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An Odd Burger area representative franchisee (the “Area Representative”) will assist with the solicitation of
prospective unit franchisees, and with the development and operation of franchised Odd Burger™ restaurants
within a defined geographic area (the “AR Franchise”)

The total investment necessary to begin operation as an Odd Burger Area Representative business is from
$69,600 to $355,300, including between $35,000 and $250,000 that must be paid to the franchisor or its
affiliate. However, this is not a maximum; we determine the initial Area Representative Fee based on a variety
of factors, including (but not limited to) the size and demographic of the territory, the development guota, and
the number of existing (or under development) unit franchises in the territory.

This disclosure document summarizes certain provisions of your area representative agreement and other
information in plain English. Read this disclosure document and all accompanying agreements carefully. You
must receive this disclosure document at least 14 calendar days before you sign a binding agreement with, or
make any payment to the 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 formats, contact Sherrie Abrantes at 505 Consortium Court,
London, ON NG6E 2S8, 1-800-286-2145, franchise@oddburger.com.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure document
alone to understand your contract. Read all of your contract carefully. Show your contract and this disclosure
document to an advisor, like a lawyer or 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, DC 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.

There may also be laws on franchising in your state. Ask your state agencies about them.
Issuance date: August 2, 2023
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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 franchisees. You can find their names and
contact information in Item 20.

How much will | need to invest?

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

Does the franchisor have the
financial ability to provide
support to my business?

Item 21 or Exhibit C 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

Odd Burger AR Franchise
business in my area?

Item 12 and the “territory” provisions in the area
representative agreement describe whether the
franchisor and other franchisees can compete with
you.

Does the franchisor have a
troubled legal history?

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

What’s it like to be an Odd
Burger Restaurant Area
Representative?

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

What else should I 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 franchise agreement may allow the 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 franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The 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 franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your 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 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 franchisors 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 D.

Your state also may have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda. 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 area representative agreement requires you
to resolve disputes with the franchisor by arbitration in Dover, Delaware. Out-of-
state arbitration may force you to accept a less favorable settlement for disputes. It
may also cost more to arbitrate with the franchisor in Dover, Delaware than in your
own state.

2. Financial Condition. The franchisor’s financial condition, as reflected in its
financial statements (see Item 21), calls into question the franchisor’s financial
ability to provide services and support to you.

3. Short Operating History. The 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 FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND
AFFILIATES

To simplify the language in this disclosure document, “we” or “us” means Odd Burger Franchise (US) Inc.,
the franchisor. “You” means the individual, corporation or partnership who buys the Odd Burger area
representative franchise (the “AR Franchise”). If you will operate through a corporation, limited liability
company, partnership or other business entity, “you” also includes the entity’s owners or partners. Our agents
for service of process in the states whose franchise laws require us to name a state agency as agent for service
are shown on Exhibit E.

We are a Delaware corporation organized on April 7, 2022. We have no predecessors. We conduct business
under the name “Odd Burger”. Our principal business address is 505 Consortium Court, London, ON N6E
2S8, and our telephone number is 1-800-286-2145. We have been offering Odd Burger unit franchises since
September, 2022, area representative franchises since November, 2022, and area development franchises since
June 19, 2023. We have not conducted business in or offered franchises for any other line of business.

Our ultimate parent company, Odd Burger Corporation, is a British Columbia corporation with its principal
address located at 505 Consortium Court, London, ON NG6E 2S8. As of the Issuance Date of this Disclosure
Document, Odd Burger Corporation is listed on the on the TSX Venture Exchange and on the OTCQB. Odd
Burger Corporation acquired pursuant to an amended and restated amalgamation agreement, which constituted
a Company’s Qualifying Transaction, as such term is defined under Policy 2.4 of the Corporate Finance
Manual of the TSX Venture Exchange. Publicly filed information regarding this transaction is available online
at www.sedar.com.

Our affiliate, Odd Burger Franchise Inc. f/k/a Globally Local Franchising Inc. (“OBF Canada”), is an Ontario
corporation with its principal business address located at 505 Consortium Court, London, ON N6E 2S8. OBF
Canada was incorporated in May, 31, 2019, as Globally Local Franchising Inc. but changed its name to Odd
Burger Franchise Inc. on June 30, 2021. OBF Canada began offering and selling unit franchises in Canada of
the type offered under this disclosure document since May, 2019 and AR Franchises in Canada since 2022. As
of the Issuance Date of this Disclosure Document, there are three franchised Odd Burger™ restaurants in
operation in Canada. OBF Canada has not conducted business in or offered franchises for any other line of
business.

James Mclnnes and Vasiliki Mclnnes began operating a vegan fast-food restaurant in December, 2016,
initially under the “Globally Local” name. Since that time, James Mclnnes and Vasiliki Mclnnes have
continuously operated (directly or indirectly) one or more vegan fast-food restaurants under the “Globally
Local” name. Any such locations are now considered corporate locations have been rebranded under the Odd
Burger™ brand.

Our affiliate, Preposterous Foods Inc. (“Preposterous Foods”), is a supplier of certain goods, services and/or
ingredients (such as imitation hamburgers, chicken products, bacon, cheese sauces, etc.) used in the operation
of Odd Burger™ restaurants (collectively, the “Proprietary Products™). Preposterous Foods was formed under
the name Globally Local Food Services Inc., as a subsidiary of the OBF Canada’s parent on February 26, 2018
as Globally Local Franchise Corp., with the intention of using this entity to offer Odd Burger™ franchises and
to supply Odd Burger™ restaurants with goods, services and/or ingredients. This entity was renamed on June
4, 2019, after determining that the offer of franchises and the supply of goods, services and/or ingredients
should be separated for a variety of reasons.

Our affiliate, Globally Local Real Estate Inc., is a real estate holding company that holds leases for the premises
from which Odd Burger™ corporate restaurants in Canada are operated. Globally Local Real Estate also holds
the head lease for certain franchised Odd Burger™ restaurants in Canada, and such premises are subleased to
the franchisee that owns and operates the restaurant; however, in most cases franchisees will hold leases
directly. Globally Local Real Estate Inc. was formed as a subsidiary of OBF Canada’s parent on November 9,
2020.
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Our affiliate, Odd Burger Restaurants Inc. (f/k/a 2794441 Ontario Inc. d/b/a/ Globally Local Fast Food), is a
wholly-owned subsidiary of Odd Burger Ltd. formed on November 23, 2020. Odd Burger Restaurants Inc.
currently has 6 company-owned Odd Burger™ restaurants in operation in Canada.

We, our parent and affiliates have developed a proprietary system (the “System”) for opening and operating
businesses that operate restaurants specializing in the sale (on-premises and by take-out, delivery and catering
services) of fast-food-style prepared vegan dishes and menu items (each, an “Odd Burger™ Restaurant”). The
System makes use of the trademark, service mark and fictitious business name “Odd Burger” and certain other
trademarks, service marks, trade names, related emblems, designs, labels, trade dress, signs and symbols,
copyrighted materials and other intellectual property (collectively, the “Marks”).

Under a separate Disclosure Document, we offer the right to enter into a unit franchise agreement (a “Franchise
Agreement”) to acquire a unit franchise (each, a “Unit Franchise” and franchisees who operate Unit Franchises
are each, a “Unit Franchisee™) for the right to operate an Odd Burger™ Restaurant (the “Unit Franchised
Business”) and offer the right to acquire development rights (each, a “Development Rights”) and enter into an
area development agreement (the “Area Development Agreement”) under which developers (each, an “Area
Developer”) obtain the right and undertake the obligation to develop multiple Unit Franchises within a defined
geographic area and pursuant to a specified development schedule. Any obligations you have with respect to
Unit Franchisees in your AR Territory also apply to area developers in your AR Territory.

In this Disclosure Document, we offer only the right to acquire an AR Franchise within a defined territory (the
“AR Territory”). As an Area Representative, you will be responsible for assisting us with administering the
System within the AR Territory, including assistance with locating prospective Unit Franchisees and Area
Developers, soliciting prospective Unit Franchisees and Area Developers, developing (or overseeing the
development of) franchised Odd Burger™ Restaurants, providing services related to the development,
construction, renovation, equipping and furnishing of the Odd Burger™ Restaurants, training Unit Franchisees,
providing opening assistance to Unit Franchisees, providing support and other services for Unit Franchisees,
providing ongoing monitoring and oversight of franchised Odd Burger™ Restaurants, including marketing
guidance, telephone assistance and on-site inspections (see the Area Representative Agreement in Exhibit A).
You will also be responsible for enforcing our standards and requirements for Unit Franchisees and Area
Developers in the AR Territory. Pursuant to Section 7.4 of the Area Representative Agreement, you must
solicit new Unit Franchisees in the AR Territory and service the Unit Franchises in the AR Territory in
accordance with the development quota stated in Schedule 1 to the Area Representative Agreement (the
“Development Quota”). The Development Quota consists of arranging for the award of a minimum number of
Unit Franchises during each year of the term, having a minimum cumulative number of Unit Franchises open
at the end of each ear of the term, and having the Unit Franchises in the AR Territory achieve a target
percentage of annual Gross Sales during each year of the term. The Development Quota will be negotiated and
mutually agreed upon between the Area Representative and the Franchisor prior to signing the Area
Representative Agreement, and will vary based on the size of the AR Territory and the anticipated growth such
AR Territory can accommodate. Your name, address, phone number and your principal positions and
employers during the past five years, including each position’s starting date, ending date and location, will be
disclosed in this Disclosure Document and the Unit Franchise Disclosure Document. This is not a sub-
franchise and you do not sell or negotiate the sale of franchise rights. We enter into all Franchise Agreements
and Area Development Agreements, and you are not a party to any Franchise Agreements or Development
Agreements. You may not offer a Unit Franchise or Development Right for sale in a registration state until
we have an effective registration or applicable exemption in that state. As of the issuance date of this
Disclosure Document, we do not have any AR franchises, Unit Franchisees or Area Developers.

We retain the right, in our sole discretion, to choose to award or not to award a Unit Franchise or Development
Right to any prospective Unit Franchisee or Area Developer, and to cease discussions regarding the awarding
of a Unit Franchise Development Right at any time, regardless of the stage of the t Franchise or Development
Right award process or the time and money spent by you or any other prospective Unit Franchisee or Area
Developer.
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You must, at all times, comply with all applicable laws, rules and orders of any government authority
concerning the outbreak and your response. We reserve the right to make any adjustments to our services as
we may determine necessary, in our sole judgement, from time to time in order to protect health and
safety. These adjustments may include, by way of example but without limitation, suspending in-person
gatherings such as training, meetings and conferences; instead, such events may be conducted virtually.

The market for vegan restaurants is highly competitive and consists of consumers, including families, students
and business persons, seeking high quality fast casual or quick service vegan food. The market is developing.
Unit Franchisees will compete with national, regional and local restaurants including company-owned and
franchised chains, ghost kitchens, cloud kitchens and delivery only businesses, as well as independently owned
restaurants. Unit Franchisees may also compete with other Odd Burger™ Restaurants owned by us, our
affiliates or other franchisees. Some competitors may be larger and have better financial resources. In procuring
Unit Franchisees, you will compete with other franchised systems. Some competitors may have better name
recognition than Odd Burger™. Some may be privately held or publicly held entities. We do not believe that
the vegan fast-food-style restaurant market is seasonal. The ability of each Unit Franchisee to compete depends
on its location, hours of operation, ingress and egress, signage, parking, service, employee attitudes, overhead,
changing local market and economic conditions, currency fluctuations (for food ingredients sourced outside of
Canada), weather or economic conditions, demographic trends and many other factors both within and outside
your and our control.

The Area Representative Agreement, attached to this Disclosure Document as Exhibit A, places the
responsibility for complying with all applicable laws and regulations upon you, the Area Representative. You
should research these requirements before you invest in an AR Franchise. You must comply with state and
federal franchise sales and disclosure laws including, if required by us, the delivery of a Unit Franchise
Disclosure Document in the manner and time frame required by federal franchise law and any state franchise
laws applicable to the AR Franchise. You must also comply with all general laws which apply to your duties
to help locate prospective Unit Franchisees and provide site selection and on-going support services to Unit
Franchisees in your AR Territory.

Unit Franchisees in your AR Territory must comply with government and state regulations regarding industry-
specific health and other regulations that apply to restaurants and restaurant businesses. Unit Franchisees must
comply with all local, state and federal laws and regulations applicable to the operation of an Odd Burger™
Restaurant, including health, sanitation, food and beverage handling, food adulteration, food preparation, waste
disposal, smoking restrictions and advertising and point-of-sale disclosures (such as statements concerning the
nutritional and dietary characteristics of the food served at the Odd Burger™ Restaurant). There are other laws
and regulations applicable to businesses generally (such as the Americans with Disabilities Act) with which
Unit Franchisees must comply. You should consult with your attorney concerning all laws and regulations
that may affect Odd Burger™ Restaurants. The regulations identified above and other regulations may
establish certain standards, specifications, and requirements that must be followed by your Unit Franchisees.
You should investigate whether there are any regulations and requirements that may apply in the geographic
area in which you are interested in locating your AR Territory and you should consider both their effect and
the cost of compliance. You may also be required to register your business location with a state agency.

ITEM 2: BUSINESS EXPERIENCE
James Mclnnes, President

James has been our President since our formation in April, 2022. James has also served as the Chief Executive
Officer of OBF Canada since its formation in May 31, 2019, the President and CEO of Odd Burger Ltd.
(formerly 2204901 Ontario Inc.) since January 2014, and the President and CEO of Odd Burger Corporation
since April, 2021. At all times during his employment, James has been based in Ontario, Canada.

Vasiliki (Lia) Mclnnes, Treasurer

Vasiliki (Lia) has been our Treasurer since our formation in April, 2022. Vasiliki (Lia) has also served as the
Chief Operating Officer of OBF Canada since its formation in May 31, 2019, as Chief Operating Officer of
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Odd Burger Ltd. (formerly 2204901 Ontario Inc.) since January, 2014, and Director and the COO of Odd
Burger Corporation since April, 2021. At all times during her employment, Vasiliki (Lia) has been based in
Ontario, Canada.

Trevor Wong-Chor, Secretary

Trevor has been our Secretary since our formation in April, 2022. Trevor is a Partner at DLA Piper (Canada)
LLP and serves as our corporate solicitor as well as the corporate solicitor for Odd Burger Corporation. Trevor
was called to the bar in the province of Alberta, Canada in 1998 and has practiced law based in Calgary, Alberta
since that time, principally for DLA Piper (Canada) LLP. Trevor is not involved in our day-to-day operations,
including the sale of franchises and our franchise operations.

Ted Sehl, Chief Financial Officer of Odd Burger Corporation

Ted has been the Chief Financial Officer of Odd Burger Corporation since June 1, 2021 and a director of Odd
Burger Corporation since April, 2021. In that capacity, Ted also has management responsibilities in relation to
OBF Canada and certain of its affiliates. Between 2008 and present, Ted has been self employed as a
consultant. At all times during his employment, Ted has been based in Ontario, Canada.

ITEM 3: LITIGATION

There is no litigation that must be disclosed in this Item.

ITEM 4: BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM 5: INITIAL FEES

Area Representative Fee You Must Pay

You must pay us an initial area representative fee (the “Area Representative Fee”) in connection with the grant
of an AR Franchise that will vary depending on the population size of the AR Territory, but will generally be
determined based on a formula equal to $10,000 for each 1,000,000 people residing in the AR Territory, up to
a maximum Area Representative Fee of $250,000. However, we will also consider a variety of factors,
including (but not limited to) the demographic of the AR Territory, the Development Quota, and the number
of existing (or under development) Unit Franchises in the AR Territory. The Area Representative Fee will be
determined by us prior to execution of the Area Representative Agreement. The Area Representative Fee is
not refundable and is fully earned when paid.

Initial Fees Paid by Unit Franchisees and Area Developers

Unit Franchisees are currently required to pay us an initial franchise fee equal to $35,000 (“Franchise Fee”),
which is due to us from the Unit Franchisee in one lump sum when the Unit Franchisee signs the Franchise
Agreement, unless the Unit Franchisee participates in the Odd Stock Program (disclosed below) or the Unit
Franchisee is an Area Developer and signs an Area Development Agreement with us (in which case the fees
are as described below).

We will not refund any portion of the Franchise Fee except if the Unit Franchisee and we cannot agree upon a
Location within 90 days following the date we sign the Franchise Agreement. In this circumstance, we will
refund the Unit Franchisee $27,500 (i.e., the full Franchise Fee, minus $7,500, being our reasonable costs of
reviewing the Unit Franchisee’s application, preparing and entering into the Franchise Agreement and
attempting to select a suitable and mutually agreeable location for the Unit Franchised Business). In order to
receive this refund, the Unit Franchisee must sign our then-current form of general release. Except as described
above, the Franchise Fee is not refundable and is fully earned when paid.
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In addition, we reserve the right to require Unit Franchisees to utilize the development and management
services of us, our affiliates, you or our designee related to the development, construction, renovation,
equipping and furnishing of the Odd Burger Restaurant™ (the “Development Services”). Unit Franchisees will
remain responsible for all of the costs associated with the construction and development of the Odd Burger™
Restaurant, but will also pay us a fee equal to 10% of the total cost of the development of the Odd Burger™
Restaurant. We may retain the services of our area representatives, suppliers, contractors and subcontractors
at our sole discretion in connection with providing the Development Services, and we may require you to
provide these services under your Area Representative Agreement. Unit Franchisees will pay us the
Development Services Fee according to the following payment schedule: (i) 50% on the date of
commencement of construction; (ii) 25% upon completion of one-half of construction (as we determine); and
(iii) the balance upon substantial completion of construction (as we determine). In addition, we reserve the
right to require Unit Franchisees to sign our then-current form of Development Services Agreement in
connection with such Development Services. Any such Development Services fees paid by Unit Franchisees
will be fully earned when paid and not refundable for any reason.

Area Developers are currently required to pay us an development fee (the “Development Fee”) that is
calculated based on the total number of Odd Burger™ Restaurants they commit to develop under the Area
Development Agreement. The Development Fee will be equal to 100% of the Franchise Fee for the first Odd
Burger™ Restaurant to be developed, plus 50% of the Franchise Fee for each additional Odd Burger™
Restaurant to be developed, with the balance of the Franchise Fee for each Odd Burger™ Restaurant due to
Franchisor in one lump upon the execution of the Franchise Agreement for such Odd Burger™ Restaurant.

The Franchise Fee for each Odd Burger™ Restaurant will vary depending on the number of Odd Burger™
Restaurants that the Area Developer commits to develop under the Area Development Agreement, in
accordance with the following schedule:

Number of Odd Burger™ Restaurants | Franchise Fee for each Odd Burger™
Committed to be Developed Hereunder Restaurant

1 to 9 Odd Burger™ Restaurants $30,000 per Odd Burger™ Restaurant

10 to 14 Odd Burger™ Restaurants $25,000 per Odd Burger™ Restaurant

15 or more Odd Burger™ Restaurants $20,000 per Odd Burger™ Restaurant

By way of example only, if the Area Developer commits to develop five Odd Burger™ Restaurants under the
Area Development Agreement, the Development Fee due to us will be $90,000 (i.e., $30,000 + [$15,000 x 4]),
and the Area Developer will be required to pay the balance of the Franchise Fee (i.e., $15,000) when each
subsequent Franchise Agreement is signed. By way of contrary example only, if Area Developer commits to
develop 50 Odd Burger™ Restaurants under the Area Development Agreement, the Development Fee due to
us will be $510,000 (i.e., $20,000 + [$10,000 x 49]), and the Area Developer will be required to pay the balance
of the Franchise Fee (i.e., $15,000) when each subsequent Franchise Agreement is signed.

Fee Splits / Initial Fees Paid to You

In consideration of your performance of responsibilities and obligations under the Area Representative
Agreement, once received by us, we will pay you 50% of the Franchise Fee and 50% of the Development Fee
paid by any Unit Franchisee (including you or any of your affiliates) directly to us (and actually collected by
us) during the term of the Area Representative Agreement, less 50% of the legal fees and costs we incur in
preparing the related Franchise Agreement and ancillary documents, and less 50% of any referral or similar
fees we incur related to such Franchise Agreement. If any Franchise Agreement is terminated prior to the Unit
Franchisee’s Unit Franchised Business opening for business, then then you must repay us the amount you
received in connection with the Franchise Fee for such Franchise Agreement. In addition, if any or Area
Development Agreement is terminated prior to the Area Developer’s first Unit Franchised Business opening
for business, then then you must repay us the amount you received in connection with the Development Fee
for such Area Development Agreement. You will not be entitled to any fee split or any other portion of the
Odd Stock Investment or of any Franchise Fees or Development Fees invested through the Odd Stock Program,
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even if those Unit Franchisees and Area Developers operate in your AR Territory. You will only be entitled to
the amounts actually paid directly to us in cash. More information regarding the Initial Fee split is included in
Section 6.1(a) of the Area Representative Agreement.

Odd Stock Incentive Program

We offer qualified applicants the opportunity to participate in our Odd Stock Incentive Program (the “Odd
Stock Program”). Under this Odd Stock Program, subject to its terms and conditions, qualified Unit
Franchisees have the opportunity to invest up to 50% of the Franchise Fee (i.e., $17,500) in Common Shares
of our parent company, Odd Burger Corporation (the “Odd Stock Investment”), with the remaining portion of
the Franchise Fee due immediately upon execution of the Franchise Agreement. The Odd Stock Investment
may be made through an offering to purchase shares from one of Odd Burger Corporation’s then-current
offerings from treasury (if such an offering is available), subject to the consent of the Franchisor and Odd
Burger Corporation, and further subject to the eligible Unit Franchisee’s execution of the then-current form of
Subscription Agreement (the current form of which is attached as Exhibit B to this Disclosure Document) or
through the public stock market.

If the Unit Franchisee participates in the Odd Stock Program, a portion of the Franchise Fee equal to the amount
of its Odd Stock Investment (but in no event more than 50% of the Franchise Fee) will be waived, if: (i) the
Unit Franchisee furnishes us with satisfactory evidence that the Unit Franchisee or one of its majority owners
with whom this Disclosure Document was furnished (the “Investor”) has made the requisite Odd Stock
Investment within thirty (30) days from the Effective Date of the Franchise Agreement and (ii) the Investor
holds the Odd Stock Investment for at least twelve (12) months from the date of acquisition of the Odd Stock
Investment. If the terms of the Odd Stock Program are complied with, a portion of the Franchise Fee equal to
the amount of the Unit Franchisee’s Odd Stock Investment (but in no event more than 50% of the Franchise
Fee) will be waived. If the Odd Stock Investment is not made within thirty (30) days from the Effective Date
of the Franchise Agreement or if the Odd Stock Investment is sold within twelve (12) months from the date of
acquisition of the Odd Stock Investment (each, a “Triggering Event”), no portion of the Franchise Fee will be
waived and the Unit Franchisee will be required to pay Franchisor the unpaid portion of the Franchise Fee in
one lump sum, within ten (10) days of the Triggering Event. If the full Franchise Fee is not paid within ten
(10) days of the Triggering Event, we will have the right to terminate the Franchise Agreement, effective
immediately.

In addition, qualified Area Developers will have the opportunity to make an Odd Stock Investment in an
amount equal to up to 50% of the Development Fee, with the remaining portion of the Development Fee due
immediately upon execution of the Area Development Agreement, subject to all of the same terms and
conditions set forth above, except that references to the Franchise Fee and Franchise Agreement shall be
replaced with references to the Development Fee and Area Development Agreement.

In addition, qualified area representatives will have the opportunity to make an Odd Stock Investment in an
amount equal to up to 50% of the Area Representative Fee, with the remaining portion of the Area
Representative Fee due immediately upon execution of the Area Representative Agreement, subject to all of
the same terms and conditions set forth above, except that references to the Franchise Fee and Franchise
Agreement shall be replaced with references to the Area Representative Fee and Area Representative
Agreement.

Except with respect to the partial Franchise Fee, Development Fee and/or Area Representative Fee waiver
discussed above, Unit Franchisees, Area Developers and area representatives who participate in the Odd Stock
Program will not be treated differently than Unit Franchisees, Area Developers and area representatives who
do not. In order to participate in the Odd Stock Program, you must request the right to participate before
signing the Area Representative Agreement. We reserve the right to deny your request for any or no reason. In
addition, we may, in our sole discretion, modify or discontinue the Odd Stock Program at any time. In no event
will you or the Investor be entitled to a refund of the Odd Stock Investment for any reason.
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Other Payments

You pay us or our affiliates no other fees or payments for services or goods before your AR Franchised
Business opens.

ITEM 6: OTHER FEES
1) ) ®3) (4)
Type of Fee Amount Due Date Remarks

Fee Splits 50% of Royalty Fees, Payable onthe | See Note 1.
Initial Fees, Transfer Fees 25 of next
and Renewal Fees month
received and collected by
Unit Franchisees and Area
Developers. See Note 1.

Renewal Fee 50% of our then-current Before we sign | This Renewal Fee is in addition to
Area Representative Fee a renewal reimbursement of our costs.

agreement
Franchisor Up to $2,500. See Upon demand In addition to paying the Renewal Feg, you

Renewal Costs

Column 4.

will be required to reimburse us for all of our
reasonable costs (including legal costs) for
the administration of the renewal and the
preparation, execution and filing of all
documentation required in connection with
the renewal. Such costs will be capped at
$2,500.

Transfer Fee $2,000 - $5,000, plus Prior to In addition to the transfer fee, you must
costs. See Note 2 and 6 approval. reimburse us for all legal fees and other direct
and Column 4. costs we incur in processing and effecting

such transfer and all applicable taxes, which
amounts will be non-refundable.

Initial Unit If applicable, $7,500 for See Column 4 If you are not able to provide the Initial

Franchisee each Unit Franchisee Training Program to a Unit Franchisee

Training Initial Training Program (whether because you have not been certified

Conducted by that we provide. or otherwise), we will retain $7,500 of the

Franchisor Franchise Fee Split otherwise payable to you

Collection of Reimbursement of One- Within 10 days | You must reimburse us for one third (1/3) of

Franchisee Third (1/3") of our costs after our written | all costs and expenses (including reasonable

Payments and expenses. See request or attorneys’ fees) we incur in connection with
Column 4. invoice the collection of delinquent payments

(including Royalties) from Unit Franchisees.

Failure to Reimbursement of our Upon demand If we perform any of your obligations, you

Perform costs and expenses. See must reimburse us for any and all costs and

Column 4.

expenses we incur in connection therewith,
including a per diem charge, at our then-
current rates, for the time spent by us and our
representatives in connection with travel and
performance.
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1) ) ®3) (4)
Type of Fee Amount Due Date Remarks
Communications | Currently, none. In the As required You must purchase and maintain all

Equipment future, our then-current communications hardware, software, Internet
fees. See Column 4. and other services we specify.

Initial Training All living and Expenses as The Initial Training Program will be provided
transportation expenses of | incurred; fee for | to you (if you are an individual) or Operating
all trainees. The amounts | replacement Principal and up to one additional attendee at
are unknown and may trainees due no additional cost.
vary depending upon before
factors such as the third- beginning of
party supplier selected training.
and your distance from
training.

Additional and
subsequent trainee charge:
$2,500 per person.

On-Going Our then-current training | As incurred. We may from time to time develop additional

Training fees, as we determine in training programs which you (if an
our sole discretion, plus individual), your Operating Principal and/or
all living, lodging and certain personnel we designate must attend
transportation expenses of and successfully complete.
the trainees. We may also hold an annual conference,

convention or training session which you or
your Operating Principal must attend.

Insurance Varies. As insurance Insurance company sets the premiums and

carrier requires. | you pay the insurance company, except that if
you fail to pay premiums for required
insurance, we may pay premiums and charge
you for them, together with an administrative
fee. Premiums may vary depending upon
factors such as the insurance company
selected and your claims experience. See
Note 3.

Taxes See Column 4. Promptly when | You must pay us all taxes we pay except for

due our corporate income taxes due to goods or
services we furnish to you.

Advances Actual amounts advanced. | When we You must pay us all amounts we advance to

request third parties for you.
8
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1) ) ®3) (4)
Type of Fee Amount Due Date Remarks
Late Payment and | $100, plus the lesser of When we You must pay us an administrative fee of
Not Sufficient 21% per annum or the request $100 for each and every overdue payment,
Funds Charges maximum amount law and for each and every payment that your
allows. bank refuses to honour for any reason You
must also pay interest on any past due
amounts to us. We will not increase charge
beyond amount in column 2 during term of
Area Representative Agreement.
Attorneys’ and The amount of these fees See Note 4.
Experts’ Fees, and costs are unknown
Court Costs and may vary depending
upon factors such as the
attorneys and experts
selected and the court
costs.
Indemnification Varies. The losses and You indemnify us from certain losses and
of Us expenses incurred by us. expenses. See Note 6.
Notes
Unless otherwise stated, all fees on the table above are nonrefundable and the fee or its formula is uniformly
imposed.
[1] In consideration of your performance of your responsibilities and obligations under the Area

Representative Agreement, we shall pay you:
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9

Initial Fee Split. 50% of the Franchise Fee and/or Development Fee, as applicable, paid by
any Unit Franchisee and/or Area Developer (including you and/or your affiliates) within the
AR Territory to us (and actually received and collected by us), during the term of the Area
Representative Agreement, less 50% of the legal fees and costs we incur in preparing the
related Franchise Agreement, Area Development Agreement and ancillary documents, and
less 50% of any referral or similar fees we incur related to such Franchise Agreement and Area
Development Agreement. We have the sole and exclusive right to approve all Unit Franchisees
and Area Developers. We shall pay such amount to you on or before the 25" day of the month
after the Franchise Agreement and/or Development Agreement, as applicable, is signed and
all other documentation and materials we require in our sole discretion, are received by us,
and any and all required payments to us are made in full. However, if any Franchise Agreement
is terminated prior to the Unit Franchisee’s Unit Franchised Business opening for business,
then you will repay us the amount received by you in connection with the Franchise Fee for
such Franchise Agreement. In addition, if any or Area Development Agreement is terminated
prior to the Area Developer’s first Unit Franchised Business opening for business, then then
you must repay us the amount you received in connection with the Development Fee for such
Area Development Agreement.

Royalty Fee Split. 50% of all royalties paid by any Unit Franchisee (including you and/or your
affiliates) within the AR Territory to us (and actually received and collected by us) during the
term of the Area Representative Agreement. We shall pay such amount to you on or before
the 25th day after the end of the Statement Period (as defined in the Area Representative
Agreement) in which we received those Royalties from such Unit Franchisees. There is no
royalty fee due under the Area Development Agreement.




[2]

[3]

[4]

[5]

e Transfer Fee Split. 50% of all transfer fees paid by any Unit Franchisee and/or Area Developer
(including you and/or your affiliates) within the AR Territory to us (and actually received and
collected by us), during the term of the Area Representative Agreement, less 50% of the legal
fees and costs we incur in preparing the related transfer agreement and ancillary documents.
We shall pay such amount to you on or before the 25th day of the month after the date on
which we received those transfer fees from such Unit Franchisees or Area Developers.

o Renewal Fee Split. 50% of all renewal fees paid by any Unit Franchisee (including you and/or
your affiliates) within the AR Territory to us (and actually received and collected by us),
during the term of the Area Representative Agreement, less 50% of the legal fees and costs
we incur in preparing the related renewal agreement and ancillary documents. We shall pay
such amount to you on or before the 25th day of the month after the date on which we received
those renewal fees from Unit Franchisees. There is no right to renew the Area Development
Agreement.

e 0Odd Stock Program. All fee splits described above are based on amounts actually paid to us
in cash. For the avoidance of doubt, you will not be entitled to any fee split or any other portion
of the Odd Stock Investment or of any Franchise Fees or Development Fees invested through
the Odd Stock Program, even if those Unit Franchisees and Area Developers operate in your
AR Territory.

Upon receipt of a valid arm’s length offer to purchase, you must pay us a $2,000 processing fee for
considering the request and all related information. The processing fee will be credited against the full
transfer fee, if the request is approved. The full transfer fee is $5,000, and includes the training and
processing fee.

As of the date of this disclosure document, we do not prescribed minimums for the scope of insurance
coverage required for an AR Franchised Business; however, we reserve the right to establish such
minimums in the future. Unless and until we establish such minimums, the Area Representative
Agreement requires you to consult with an insurance broker satisfactory to us in order to determine
appropriate policies and coverage limits for the AR Franchised Business. If you do not purchase the
required insurance, we may obtain the insurance for you. We have no duty do so. If we obtain insurance
for you, you must pay the premiums to the insurance company or reimburse us for them. We can
change the required coverages and amounts.

You or we will can recover from the other party reasonable attorneys’ fees, experts’ fees, court costs
and all other expenses of arbitration or litigation in any action instituted against the other party to
secure or protect your or our rights under the Area Representative Agreement, to enforce the terms of
the Area Representative Agreement, or in any action begun or joined in by the other party against the
prevailing party (for the avoidance of doubt, you will be required to reimburse us for any attorneys’
fees and costs that we incur, in connection with revising your Area Representative Agreement or other
agreements between us, as a result of inaccurate/misrepresented information provided to us by you).

In the event that we are made a party to litigation or are threatened to be made a party to litigation by
or against you, and it is found that you breached the Area Representative Agreement or was otherwise
found at fault to any extent in such litigation, to indemnify us from any losses, damages, or claims
whatsoever arising from the litigation or breach or default that gave rise to the litigation including legal
fees, accountant, expert witnesses, costs of investigation, travel and living expenses.

If we become a party to any proceeding brought against us by a third party relating to the Area
Representative Agreement or your AR Franchised Business as a result of any act or omission of you,
or your AR Franchised Business, or if we become a party to any litigation or insolvency proceeding
involving you under any bankruptcy or insolvency code, then you must pay us our reasonable
attorneys’ fees, experts’ fees, court costs, travel and lodging costs and all other expenses we incur.

10
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If we terminate the Area Representative Agreement for your default, or if you terminate the Area
Representative Agreement through non-payment, you must pay us all our expenses from your default

or termination, including reasonable attorneys’ and experts’ fees.

[6] You may not transfer the Area Representative Agreement or your rights thereunder within the first
twelve (12) months after the Effective Dates of such agreement. In addition, if you participate in the Odd
Stock Program and either the Odd Stock Investment is not made within thirty (30) days from the Effective
Date of the Area Representative Agreement or if the Odd Stock Investment is sold within twelve (12) months
from the date of acquisition of the Odd Stock Investment (each, a “Triggering Event”), no portion of the Area
Representative Fee will be waived and you will be required to pay us the unpaid portion of the Area
Representative Fee in one lump sum, within ten (10) days of the Triggering Event. If the full Area
Representative Fee is not paid within ten (10) days of the Triggering Event, we will have the right to terminate

the Area Representative Agreement, respectively, effective immediately.

ITEMT:

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT"

L ) (©) (4) (%)
Type of expenditure Amount Method of When due To whom
Note 1 payment paymrenn;(;: to be
Area Representative Fee $35,000 - $250,000 | Lump Sum At signing of Us
See Item 5 and Area
Note 2 Representative
Agreement
Professional Fees $5,000 - $20,000 As you agree with As you agree with | Accountant/
See Note 3 accountant/ accountant/ Attorney
attorney attorney
Office Equipment (Desk, $0 - $2,000 As supplier requires | As supplier Supplier
Laptop, Printer, Laminator requires
etc.)
Computer Equipment $0 - $1,50 As supplier requires | As supplier Supplier
requires
Travel, Meals & $4,000- $6,000 As supplier requires | As incurred Supplier
Accommodation During Note 4
Training
Insurance (First and Last $600 - 3800 As insurer requires | Before opening Insurer
Month’s Premiums) Note 5
Additional Funds $25,000 - $75,000 | As expenses occur After opening Various

(initial period — 3 months)

See Note 6

TOTAL

$69,600 to $355,300 (Note 7)

* Unless otherwise stated, none of the expenses on this chart is fully refundable.
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Notes

[1] None of the fees shown on this table are generally refundable unless a supplier has a refund policy of
which we are not aware. We do not finance any fee. All figures may vary further than the ranges
provided, depending on the size, population, geography, applicable laws, and other factors related to
the location of the franchise, the length of time that an Area Representative has operated within the
AR Territory, if at all, and other factors. We do not require, recommend or anticipate that you will
obtain a designated office or other space out of which to operate your AR Franchised Business; instead,
we expect that you will operate from your home or space already available to you at no additional
costs. As such, we have not included any real estate or office build out costs in this Item 7.

[2] The Area Representative Fee will vary depending on the population size of the AR Territory, but will
generally be determined based on a formula equal to $10,000 for each 1,000,000 people residing in
the AR Territory, up to a maximum Area Representative Fee of $250,000. However, we will also
consider a variety of factors, including (but not limited to) the demographic of the AR Territory, the
Development Quota, and the number of existing (or under development) Unit Franchises in the AR
Territory is. The Area Representative Fee will be determined by us prior to execution of the Area
Representative Agreement. If you participate in our Odd Stock Program, a portion of the Area
Representative Fee may be waived if you invest an equivalent amount of the Area Representative Fee
in Common Shares of our parent company, Odd Burger Corporation, within thirty (30) days from the
Effective Date of the Area Representative Agreement and hold such investment for at least twelve (12)
months from the date of acquisition. The investment will not be refundable for any reason. See Item 5
for more details.

[3] These fees are representative of the costs for engagement of professionals for the start-up of an AR
Franchised Business. We strongly recommend that you seek the assistance of attorneys and
accountants for the initial review and resulting advisories concerning this franchise opportunity, this
disclosure document, and subsequently, the Area Representative Agreement. It is also advisable to
consult these professionals to review any lease or other contracts that you will enter into as a part of
starting your AR Franchised Business.

[4] The cost of the Initial Training Program is included in the Area Representative Fee. However, the cost
of you and your management staff attending this training is your sole responsibility. These costs may
include room, board, meals and transportation expenses while attending training, the scope of which
will depend on your level of prior experience. These expenses will vary upon the number of weeks of
training, the distance traveled, location of training, mode of transportation chosen and other factors.

[5] The estimate in the table is an estimate of first and last months’ premiums for business insurance. As
of the date of this disclosure document, we do not prescribed minimums for the scope of insurance
coverage required for an AR Franchised Business; however, we reserve the right to establish such
minimums in the future. Unless and until we establish such minimums, the Area Representative
Agreement requires you to consult with an insurance broker satisfactory to us in order to determine
appropriate policies and coverage limits for the AR Franchised Business. As such, the costs may vary
depending on the coverages the insurance broker recommends. Moreover, the insurance provider may
require, or you may elect, to pay more than the first and last moths’ premiums up front, in which case
your initial cost may vary above the estimated range. If established, the insurance coverages and
amounts specified by us from time to time, including as part of any insurance program we offer, reflect
minimum required amounts and are not meant to reflect your actual insurance coverage needs. It is
your responsibility to carefully evaluate your insurance needs and to obtain the insurance coverages
and amounts as necessary to satisfy those insurance needs.

[6] This is an estimate of the additional funds you may need to operate your business during the first three
months after you open your AR Franchised Business. We cannot guarantee that you will not have
additional expenses in starting the AR Franchised Business. The estimate includes such items as initial
payroll taxes, professional and accounting fees, additional advertising, insurance, health insurance and
workers’ compensation, rent, repairs and maintenance, bank charges (including interest),

12
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miscellaneous supplies and equipment, initial staff recruiting expenses, state tax and license fees,
depreciation and amortization, deposits and prepaid expenses (if applicable) and other unforeseen
miscellaneous items. These expenses do not include any draw or salary for you. The estimated
amounts assume that none of your expenses are offset by any sales generated during the initial three
months of operation. The expenses you incur during the initial start-up period will depend on factors
such as the time of year you open, local economic and market conditions, your experience and business
acumen, competition, and the sales level you reach during this initial period. Additional operating
expenses will be incurred in connection with the ongoing operation of your AR Franchised Business.
No allowance has been made in this table for any principal or interest expenses required before the
opening of your business. The need for this type of expense will vary with the terms of any financing
you get in connection with your AR Franchised Business, if any. You should also consider the ancillary
cost of labor in operating your franchise. Labor costs also typically include employment insurance,
worker’s compensation, vacation pay and other payments which you as an employer would be required
to make for employees. Any incentive or bonus programs for your employees would also form part of
the labor costs of your AR Franchised Business.

[7] In compiling these estimates, we relied on the experience of our affiliates in establishing and
franchising Odd Burger™ restaurants (formerly Globally Local™ restaurants) in Canada and our
research into the United States market. Your costs may vary based on a number of factors including,
but not limited to, the geographic area in which you open, local market conditions, the time it takes to
build sales of the establishment, and your skills at operating a business. You should review these
figures carefully with a business advisor before making any decision to purchase the franchise. We
do not provide financing to franchisees either directly or indirectly in connection with their initial
investment requirements. The availability and terms of financing obtained from third parties will
depend upon such factors as the availability of financing, your creditworthiness, collateral that you
may make available, and the policies of local lending institutions.

ITEM 8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Area Representatives do not sell products and services; therefore there are no restrictions on the sources of
what Area Representatives may sell. We reserve the right to establish designated or approved suppliers for
goods or services you require in connection with the operation of the AR Franchised Business.

As of the date of this disclosure document, we do not prescribed minimums for the scope of insurance coverage
required for an AR Franchised Business; however, we reserve the right to establish such minimums in the
future. Unless and until we establish such minimums, the Area Representative Agreement requires you to
consult with an insurance broker satisfactory to us in order to determine appropriate policies and coverage
limits for the AR Franchised Business. As such, the costs may vary depending on the coverages the insurance
broker recommends.

You must enforce the requirements of the System, including the restrictions on source of products and services
and on what Unit Franchisees may sell, which are described below.

We may designate certain products or services that must be purchased by Unit Franchisees only from us or our
designated suppliers as established in the Manual. All menu items, products and services to be sold from,
advertised from or displayed at Unit Franchisees’ Odd Burger™ Restaurants and all other supplies, materials,
leasehold improvements, equipment and services used in the Unit Franchised Business, will be purchased
exclusively from us or our designated suppliers. Unit Franchisees must comply with our requirements
concerning the introduction of any new or different designated supplier, or the replacement of any former
supplier (including cessation of use of the former designated supplier). It is an event of material default of the
Franchise Agreement for a Unit Franchisee to stock or sell ingredients, menu items, goods or services not
approved by us for sale, or to purchase goods from non-approved suppliers. We will have the right without
notice to the Unit Franchisee to enter the Unit Franchised Business and remove from the Unit Franchised
Business, and to dispose of, any goods which do not meet our standards and specifications, or which were

13
70135177;2



obtained from any source other than designated suppliers, without liability or accountability for such entry or
disposal to Unit Franchisees of any nature or kind.

The Franchise Agreement requires Unit Franchisees to fully and expediently participate in any and all
advertising, sales, and promotional events and programs we organize and/or conduct including, without
limitation, the distribution and redemption of coupons or similar promotional materials we prescribe for use in
connection with their Unit Franchised Businesses. This requirement may require Unit Franchisees to purchase
specified or pre-approved advertising materials from us, our affiliates or a supplier we designate.

We will provide Unit Franchisees with specifications governing the minimum standards of certain products,
services or equipment they procure from unrelated third parties in our Manual or in other written notices we
transmit. We may modify our specifications in writing, and may add new specifications in writing. Unit
Franchisees may purchase these items from any supplier whose product, service or equipment meets our
specifications. We issue and modify specifications in writing, through our Manual or other written notices. We
do not maintain written criteria for approving suppliers, and thus these criteria are not available to Unit
Franchisees or their proposed suppliers. If we name a supplier for a product or service, Unit Franchisees may
contract with an alternative supplier if they meet our criteria. To obtain our written approval for the alternative
supplier:

e Your Unit Franchisee must submit a written request to us for approval of the supplier.
e The supplier must meet our specifications to our reasonable satisfaction.

e The supplier must demonstrate to our reasonable satisfaction that it is in good standing in the business
community for financial soundness and reliability of its product or service.

Aside from certain products, services, ingredients and materials, which are specific to Odd Burger™
restaurants, that we, Preposterous Foods, or an another of our affiliates will supply directly, all suppliers that
we currently require Unit Franchisees to purchase ingredients, goods or services from operate at arm’s length
from us. Except with respect to Preposterous Foods, Inc., none of our officers, directors or members owns an
interest in any other third party approved suppliers.

We currently negotiate certain purchase arrangements, including price terms, with suppliers for the benefit of
Unit Franchisees. There are no purchasing or distribution cooperatives. We do not provide you or Unit
Franchisees with any material benefits (such as granting additional franchises) based on your or their use of
designated or approved sources. We and our affiliates currently receive no payments or rebates from any
supplier, nor do we or our affiliates currently receive any special discount on purchases from any supplier for
ourselves or themselves, in connection with purchases from our Area Representatives or Unit Franchisees;
however, we or our affiliates may receive such payments, rebates and/or special discounts from suppliers in
the future.

We estimate that the required purchases described above are from 70% to 90% of the cost to establish a AR
Franchised Business and approximately 70% to 90% of operating expenses.

14
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ITEM 9: FRANCHISEE’S OBLIGATIONS

These tables list your principal obligations under the Area Representative Agreement and other
agreements. They will help you find more detailed information about your obligations in these

agreements and in other items of this disclosure document.

70135177;2

Disclosure
Document
Obligation Section in Agreement Item
a. Site selection and acquisition/lease | Not Applicable Items 7 and 11
b. Pre-opening purchases/leases Section 8.2 Items 6, 7, 8 and
11

C. Site development and other pre- Section 15.1 Not Applicable
opening requirements

d. Initial and ongoing training Section 8.2 Item 11

e. Opening Section 7.2 Item 11

f. Fees Section 5.1 Items 5 and 6

g. Compliance with standards and Section 7.5 and Avrticle 8 Items 7, 8, 11, 15
policies/Operating Manual and 16

h. Trademarks and proprietary Section 9.1 and Article 10 Items 13 and 14
information

i Restrictions on products/services Not Applicable Item 16
offered

J- Warranty and customer service Section 8.9 Item 16
requirements

k. Territorial development and sales Section 7.4 Item 12
quotas

I Ongoing product/service purchases | Not Applicable Items 6 and 8

m. Maintenance, appearance and Not Applicable Item 11
remodeling requirements

n. Insurance Article 13 Item 6

0. Advertising Acrticle 12 Item 11

p. Indemnification Section 19.3 Item 6

g Owner’s participation/ Section 7.24 Item 15
management/staffing

r. Records and reports Article 11 Item 6

S. Inspections and audits Section 8.10 and Article 11 Item 6

t. Transfer Avrticle 14 Item 17

u. Renewal Section 4.2 Item 17
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Disclosure
Document
Obligation Section in Agreement Item
V. Post-termination obligations Article 16 Item 17
w. Non-competition covenants Section 9.3 Item 17
Dispute resolution Sections 19.14 and 19.15 Item 17
y. Other: Guarantee Section 8.12 Item 15

ITEM 10: FINANCING

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

ITEM 11: 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

Before you commence operations of your AR Franchised Business, we will:

(1) Approve or disapprove your AR Territory. We do not currently, as of the issuance date of this
disclosure document, own or lease sites for leasing or subleasing to franchisees in the United States
but reserve the right to do so in the future. (Area Representative Agreement, Section 3.1)

2 Provide you with the Initial Training Program. (Area Representative Agreement, Section 8.2).

3 Provide you with access to our Unit Franchise operations manual Businesses (the “Manual”). We do
not have a compiled Manual. Instead, we have an online platform that contains forms part of our
training program and that contains our methods of operations and other information ordinarily included
in an operation’s manual. The term “Manual” as used in herein refers to any rules of operation,
operations manuals, policy manuals, video tapes, software, pamphlets, memoranda, bulletins, letters,
directives, instructions and other materials prepared by or on behalf of us (whether in written, machine
readable or any other form, including electronic mail) written or produced by or on behalf of us for
use by franchisees generally or you in particular setting out information, advice, standards,
requirements, operating procedures, instructions or policies relating to the operation of an Odd
Burger™ franchise, as such materials may be added to, deleted or otherwise modified by us from time
to time. Most, if not all, of the Manual will be accessible to franchisees via the online platform. You
must strictly comply with the Manual in operating your AR Franchised Business. We can change the
Manual, and you must comply with these changes when you receive them. (Area Representative
Agreement, Section 8.1).

The following is the Table of Contents of the Manual as of the date of this disclosure document:

Topic Pages
Finding & Leasing a Location 9
Accounting & Insurance 10
Store Design & Décor 15
Signage 5
Construction & Equipment 10

16
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(4)

Topic Pages
Preparing to Open 10
Human Resources & Training 10
Items Offered for Sale 10
Food Preparation 20
Paperwork & Controls 5
Cleaning & Maintenance 5
Restaurant Evaluations & Compliance 5
Logo Use & Restrictions 5
Security & Safety 10
Profit Building & Local Marketing 10
Operational Efficiencies 10
Franchisee Advertising Fund 5
Policies & Procedures 15
Total 170

We do not currently have an operations manual specifically dedicated to the operation of AR
Franchises (an “AR Franchise Manual”); however, if we develop any such AR Franchise Manual
(which we have no obligation to do), you will be required to strictly comply with it upon notice.

Approve or disapprove any advertising, direct mail, identification and promotional materials and
programs you propose within 20 days of receipt. If we do not respond within 20 days, the material is
disapproved. (Area Representative Agreement, Section 12.2)

Obligations After Opening

During the operation of your AR Franchised Business, we will:

)

)

Approve or disapprove any advertising, direct mail, identification and promotional materials and
programs you propose within 20 days of receipt. If we do not respond within 20 days, the material is
disapproved. (Area Representative Agreement, Section 12.2)

Establish operating standards and specifications for the operation of the AR Franchised Business with
which you must comply. We may change or update these procedures, standards and specifications at
our discretion and revise the contents of the Manual from time to time. (Area Representative
Agreement, Sections 7.15 and 8.1)

Advertising

You are not required to participate in, or contribute to, any local or regional advertising cooperative, advertising
council or any advertising fund. There is no requirement that you conduct any local advertising in your AR
Territory or that you spend any minimum amount on such local advertising; however, you must solicit
prospective Unit Franchisees within your AR Territory. (Area Representative Agreement, Section 7.3)

There is no obligation for us to maintain any advertising program or to spend any amount on advertising in
your geographic area. We may advertise using print, radio and television, with local, regional and national
coverage. We may employ both an in-house advertising department and national or regional advertising
agencies.
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You may develop advertising materials for your own use, at your own cost. As stated above, we must approve
these advertising materials in advance and in writing, but if we do not respond within 20 days after receiving
your proposed advertising material, the material is disapproved. (Area Representative Agreement, Section
12.2)

Web Sites and Social Media

We currently intend to maintain a central home page on the Internet, and to establish and maintain all “Social
Media” (meaning any websites and/or internet-based applications that enable users to create and share content
or to participate in social networking, including, but not limited to: blogs, microblogs, social networks, and
photo and video sharing sites) on behalf of the System. You may not maintain any other domain name, home
page or URL on the Internet, or any Social Media presence whatsoever, including without limitation those
which use the world Globally Local or representing the Odd Burger™ brand, without our prior written
authorization. (Area Representative Agreement, Section 8.18)

Information Technology

If you purchase an AR Franchise, prior to commencing operations of your AR Franchised Business you must
purchase computer hardware, software, firmware, required dedicated telephone and data lines, printer(s), and
other computer-related accessories or peripheral equipment (collectively, “Computer System”) as we direct in
the Manual or in other materials provided to you. Your computer system must be able to electronically
exchange information, messages, and other data with other computers by such means (including the Internet)
using protocols as we direct in the Manual. No particular brand of software or hardware is currently required,
and both software and hardware can currently be sourced by any supplier, provided that it meets our
specifications.

You must keep such Computer System in working condition and in operation at all times and must maintain a
communications link between your Computer System and our centralized computer facilities at all times. We
have independent access to information entered into your Computer System. We may retrieve from your
Computer System all information that we consider necessary, desirable or appropriate. We will bear the costs
of this information retrieval.

There is no contractual limit on our ability to require you to upgrade, add components to, and replace
components of, the Computer System. The estimated annual cost to maintain, update, upgrade and/or support
your Computer System is approximately $500.

Training

No later than 60 days after the Effective Date of the Area Representative Agreement, one of your principal
shareholders or general partners who is or will be actively involved in the AR Franchised Business, and up to
one additional representative, must attend and successfully complete our Unit Franchise initial training
program (the “Initial Training Program”). The Initial Training Program will be conducted at an existing Odd
Burger™ Restaurant we designate. Presently we are using a corporately owned Odd Burger™ Restaurant
located in Toronto, Ontario for training. In addition, we may determine from time to time, in our sole
judgement, to suspend in-person gatherings such as the Initial Training Program and instead conduct them
virtually. The primary function of the Initial Training Program is to accustom you with our personnel, systems
and procedures. In most situations, the duration of the Initial Training Program will be one to two weeks (for
a total of two to four weeks), but it varies depending upon the skill level and business experience of the trainee.

The Initial Training Program for Unit Franchised Businesses trains the Area Representative in the operation
of an Odd Burger™ Restaurant, including, but not limited to the areas of cleaning, inventory management,
preparation, cooking, operations, marketing, financial accounting, and other topics.

We do not currently have an training program specific to the operation of AR Franchised Businesses, as we
expect Area Representatives to already have experience in soliciting and supporting Unit Franchisees;
however, we reserve the right to develop a specific training program for Area Representatives and if we do,
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one of your principal shareholders or general partners who is or will be actively involved in the AR Franchised
Business, and up to one additional representative, will be required to attend and successfully complete such
program upon notice.

The following is description of our Initial Training Program as of the date of issuance of this disclosure
document:

TRAINING PROGRAM

Hours Of Hours Of
. Classroom | On The Job .

Subject Training Training Location
Preparing to Open & 8 0 Classroom training is
Human Resources Training completed  remotely  (i.e,

learners’ home).
Store & Equipment Setup 0 32 Franchisee’s new location.
Odd Burger Fundamentals: 4 8 Classroom training completed
remotely (i.e., learners’ home);
Crew Member On-site training completed at
your restaurant location or at
alternative operational location
we specify.
Leadership Training Part I: 3 8 Classroom training completed
S isor Traini remotely (i.e., learners’ home);
upervisor fraining On-site training completed at
(Crew training must be your restaurant location or at
completed as pre-requisite.) alternative operational location
we specify.
Leadership Training Part 2 8 Classroom training completed
1l: remotely (i.e., learners’ home);
- On-site training completed at
Store Manager Training your restaurant location or at
(Crew and Supervisor training alternative operational location
must be completed as pre- we specify.
requisite to role.)
Soft Opening 0 16 Your restaurant location.
Total 17 72

The Initial Training Program may be conducted, as many times a year as is necessary. Prior to scheduling the
Initial Training Program with us, we require you and your trainees to attend, successfully complete and secure
certificates, at your sole cost and expense through third party suppliers, for safe food handling and first aid.
The instructional materials consist of our Manual and various print and electronic materials. The minimum
experience of the instructors in the field relevant to the subject taught is 5 years and to our operations is at least
6 months; we may, however, appoint third party trainers who less prior experience with us and our affiliates
(such as if we appoint an area representative for your geographic area).

The Initial Training Program is provided to you and up to one additional representative at no additional cost.
However, the costs associated with attending this training, such as travel, lodging, food and other expenses are
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solely the responsibility of you. The amount of these expenses will vary depending on the length of training,
the travel requirements, and other factors. We reserve the right to charge a fee of up to $2,500 for additional
persons to attend the initial program.

You can request additional on-site training at any time, but the Area Representative Agreement does not require
us to provide it, and any such additional training will be at our option. The timing of such training will depend
upon availability of head office personnel. The cost of any such training will be based upon our then-current
consulting rates. The cost of any additional training requested by you, including the travel and accommodation
costs of our training personnel, will be payable by you.

We will provide general advisory assistance considered by us to be helpful to franchisees in the ongoing
operation, advertising and promotion of Unit Franchised Businesses and/or AR Franchised Business, including
providing a representative at our head office who is available to franchisees during normal business hours for
consultation and guidance via telephone or e-mail with respect to operation or management of the AR
Franchised Business.

From time to time, we may provide additional programs and services to you, including, but not limited to,
conferences or seminars. Unless we otherwise approve, you are required to participate in all such additional
programs in accordance with the procedures we establish from time to time. You will be reasonable for all
expenses incurred in with such conferences or seminars, including without limitation the cost of travel, food,
lodging and other expenses of your personnel.

Time to Open

You must commence operations of the AR Franchised Business within 3 months of the execution of the Area
Representative Agreement. We estimate that the typical length of time between the signing of the Area
Representative Agreement and the commencement of your AR Franchised Business is approximately 3
months. Factors affecting time include obtaining all required state, local and other required government
certifications, permits and licenses, procuring required insurance, attendance at and satisfactory completion of
our Initial Training Program, arranging for any financing, complying with local ordinances and our ability to
offer and sell Unit Franchises under applicable franchise laws in your AR Territory.

ITEM 12: TERRITORY

You will not receive an exclusive territory. You may face competition from other franchisees, from outlets that
we own, or from other channels of distribution or competitive brands that we control.

You will operate the AR Franchised Business within a specific AR Territory. The AR Territory will typically
include one or more states; however, we have the right to grant smaller or larger AR Territories to Area
Representatives in our sole and absolute discretion. We will describe each AR Territory in detail in Schedule
1 to the Area Representative Agreement. You will operate as the Area Representative for all Unit Franchised
Businesses located within the AR Territory. Your rights are non-exclusive, and subject to our rights and
responsibilities to grant franchises and oversee operations of Unit Franchised Businesses within the AR
Territory, as more particularly described in the Area Representative Agreement.

For so long as you are not in default under your Area Representative Agreement, we will not operate or license
any other person to operate an Odd Burger™ area representative business within the AR Territory. To retain
your rights under the Area Representative Agreement, you must satisfy your Development Quota. You and we
will agree on your Development Quota at the time you sign the Area Representative Agreement, and it will be
determined based on a variety of factors, including (but not limited to) the size and demographic of the AR
Territory, the number of existing (or under development) Unit Franchises in the AR Territory, and the
percentage of average annual gross sales for all Unit Franchised Businesses in the Territory. The Development
Quota is not and should not be considered a financial performance representation for your AR Franchise. If
you fail to satisfy the Development Quota, we may, at our option and sole discretion, terminate the Area
Representative Agreement, terminate your territorial rights, grant another area representative within the
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territory and/or terminate your right to further development but require you to continue to service then-existing
Unit Franchisees.

We, on behalf of ourselves and our affiliates, reserve all rights not specifically granted to you under the Area
Representative Agreement, including the following rights, in our absolute discretion: (i) operate, and to grant
others the right to operate, franchised business (including Unit Franchised Businesses) located anywhere within
or outside the AR Territory under any terms and conditions we deem appropriate; (ii) develop and license the
use of, at any location (whether within or outside the AR Territory), names and marks other than the Marks,
in connection with the operation of a business which offers for sale at retail, or distributes products and/or
services similar to those sold under the System, on such terms and conditions as we, in our sole business
judgment, deem prudent or desirable; (iii) develop, market, own, operate or participate in any business other
than a franchised business under the Marks or any other trade-marks (including without limitation the sale of
Proprietary Products under the Marks through alternative distribution channels within and outside of the AR
Territory); (iv) acquire the assets or ownership interests of one or more businesses providing products and
services similar to those provided by the Unit Franchised Businesses, and franchising, licensing or creating
similar arrangements with respect to these businesses once acquired, wherever these businesses (or the
franchisees or licensees of these businesses) are located or operating within the AR Territory; (v) be acquired
(in whole or in part and regardless of the form of transaction), by a business providing products and services
similar to those provided by the Unit Franchised Businesses, or by another business, even if such business
operates, franchises and/or licenses a business involved in the offer or sale of products or services which are
the same as or similar to those offered by the Unit Franchised Businesses and even if it competes with the Unit
Franchised Businesses within the AR Territory; (vi) establish and operate, or grant other the right to establish
and operate, Non-Traditional Locations anywhere, including within the AR Territory; and, (vii) do such things
and transact such business that the Area Representative Agreement does not expressly grant to or confer upon
you.

We and/or our affiliates may engage in any type of business activity within or outside the AR Territory except
as we are restricted as described in the preceding paragraphs. The Area Representative Agreement does not
confer upon you any right to participate in or benefit from any other business activity, whether it is conducted
under the Marks or not. You will receive no compensation for these businesses’ sales.

We and our affiliates have not established and do not currently intend to establish any other franchises,
company-owned outlets or other distribution channels offering similar products or services under a different
trademark anywhere in the United States except for the offer and sale of the Proprietary Products (which may
be offered under the Marks and/or different trademarks) through alternative distribution channels (including
without limitation in grocery stores, supermarkets, convenience stores, online sales, etc. in the United States),
but we may do so in the future.

Except respect to the Development Quota, there is no minimum sales quota. During the term of your Area
Representative Agreement, except as disclosed above, there are no circumstances when we can alter your AR
Territory. You have no options, rights of first refusal or similar rights to acquire additional franchises in any
other geographic areas, although you may apply for the right to operate an Odd Burger™ Restaurants under a
Franchise Agreement with us and/or additional AR Territories under separate Area Representative Agreements
with us.

The Area Representative Agreement confers no marketing exclusivity in the AR Territory on you.

ITEM 13: TRADEMARKS

The principal commercial symbol which we will license to you appears on the cover of this disclosure
document. “Marks” means our symbols, trademarks, service marks, logotypes and trade names.

The table below provides a description of the Marks which we may license to you in operating your AR
Franchised Business and which we may license to Unit Franchisees in operating their Unit Franchised
Business, which Marks currently have registration applications pending with the United States Patent and
Trademark Office.
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Principal Federal Registration Applications

Principal Or Application
Application Number Description Of Mark Supplemental Date
Register

90403277 ODD BURGER, standard character | Principal December 22,
mark 2020

97482230 WINGALINGS, standard character | Principal June 29, 2022
mark

97482219 VENEDICT, standard character mark | Principal June 29, 2022

97482214 PULLED JACK, standard character | Principal June 29, 2022
mark

97482204 PRETENDERS, standard character | Principal June 29, 2022
mark

97482182 MAYNO, standard character mark Principal June 29, 2022

We do not have a federal registration for our principal trademark. Therefore, our trademark does not have
many legal benefits and rights as a federally registered trademark. If our right to use the trademark is
challenged, you may have to change to an alternative trademark, which may increase your expenses.

Our parent, Odd Burger Ltd., has licensed us to use the System, Marks and other intellectual property and to
sublicense them to our franchisees through a perpetual Cross-License Agreement effective as of June 30, 2022.
Pursuant to the Cross-License Agreement, in the event that a court of competent jurisdiction determines that
use of the System or the Marks infringes any proprietary right of a third person, Odd Burger Ltd. may make
such amendments to the license rights granted thereunder, but only to the extent necessary, to allay such
infringement. In addition, Odd Burger Ltd. has the right to terminate Cross-License Agreement upon an
uncured material breach or if we cease to do business in the ordinary course.

There are presently no effective determinations of the U.S. Patent and Trademark Office, any trademark trial
and appeal board, any state trademark administrator or any court, any pending interference, opposition, or
cancellation proceeding, or any pending material litigation involving any of the above-referenced Marks which
is relevant to your use. There are no agreements which significantly limit our rights to use or license the Marks.
There are no infringing uses or superior previous rights known to us that can materially affect your use of the
Marks in any state in which the Unit Franchised Business and/or AR Franchised Business is to be located.
There is no pending material federal or state court litigation regarding our use or ownership rights in any of
the Marks. Any required affidavits have been filed. Any required renewals have been filed.

You will promptly notify us of any claims or charges or any infringement, threatened infringement or piracy
of any of the Marks, of any actual or intended common law passing off by reason of imitation or otherwise, as
well as any other information that you may have of any suspected infringement of the Marks. We will then
determine whether or not we wish to take any action against the third party on account of the alleged
infringement of the Marks. You will take no action with regard to such matters without our prior written
approval, but will cooperate fully with us in any such action. All decisions regarding action involving the
protection and defence of the Marks will be solely in our discretion. We will have the right to defend,
compromise and settle the claim at its sole cost and expense, using our own counsel. Under the Area
Representative Agreement, you grant irrevocable authority to us, and appoints us as your attorney in fact, to
defend and/or settle all claims of this type. You may participate at your own expense in the defense or
settlement, but our decisions with regard to the defense or settlement will be final.

You must comply with any instruction by us to modify or discontinue use of any Mark or to adopt or use
additional or substituted Marks at your sole cost and expense. We will not be liable to you for any expenses,
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losses or damages sustained by you as a result of any Mark addition, modification, substitution or
discontinuation.

ITEM 14: PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents
We hold no patents and we have no pending patent applications that are material to the franchise.

Copyrights
We have not registered any copyrights with the United States Copyright Office.

We claim copyrights in our written materials, picture books, videotapes and related materials, although these
are not registered copyrights. These materials are our property, are proprietary and confidential, and you may
use them only as provided in the Area Representative Agreement. We also claim protective rights in our
business practices, the Manual, operating and food preparation techniques, processes and procedures, all
compilations of customer information prepared or maintained by Area Representatives and Unit Franchisees,
and other confidential information, trade secrets and know how (the “Proprietary Information”) which we will
disclose to you and Unit Franchisees during the term of the franchise, all of which are our property, are
proprietary and confidential, and which you and such Unit Franchisees may use only as provide in the Area
Representative Agreement and/or Franchise Agreement, respectively. Except as necessary to operate the
franchise and as we approve, during and after the term of the franchise, you and Unit Franchisees may not
directly or indirectly use or disclose to anyone any of our Proprietary Information.

There are no agreements currently in effect which significantly limit your right to use any of our copyrights.
Also, there are no currently effective determinations of the United States Patent and Trademark Office,
Copyright Office (Library of Congress) or any court pertaining to or affecting any of our copyrights discussed
above. Finally, as of the date of this disclosure document, we are unaware of any infringing uses of or superior
previous rights to any of our copyrights which could materially affect your use of them in this state or in the
state in which the AR Franchised Business and/or Unit Franchised Business will be located.

Your and our obligations to protect your rights to use our copyrights are the same as the obligations for Marks
described in Item 13 of this disclosure document.

Confidential Information

You may never — during the Initial Term, any Renewal Term, or after the Area Representative Agreement
expires or is terminated — reveal any of our confidential information to another person or use it for any other
person or business. You may not copy any of our confidential information or give it to a third party except as
we authorize.

Under the Area Representative Agreement, you agree that upon our request, you will obtain any and all of its
officers, directors, managers, employees, agents, contractors and any other personnel having access to any of
our confidential information, including but not limited to the Manual, a signed Confidentiality and Non-
Competition Agreement in the form attached as Schedule 3 to the Area Representative Agreement.

Our confidential information will include information, knowledge, trade secrets or know-how used or
embraced by the System, the Manual, and many other matters specified in the Area Representative Agreement.

ITEM 15: OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS

Pursuant to the Area Representative Agreement, one of your majority shareholders or general partners (the
“Operating Principal”) will devote their full time and best efforts to the management and operation of the AR
Franchised Business. Compliance with this obligation will require the Operating Principal to dedicate such
time as is necessary to ensure compliance with all obligations under the Area Representative Agreement,
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including, but not limited to, meeting the development schedules, providing training to Unit Franchisees and
providing ongoing services to Unit Franchisees. All communications from the Area Representative to the
Franchisor shall originate only from the Operating Principal and, conversely, upon signing the Area
Representative Agreement, you understand, agree and authorize us to communicate all matters relating to you
and the AR Franchised Business exclusively with the Operating Principal.

At no time during the term of the Area Representative Agreement or for a period of 24 months following
termination, transfer or expiration of the Area Representative Agreement may you or any of your principals
have an interest in, or business relationship with, any competing retail or wholesale business.

You must ensure that your owners, shareholders, officers, directors, and any other personnel or family
members who have access to any confidential information related to the AR Franchised Business or the System
generally, comply with the confidentiality requirements under the Area Representative Agreement. You will
on request have any person having access to any confidential information from us sign an agreement in a form
we approve agreeing to maintain the confidentiality of information they receive under their employment or
relationship with you.

If the franchisee is a business entity, the Operating Principal must have any equity interest in the franchisee
entity.

You, your spouse and if you are a business entity, your shareholders, members, officers and directors (and, at
our option, all respective spouses) will be required to sign a personal guarantee in the form of Schedule 2 to
the Area Representative Agreement.

ITEM 16: RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Area Representatives do not sell products and services; therefore there are generally no restrictions on the
sources for products and services performed by Area Representatives or on what Area Representatives may
sell, subject to Area Representatives services relating solely to the operation of the AR Franchised Business in
compliance with the Area Representative Agreement. You must enforce the requirements of the System,
including the restrictions on source of products and services and on what Unit Franchisees may sell, which are
described below.

Unit Franchisees must use, in the operation of their Unit Franchised Businesses, advertising materials, business
stationery, printed materials, colour schemes, product lists and other marketing materials which we have pre-
approved. Unit Franchisees must operate their Unit Franchised Businesses in complete, timely and strict
conformity with the entire Odd Burger™ System, including all: site selection and development requirements;
requirements relating to recipes, menus and the quality of ingredients; minimum inventory requirements; use
of all and only designated suppliers; financial reporting requirements; operational standards; merchandising
requirements; marketing and advertising standards and requirements; minimum and maximum pricing
stipulations, including specials, promotions and discounts; mandated safety standards; and quality, appearance,
and uniformity of facilities and employee standards.

Unit Franchisees may only sell and display only those menu items and related products as may be specified by
us. We may designate certain products or services that Unit Franchisees must purchase only from us or our
designated suppliers as established in the Manual. Unit Franchisees will comply with our requirements
concerning the introduction of any new or different menu items, products or services for sale. All menu items,
products and services to be sold from, advertised from or displayed at Unit Franchisees’ Odd Burger™
Restaurants, and all other supplies, materials, leasehold improvements, equipment and services used in the
Unit Franchised Business, will be purchased exclusively from us or our designated suppliers. Unit Franchisees
will comply with our requirements concerning the introduction of any new or different designated supplier, or
the replacement of any former supplier (including cessation of use of the former designated supplier). Unit
Franchisees will not install any automatic teller (bank) machines, telephones, video games, electronic games,
pinball machines, juke boxes, or any other vending machine or coin operated machine without our prior written
approval.
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Unit Franchisees must comply with our requirements concerning the introduction of any new or different
ingredients, menu items, goods or services for sale. It is an event of material default of the Franchise Agreement
for a Unit Franchisee to stock or sell ingredients, menu items, goods or services not approved by us for sale,
or to purchase goods from non-approved suppliers.

Aside from certain products, services, ingredients and materials, which are specific to Odd Burger™
restaurants, that we, Preposterous Foods, or an another affiliate of ours will supply directly, all suppliers that
we currently require Unit Franchisees to purchase ingredients, goods or services from operate at arm’s length
from us.

We will have the right without notice to enter a Unit Franchisees’ Unit Franchised Business and remove from
the Unit Franchised Business, and to dispose of, any goods which do not meet our standards and specifications,
or which were obtained from any source other than designated suppliers, without liability or accountability for
such entry or disposal to the franchisee of any nature or kind.We may add to, delete from or modify the services,
products and programs which Unit Franchisees can and must offer or we may modify the System. Unit
Franchisees must abide by any additions, deletions and modifications. There are no limits on our rights to make
these changes.

ITEM 17: RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP
This table lists certain important provisions of the area representative agreement and related

agreements pertaining to renewal, termination, transfer and dispute resolution. You should read these
provisions in the agreements attached to this disclosure document.

Section in Area
Representative
Provision Agreement Summary

a. Length of the Section 4.1

: Term is for a single 10 year period, unless sooner termination in accordance
franchise term

with the Area Representative Agreement.

b. Renewal or extension Section 4.2

Subject to all requirements for renewal set out in the Area Representative
of the term

Agreement, you may renew the license granted under the Area Representative
Agreement for 1 additional term of 10 years.

c. Requirements for you Section 4.2 Give notice of renewal; not be in default of Area Representative Agreement;
to renew or extend have satisfied all monetary obligations; sign a new Area Representative
agreement; execute a general release or covenant not to sue; pay a renewal fee
and reimburse Franchisor for renewal expenses.

d. Termination by you Section 16.3 Your_ fai_lure to pay any Royalty Fees, Advertising and !:’romot_ion Fund
Contributions (if applicable) or other money after you receive notice of the
default granting an opportunity to cure, will mean that you are willfully and
wrongful breaching the Area Representative Agreement and that you have
decided to reject and terminate the Area Representative Agreement and all
Agreements between you and us (or our affiliates) related to the Franchise
Agreement. You may terminate under any grounds permitted by applicable

law.
e. Termination by us None
without cause '
&Ii-{ﬁrcn;:;?'on by us Article 15 We can terminate if you default or sell the AR Franchised Business.
g. “Cause” defined - Section 15.3 You have 30 days to cure the default if you do not comply with any Area
defaults which can be Representative Agreement or Manual provision or requirement or otherwise
cured fail to fulfill the terms of the Area Represenative Agreement in good faith,

except for defaults described in h. below. Examples of curable defaults
include: continued violation in connection with the operation of the AR
Franchised Business of any law, ordinance, rule or regulation of a
governmental agency, for a period of 10 days after notification of
noncompliance; any unauthorized use of the Marks or other impairment of the
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Provision

Section in Area
Representative
Agreement

Summary

goodwill associated with them; engaging in business or marketing under a
name or mark that is confusingly similar to the Marks; failure to obtain,
maintain or renew any license or permit required for the operation of the AR
Franchised Business; failure to maintain adequate working capital; failure to
operate the AR Franchised Business with an adequate number of fully
qualified personnel; failure to comply with duties, perform obligations or
observe covenants of the Area Representative Agreement or other agreements
with the Franchisor or any related entity; failure to submit all reports on time;
failure to attend and complete any mandatory training program; failure to
maintain any applicable standards or procedures.

h. “Cause” defined -
non-curable defaults

Sections 15.1 and
15.2

Termination Prior to Opening (No Opportunity to Cure): We have the
right to terminate the Area Representative Agreement effective update
delivery of written notice to you for your: failure to obtain all licenses, permits
and certifications; failure to satisfactorily complete the initial training
program; failure to satisfy any conditions in the Area Representative
Agreement within 30 days of execution (or such applicable longer period).

Default with No Opportunity to Cure: We have the right to terminate the
Area Representative Agreement effective immediately upon the occurance of
any of the following: conviction of a criminal offence or crime likely to
adversely affect the System, the Marks or their goodwill; breach of any
restrictive covenants given in connection with the Area Representative
Agreement; failure to complete an approved transfer within the prescribed
time after an event of death or incapacity; an order is made or resolution passed
for the winding up, dissolution, or the liquidation of the franchisee; any event
of bankruptcy or insolvency; any execution, seizure, attachment or similar
process against you or the your assets of the AR Franchised Business which is
not set aside within 7 days; any attempt to make an bulk sale, other than in the
ordinary course of business; failure to carry on normal business operations for
3 or more consecutive days; any purported transfer or assignment of the ara
represeantive agreement that is not properly authorized and approved;
knowingly maintaining false books or records or submitting any knowingly
false statements, applications or reports; conduct that constitutes a
misrepresentation or a deceptive or unlawful act or practice in connection with
the AR Franchised Business; any other agreement between the you, or any
principal of the Area Representative, and the Franchisor is terminated;
receiving 3 or more notices of default during any 24 month period; failure to
pay any monies owing to the Franchisor or other parties within 3 days after
receiving written notice; operation of the AR Franchised Business in a manner
that presents a public health or safety hazard and which continues uncorrected
after notice; the continuance, in whole or in part, of the business contemplated
by the Area Representative Agreement in a normal, profitable manner is
impaired by future events; an improperly conducted sale of the AR Franchised
Business; failure to satisfy the Development Quota; if you negotiate, sell or
sign any Franchise Agreement with a Unit Franchisee on behalf of us; offer a
franchise or solicit a franchisee in a state where we have not yet confirmed that
we have secured a franchise registration or applicable exemption therefrom;
or, sublicense or attempt to sublicense the rights herein in violation of the Area
Representative Agreement; or, if you participate in the Odd Stock Program
and sell your Odd Stock Investment prior to the one (1) year anniversary of
the Effective Date of your Area Representative Agreement, and do not pay us
an Area Representative Fee in one lump sum within ten (10) days after such
sale.

i. Your obligations on
termination/nonrenewal

Avrticle 16

Obligations include: cease operations and use of the Marks, and complete de-
identification with Franchisor and the Marks; pay all amounts due, including
the our damages, costs and expenses; return manuals, picture books and any
franchise materials and documentation; notify all telephone companies,
internet service providers, domain name registrars, Social Media platforms,
and all listing agencies and assist with transferring accounts or registrations to
the Franchisor; take necessary steps for Franchisor to have full right, use and
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Section in Area
Representative

Provision Agreement Summary

enjoyment of all licenses, permits and/or accreditations; all other reasonably
necessary actions.

J. Assignment of con- Section 14.1 No restriction on our right to assign.

tract by us

Sé;‘i-r:irgnger” by you - Section 14.2 Includes transfer of franchise or shares in Area Representative.

| Our approval of Article 14 You must apply for and receive our approval to transfer.

transfer by you

m. Conditions for our Section 14.6 Transferee must not be a competitor; corporate transferee must be a newly

approval of transfer organized corporation restricted to operating the AR Franchised Business; all
obligations, monetary or otherwise must be current; you and/or transferor(s)
must sign a general release; transferee will enter written agreement assuming
and agreeing to discharge all obligations under the Area Representative
Agreement; there shall be no current default under the Area Representative
Agreement; there shall be no current default under any agreement between
Area Representative and Franchisor, or any of its affiliages or suppliers; the
transferee will meet Franchisor’s standards; the purchase price must be
reasonable; the transferee must sign then-current form of area representative
agreement (which may differ materially from Area Representative’s form of
area representative agreement), including a personal guarantee of the new
area representative agreement from the principals of the transferee; transferee
must atttend Franchisor’s initial training; transferee must pay for and
complete training programs; Area Representative or transferee must pay a
transfer fee of $5,000; and, the transfer may not be within the first 12 months
after execution of the Area Representative Agreement.

n. Our right of first Section 14.4 We have the right to purchase franchise on terms and conditions as specified

refu_sal to purchase your in a bona fide written offer from third party.

business

0. Our option to . Section 19.8 We have the option to buy your AR Franchised Business’s assets at fair market

purchase your business value upon expiration or termination of area representative agreement.

P. Your death or disa- Section 14.7 Within 4 months of death or incapacity of principal of Area Representative,

bility application must be made to us for consent to continue franchise which consent
will not be unreasonably withheld but may be granted subject to conditions.
Failure to notify us of death or incapacity within 4 months constitutes is an
event of default entitling us to automatically terminate of Area Representative
Agreement with no cure.

g. Non-cor_npet|t|on COV- | Section 9.3 No involvement in competing business.

enants during the term of

the franchise

r. Non-competition cov- | geyinn 9.3 No involvement in competing business for 24 months within the territory

enants after the franchise
is terminated or expires

described in the area representative agreement, within a 15 mile radius of the
territory described in the area representative agreement or within a 15 mile
radius of any business operating under the System in existence on the date of
expiration or termination.

s. Modification of the
agreement

Sections 10.4 and
20.2

We have the right to unilaterally amend any terms or conditions contained in
the Manual, which form an integral part of the Area Representative
Agreement. No modifications of the Area Representative Agreement unless in
writing and signed by the us, you, and all guarantors of the Area
Representative Agreement.

t. Integration/
merger clause

Section 20.1

Only the terms of the Area Representative Agreement, the Exhibits to the Area
Representative Agreement and all agreements signed with it are binding and
enforceable. Any representations or promises outside of the disclosure
document and area representative agreement may not be enforceable.

u. Dispute resolution by
arbitration or mediation

Section 19.14

All disputes between the parties, or between you and other franchisees of the
System, must be submitted to confidential arbitration(Subject to state law).
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v. Choice of forum Section 20.9 Arbitration must be in a state or federal district court of competent jurisdiction

in Dover, Delaware, except that we may bring an action for an injunction in
any court with jurisdiction (see Area Representative Agreement). (Subject to
state law).

w. Choice of law Section 20.8 Delaware law applies. Your state law may supersede this provision and it may

not be enforceable in your state. (Subject to state law).

ITEM 18: PUBLIC FIGURES
We do not use any public figure to promote our franchises.

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 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 franchisor’s management by contacting Sherrie Abrantes at 505 Consortium
Court, London, ON NG6E 2S8, or 1-800-286-2145, the Federal Trade Commission, and the
appropriate state regulatory agencies.
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ITEM 20:

OUTLETS AND FRANCHISEE INFORMATION

Table No. 1

Systemwide Outlet Summary
For Years December 31, 2020 to December 31, 2022

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year
Franchised 2020 0 0 0
2021 0 0 0
2022 0 0 0
Company-Owned 2020 0 0 0
2021 0 0 0
2022 0 0 0
Total Outlets 2020 0 0 0
2021 0 0 0
2022 0 0 0
Table No. 2
Transfers of Franchised Outlets from Franchisees
to New Owners (other than the Franchisor)
For Years December 31, 2020 to December 31, 2022
Column 1 Column 2 Column 3
State Year Number of Transfers

All States 2020 0

2021 0

2022 0

Total 2020 0

2021 0

2022 0

70135177;2

29




Table No. 3

Status of Franchised Outlets
For Years December 31, 2020 to December 31, 2022*

Column 1 Colum | Column | Column | Colum | Column | Column | Column | Column
State n2 3 n5 6 8 9
Year Outlets | Outlets | Termin Non- Reacquir | Ceased Outlets
at Start | Opened | ations | Renewal ed by Opera- | at End of
of Year S Franchis tions - the Year
or Other
Reasons
All States 2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
Total 2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
Table No. 4
Status of Company-Owned Outlets
For Years December 31, 2020 to December 31, 2022"
Column 1 Column | Column | Column | Column5 | Column | Column?7 | Column
State 2 3 4 Outlets 6 Outlets 8
Year Outlets | Outlets | Reacquired | Outlets Sold to Outlets
at Start | Opened from Closed | Franchisee | at End of
of Year Franchisee the Year
All States 2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
Total 2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
Table No. 5
Projected Openings as of December 31, 2022
Column 1 Column 2 Column 3 Column 4
State Area Representative Projected New Projected New
Agreements Signed But | Franchised Outletin | Company-Owned Outlet
Outlet Not Opened the Next Fiscal Year in the Next Fiscal Year
Washington 0 1 0
All other states 0 0 0
Total 0 0 0

“ If multiple events occurred affecting an outlet, this table shows the event that occurred last in time.
“ If multiple events occurred affecting an outlet, this table shows the event that occurred last in time.

70135177;2

30




We did not have any area representatives as of December 31, 2022. However, as of the issuance date of this
Disclosure Document, we have one area representative who has signed an Area Representative Agreement but
who has not yet commenced operations, as follows:

5% Group Holdings Ltd.
1037 Leslie Drive
Victoria, BC V88X 2Y9
403-869-3517

We have no area representatives who had an Area Representative Agreement terminated, cancelled, not
renewed or otherwise voluntarily or involuntarily ceased to do business under the Area Representative
Agreement with us during the most recently completed fiscal year or who has not communicated with us within
10 weeks of the issuance date of this Disclosure Document; and no area representatives have signed
confidentiality clauses during the past three fiscal years that would restrict their ability to speak openly about
their experiences with the System.

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

There are no trademark-specific franchisee organizations associated with the franchise system.

ITEM 21: FINANCIAL STATEMENTS

We were organized in April 2022. Our unaudited opening balance sheet as of September 23, 2022, our audited
financial statements as of December 31, 2022, and our unaudited financial statements for the period January
1, 2023 through June 31, 2023 are included in Exhibit C. We have not been in business for three years or more
and therefore cannot include all the financial statements required by the FTC Franchise Rule for our last three
fiscal years.

ITEM 22: CONTRACTS

Copies of our Area Representative Agreement and the following schedules to it are included in Exhibit A: Key
Contract Data (Schedule 1); Personal Guarantee and Postponement (Schedule 2); Confidentiality/Non-
Compete Agreement (Schedule 3); General Release (Schedule 4); Certificate of Franchise Owner (Schedule
5); Certified Copy of Resolutions (Schedule 6); Irrevocable Power of Attorney (Schedule 7); Acknowledgment
Addendum (Schedule 8); Odd Stock Investment Addendum (Schedule 9); and, State Addenda to Area
Representative Agreement (Schedule 10). In addition, our current form of Subscription Agreement Is included
as Exhibit B.

ITEM 23: RECEIPTS

You will find copies of a detachable receipt in Exhibit G at the very end of this disclosure document.
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CALIFORNIA ADDENDUM TO THE DISCLOSURE DOCUMENT

1. California Business and Professions Code Sections 20000 through 20043 provide rights to you
concerning termination, transfer or non-renewal of a franchise. If the Area Representative Agreement
contains provisions that are inconsistent with the law, the law will control.

2. The Area Representative 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.).

3. The Area Representative Agreement contains covenants not to compete which extend beyond the
termination of the agreements. These provisions may not be enforceable under California law.

4, Section 31125 of the California Corporation Code requires the franchisor to provide you with a
disclosure document before asking you to agree to a material modification of an existing franchise.

5. Neither the franchisor, any person or franchise broker in Item 2 of the Disclosure Document is
subject to any currently effective order of any national securities association or national securities exchange,
as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et seq., suspending or expelling such
persons from membership in such association or exchange.

6. The Area Representative Agreement requires any litigation concerning the agreement to be brought
in a court in Dover, Delaware and be governed by the laws of Delaware. The litigation will occur in
Delaware with the costs being borne by the franchisee and franchisor. Prospective 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) to any
provisions of a franchise agreement restricting venue to a forum outside the State of California.

7. The Area Representative Agreement requires application of the laws of Delaware. This provision
may not be enforceable under California law.

8. You must sign a general release if you renew or transfer your franchise. California Corporation
Code 31512 voids a waiver of your rights under the Franchise Investment Law (California Corporations
Code 31000 through 31516). Business and Professions Code 20010 voids a waiver of your rights under the
Franchise Relations Act (Business and Professions Code 20000 through 20043).

9. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

10. The Area Representative Agreement contains a liquidated damages clause. Under California Civil
Code Section 1671, certain liquidated damages clauses are unenforceable.

11. Prospective 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 the State of California.

12. OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION. ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION at
www.dfpi.ca.gov.
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13. No statement, questionnaire, or acknowledgment signed or agreed to by a 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 (ii) 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.

14. The highest interest rate allowed by law in California is 10% annually.

15. The registration of this franchise offering by the California Department of Financial Protection and
Innovation does not constitute approval, recommendation, or endorsement by the commissioner.

72576352;1



WASHINGTON ADDENDUM TO THE DISCLOSURE DOCUMENT

Notwithstanding anything to the contrary set forth in the Area Representative Disclosure Document, the
following provisions will supersede and apply to all franchises offered and sold in the State of Washington:

1. Item 1 is amended to add the following language: “As an area representative, you may be required
to register as a franchise broker in Washington pursuant to RCW 19.100.140.”

2. Item 5 is amended to add the following language: “In light of the franchisor’s lack of operating
history and financial condition, and in lieu of an escrow of the franchise fee, the Securities Division
will require that the Franchisor not collect the area representative fee until the franchisor has
fulfilled its initial pre-opening obligations to the area representative and the area representative is
open for business.”

3. If any of the provisions in the area representative disclosure document or area representative
agreement are inconsistent with the relationship provisions of RCW 19.100.180 or other
requirements of the Washington Franchise Investment Protection Act (the “Act”), the provisions
of the Act will prevail over the inconsistent provisions of the area representative disclosure
document and area representative agreement with regard to any franchise sold in Washington.

4. In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the
time of the arbitration or mediation, or as determined by the arbitrator or mediator at the time of
arbitration or mediation. In addition, if litigation is not precluded by the area representative
agreement, a franchisee may bring an action or proceeding arising out of or in connection with the
sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in
Washington.

5. A release or waiver of rights executed by a Franchisee will not include rights under the Act or any
rule or order thereunder except when executed pursuant to a negotiated settlement after the Area
Representative Agreement is in effect and where the parties are represented by independent
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations
period for claims under the Act, and rights or remedies under the Act such as a right to a jury trial,
may not be enforceable.

6. The state of Washington has a statute, RCW 19.100.180 which may supersede the Area
Representative Agreement in your relationship with the Franchisor including the areas of
termination and renewal of your franchise. There may also be court decisions which may supersede
the Area Representative Agreement in your relationship with the Franchisor including the areas of
termination and renewal of your franchise.

7. Inthe event of a conflict of laws, the provisions of the Washington Franchise Investment Protection
Act, Chapter 19.100 RCW will prevail.

8. Transfer fees are collectable to the extent that they reflect the Franchisor's reasonable estimated or
actual costs in effecting a transfer.

9. Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an

employee, including an employee of a franchisee, unless the employee’s earnings from the party
seeking enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted
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annually for inflation). In addition, a noncompetition covenant is void and unenforceable against
an independent contractor of a franchisee under RCW 49.62.030 unless the independent
contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per
year (an amount that will be adjusted annually for inflation). As a result, any provisions contained
in the area representative agreement or elsewhere that conflict with these limitations are void and
unenforceable in Washington.

10. RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from
(1) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring
any employee of the franchisor. As a result, any such provisions contained in the area representative
agreement or elsewhere are void and unenforceable in Washington.
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EXHIBIT ATO THE FRANCHISE DISCLOSURE DOCUMENT

AREA REPRESENTATIVE AGREEMENT
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Odd
BUrger

AREA REPRESENTATIVE AGREEMENT

Between
Odd Burger Franchise (US) Inc.
and

«Name of Area Representative»

Territory:

«Area Description»

Office Address: «Location of Office/Address of Area Representative»

Click or tap here to enter text.
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AREA REPRESENTATIVE AGREEMENT

Odd Burger Franchise (US) Inc., an Delaware corporation
with its office located at
505 Consortium Court, London, ON NG6E 2S8
(the “Franchisor”)
-and -

«Name of Area Representative», a/an «State of Incorporation» corporation
with its registered office located at «registered office address of franchisee»

(the “Franchisee”)

ARTICLE 1 - BACKGROUND

11 System

The Franchisor, together with its Affiliates, as the result of a significant expenditure of time, skill,
effort and money, has developed and owns a unique and proprietary system relating to the
establishment, development and operation of Odd Burger™ restaurants specializing in the
preparation and sale of “veganized” fast-food items, which must be operated in accordance with
approved suppliers, uniform equipment, systems, methods, procedures, and designs, and under the
Franchisor’s proprietary trademarks (the “System”).

1.2 Marks

The Franchisor has developed and used and continues to use and control the use of, in connection
with its business of licensing and regulating Odd Burger™ franchisees, certain proprietary
interests, trademarks, service marks and trade names, including ODD BURGER™ and the ODD
BURGER logo shown on the cover of this Agreement to identify to the public the source of goods
and services marketed under those trademarks and to represent to the public high and uniform
standards of quality and service.

1.3 Distinguishing Characteristics

The distinguishing characteristics of the System include, without limitation, unique methods,
technical assistance and training in the operation, management and promotion of the Franchised
Business, sales and marketing systems, recipes, inventory control methods, financial management
tools, specialized reporting, bookkeeping and accounting methods and advertising and
promotional programs, all of which may be changed, improved and further developed by the
Franchisor.
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1.4 Desire to Obtain License

The Area Representative desires to obtain the right and license to use the Marks and System in
connection with serving as the Franchisor’s representative for the development, management,
servicing and supervision of persons who execute franchise agreements to develop, own and
operate franchised Odd Burger™ restaurants in the Territory (the “AR Business”) (subject to
Section 7.3, persons who execute franchise agreements before, on or after the Effective Date, to
own and operate Odd Burger™ restaurants in the Territory, including Area Representative with
respect to its Odd Burger™ restaurants, are referred to as “Franchisees”);

1.5  Area Representative’s Independent Investigation

The Area Representative expressly acknowledges that he, she or it is entering into this Agreement
after having made an independent investigation of the Franchisor’s operations and the Franchised
Business and is not relying upon any representation as to the profits and/or sales volumes that the
Area Representative might be expected to realize, nor upon any other statement, promise or
representation whatsoever which is not contained in this Agreement. The Area Representative
understands that he/she/it may sustain losses as a result of the operation or the closing of the
Franchised Business. The Area Representative understand that the business venture contemplated
by this Agreement involves a high degree of financial risk and depends to a large degree on the
Area Representative's skills, abilities, initiative and hard work. The Area Representative has had a
full and adequate opportunity to be thoroughly advised of the terms and conditions of this
Agreement by a lawyer or professional advisor of his, her or its own choosing.

1.6 Need for Strict Conformity

The Area Representative understands and acknowledges the importance of the Franchisor’s
uniformly high standards of quality and service and the necessity of operating the Franchised
Business in strict conformity with the Franchisor’s standards and specifications.

1.7  Reliance by Franchisor

The Franchisor has agreed to enter into this Agreement with the Area Representative on the basis
of the information provided to the Franchisor by the Area Representative, and in reliance upon the
Area Representative’s representation that he, she or it will fully and faithfully honor and perform
all of the obligations of the Area Representative contained in this Agreement for the entire Term
of this Agreement. The Area Representative represents and warrants to the Franchisor that it has
made no misrepresentations in obtaining the license herein granted, including with respect to the
information contained in its franchise application.

ARTICLE 2 - INTERPRETATION

2.1 Principles of Interpretation

The Area Representative acknowledges that the nature of franchising is such that the Franchisor
has responsibilities not only to the Area Representative but also to all Odd Burger™ franchisees
(including other area representatives, area developers and/or master franchisees) and to the
Franchisor’s corporate locations, customers, employees and shareholders.  The Area
Representative understands that these responsibilities may sometimes conflict or be inconsistent.
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The Area Representative also acknowledges that the Franchisor has the right to act in its own best
interest, which may sometimes conflict or be inconsistent with the Area Representative’s best
interests. Therefore, the Franchisor will be entitled to act, make decisions and grant or withhold
consents under this Agreement in the Franchisor’s sole discretion, and without obligation to
provide reasons, unless:

@ the Franchisor is expressly required under this Agreement or by law to act, make
decisions or grant or withhold consents reasonably; or

(b) the Franchisor is expressly prohibited under this Agreement or by law from acting,
making decisions or granting or withholding consents unreasonably.

The Franchisor may, but is not required to, consult with the Area Representative before acting,
making decisions or granting or withholding consents under this Agreement, unless expressly
required to do so under this Agreement. The Area Representative is aware of the fact that other
present or future owners or operators of Odd Burger™ |ocations or its area developers, are
representatives or master franchisees may operate under different forms of agreement(s), and
consequently that the Franchisor’s obligations and rights with respect to its various developers and
franchisees may differ materially in certain circumstances

2.2 Incorporation of Recitals

The recitals of fact and representations set out in ARTICLE 1 are true and are incorporated in the
body of this Agreement by reference.

2.3 Definitions
In this Agreement, the following words will have the meaning set out beside them:

@ “Affiliates” means, respectively any individual or business entity a Party controls,
which controls a Party , or which is under common control with a Party.

(b) “Agreement” means this Agreement and any amendments made to it by the parties
in accordance with the terms of this Agreement.

(©) “AR Business” means the Odd Burger™ franchise operation of the Area
Representative carried on by the Area Representative at the Location and within
the Territory pursuant to this Agreement.

(d) “Area Developer” means a person that has entered into an Area Development
Agreement with the Franchisor for the development of multiple Franchised
Businesses in the Territory, and may include the Area Representative or an Affiliate
of the Area Representative.

(e “AR Owned Franchised Business” means a Franchised Business operated by the
Area Representative or an Affiliate of the Area Representative.

()] “Area Representative” means «Name of Area Representative», and includes: (a)
those persons and their spouses owning any interest in a corporate franchisee or a
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limited liability company; (b) all partners and their spouses owning any interest in
a partnership franchisee; (c) the individual who owns a sole proprietorship
franchisee and his or her spouse; and (d) the guarantors of this Agreement; and (e)
any successor individual(s), partnership(s) or corporation(s) which may result from
a reorganization, amalgamation or continuance of the Area Representative and any
assignee to which an approved assignment of this Agreement is made. The Area
Representative has fully disclosed to the Franchisor the legal and beneficial owners
of the Area Representative, and if the Area Representative is incorporated, then the
Area Representative has disclosed to the Franchisor the complete identity of all
legal and beneficial owners of all shares of the corporate Area Representative.

“Dollars” means United States dollars.
“Effective Date” means the date set out in Section 20.20.

“Franchise Agreement” means a franchise agreement between a Franchisee and
the Franchisor for the operation of a Franchised Business within the Territory.

“Franchised Business” means the business of an Odd Burger™ restaurant in
accordance with the System that is operated by a Franchisee pursuant to a Franchise
Agreement between such Franchisee and the Franchisor, including an AR Owned
Franchised Business.

“Franchisee” means a person that has entered into a Franchise Agreement with the
Franchisor for the operation of a Franchised Business in the Territory, and may
include the Area Representative or an Affiliate of the Area Representative.

“Franchisor” means Odd Burger Franchise (US) Inc.

“Incapacity” means that the person to whom such term is applied is unable to
perform his normal duties within the Franchised Business for 45 days in any 90 day
period during the term of this Agreement.

“Interest Rate” means 21% vyearly, or the maximum amount allowed by law,
whichever is less.

“Locations” means the retail business premises of each Franchised Business within
the Territory.

“Manual” refers, collectively, to the manuals and materials described in Section
8.1 of this Agreement, and means any rules of operation, operations manuals, policy
manuals, video tapes, software, pamphlets, memoranda, bulletins, letters,
directives, instructions and other materials prepared by or on behalf of the
Franchisor (whether in written, machine readable or any other form, including
electronic mail) written or produced by or on behalf of the Franchisor for use by
franchisees or area representatives setting out information, advice, standards,
requirements, operating procedures, instructions or policies relating to the
operation of an Odd Burger™ Restaurant, as such materials may be added to,
deleted or otherwise modified by the Franchisor from time to time. Franchisor does
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not currently have an operations manual specifically dedicated to the operation of
AR Franchises or the operation of an AR Business (an "AR Franchise Manual™);
however, if Franchisor develops any such AR Franchise Manual (which we have
no obligation to do), Area Representative will be required to strictly comply with it
upon notice.

“Marks” means all trademarks, trade names, design marks and other commercial
symbols that the Franchisor may designate from time to time, including any marks
which be modified, changed or acquired by the Franchisor in the future, for use in
the System and includes the trademark: “ODD BURGER™”,

“Non-Traditional Locations” means any non-traditional Odd Burger™
operations, which shall include, but are not limited to: enclosed malls, institutions
(such as hospitals, colleges, universities or other schools), airports, parks (including
theme parks), military bases and sports arenas or stadiums, train stations, travel
plazas, and entertainment venues that are subject to exclusive food vending rights
of third parties or for which the Area Representative is otherwise precluded from
obtaining occupancy or vending rights.

“Products” means all wares, merchandise, supplies, accessories and items sold,
dispensed, handled, used or otherwise dealt in, and all services performed at or from
the Location or in connection with the Franchised Business, as specified by the
Franchisor from time to time.

“Renewal Term” has the meaning set out in Section 4.2.

“Royalty Fees” means, for the purposes of the Agreement, the continuing weekly
payments made from Franchisees to Franchisor and equal to a percentage of gross
sales of Franchised Business and designated as “Royalty Fees” under the Franchise
Agreements.

“Social Media” means any websites and/or internet-based applications that enable
users to create and share content or to participate in social networking, including,
but not limited to: blogs, microblogs, social networks, and photo and video sharing
sites.

“System” means the Franchisor’s unique and proprietary system as set out is
Section 1.1.

“Term” has the meaning set out in Section 4.1.

“Territory” means the area described in Schedule 1.

2.4  Severability

Except as expressly provided to the contrary in this Agreement, each section, part, term and/or
provision of this Agreement will be considered severable and fully enforceable. If for any reason
whatsoever, any term or condition of this Agreement or the application thereof to any party or
circumstance shall, to any extent be invalid or unenforceable, all other terms and conditions of this
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Agreement and/or the application of such terms and conditions to parties or circumstances, other
than those as to which it is held invalid or unenforceable, shall not be affected thereby and each
term and condition of this Agreement shall be separately valid and enforceable to the fullest extent
permitted by law.

2.5  Headings

All headings in this Agreement are intended solely for the convenience of the parties, and no
heading will be considered to affect the meaning or interpretation of any part of this Agreement.

2.6 References

All references in this Agreement to the masculine, neuter or singular will be interpreted to include
the masculine, feminine, neuter or plural, where applicable.

2.7  Deadlines
The parties agree that the deadlines set out in this Agreement will be strictly enforced.
2.8  Benefit of Agreement

Nothing in this Agreement is intended, nor will be considered, to confer upon any person or legal
entity other than the parties and those persons expressly indicated to be entitled to rights or
remedies under this Agreement. This Agreement is available for the benefit of, and is binding
upon, the heirs, successors, personal representatives and permitted assigns of the parties. The
Franchisor will be considered a third-party beneficiary of any agreement entered into between the
Area Representative and its employees, agents, suppliers and independent contractors.

2.9 Schedules

The following schedules are attached and incorporated in this Agreement by reference and are
considered to be a part of this Agreement. Even though these schedules are considered a part of
this Agreement, each one of the schedules has been signed by the parties and is an independent
and binding agreement in accordance with its terms.

Schedule 1 — Key Contact Data

Schedule 2 — Personal Guarantee and Postponement

Schedule 3 — Confidentiality/Non-Compete Agreement
Schedule 4 — General Release

Schedule 5 - Certificate of Franchise Owner

Schedule 6 — Certified Copy of Resolutions

Schedule 7 - Irrevocable Power of Attorney

Schedule 8 — Acknowledgment Addendum

Schedule 9 — Odd Stock Investment Addendum

Schedule 10 — State Addenda to Area Representative Agreement
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ARTICLE 3 - GRANT OF FRANCHISE

3.1 Grant of Franchise

Subject to all the terms and conditions of this Agreement, the Franchisor grants to the Area
Representative, and the Area Representative accepts, the non-exclusive right and license to use the
Marks and the System to develop, manage, service and supervise Franchisees within the Territory.

3.2 Conditions

The Area Representative agrees to the AR Business using the System, solely within the Territory,
and in strict compliance with the terms and conditions of this Agreement for the entire term of this
Agreement. The rights and privileges granted to the Area Representative by the Franchisor under
this Agreement are applicable only to the AR Business, are personal in nature, and may not be
used elsewhere by the Area Representative. For the avoidance of doubt, this Agreement does not
grant the Area Representative or any Affiliate thereof to operate any Odd Burger™ restaurants.
The Area Representative of an Affiliate of the Area Representative may operate Franchise
Businesses if, and only if, such Franchised Business are granted in accordance with this
Agreement.

3.3 Personal License

Except as expressly permitted herein, the Area Representative will not have the right to franchise,
subfranchise, license or sublicense its rights under this Agreement. The Area Representative will
not have the right to pledge, assign or transfer this Agreement or its rights under this Agreement,
except as specifically provided for in this Agreement. The Area Representative will not have the
right to engage a manager to oversee the operation of the AR Business except in accordance with
the terms and conditions of this Agreement.

3.4  Territory

For so long as the Area Representative is not in default under this Agreement, the Franchisor agrees
not to operate or license any other person to operate an Odd Burger™ area representative business
within the Territory.

3.5  Rights Reserved by the Franchisor

The Franchisor (on behalf of itself and its Affiliates) reserves all rights whatsoever not specifically
granted to the Area Representative under this Agreement, including, but not limited to, the
following rights, in its absolute discretion:

@ operate, and to grant others the right to operate, franchised businesses (including
Franchised Businesses) located within or outside the Territory under any terms and
conditions it deems appropriate;

(b) develop and license the use of, at any location (whether within or outside the
Territory), names and marks other than the Marks, in connection with the operation
of a business which offers for sale at retail, or distributes products and/or services
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similar to those sold under the System, on such terms and conditions as the
Franchisor, in its sole business judgment, deems prudent or desirable;

(© develop, market, own, operate or participate in any business other than a franchised
business under the Marks or any other trade-marks;

(d) acquire the assets or ownership interests of one or more businesses providing
products and services similar to those provided by the Franchised Businesses, and
franchising, licensing or creating similar arrangements with respect to these
businesses once acquired, wherever these businesses (or the franchisees or
licensees of these businesses) are located or operating within the Territory;

(e) be acquired (in whole or in part and regardless of the form of transaction), by a
business providing products and services similar to those provided by the
Franchised Businesses, or by another business, even if such business operates,
franchises and/or licenses a business involved in the offer or sale of products or
services which are the same as or similar to those offered by the Franchised
Businesses and even if it competes with the Franchised Businesses within the
Territory;

()] establish and operate, or grant other the right to establish and operate, Non-
Traditional Locations anywhere, including within the Territory; and

(9) do such things and transact such business that this Agreement does not expressly
grant to or confer upon the Area Representative.

ARTICLE 4 - TERM AND RENEWAL

4.1 Term

The term of this Agreement (unless sooner terminated in accordance with the terms hereof) shall
commence on the date stated on Schedule 1 — Key Contract Data, and end upon the expiration of
the term stated on Schedule 1 — Key Contract Data (the “Term”).

4.2 Renewal or Extension

Upon expiry of the Initial Term, the Area Representative may renew the license granted under this
Agreement for such further periods and for such durations as stated on Schedule 1 — Key Contract
Data (each, a “Renewal Term”), subject to the following conditions, all of which must be met
prior to renewal:

@ The Area Representative will give to the Franchisor written notice of its election to
renew this Agreement not less than 12 months or more than 18 months prior to the
end of the then-current Term of this Agreement.

(b) The Area Representative will not be in default of any provision of this Agreement
or any other agreement between the Area Representative and the Franchisor or its
Affiliates and will have substantially and consistently complied with all of the terms
and conditions of such agreements during their respective terms.
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(©) The Area Representative and its shareholders, directors and officers will have
satisfied all monetary obligations owed by the Area Representative to the
Franchisor, its Affiliates, other franchisees and suppliers of the System, and all
governmental filings and remittances on a timely basis throughout the then-current
Term of this Agreement.

(d) At the option of the Franchisor, the Area Representative will execute the
Franchisor’s then-current form of area representative agreement and related
documentation, including personal and/or spousal guarantees, which will supersede
in all respects this Agreement, and which may differ materially from the terms of
this Agreement, including a different term and fee structure.

(e The Area Representative and its shareholders, directors and officers will execute a
general release in a form designated by the Franchisor, of any and all claims against
the Franchisor and its subsidiaries and Affiliates and their respective officers,
directors, agents and employees.

()] The Area Representative will pay a renewal fee equal to 50% of the Franchisor’s
then-current initial area representative fee.

(0) The Area Representative will pay all of the Franchisor’s reasonable costs (including
legal costs) for the administration of the renewal and the preparation, execution and
filing of all documentation required by the Franchisor in connection with the
renewal. Such costs will be capped at $2,500 and will be due and payable by the
Area Representative upon receipt of an invoice from the Franchisor.

In the event that any of the above conditions for renewal have not been met, the Franchisor will
have no obligation to renew this Agreement and this Agreement will automatically expire at the
end of the current term.

ARTICLE 5 - AREA REPRESENTATIVE FEE AND OTHER PAYMENTS

5.1  Area Representative Fee

The Area Representative will pay to the Franchisor a non-recurring and non-refundable initial
license fee in the amount stated on Schedule 1 — Key Contract Data, together with all applicable
taxes (the “Area Representative Fee”). The Area Representative Fee is payable in full at the time
of signing this Agreement. The Area Representative acknowledges that the grant of the license to
operate the AR Business constitutes the sole consideration for the payment of this Area
Representative Fee, the Area Representative Fee is not paid in exchange for any particular
products, services or assistance and that the Area Representative Fee is fully-earned by the
Franchisor upon signature of this Agreement.

5.2  Failure to Pay or Perform

If Area Representative fails to pay any amount it is required to pay, or perform any obligation it is
required to perform, pursuant to this Agreement, Franchisor may, but will not be obligated to, pay
such amount and/or take any action necessary to cure the default. In this event, Area Representative
shall immediately pay to Franchisor the amount so paid by Franchisor or the amount expended by
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Franchisor to cure such default. This right will accrue whether or not Franchisor terminates this
Agreement.

5.3 Sales Taxes

Despite any other provision of this Agreement, the Area Representative will pay to the Franchisor
an amount equal to all goods and services or harmonized sales taxes, sales taxes, trademark license
taxes, value added taxes, business transfer taxes, or any other taxes assessed on or payable by the
Franchisor with respect to amounts payable by the Area Representative to the Franchisor under
this Agreement, or any other agreement between them, however characterized (“Sales Taxes”).
The amount of the Sales Taxes so payable by the Area Representative will be calculated by the
Franchisor in accordance with the applicable legislation and will be paid to the Franchisor at the
same time, and in the same manner, as the amounts to which such Sales Taxes apply are payable
to the Franchisor under the terms of this Agreement or upon demand by the Franchisor. The
Franchisor will have the same remedies for and rights of recovery of the amounts due under this
Section as it has for recovery of all other monies owing under this Agreement, or any other
agreement between the Franchisor and the Area Representative. Within the time required by law,
the Area Representative must complete all forms prescribed by applicable governmental
authorities in respect of taxes withheld or paid and provide copies thereof to the Franchisor. The
Area Representative is responsible for and must indemnify and hold the Franchisor, the
Franchisor’s Affiliates and their respective directors, officers, agents and employees harmless
against any penalties, interest and expenses incurred by or assessed against them as a result of the
Area Representative’s failure to withhold such taxes or to timely remit them to the appropriate
taxing authority. The Area Representative agrees to fully and promptly cooperate by providing
any information or records the Franchisor requests in connection with any application to any taxing
authority with respect to the Area Representative.

5.4  Charges for Late and Not Sufficient Funds (“NSF’) Payments

All fees and payments and all amounts due for goods purchased by the Area Representative from
time to time from the Franchisor or its Affiliates and any other amounts owed to the Franchisor or
its Affiliates by the Area Representative pursuant to this Agreement or otherwise will bear interest
after the due date and until paid in full at the Interest Rate, both before and after default, with
interest on overdue interest at the Interest Rate. The acceptance of any payment will not be
interpreted as a waiver by the Franchisor of its rights in respect of the default giving rise to such
payment and will be without prejudice to the Franchisor’s right to terminate this Agreement as a
result of such default. In addition, the Area Representative agrees to pay an administrative fee of
$100 for each and every overdue payment, and for each and every payment that the Area
Representative’s bank refuses to honor for any reason.

ARTICLE 6 - COMPENSATION TO AREA REPRESENTATIVE

6.1 Payments.

In consideration of the performance by Area Representative of its responsibilities and obligations
under this Agreement, Franchisor shall pay to Area Representative:

@) Initial Fee Split. 50% of the initial franchise fee and/or development fee, as
applicable, paid by any Franchisee and/or Area Developer (including Area
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Representative and/or Area Representative’s affiliates) within the Territory to
Franchisor (and actually received and collected by Franchisor), during the term of
this Agreement, less 50% of the legal fees and costs Franchisor incurs in preparing
the related Franchise Agreement, Area Development Agreement and ancillary
documents, and less 50% of any referral or similar fees Franchisor incurs related to
such Franchise Agreement and Area Development Agreement. Franchisor has the
sole and exclusive right to approve all Franchisees and Area Developers. Franchisor
shall pay such amount to Area Representative on or before the 25th day of the
month after the Franchise Agreement and/or Development Agreement, as
applicable, is signed and all other documentation and materials Franchisor requires
in its sole discretion, are received by Franchisor, and any and all required payments
to Franchisor are made in full. However, if any Franchise Agreement is terminated
prior to the Franchisee’s Franchised Business opening for business, then Area
Representative will repay Franchisor the amount received by Area Representative
in connection with the initial franchise fee for such Franchise Agreement. In
addition, if any or Area Development Agreement is terminated prior to the Area
Developer’s first Franchised Business opening for business, then then Area
Representative must repay Franchisor the amount Area Representative received in
connection with the development fee for such Area Development Agreement.

Royalty Fee Split. 50% of all royalties paid by any Franchisee (including Area
Representative and/or Area Representative’s affiliates) within the Territory to
Franchisor (and actually received and collected by Franchisor) during the term of
this Agreement. Franchisor shall pay such amount to Area Representative on or
before the 25th day after the end of the month in which Franchisor received those
royalties from such Franchisees. There is no royalty fee due under the Area
Development Agreement.

Transfer Fee Split. 50% of all transfer fees paid by any Franchisee and/or Area
Developer (including Area Representative and/or Area Representative’s affiliates)
within the Territory to Franchisor (and actually received and collected by
Franchisor), during the term of the Area Representative Agreement, less 50% of
the legal fees and costs Franchisor incurs in preparing the related transfer agreement
and ancillary documents. Franchisor shall pay such amount to Area Representative
on or before the 25th day of the month after the date on which Franchisor received
those transfer fees from such Franchisees or Area Developers.

Renewal Fee Split. 50% of all renewal fees paid by any Franchisee (including Area
Representative and/or Area Representative’s affiliates) within the Territory to
Franchisor (and actually received and collected by Franchisor), during the term of
this Agreement, less 50% of the legal fees and costs Franchisor incurs in preparing
the related renewal agreement and ancillary documents. Franchisor shall pay such
amount to Area Representative on or before the 25th day of the month after the date
on which Franchisor received those renewal fees from Franchisees. There is no
right to renew the Area Development Agreement.

Odd Stock Program. All fee splits described above are based on amounts actually
paid to Franchisor in cash. For the avoidance of doubt, Area Representative will
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not be entitled to any fee split or any other portion of the Odd Stock Investment or
of any initial franchise fees or development fees invested through the Odd Stock
Program, even if those Unit Franchisees and Area Developers operate in the
Territory.

ARTICLE 7 - OBLIGATION OF AREA REPRESENTATIVE GENERALLY

7.1  Area Representative Franchise Business(es)

The Area Representative (either directly or through an Affiliate) may, but is not required to, open
and operate at Franchised Businesses within the Territory under the terms of Franchise Agreements
for each such Franchised Business. For the avoidance of doubt, this Agreement does not convey
to the Area Representative (or any of its Affiliates) to open and operate any Odd Burger™
restaurants, and all such restaurants opened and operated by the Area Representative (either
directly or through an Affiliate) shall be sold as Franchised Businesses pursuant to the procedures
and practices provided for herein.

7.2 Commencement of Operations

Area Representative must commence operations of the AR Franchised Business within 3 months
of the execution of this Agreement.

7.3 Solicitation of Franchises
In connection with the offering and sale offranchises in the Territory, Area Representative shall:
@) Solicit prospective franchisees to potentially purchase Franchised Businesses;

(b) Provide only information that is contained in or consistent with Franchisor’s then-
current disclosure documents;

(©) Not provide any oral or written representations, warranties, claims or other
information with respect to the historical or anticipated revenues, expenses or
profits of Odd Burger™ restaurants, unless Franchisor so requires or permits in
writing;

(d) Not make any oral or written representations, warranties or agreements to or with
any prospective Franchisee other than those contained in Franchisor’s then-
current disclosure document, unless Franchisor so requires or permits in writing;

(e) Comply with all laws, codes of conduct and policies/practices established by the
Franchisor from time to time in connection with the offering and sale of
franchises;

()] Not negotiate or sell franchises on the Franchisor's behalf. The Franchisor enters

into all Franchise Agreements, and the Area Representative is not a party to any
Franchise Agreements. The Area Representative may not offer a Franchise for
sale in a registration state until the Franchisor has secured an effective registration
or applicable exemption in that state and notified the Area Representative of same
in writing.
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7.4  Development Quota

Area Representative will solicit new Franchisees in the Territory and service the Franchised
Businesses in the Territory in accordance with the development quota stated on Schedule 1 — Key
Contract Data. AR Owned Franchised Businesses will be included in the calculations
contemplated by development quota. If, for any reason, Area Representative fails to meet the
development quota, including the percentage of average annual gross sales for all Franchised
Businesses in the Territory, Franchisor may, at its option and in its sole discretion:

@ Terminate this Agreement;

(b) Terminate the territorial rights provided in Section 3.4 and, notwithstanding
Section 3.4, Franchisor will be entitled to grant area representative rights within
the Territory; or

(©) Terminate Area Representative’s rights under this Agreement with regard to
further development, but require Area Representative to continue to service then-
existing Franchisees. In connection therewith, Franchisor will continue to pay
Area Representative its split of Royalty Fees received from then-existing
Franchisees in accordance with Section Error! Reference source not found. of
this Agreement.

7.5  Standards Compliance

The Area Representative understands the importance of maintaining uniformity among all Odd
Burger™ restaurants and the importance of complying with all of Franchisor’s standards and
specifications relating to the operation all Locations in the Territory. To protect the reputation and
goodwill of Franchisor and to maintain the high standards of operation under the Marks, Area
Representative shall conduct its AR Business in accordance with the Manual, other written
directives that Franchisor may issue to Area Representative from time to time, and any other
manuals and materials created or approved for use in conducting the AR Business.

7.6 Site Selection Assistance

The Area Representative shall provide assistance to Franchisees with respect to selecting sites for
their Franchised Businesses, in accordance with site selection criteria established by Franchisor
from time to time, and shall provide assistance to the Franchisor (or its designated affiliate) in
procuring a lease for such selected site in accordance with the site-selection agreement between
the Franchisor and the Franchisee. Area Representative must submit, or assist a Franchisee in
submitting, to Franchisor a complete site report (containing such demographic, commercial and
other information and photographs as Franchisor may reasonably require) for each site at which a
Franchisee proposes to establish and operate an Odd Burger™ restaurant and that Area
Representative reasonably believes conforms to site selection criteria established by Franchisor.

7.7  Development and Opening of a Franchised Businesses

The Area Representative will undertake the roles and responsibilities usually undertaken by the
Franchisor in the Development and Opening of a Franchised Business in respect of each new
Franchised Business to be opened in the Territory and that will be serviced by the Area
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Representative. The applicable schedule to the Franchise Agreement for each such Franchise
Business will be modified to reflect the Area Representatives roles and responsibility in respect of
each such Franchise Business.

7.8 Initial Training of Franchisees

Once certified by the Franchisor to provide initial training, the Area Representative will provide
each Franchisee with the initial training that each Franchisee must complete pursuant to their
respective Franchise Agreements. The Area Representative must provide initial training at
facilities fully equipped to provide such initial (which may be either a designated training center,
or a Franchise Business), as approved by the Franchisor from time to time, including from the
Franchised Business of a Franchisee in the Territory. It shall be the responsibility of the Area
Representative to make any such arrangements with a Franchisee. If there are no facilitates in the
Territory from which the Area Representative can provide initial training, the Area Representative
may, upon requires, use the Franchisor’s facilities to provide initial training, in which case the
Area Representative and any parties participating in the training be required to travel and attend at
such facilities, at their sole cost and expense. If the Area Representative is not able to provide such
initial training to a Franchisee (whether because the Area Representative is no certified to provide
initial training or is otherwise unable to do so) the Franchisor may, but is not required to, provide
the initial training, in which case the Franchisor will retain an additional $7,500 from such
Franchisee’s initial franchise fee.

7.9  Operating Assistance

The Area Representative shall provide to Franchisees the pre-opening and continuing operating
assistance described in Franchisees’ franchise agreements, franchise disclosure documents,
Franchisor’s operating Manual and Franchisor’s policies and procedures, as they may exist from
time to time; provided, however, the Franchisor reserves the right to provide system-wide training
for all Odd Burger™ restaurants or to participate in providing any training provided by the Area
Representative, in its sole discretion.

7.10 Communications and Evaluations.

Area Representative shall communicate with each Franchisee in the Territory at least once every
two weeks and shall conduct at least one field evaluation per calendar month of each Franchise
Business in the Territory to verify compliance with the terms and conditions of Franchisees’
Franchise Agreements, Franchisor’s operating manual and Franchisor’s policies and procedures,
as they may exist from time to time, and to confirm whether the quality of service and products is
being maintained in accordance with Franchisor’s requirements, and provide written reports of
those evaluations, containing the information required by Franchisor, to Franchisor within 15 days
after the end of that month. Area Representative shall promptly notify each Franchisee of any
deficiencies, and shall send a copy of that notice to Franchisor. Area Representative acknowledges,
however, that Area Representative’s evaluations, notices and reports are advisory only, and that
Franchisor shall have:

@) All rights to evaluate and ascertain compliance as if this Agreement were not in
effect;

(b) The sole right to send default notices to Franchisees;
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(©) The sole right to terminate a Franchise Agreement; and

(d) The sole right to take any legal action with respect to any breach of, or default
under, a franchise agreement.

If the Area Representative believes that any Franchisee has breached, or is in default under, its
Franchise Agreement, the Area Representative shall promptly provide written notice to Franchisor
of all facts relating to that breach or default. If, as a result of receiving that notice, Franchisor elects
to investigate that breach or default and/or determines that a breach or default has occurred,
Franchisor may, in its sole discretion, take such action as it deems appropriate, with or without
further consolation with the Area Representative.

7.11  Operating Problems.

The Franchisor will advise the Area Representative with respect to the Area Representative’s
responsibilities under this Agreement, including advice with respect to operating problems
detected by the Franchisor or the Area Representative in the Territory. The Area Representative
shall use its best efforts to resolve those operating problems in the manner advised by the
Franchisor, and shall periodically report to the Franchisor with respect to the status of those
operating problems.

7.12 Seminars and Meetings.

Area Representative shall plan, organize and conduct seminars for, and meetings of, Franchisees
and provide instruction and assistance to Franchisees, in connection with the introduction of new
services and products and marketing and business techniques that Franchisor sponsors or approves
for Franchisees.

7.13 Franchisee Payments

The Area Representative shall use its best efforts to cause Franchisees to keep payments to
Franchisor current and, if requested by Franchisor, assist in the enforcement of the Franchisor’s
rights under Franchisees’ Franchise Agreements and the Franchisor’s operating manual, policies,
procedures and specifications, including the collection of delinquent payments from Franchisees.
The Area Representative may not modify or amend the Franchisor’s franchise agreement,
operating manual, policies, procedures or specifications without Franchisor’s written consent. The
Area Representative shall make such payment within ten days after the Franchisor’s written
request therefor or invoice thereof.

7.14 Monthly Report

The Area Representative shall submit a monthly report to the Franchisor on the Area
Representative’s activities (including the Area Representative’s objectives, progress against
objectives, sales, site locating, activity in the market and competition) in the form and containing
the information required by the Franchisor, as specified from time to time in writing, within 15
days after the end of each month.
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7.15 Franchisee’s Compliance

The Area Representative shall use its best efforts to cause Franchisees to comply with all
applicable laws and regulations and to refrain from taking any action that would constitute a breach
under the Franchisee’s Franchise Agreement or that would be the basis for a claim or lawsuit by
the Franchisor.

7.16 General Standards

The Franchisor may, from time to time, prescribe reasonable standards of general applicability,
specifications and procedures with respect to the Area Representative’s obligations under this
Agreement, with which the Area Representative shall comply.

7.17 Costs and Expenses

Area Representative shall bear all costs and expenses in connection with its responsibilities and
obligations under this Agreement.

7.18 Email

The Area Representative shall maintain an email address for purposes of communicating with the
Franchisor, Franchisees and other persons. The Area Representative shall inform the Franchisor
and Franchisees of its email address promptly upon the signing of this Agreement and if Area
Representative’s email address is changed. The Area Representative shall check and respond to
his email on a daily basis (except for weekends); provided, however, that the timeliness of the
Area Representative’s email review and responses must be consistent with reasonable business
practices and must not cause the Franchisor, other area representatives or franchisees to be unable
to communicate with the Area Representative in a timely manner.

7.19 Failure to Perform

Notwithstanding anything contained in this Agreement to the contrary, if the Franchisor reasonably
believes that the Area Representative is failing to perform any of its obligations under this
Agreement, the Franchisor may perform any or all of Area Representative’s obligations under this
Agreement. The Area Representative must promptly pay, or reimburse Franchisor for, any and all
costs and expenses incurred by the Franchisor in connection therewith, including a per diem
charge, at the Franchisor’s then-current rates, for the time spent by the Franchisor’s representatives
in connection with their travel and performance.

7.20 Use of Area Representative’s Name

The Franchisor is entitled to use the name, likeness and voice of the Area Representative and its
principals and employees for purposes of promoting the System, the Franchisor and its products,
including all photos and audio and video recordings of the Area Representative and its principals
and employees, and the Area Representative hereby irrevocably consents thereto. The Area
Representative acknowledges that the Franchisor shall own all right, title and interest, to the extent
allowed by law, in all rights of integrity, disclosure and publication and any other rights that may
be known as or referred to as “moral rights,” “artist’s rights,” “publicity rights” or the like
associated with such photos and audio and video recordings, and the Area Representative hereby

Click or tap here to enter text.
71216755;2



-22 -

waives any such rights and assigns and transfers unto the Franchisor the full and exclusive right,
title, and interest to such publicity rights. At the Franchisor’s request, the Area Representative shall
obtain from any or all of its principals and employees written consent, in such form as the
Franchisor may request.

7.21  Communications with Employees and Vendors

The Franchisor or its representatives or agents may meet and communicate with, and solicit
information from, the Area Representative’s past and present employees, vendors, customers,
franchisees and other persons to verify compliance with the terms of this Agreement, to confirm
whether the Area Representative is performing its obligations to those employees, vendors,
customers, franchisees and other persons, and for any other purpose related to this Agreement and
the relationship between the parties, and the Area Representative shall assist and cooperate with
the Franchisor and its representatives in that regard.

7.22  Operation of Restaurants

If Franchisor requests Area Representative to operate an Odd Burger™ restaurant within the
Territory that is in breach of its Franchise Agreement or that the Franchisor has acquired, the Area
Representative shall operate that business, in good faith and in the same manner that the Area
Representative operates its own Locations. Franchisor shall pay to the Area Representative a per
diem fee, a percentage of gross sales fee or a fee based upon such other formula as the Franchisor
designates.

7.23 Internet and Internet Website.

@ The Area Representative shall have and maintain adequate hardware and software
in order to access the Internet at the bit speed required by the Franchisor from time
to time. The Area Representative shall maintain an e-mail account with an Internet
service provider acceptable to Franchisor. Area Representative shall read the
electronic mail for the AR Business on a daily basis and shall accept and
acknowledge receipt of all electronic mail sent by Franchisor. Area Representative
shall not establish any website or other listing on the Internet except as provided
herein.

(b) The Franchisor has established an Internet Website that provides information about
the System and the products and services offered by the System. The Franchisor
has sole discretion and control over the Website (including timing, design, contents
and continuation).

(©) The Area Representative shall obtain and maintain continuous access to the
Franchisor’s internet website in a manner that shall enable the Area Representative
to download required information (without regard to size) and to otherwise interact
with the Franchisor, Franchisees and other persons, in such manner as Franchisor

may specify.

(d) The Franchisor may (but is not required to) include at the Website an interior page
containing information about the Area Representative. If the Franchisor includes
such information on the Website, the Franchisor may require the Area
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Representative to prepare all or a portion of the page, at the Area Representative’s
expense, using a template that the Franchisor provides. All such information will
be subject to the Franchisor’s approval prior to posting.

(e) Franchisor may (but is not required to) an Intranet through which Franchisor and
its Area Representatives, franchisees and developers can communicate by e-mail
or similar electronic means. If established, the Area Representative shall use the
facilities of the Intranet in strict compliance with the standards, protocols and
restrictions that Franchisor includes in its Manual or other policies and procedures
(including, without limitation, standards, protocols and restrictions relating to the
encryption of confidential information and prohibitions against the transmission of
libelous, derogatory or defamatory statements).

7.24 Full-Time and Attention

The individual approved by the Franchisor to manage and operate the AR Business is designated
in Schedule 1 — Key Contract Data (the “Operating Principal”). The Area Representative
acknowledges and agrees that the Franchisor has entered into this Agreement on the basis that the
Operating Principal will be an owner/operator of the AR Business. The Operating Principal devote
sufficient time, labor, skill, efforts and attention to the honest, diligent and faithful operation of
the AR Business. Compliance with this obligation will require Operating Principal to dedicate such
time as is necessary to ensure compliance with all obligations under this Agreement, including,
but not limited to, meeting the development schedules, providing training to Franchisees and
providing ongoing services to Franchisees. All communications from the Area Representative to
the Franchisor shall originate only from the Operating Principal and, conversely, the Area
Representative understands, agrees and authorizes the Franchisor to communicate all matters
relating to the Area Representative and the AR Business exclusively with the Operating Principal.
Failure to comply with this provision will constitute a material event of default under this
Agreement. In the event of any extended absence of the Operating Principal because of illness,
vacation, training or for any other reason, then the AR Business must be left in care and control of
an employee of the Area Representative who has completed all designated management training
and been approved by the Franchisor for temporary management responsibilities. In such case, the
Area Representative shall provide the Franchisor with as much advance written notice as
reasonably practicable given the circumstances of the absence, but in no case later than on the date
which the employee assumes temporary management responsibilities. The Area Representative
shall ensure that the Operating Principal complies with the Operating Principal’s obligations in
this Section 7.24.

7.25 Personnel

The Area Representative shall hire or otherwise engage such qualified personnel to enable the Area
Representative to fulfill its obligations under this Agreement. the Area Representative shall not
employ any person who the Franchisor, in its sole discretion, has determined to be unfit to represent
the Franchisor in the marketing of franchises or in the furnishing of services to Franchisees.

7.26 Rebates

The Area Representative acknowledges and agrees that the Franchisor or its Affiliates may receive
from the Area Representative’s suppliers periodic rebates, allowances, discounts, advertising
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allowances, construction allowances, and other benefits as a result of the Area Representative’s of
Franchisees’ leases or purchases. The Area Representative further acknowledges and agrees that
the Franchisor will be entitled to retain for its own benefit all such payments or benefits. The Area
Representative further acknowledges and agrees that the Franchisor may at its discretion elect from
time to time to apply all or any part of such benefits to the benefit of the Area Representative or
its franchisees generally, provided that the Franchisor will have no continuing obligation
whatsoever to apply any part of such benefits to the benefit of the Area Representative or to
franchisees or other area representatives generally.

ARTICLE 8 - OBLIGATIONS AND COVENANTS OF THE AREA REPRESENTATIVE

8.1 Manuals

@ Compliance with Manual. In order to protect the reputation and goodwill of the
Franchisor and to maintain uniform standards of operation under the Marks, the
Area Representative will conduct its business in strict compliance with the Manual
including all amendments and additions. The Franchisor will either provide the
Area Representative with electronic access to the Manual, or will loan the Area
Representative one copy of the Manual, for the Area Representative’s use during
the Term of this Agreement. Franchisor does not currently have an AR Franchise
Manual; however, if Franchisor develops any such AR Franchise Manual (which
we have no obligation to do), Area Representative will be required to strictly
comply with it upon notice.

(b) Confidentiality of Manual. The Area Representative will at all times treat as
confidential and require its directors, officers, shareholders, employees and agents,
as the case may be, to treat as confidential the Manual, and will use all reasonable
efforts to maintain such information as secret and confidential. The Area
Representative will not at any time, without the Franchisor’s prior written consent,
copy, duplicate, download, save, print, record or otherwise reproduce the Manual,
in whole or in part, nor otherwise make it available to any unauthorized person.
The Area Representative covenants that, upon request of the Franchisor, it will
obtain any and all of its officers, directors, managers, employees, agents,
contractors and any other personnel having access to any confidential information
of the Franchisor, including but not limited to the Manual, a confidentiality
agreement in the form provided by the Franchisor.

(©) Franchisor’s Property. The Manual and other training materials on loan from the
Franchisor, or to which the Franchisor provides access to, will at all times remain
the sole property of the Franchisor. Upon the expiration or termination of this
Agreement, the Area Representative will immediately return any copy of the
Manual (or any part of the Manual) in its possession or under its control to the
Franchisor.

(d) Revisions. The Franchisor may from time to time revise the contents of the Manual
(which revisions may be transmitted via e-mail or other electronic communication
method) and the Area Representative agrees to comply with each new or revised
standard. The Area Representative will at all times ensure that the Manual loaned
or accessible to the Area Representative is kept current and up-to-date, and in the
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event of any dispute as to the contents of the Manual, the contents of the master
copy of the Manual maintained by the Franchisor at the Franchisor’s head office
will be determinative.

8.2 Initial Training of Area Representative

No later than 60 days after the Effective Date, the Operating Principal and up to one additional
employee of the Area Representative, will attend and successfully complete the Franchisor’s
training program. The initial training program will be conducted at a location(s) designated by the
Franchisor and for such duration as the Franchisor, in its sole discretion, determines necessary.
The initial training program trains the Area Representative in the operation of an Odd Burger™
Restaurant, including, but not limited to the areas of cleaning, inventory management, preparation,
cooking, operations, marketing, financial accounting, and other topics. Franchisor does not
currently have an training program specific to the operation of AR Businesses, as Franchisor
expects Area Representatives to already have experience in soliciting and supporting Franchisees;
however, Franchisor reserves the right to develop a specific training program for Area
Representatives and if Franchisor does, one of Area Representatives principal shareholders or
general partners who is or will be actively involved in the AR Business, and up to one additional
representative, will be required to attend and successfully complete such program upon notice.
The duration of the training program will vary depending upon the skill level and business
experience of the Area Representative and its representatives. The initial training program is
provided to Operating Principal and one employee at no additional cost; however, the Franchisor
reserves the right to charge a fee of up to $2,500 per training program for additional persons to
attend the initial program either at the outset or at any time during the Term of this Agreement. If
the Area Representative desires to replace the Operating Principal or have any other representative
complete either or both initial training programs, the Franchisor reserves the right to charge a fee
of up to $2,500 per training program to provide such training. The Area Representative and its
employees will be responsible for all meal, travel, lodging or other expenses incurred in attending
the Franchisor’s training program. The Franchisor will not provide any form of salary or wages to
the Area Representative or its employees during any training.

8.3  Ongoing Training, Annual Conference

The Area Representative will attend and successfully complete, and will cause those employees
designated by the Franchisor to attend and successfully complete, to the Franchisor’s reasonable
satisfaction, such additional continuing education and training programs as the Franchisor may
require in writing from time to time, including but not limited to all ongoing and continuing
training that franchisees of the System are required to complete. The Franchisor may also offer
optional training programs as it sees fit — for example to allow the Area Representative to provide
management training to employees of the Area Representative — and the Area Representative may
elect to have its Operating Principal or its employees, attend such training programs. Such training
may be conducted in person (at a location designated by the Franchisor), via tele-conference or
video, conference, in the form or webinars or training videos, or by any other means designated
by the Franchisor. The Franchisor reserves the right to charge reasonable tuition and materials fees
for any such training programs. The Area Representative and/or its Operating Principal, manager
and employees will be responsible for all other expenses incurred in training, including, without
limitation, the costs of meals, entertainment, lodging, travel, laundry and wages.
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In addition to such ongoing training, the Operating Principal and other representatives of the Area
Representative as the Franchisor may reasonably require, will attend the annual Odd Burger™
conference. The Area Representative will be responsible for all travel and accommodation
expenses associated with attending the annual conference.

8.4  Hiring and Training of Employees by the Area Representative

The Area Representative will hire and train at its expense and in accordance with the Franchisor’s
standards and policies, all employees of the AR Business, and will be exclusively responsible for
the terms of their employment and compensation. The Area Representative will ensure that its staff
attend all mandatory staff development programs presented by the Franchisor, if any. The
Franchisor will be entitled to charge a fee for conducting such staff development programs. The
Area Representative will not employ anyone who refuses, or fails to complete such training
programs. The Area Representative will at all times maintain a sufficient number of trained
employees to fulfill the Area Representative’s obligations under this Agreement, but in any event
at least the minimum number specified from time to time by the Franchisor in the Manual or
otherwise (if any).

8.5  Payment of Taxes and Indebtedness

The Area Representative will be absolutely and exclusively responsible and liable for filing all
required tax returns and for the prompt payment of all federal, state and municipal taxes levies,
duties, licence fees and assessments including, but not limited to, individual and corporate income
taxes, sales, excise, value-added, goods and services, use, consumption, workers compensation,
health, vacation, payroll deduction, environmental and/or property tax, assessment, remittance or
levy (referred to in this Section as “taxes”), whether direct or indirect, whether or not in existence
at the date of this Agreement, and all accounts and other indebtedness of every kind incurred by
or payable in connection with the operation or cessation of operation of the AR Business, the
supply of goods or services to the AR Business by the Franchisor or its Affiliates, or other
franchisees or suppliers, employees or agents of the Area Representative (or suppliers to the
Franchisor of products or services of or for the direct or indirect benefit of the Area Representative,
or in respect of the personal property, income, business or other activity of the Area Representative
in connection with the AR Business. The Franchisor will have no liability for any taxes or
indebtedness that arise or result from the AR Business and the Area Representative will indemnify
and hold harmless the Franchisor for any such taxes or indebtedness that may be assessed, levied
or claimed against the Franchisor arising out of or resulting from the operation or cessation of
operation of the AR Business. The Area Representative will pay to the Franchisor an amount equal
to any sales tax, harmonized tax, excise tax, value-added tax or any similar tax imposed on the
Franchisor with respect to any payments to the Franchisor or any advertising and promotion fund
administered by the Franchisor. In the event that the Franchisor is liable for or otherwise makes
payment of any taxes on behalf of the Area Representative, the Area Representative will reimburse
the Franchisor of any such amount upon demand. In the event that any indirect tax is imposed upon
the Franchisor in a global manner or some other manner that does not specifically identify the Area
Representative, the Franchisor will apportion the amount of such taxes as between the Area
Representative and others.
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8.6  Dispute Regarding Taxes or Indebtedness

In the event of any valid dispute as to liability for taxes assessed or other indebtedness, the Area
Representative may contest the validity or the amount of the tax or indebtedness in accordance
with procedures of the taxing authority or applicable law. In no event will the Area Representative
permit a tax sale or seizure by levy of execution or similar writ or warrant, or attachment by a
creditor, to occur against the assets of the AR Business.

8.7  Compliance with Laws

The Area Representative will comply with all federal, state, and local laws, rules, regulations,
policies and guidelines and will obtain and maintain any and all permits, certificates or licenses
necessary for the full and proper conduct of the AR Business in a timely manner, including, without
limitation, licenses to do business, business name registrations and sales tax permits and including
without limitation compliance with all applicable privacy legislation with respect to the collection,
use and disclosure of customers’ and employees’ personal information. If the AR Business is
inspected by any regulatory agency, the Area Representative will promptly notify the Franchisor
and provide details of the report of inspection, including the name and contact information of the
person who conducted the inspection.

By way of example but without limitation, the Area Representative shall (i) abide by all applicable
international, national, federal, state, or local laws, codes or regulations that regulate the processing
of information that can be used (alone or when used in combination with other information within
the Area Representative's control) to identify, locate or contact an individual or pertains in any
way to an identified or identifiable individual (“Personal Information”), in any way, including,
but not limited to, national data protection laws, laws regulating marketing communications and/or
electronic communications, information security regulations and security breach notification rules
(“Privacy Laws”); (ii) comply with all standards, specifications, requirements, criteria, and
policies that have been and are in the future developed and compiled by the Franchisor that relate
to Privacy Laws and the privacy and security of Personal Information; (iii) refrain from any action
or inaction that could cause the Franchisor to breach any Privacy Laws; (iv) do and execute, or
arrange to be done and executed, each act, document and thing we deem necessary in the
Franchisor’s business judgment to keep the Franchisor in compliance with the Privacy Laws; and
(v) immediately report to the Franchisor the theft or loss of Personal Information (other than the
Personal Information of the Area Representative’s own officers, directors, shareholders,
employees or service providers). The Area Representative must also comply with payment card
industry (“PCI”) standards, norms, requirements and protocols, including PCI Data Security
Standards. If there is a conflict between the Franchisor’s standards and policies pertaining to
Privacy Laws and applicable law, the Area Representative shall: (a) comply with the requirements
of applicable law; (b) immediately give the Franchisor written notice of said conflict; and (c)
promptly and fully cooperate with the Franchisor and the Franchisor’s counsel as the Franchisor
may request to assist the Franchisor in its determination regarding the most effective way, if any,
to meet its standards and policies pertaining to Privacy Laws within the bounds of applicable law.

The Area Representative hereby represents and warrants to the Franchisor that, as of the date of
this Agreement and at all times during the Term hereof, and to the Area Representative actual or
constructive knowledge, neither the Area Representative, any affiliate of the Area Representative,
any individual or entity having a direct or indirect ownership interest in the Area Representative
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or any such affiliate (including any shareholder, general partner, limited partner, member or any
type of owner), any officer, director or management employee of any of the foregoing, nor any
funding source the Area Representative utilizes is or will be identified on the list of the U.S.
Treasury’s Office of Foreign Assets Control (OFAC); is directly or indirectly owned or controlled
by the government of any country that is subject to an embargo imposed by the United States
government or by any individual that is subject to an embargo imposed by the United States
government; is acting on behalf of any country or individual that is subject to such an embargo;
or, is involved in business arrangements or other transactions with any country or individual that
is subject to an embargo. The Area Representative agrees that it will immediately notify the
Franchisor in writing immediately upon the occurrence of any event which would render the
foregoing representations and warranties incorrect. Notwithstanding anything to the contrary in
this Agreement, the Area Representative may not allow, effect or sustain any transfer, assignment
or other disposition of this Agreement to a “Specially Designated National or Blocked Person” (as
defined below) or to an entity in which a “Specially Designated National or Blocked Person” has
an interest. For the purposes of this Agreement, “Specially Designated National or Blocked
Person” means: (i) a person or entity designated by OFAC (or any successor officer agency of the
U.S. government) from time to time as a “specially designated national or blocked person” or
similar status; (ii) a person or entity described in Section 1 of U.S. Executive Order 13224, issued
on September 23, 2001; or, (iii) a person or entity otherwise identified by any government or legal
authority as a person with whom the Area Representative (or any of the Area Representative’s
owners or affiliates) or the Franchisor (or any of the Franchisor’s owners or affiliates) are
prohibited from transacting business. The Area Representative further agrees that it will not hire,
retain, employ or otherwise engage the services of any individual or entity in contravention of the
Patriot Act; any law, rule or regulation pertaining to immigration or terrorism; or, any other legally
prohibited individual or entity.

8.8 Duty to Notify

The Area Representative will notify the Franchisor in writing within 3 days of the commencement
of any action, suit or proceeding, and of the issuance of any order, writ, injunction, award or decree
of any court, agency or other governmental authority, which affects or relates to the operation or
financial condition of the AR Business. A copy of any such order, writ, injunction, award or decree
or of any complaint, claim or defence filed in connection with such action, suit or proceeding will
be forwarded to the Franchisor within 3 days of the date of receipt to, or forwarding by, the Area
Representative, as the case may be. Additionally, any and all customer related complaints will be
answered by the Area Representative within 5 days after receipt of the complaint. A copy of the
answer to any complaint will be forwarded to the Franchisor within 3 days of the date that any
answer is forwarded to the complaining customer.

8.9  Compliance with Uniform Standards

The Area Representative understands and acknowledges that compliance with the System and
consistency with respect to every detail of the operation of the Franchised Business is critical to
the Franchisor, the Area Representative and other franchisees of the System in order to:

@ develop and maintain high and uniform operating standards;

(b) increase the demand for the menu items, products and services provided by
franchisees of the System; and
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(©) protect the Franchisor’s Marks, System, trade secrets, reputation and goodwill.

Accordingly, the Area Representative will operate the AR Business in conformity with such
uniform methods, standards and specifications as the Franchisor may from time to time prescribe
to ensure that the highest degree of quality of the products and services offered is uniformly
maintained. The Area Representative will conduct its business in a manner which reflects
favourably at all times on the Marks and other franchisees operating under the System. The Area
Representative will at no time engage in deceptive, misleading or unethical practices or conduct
any other act which may have a negative impact on the reputation and goodwill of the Franchisor
or any other franchisee operating under the System. Pursuant to this ongoing responsibility, the
Area Representative agrees to use, at all times, only such methods, standards and specifications
contained in the Manual, or otherwise provided to the Area Representative by the Franchisor and
to refrain from any deviation from the Franchisor’s methods, techniques, standards and
specifications, and to discontinue such products or services as the Franchisor may, in its discretion,
disapprove in writing at any time.

8.10 Inspection of Location and Records

The Area Representative will permit the Franchisor or its agents or representatives to enter upon
any premises or location at which the Area Representative is then using to conduct the AR Business
at any time during business hours and without notice for the purpose of inspecting the records of
the AR Business. The Area Representative will also permit the Franchisor to interview employees
and Franchisees and conduct any other reasonable review to ensure compliance with the
Franchisor’s standards and specifications for area representatives. The Area Representative will
cooperate fully with the Franchisor’s agents or representatives in such inspections by rendering
such assistance as they may reasonably request. Upon notice from the Franchisor or its agents or
representatives, and without limiting the Franchisor’s other rights under this Agreement, the Area
Representative will take such steps as may be necessary to correct, within the period of time
designated by the Franchisor in its notice, any deficiencies detected during such inspections.

8.11 Use Business Name

In connection with its conduct of the AR Business, the Area Representative will use only the Marks
or such other business name as the Franchisor approves in writing from time to time, and will use
no other business name, acronym or pseudonym of any nature or description whatsoever.

8.12 Personal Guarantees

The Area Representative’s shareholders, officers and directors (and at the Franchisor’s option,
their respective spouses) will at all times be individually bound by this Agreement as reflected by
the guarantee signed and attached as Schedule 2. Such shareholders, officers and directors will
execute such other documents as may be necessary from time to time to give effect to this Section.

8.13 Incorporating Documents

If the Area Representative is a business entity, then copies of the Area Representative’s
organizational documents including the resolutions of the Board of Directors authorizing entry
into this Agreement, will be promptly furnished to the Franchisor on request. The Area
Representative’s organizational documents will restrict the business that the business entity may
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carry on to the operation of an area representative of the Odd Burger™ franchise system. If the
Area Representative is a business entity, then the Area Representative agrees that under no
circumstance will it incorporate any of the Marks, any portion thereof or any name or mark
derivative of or similar to the Marks, in its business entity’s name.

8.14 Transfer and Issuance of Securities

If the Area Representative is a corporation, then the Area Representative will maintain stop transfer
instructions against the transfer of any of its securities with voting rights, and all of its securities
will bear on their face the following printed legend:

“The transfer of the securities represented by this certificate is subject to the terms and
conditions of an Area Representative Agreement with Odd Burger Franchise (US) Inc.
Reference is made to the provisions of that Area Representative Agreement and to the
organizational documents of this Corporation.”

8.15 Bank Account

The Area Representative agrees to maintain a commercial business chequing account for the
purpose of depositing funds and debiting of fees pursuant to the terms and conditions of any
merchant account service agreement.

8.16 Use of Name, etc.

The Area Representative agrees to give the Franchisor and those acting under its authority the right
to reasonably and fairly use their name, photograph or biographical material in any publication,
circular or advertisement related to the business of the Franchisor or the Area Representative, in
any place for an unlimited period, without compensation.

8.17 Computer System

The Area Representative acknowledges the importance to the success of the AR Business and to
maintaining timely communications with the Franchisor and all others who may wish to
communicate with the Area Representative from time to time. Prior to commencing operations of
the AR Business, the Area Representative must purchase computer hardware, software, firmware,
required dedicated telephone and data lines, printer(s), and other computer-related accessories or
peripheral equipment (collectively, “Computer System”) as the Franchisor directs in the Manual
or in other materials provided to the Area Representative. Area Representative's computer system
must be able to electronically exchange information, messages, and other data with other
computers by such means (including the Internet) using protocols as the Franchisor directs in the
Manual. The Area Representative must keep such Computer System in working condition and in
operation at all times and must maintain a communications link between its Computer System and
the Franchisor's centralized computer facilities at all times. The Franchisor has independent access
to information entered into the Area Representative's Computer System. The Franchisor may
retrieve from Area Representative's Computer System all information that the Franchisor considers
necessary, desirable or appropriate. The Franchisor will bear the costs of this information retrieval.
There is no contractual limit on the Franchisor's ability to require the Area Representative to
upgrade, add components to, and replace components of, the Computer System.

Click or tap here to enter text.
71216755;2



-31-

8.18 Internet and Social Media

It is the intention of the Franchisor that it will maintain a central home page on the Internet, and
that it will establish and maintain all Social Media on behalf of the System. The Area
Representative acknowledges and agrees not to maintain any other domain name, home page or
URL on the Internet, or any Social Media presence whatsoever without the prior written
permission of the Franchisor. The Area Representative specifically acknowledges that any
passwords are highly confidential and are subject to the confidentiality provisions of this
Agreement.

8.19 Other Requirements

The Area Representative will comply with all other requirements set forth in this Agreement, in
the Manual or otherwise.

ARTICLE 9 - COVENANTS REGARDING UNFAIR COMPETITION

9.1 Confidential Information

Neither the Area Representative, (whether the Area Representative is an individual or business
entity) nor any of its officers, directors, shareholders, members, employees, partners or agents, as
the case may be, will, during or after the term of this Agreement, communicate, divulge, or use for
the benefit of any other person, persons, partnership, limited liability company, association or
corporation any confidential information, knowledge, or know-how concerning the methods of
operation of the Franchised Business which may be communicated to the Area Representative, or
of which the Area Representative may have knowledge, by virtue of the Area Representative’s
operation under the terms of this Agreement. The Area Representative will divulge confidential
information to its employees on a “need to know” basis only. Any and all information, knowledge
and know-how relating to the System, including, without limitation, manuals, recipes, policies,
procedures, drawings, materials, equipment, applications, supplier lists, customer lists, customer
databases, and other data that the Franchisor designates as confidential will be considered
confidential for purposes of this Agreement. Upon request, the Area Representative will have any
person having access to any confidential information from the Franchisor sign a
confidentiality/non-competition agreement in the form of Schedule 3 to this Agreement to
maintain the confidentiality of information they receive under their employment or relationship
with the Area Representative.

9.2  Non-Solicitation
Without the prior written consent of the Franchisor, the Area Representative will not:

@ while this Agreement is in force, directly or indirectly solicit or endeavour to solicit,
employ, or otherwise negatively interfere with the Franchisor or any of its
franchisees’ relationships with any customer, prospective customer, officer,
director, partner, employee or agent; and

(b) for a 24 month period commencing on the later of: the expiration date of this
Agreement; the termination date of this Agreement for any reason whatsoever; the
date on which the Area Representative no longer carries on business in association
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with the Marks; or, the transfer (effective or actual, whichever comes later) of the
Area Representative’s rights in this Agreement, directly or indirectly solicit or
endeavour to solicit, employ or endeavour to employ, divert or endeavour to divert,
or otherwise negatively interfere with the Franchisor or any of its franchisees’
relationships with, any person or organization that:

() is or was a client of the Franchisor, the Area Representative or any other
franchisee of the System at any time during the 24 month period
immediately preceding the expiration or termination date;

(i) has been pursued as a prospective client of the Franchisor, the Area
Representative or any other franchisee of the System at any time during the
24 month period immediately preceding the date of expiration or
termination; and/or

(iii) is or was an officer, director, partner, employee or agent of the Franchisor,
or any other franchisee of the System during the 24 month period
immediately preceding the date of termination or expiration.

9.3 Non-Competition

The Area Representative acknowledges that pursuant to this Agreement, the Area Representative
will receive valuable specialized training and confidential and other information regarding the
business, promotional, sales, marketing and operational methods and techniques of the Franchisor
and the System. The Area Representative agrees that during the term of this Agreement, any
renewal period and continuing for a 24 month period commencing on the later of: the expiration
date of this Agreement; the termination date of this Agreement for any reason whatsoever; the
date on which the Area Representative no longer carries on business in association with the Marks;
or, the transfer (effective or actual, whichever comes later) of the Area Representative’s rights in
this Agreement, the Area Representative will not, either directly or indirectly, for itself or through,
on behalf of or in conjunction with any person, persons, partners or business entity whether as a
director, officer, employee, consultant, agent, advisor or shareholders, members, and either with
or without compensation:

@) divert or attempt to divert any business or customer of the System to any
competitor, by direct or indirect inducement or otherwise, or do or perform, directly
or indirectly, any other act injurious or prejudicial to the goodwill associated with
the Marks and the System;

(b) own, maintain, engage in, be employed by, advise, assist, invest in, franchise, make
loans to, provide any guarantee or other financial assistance to, or have any interest
in any business which is similar to or in competition with the System and which is
located within the Territory, within a fifteen (15) mile radius of the Territory or
within a fifteen (15) mile radius of the location of any business operated under the
System which is in existence on the date of expiration or termination of this
Agreement.

For the purposes of this Agreement, a competitive business (or a business in competition with a
franchised business or the System) means any business which is of a character and concept similar
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to the AR Business or any business which is of a character and concept similar to the Franchised
Businesses; namely, a restaurant specializing in the sale (on-premises and by take-out, delivery
and catering services) of fast-food-style prepared vegan dishes and menu items.

9.4  Ability to Earn a Livelihood

The Area Representative represents to the Franchisor that the observance of any of the covenants
in this ARTICLE 9 will not deprive the Area Representative of his, her or its ability to earn a
livelihood.

9.5 Pre-Estimation of Damages

The Area Representative and the Franchisor acknowledge and agree that the purposes of this
Agreement, including ease of interpretation, validity and enforceability, will be simplified and
advanced through the inclusion of a provision for a pre-estimate of damages. Accordingly, the
parties to the Agreement have concluded that upon proof of any breach of Sections 9.1, 9.2 and
9.3, the appropriate sum payable will be equal to the amount paid by the Franchisor to the Area
Representative pursuant to this Agreement during the 18 months preceding the date of the breach.
Such payment will be considered, and is expressly agreed to constitute, liquidated damages, and
is not to be considered a penalty. The Area Representative agrees not to contest the validity of this
Section, and this Section may itself be pleaded as a bar to any such defence.

9.6  Acknowledgment of Reasonableness

The Area Representative confirms that all restrictions and provisions of this ARTICLE 9 are
reasonable and valid, and that the Franchisor has been induced to enter into this Agreement in
reliance upon the Area Representative’s express promise to respect and abide by all of these
provisions, and upon the Area Representative’s promise not to contest the enforceability of these
provisions. The Area Representative expressly agrees that the existence of any claims it may have
against the Franchisor, whether or not arising from this Agreement, will not constitute a defence
to the enforcement by the Franchisor of the confidentiality, non-solicitation, and non-competition
provisions of this Agreement.

9.7  Reduction of Scope of Restrictive Covenants

The Area Representative understands and acknowledges that the Franchisor shall have the right,
in its sole discretion, to reduce the scope of any covenant set forth in Section 9.1, 9.2 or 9.3 or any
portion thereof, without the Area Representative’s consent, effective immediately upon receipt by
the Area Representative of written notice thereof; and the Area Representative agrees that he, she
or it shall comply forthwith with any covenant as so modified, which shall be fully enforceable
notwithstanding the provisions of Section 20.2 hereof.

ARTICLE 10 - TRADEMARKS, TRADE NAMES AND/OR SERVICE MARKS

10.1 Grant of License
The Franchisor grants the Area Representative a non-exclusive license to use the Marks in
connection with the operation of the AR Business within the Territory. The Franchisor represents
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that it will take all steps reasonably necessary to preserve and protect the validity of the Marks and
the Franchisor’s right to use and license others to use the Marks.

10.2 Conditions for Use

With respect to the Area Representative’s use of the Marks pursuant to the license granted under
this Agreement, the Area Representative agrees to comply with all of the conditions of use set out

below.

(@)

(b)

(©)

(d)

(€)

(f)

9)

The Area Representative will use only the Marks designated by the Franchisor and
will use them only in the manner required, authorized or permitted by the
Franchisor.

The Area Representative will use the Marks only in connection with the license to
operate the AR Business granted under this Agreement.

During the Term of this Agreement, the Area Representative will identify itself as
a licensee and not the owner of the Marks, will make any necessary filings under
federal or state law and will execute any documents considered necessary by the
Franchisor for protection of the Marks to reflect such status. In addition, the Area
Representative will identify itself as a licensee of the Marks on all invoices, cheques
(checks), order forms, receipts, business stationery, contracts and other similar
materials.

Unless otherwise authorized or required by the Franchisor, the Area Representative
will not use the Marks, a part of the Marks or any confusingly similar words as part
of its corporate or other legal name (except as required to comply with business
name registration applicable to the Area Representative).

The Area Representative’s right to use the Marks is limited to such uses as are
authorized under this Agreement or in the Manual, and any unauthorized use of the
Marks will constitute an infringement of the Franchisor’s rights and is grounds for
termination of this Agreement.

The Area Representative will not use the Marks to incur or secure any obligation
or indebtedness.

The Area Representative will not establish an Internet domain name or Social
Media site using the words Odd Burger™ or representing the Odd Burger™ prand
without the Franchisor’s prior written authorization. In such case, the domain name
must be registered under the Franchisor's name, and the Area Representative’s use
of Social Media must comply with the Franchisor's Social Media guidelines, if any,
as set out in the Manual. The Area Representative will cancel or assign to the
Franchisor on request registration of any domain name or Social Media account if
the Area Representative fails to adhere to the Social Media guidelines or if the
Franchisor later determines that the Area Representative's domain name or Social
Media account creates consumer confusion regarding the Marks. At the
Franchisor's request, the Area Representative must have any information deemed
inappropriate by the Franchisor and not be in the best interest of the System
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removed from any website or Social Media platform the Franchisor deems not to
be in the best interest of the System. The Area Representative may not dilute the
Marks in any way by engaging in advertising or improper behaviour that may lessen
the System's reputation. The Area Representative will not use the Marks in a
manner that degrades, diminishes, or detracts from the goodwill associated with the
Marks nor will the Area Representative use the Marks in a manner which is
scandalous, immoral, or satirical. The Area Representative will promptly change
the manner of such use upon the Franchisor’s request.

10.3  Notice of Infringements and Claims

The Area Representative will promptly notify the Franchisor of any claims or charges or any
infringement, threatened infringement or piracy of any of the Marks, of any actual or intended
common law passing off by reason of imitation or otherwise, as well as any other information that
the Area Representative may have of any suspected infringement of the Marks. The Franchisor
will then determine whether or not it wishes to take any action against the third party on account
of the alleged infringement of the Franchisor’s Marks.The Area Representative will take no action
with regard to such matters without the prior written approval of the Franchisor, but will cooperate
fully with the Franchisor in any such action. All decisions regarding action involving the
protection and defence of the Marks will be solely in the discretion of the Franchisor. The
Franchisor will have the right to defend, compromise and settle the claim at its sole cost and
expense, using its own counsel. The Area Representative grants irrevocable authority to the
Franchisor, and appoints the Franchisor as the Area Representative's attorney in fact, to defend
and/or settle all claims of this type. The Area Representative may participate at its own expense in
the defense or settlement, but the Franchisor’s decisions with regard to the defense or settlement
will be final.

10.4 Ownership and Use Acknowledgement

The Area Representative expressly understands and acknowledges each of the matters set out
below.

@ The Franchisor’s parent, Odd Burger Ltd., is the owner of the Marks and has
granted the Franchisor an irrevocable and perpetual license to use the Marks, which
license permits the Franchisor to grant franchisees of the System licenses to use the
Marks in connection with the sale, establishment and operation of Odd Burger™
restaurants and area representative rights. All goodwill associated with and
symbolized by the Marks is and will be owned by Odd Burger Ltd., the Franchisor
and their other Affiliates.

(b) The Marks are valid and serve to identify the System and those who are licensed to
operate a franchised business in accordance with the System, corporately owned
businesses operating using the Marks and other businesses that are licensed to
operate a business using the Marks other than by franchisee-franchisor relationship.

(©) The Area Representative will not directly or indirectly contest the validity or the
ownership of the Marks.
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The Area Representative’s use of the Marks pursuant to this Agreement does not
give the Area Representative any ownership interest or other interest in or to the
Marks.

Any and all goodwill arising from the Area Representative’s use of the Marks in
connection with the AR Business in accordance with the System will accrue solely
and exclusively to the Franchisor’s benefit, and upon expiration or termination of
this Agreement, no monetary amount will be paid or attributable to any goodwill
associated with the Area Representative’s use of the System or the Marks.

The license and rights to use the Marks granted under this Agreement to the Area
Representative are non-exclusive, and the Franchisor may:

Q) itself use, and grant franchises and licenses to others to use, the Marks and
the System;

(i) establish, develop and franchise other systems, different from the System
licensed to the Area Representative in this Agreement, without offering or
providing the Area Representative any rights in, to or under such other
systems; and

(iii) modify or change, in whole or in part, any aspect of the Marks or the System
so long as the Area Representative’s rights are not materially harmed by
such modification or change.

The Franchisor reserves the right to substitute different names and Marks for use in
identifying the System, the AR Business and other franchised businesses operating
under the System and the Marks. The Area Representative agrees that at any time
the Franchisor may direct the Area Representative to modify or discontinue the use
of any Mark and/or adopt and use one or more additional or substitute Marks and
that, under such circumstance, the Area Representative will be required promptly
to comply with any of the Franchisor’s directions or instructions at the Area
Representative's sole cost and expense. The Franchisor will not be liable to the Area
Representative for any other expenses, losses or damages sustained by the Area
Representative as a result of any Mark addition, modification, substitution or
discontinuation. The Area Representative waives any claim for any such expenses,
losses or damages and covenants not to commence or join in any litigation or other
proceeding against us for any of these other expenses, losses or damages.

The Franchisor will have no liability to the Area Representative for any senior users
which may claim rights to the Marks.

The Area Representative will not register or attempt to register the Marks in the
Area Representative’s name or that of any other person, firm, entity or corporation.
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ARTICLE 11 - ACCOUNTING AND RECORDS

11.1 Maintenance of Records

During the term of this Agreement, the Area Representative will maintain and preserve, for at least
7 years from the dates of their preparation, full, complete and accurate books, records and accounts
in accordance with generally accepted accounting principles, in the form and manner designated
by the Franchisor from time to time in the Manual or otherwise in writing, and in compliance with
any laws or regulations applicable to the maintenance and preservation of such books, records and
accounts.

11.2 Reports and Financial Information

The Area Representative will furnish the Franchisor such reports as the Franchisor may reasonably
require from time to time. Without limiting the generality of the foregoing, and in addition to the
report required pursuant to Sections 7.10 and 7.14 , and unless the Franchisor specifically exempts
the Area Representative, the Area Representative will furnish to the Franchisor the following
reports:

@) by the 60" day after the expiration of each fiscal year of the Franchised Business,
in a form approved by the Franchisor a complete annual financial statement (which
may be unaudited) for the Area Representative prepared by an independent
chartered or certified public accountant satisfactory to Franchisor, showing the
results of operations of the Area Representative during such fiscal year; Franchisor
reserves the right to require the financial statements described above to be audited
by an independent chartered or Certified Public Accountant

(b) copies of all federal and state income and sales tax returns and payroll tax returns
submitted by the Area Representative for any period; and

(c) any other reports, records and documents required to be maintained by the Area
Representative pursuant to this Agreement.

Financial data of the Area Representative may be compiled and provided by the Franchisor to third
parties, provided that the identity of the Area Representative will not be disclosed.

11.3 Additional Information

The Area Representative will also submit to the Franchisor, for review or auditing, such other
forms, reports, records, information and data as the Franchisor may designate, in the form and at
the time required by the Franchisor, upon request and as specified from time to time in the Manual
or otherwise in writing.

11.4 Enquiry by the Franchisor

The Area Representative authorizes the Franchisor or its nominee to make enquiries of the Area
Representative’s bankers, suppliers, trade creditors, and customers as to their dealings with the
Area Representative.
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11.5 Inspection

The Franchisor or its designated agents will have the right at all times to examine the books,
records, receipts, and tax returns and any other financial records and reports of the Area
Representative. The Franchisor’s right of examination will include the right to remove all such
books, records, etc. for the purpose of photocopying, provided that any such books, records, etc.
so removed will be returned promptly to the Area Representative. The Area Representative agrees
to make any of these materials available for examination at its premises. Alternatively, the
Franchisor may determine to conduct any such audit either at the Franchisor’s offices or at the
office of its designee and, if the Franchisor does, the Area Representative will be required to
transmit some or all of the foregoing books and records to the Franchisor or its designee. In
addition to the foregoing, the Franchisor may require the Area Representative to scan and
electronically transmit to the Franchisor such volume of the above-referenced records, files and
documents as will not unreasonably burden the AR Business.

11.6 Release of Information.

The Area Representative hereby authorizes (and agrees to execute any other documents deemed
necessary to effect such authorization) all banks, financial institutions, businesses, suppliers,
manufacturers, contractors, vendors and other persons or entities with which the Area
Representative does business to disclose to the Franchisor any requested financial information in
their possession relating to the Area Representative or the AR Business. The Area Representative
authorizes the Franchisor to disclose data from Area Representative’s reports, if the Franchisor
determines, in its sole discretion, that such disclosure is necessary or advisable, which disclosure
may include disclosure to prospective or existing franchisees or other third parties.

ARTICLE 12 - ADVERTISING

12.1  Advertising

Recognizing the value of advertising, and the importance of the standardization of advertising
programs to the furtherance of the goodwill and public image of the System, the Area
Representative agrees to the terms of this article.

12.2  Submissions and Approval of Advertising

All advertising by the Area Representative in any medium will be conducted in a dignified manner
and will conform to the standards and requirements established from time to time by the
Franchisor, either directly or through designated third party marketing and promotion service
providers. The Area Representative will submit to the Franchisor or its designated supplier
(through such electronic communication means as the Franchisor may from time to time
determine), for its prior approval (except with respect to prices to be charged), samples of all
advertising and promotional plans and materials that the Area Representative desires to use and
that have not been prepared or previously approved by the Franchisor. If written disapproval of
the proposed advertisement is not received by the Area Representative within 20 days from the
date of receipt by the Franchisor of the materials, the Franchisor will be considered to have given
the required approval. The Franchisor may, but is not required to, designate a third party marketing
and promotion services supplier to fulfill its role under this Section 12.2, in which case the role of
the Franchisor in receiving and approving proposed advertisements will be fulfilled by such
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designated supplier for so long as the Franchisor designates such supplier. If this right is exercised,
the Franchisor will provide the Area Representative written notice advising the Area
Representative of the designated third party supplier and the instructions for submitting
advertisements to such third party for approval.

ARTICLE 13 - INSURANCE

13.1 Policies to be Obtained

The Area Representative will obtain, prior to the opening of the Franchised Business, and will
maintain during the term of this Agreement at the expense of the Area Representative, an insurance
policy or policies protecting the Area Representative and the Franchisor, their officers, directors,
partners and employees, against any loss, liability, personal injury, death, or property damage or
expense whatsoever from theft, vandalism, malicious mischief, and the perils included in the
extended coverage endorsement arising or occurring upon or in connection with the AR Business.
Any such policies will: contain a clause that the insurer will not cancel or change or refuse to renew
the insurance without first giving to the Franchisor thirty (30) days prior written notice, and will
name the Franchisor and the Indemnitees as additional named insureds, contain no provision which
in any way limits or reduces coverage for the Area Representative if there is a claim by one or
more of the Indemnitees; extend to and provide indemnity for all obligations assumed by the Area
Representative under this Agreement and all other items for which the Area Representative is
required to provide indemnification under this Agreement; and, contain a waiver of subrogation
rights against the Franchisor, the other Indemnitees, and any of the Franchisor’s successors and/or
assigns. The Area Representative will provide the Franchisor with proof of coverage upon request
from time to time.

13.2  Scope of Coverage

Insurance policies will be written by an insurance company satisfactory to the Franchisor, or, in
the case of a group insurance program, an insurance company designated by the Franchisor, in
accordance with the minimum standards and specifications set out in the Manual or otherwise in
writing. If Franchisor has not established minimum standards and specification, the Area
Representative will consult with an insurance broker satisfactory to the Franchisor in order to
determine appropriate policies and coverage limits for the AR Business. The Franchisor may from
time to time reasonably determine and increase the minimum insurance limits and require different
or additional kinds of insurance to reflect changes in insurance standards, normal business
practices, higher court awards and other relevant considerations.

The insurance coverages and amounts specified by the Franchisor (if any), reflect minimum
required amounts and are not meant to reflect the actual insurance coverage needs of the Area
Representative. It is the Area Representative’s responsibility to carefully evaluate the insurance
needs of the AR Business and to obtain the insurance coverages and amounts as necessary to satisfy
those insurance needs.

13.3  Franchisor’s Option to Obtain Insurance

Should the Area Representative, for any reason, fail to obtain or maintain the insurance required
by this Agreement, as revised from time to time by the Manual or otherwise in writing, the
Franchisor will have the right, at its option, to obtain such insurance and to charge that expense to
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the Area Representative, which charges, together with an administrative fee for the Franchisor’s
expenses in so acting, payable by the Area Representative immediately upon notice.

13.4  Franchisor’s Option to Alter Insurance Program/Minimum Scope of Coverage

The Franchisor may from time to time reasonably determine and increase the minimum insurance
limits and require different or additional kinds of insurance, whether as part of a group insurance
program or as minimum coverage amounts, to reflect changes in insurance standards, normal
business practices, higher court awards and other relevant considerations.

13.5 Area Representative to Report Claims

The Area Representative will promptly report all claims or potential claims against the Area
Representative, the Franchisor or the AR Business to its insurer and the Franchisor. At least 10
days prior to commencing business, and annually after that time, the Area Representative will
submit to the Franchisor a copy or certificate or other acceptable proof of its insurance.

13.6 Area Representative’s Obligation to Inform Franchisor of Material Change in
Operation

The Area Representative will as soon as practicable provide notice to the Franchisor and the
Franchisor’s insurance broker of any change in circumstances or operations, whether related to
occupancy or operation of the AR Business, which may prejudice the rights of the insurer and
preclude the Area Representative or Franchisor from being able to make an otherwise valid claim
under the terms of the insurance policy or policies obtained pursuant to this article.

ARTICLE 14 - TRANSFER OF INTEREST

14.1  Transfer by the Franchisor

The Franchisor will have the right to transfer or assign all or any part of its rights or obligations
under this Agreement to any person or legal entity. The Area Representative agrees to execute any
forms that the Franchisor may request to complete any such assignment by the Franchisor within
10 business days of receiving a written request to do so by the Franchisor.

The Area Representative agrees and affirms that the Franchisor may sell its company, its assets,
its Marks and/or System to a third party; may go public; may engage in a private placement of
some or all of its securities; may merge, acquire other business entities or be acquired by another
business entity; and/or, may undertake a refinancing, recapitalization, securitization, leveraged
buyout or other economic or financial restructuring. With regard to any such sale, assignment,
merger, acquisition or financial activities, the Area Representative expressly and specifically
waives any claims, demands or damages arising from the Franchisor’s related to the substitution
of its name, Marks (or any variation thereof) and System; the loss of association with the
Franchisor or identification of the Franchisor as the “Franchisor” under this Agreement; and, any
and all other claims, demands or damages arising from or related to such activities.

If the Franchisor assigns this Agreement, as provided herein, the Area Representative expressly
agrees that immediately upon and following such assignment, the Franchisor will no longer have
any obligation —directly, indirectly or contingently — to perform or fulfill the duties and obligations
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imposed upon “Franchisor” hereunder. Instead, all such duties and obligations will be performed
solely by the Franchisor’s assignee, and the Area Representative will never assert or contend
otherwise.

14.2  Transfer by the Area Representative

The Area Representative understands and acknowledges that the rights and duties set out in this
Agreement are personal to the Area Representative, and that the Franchisor has entered into this
Agreement in reliance on the business skill and financial capacity of the Area Representative or,
if the Area Representative is a business entity, of its shareholders, members or partners.
Accordingly, neither the Area Representative nor any individual partnership, corporation or other
legal entity which directly or indirectly controls the Area Representative, if the Area
Representative is a corporation, nor any general partner or limited partner (including any
corporation that controls, directly or indirectly, any general or limited partner) if the Area
Representative is a partnership, will sell, assign, license, sublicense, transfer, convey, give away,
pledge, mortgage, hypothecate or otherwise encumber any legal or beneficial interest, in whole or
in part, in the Area Representative, in this Agreement, the Area Representative's rights, privileges
or obligations under this Agreement, the Franchisee’s rights to use the System, Marks,
Confidential Information and/or Manual, in the AR Business or any of the assets employed by or
in connection with the AR Business without the prior written consent of the Franchisor. Any
purported assignment or transfer, by operation of law or otherwise, which does not have the prior
written consent of the Franchisor, will be null and void and will constitute a material breach of this
Agreement for which the Franchisor may terminate this Agreement without opportunity to cure.
The Franchisor reserves the right to review and approve the terms of any security agreement or
other document granting a security interest in any of the assets or interests described in this Section,
which approval shall be in writing. In connection therewith, the secured party will be required by
the Franchisor to agree that in the event of any default by the Area Representative under any
documents related to the security interest, the Franchisor shall have the right and option to be
substituted as obligor to the secured party and to cure any default of the Area Representative.

14.3 Notice of Purchase Offer

The Area Representative or any party holding any interest in the Area Representative or in the AR
Business (referred to in this ARTICLE 14 as the “Seller””) who desires to accept any valid arm’s
length offer from a third party to purchase its interest in the Area Representative, the AR Business
or any assets of the Area Representative or of the AR Business (referred to in this ARTICLE 14
as the “Assets to be Sold”) will deliver to the Franchisor:

@) a notice of the offer (referred to in this ARTICLE 14 as the “Offer”);
(b) a complete copy of the Offer;

(c) a copy of the Area Representative's most current financial statements for the
financial year just completed, and internal financial statements current to within 60
days;

(d) the Franchisor’s standard franchise application form completed by the proposed
transferee; and,
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a $2,000 non-refundable payment to the Franchisor for considering the request for the transfer (this
payment will be applied toward the amount payable under Section 14.6(m) in the event that the
Franchisor does not exercise its right of first refusal under this Section).

14.4  Franchisor’s Right of First Refusal

The Franchisor will have the option, exercisable within 30 days after receipt of all material set out
in Section 14.3, to send written notice to the Seller that the Franchisor or its nominee intends to
purchase the Seller’s interest in the Assets to be sold on the same terms and conditions set out in
the Offer. Any change in the terms of the Offer prior to closing will constitute a new offer subject
to the same rights of first refusal by the Franchisor or its nominee as in the case of an initial offer.
Failure of the Franchisor to exercise the option afforded by this Section will not constitute a waiver
of any other provision of this Agreement. In the event that the Franchisor exercises its first right
of refusal in accordance with this Section, the amount of the purchase price payable will be reduced
by the amount of any commission or fee that would otherwise have been payable to any broker,
agent or other intermediary in connection with the sale of the Assets to be Sold to the proposed
transferee. Notwithstanding anything to the contrary in the Offer, where the terms of purchase of
the Assets to be Sold include any financing terms, the Franchisor will have the option to pay the
entire consideration in cash on closing; and, the Franchisor may advance the closing date to any
date prior to the closing date stipulated in the Offer.

145 Sale Where Right of First Refusal Not Exercised

In the event that the Franchisor does not exercise its right of first refusal under this Section, then
the Seller may sell its interest in the Assets to be Sold, provided that the sale is completed within
90 days from the last day on which the Franchisor could have exercised its first right of refusal. If
the proposed sale is not completed within the said 90 day period, then the Franchisor’s first right
of refusal under this Section will revive automatically and continued in full force.

14.6 Pre-Conditions to Transfer

Prior to the completion of any proposed transfer, the Franchisee must fulfil all of the terms of the
Franchisor’s transfer policy in effect at the time of transfer, including each of the following
material pre-conditions.

@) The proposed transferee or an Affiliate of the proposed transferee is not, in the
discretion of the Franchisor, a competitor of the Franchisor or the System, nor in
any way affiliated with a Competitive Business.

(b) If the proposed transferee entity is to be a business entity, then it will be a newly
organized corporation and copies of all organizational documents, including any
shareholders/limited liability company agreement, will be delivered to the
Franchisor. The organizational documents will restrict the business that the
corporation may carry on to the operation of an Odd Burger™ area representative
business.

(c) All obligations, monetary or otherwise, of the Area Representative or of the
principals of the Area Representative to the Franchisor, and Affiliates and suppliers
of the Franchisor will have been satisfied in full.
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The Area Representative or transferor, as the case may be, will have executed a
General Release in the form of Schedule 4 under seal of any and all claims against
the Franchisor and its officers, directors, shareholders and employees, in their
corporate and individual capacities, including, without limitation, claims arising
under federal, state and local law.

The proposed transferee will enter into a written agreement, under seal, and in a
form satisfactory to the Franchisor, assuming and agreeing to discharge all of the
Area Representative's obligations under this Agreement. Concurrently with the
execution of such agreement and (if applicable) new area representative agreement
by the proposed transferee, the Franchisor will release the Area Representative
from all future obligations under the Area Representative Agreement with the
exception of those expressly stated to survive its termination, expiration or transfer
by the Area Representative.

As of the date of the of the Offer and as of the effective date of transfer there shall
be no default in the performance or observance of any of the Area Representative's
obligations under this Agreement or any other agreement between the Area
Representative and the Franchisor or any Affiliate or supplier thereof;

The Area Representative will not be in default of any provision of this Agreement
or any other agreement between the Franchisor or any Affiliate of the Franchisor
and the Area Representative.

The proposed transferee and its principals will demonstrate to the Franchisor’s
satisfaction that they: meet the Franchisor’s managerial and business standards;
possess experience in soliciting and providing support to franchisees; possess good
moral character, business reputation, and credit rating; have the aptitude and ability
to conduct the AR Business (as may be evidenced by prior related business
experience or otherwise); and have adequate financial resources and capital to
operate the AR Business.

The purchase price to be paid to the Area Representative by the proposed transferee,
or if applicable, the proposed encumbrance and debt associated therewith is
reasonable in the circumstances having regard to the debt and interest charges being
acquired or already in existence.

The proposed transferee will execute (and/or, upon the Franchisor’s request, cause
all interested parties to execute) such then-current standard form area representative
agreement and other supporting documents as the Franchisor may require for the
AR Business, which will supersede in all respects this Agreement, and which may
differ materially from the terms of this Agreement, including a different fee
structure.

At the proposed transferee’s expense and upon such other terms and conditions as
the Franchisor may reasonably require, the Franchisor may require the proposed
transferee, the proposed transferee’s Operating Principal and new management
employees to complete the training course then in effect for the franchisees in the
same manner and upon the same terms as the initial training.
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() If the proposed transferee is a business entity, then the shareholders, members,
directors and officers of the proposed transferee will provide their personal
guarantee of all of the Area Representative's obligations under this Agreement and
any other agreement between the Franchisor and the Franchisee.

(m)  Prior to the granting of approval for the transfer of the Franchisee’s interest in this
Agreement, the Franchisor will be paid in full a transfer fee of $5,000, plus all legal
fees and other direct costs incurred by the Franchisor in processing and effecting
such transfer and all applicable taxes, which amounts will be non-refundable.

(n) Prior to the granting of approval for the transfer of the Area Representative's interest
in this Agreement and at the Franchisor’s discretion, considering the skill level and
relevant experience of the proposed transferee, the Franchisor will be paid in full a
training fee in an amount reasonably determined by the Franchisor based upon the
skill level and relevant experience of the proposed transferee, but not to exceed
$2,500 per person attending the training.

14.7 Transfer Upon Death or Permanent Incapacity

Upon the death or deemed incapacity of any person with any interest in the AR Business or in the
Area Representative or upon the dissolution or winding up of the Area Representative that is a
partnership or corporation, the executor, administrator, personal representative or trustee of such
person or entity will transfer his or its interest to a third party approved by the Franchisor within 4
months of the death or deemed incapacity. Such transfers, including without limitation, transfers
by devise or inheritance, may be subject to any conditions the Franchisor may reasonably impose.

14.8 Non-Waiver of Claims

The Franchisor’s consent to a transfer or assignment of any interest in the AR Business will not
constitute a waiver or release of any claims it may have against the transferring party, nor will it
be considered a waiver or release of the Franchisor’s right to demand exact compliance with any
term of this Agreement by the proposed transferee.

14.9 Reasonableness

The Area Representative acknowledges and agrees that each and all of the conditions of transfer
set out in this ARTICLE 14 which must be met by the Area Representative and the proposed
transferee are necessary and reasonable to assure full performance of the Area Representative and
proposed transferee’s obligations under this Agreement.

ARTICLE 15- DEFAULT AND TERMINATION

15.1 Termination Prior to Opening

The Franchisor will have the right to terminate this Agreement effective upon delivery to the Area
Representative of written notice of termination, upon the occurrence of any of the events listed
below:
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The Area Representative fails to obtain or make application for all federal, state or
local licenses, permits and certifications required by the Franchisor before
commencing operation of the AR Business.

The Franchisor determines that the Area Representative and/or other designate has
not satisfactorily completed the pre-opening training programs to its satisfaction
pursuant to Section 8.2 or that the Area Representative has not demonstrated the
qualities and abilities necessary for the successful operation of the AR Business.

Any condition included in this Agreement or any Schedule, whether for the benefit
of the Area Representative or the Franchisor, is not satisfied within 30 days of the
date of execution of this Agreement (or such longer period as may be fixed in
writing by the Franchisor).

Area Representative fails to commence operations of the AR Franchised Business
within 3 months from execution of this Agreement.

15.2  Default with No Opportunity to Cure

The Area Representative will be considered to be in default and the Franchisor may, at its option,
terminate this Agreement without affording the Area Representative any opportunity to cure the
default, effective immediately, upon the occurrence of any of the events listed below.

(@)

(b)

(©)

(d)

(€)

The Area Representative or any officer, shareholder, member, director, partner or
key employee, agent or independent contractor is convicted of a criminal offence
or any other crime or offence that is reasonably likely, in the opinion of the
Franchisor, to adversely affect the System, the Mark, the goodwill associated with
them, or the Franchisor’s interest in them.

The Area Representative or any officer, shareholder, director, partner or key
employee, agent or independent contractor breaches any restrictive covenant given
in favour of the Franchisor, included those set out in ARTICLE 9 Agreement and
if any such person discloses or divulges the contents of the Manual or other trade
secrets or confidential information provided to the Area Representative by the
Franchisor.

An approved transfer is not completed within the designated time following the
death or Incapacity of any person with any interest in the AR Business or in the
Area Representative or upon the dissolution of the Area Representative that is a
business entity, with a person approved by the Franchisor.

An order is made or resolution passed for the winding up, dissolution, or the
liquidation of the Area Representative.

The Area Representative becomes insolvent or makes a general assignment for the
benefit of creditors, or if an assignment in bankruptcy is filed by the Area
Representative or a petition is filed against and consented to by the Area
Representative, or if the Area Representative becomes a bankrupt, or proceedings
for the appointment of a receiver or receiver/manager or other custodian (permanent
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or temporary) of the Area Representative or of the AR Business or any portion of
the AR Business is appointed by any court or creditor of the Area Representative
or the AR Business or if proceedings for a proposal to the creditors of the Area
Representative or the AR Business under any federal, state or foreign law should
be instituted by or against the Area Representative.

Any execution, seizure, attachment or similar process is issued against the Area
Representative or any creditor of the Area Representative takes any action or
proceeding whereby the business premises of the AR Business or any of the
fixtures, furnishings or property on those premises is taken or seized, unless such
execution, attachment or seizure is set aside, discharged or abandoned within 7
business days after its commencement.

The Area Representative attempts to make any bulk sale, sale of an enterprise or to
remove any part of the fixtures, furnishings or inventory from the business premises
of the AR Business other than in the normal course of business.

The Area Representative abandons, surrenders or fails to carry on normal business
operations of the AR Business within the Territory for 3 or more consecutive days
in any calendar year, excluding public holidays except where appropriate
arrangements have been made for the ongoing management of the AR Business,
which arrangements have been pre-approved in writing by the Franchisor.

Any legal or beneficial interest in this Agreement, the Area Representative or any
assets of the AR Business is or are transferred without full compliance with the
requirements of this Agreement, or the Area Representative purports to transfer any
rights or obligations under this Agreement to any third party without the
Franchisor’s prior written consent, or otherwise contrary to the terms of this
Agreement.

The Area Representative knowingly maintains false books or records or submits
any false statements, applications or reports to the Franchisor.

The Area Representative engages in conduct that constitutes a misrepresentation or
a deceptive or unlawful act or practice in connection with its operation of the AR
Business.

Any other franchise agreement issued to the Area Representative or any principal
of the Area Representative, whether or not issued pursuant to this Agreement, is
terminated for any reason whatsoever.

The Area Representative receives 3 or more notices of default under this Agreement
within a 24 month period during the term of this Agreement.

The Area Representative fails, refuses or neglects to pay any monies owing to the
Franchisor or its subsidiaries, Affiliates or suppliers when due, within 3 business
days after receiving written notice from the Franchisor to cure the default.
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The Area Representative submits any report, financial statement, tax return,
schedule or other information or supporting records required by this Agreement,
more than 3 business days after the date for delivery as required on 2 or more
occasions during the term of this Agreement.

The Area Representative operates the AR Business in a manner that presents a
public health or safety hazard to its customers, employees or the public and such
manner of operation continues uncorrected after notice to correct same from the
Franchisor is delivered to the Area Representative.

If the continuance, in whole or in part, of the business contemplated by this
Agreement in a normal, profitable manner is impaired by present or future
legislative enactments or regulations, or by interpretations of any such legislation
or regulations, or the actions of any civil or military authority, or acts of God, war,
or civil disorders.

The Area Representative sells the AR Business in accordance with the provisions
of ARTICLE 14. In such case:

()  the Area Representative and each Guarantor named in Schedule 2 will
remain bound by all provisions of this Agreement intended to survive its
termination or expiration, including all provisions of ARTICLE 9; and

(i) the Area Representative will not be entitled to repayment of any portion of
the Area Representative Fee paid under Section 5.1 in respect of the balance
of the Term then outstanding.

The Area Representative negotiates, sells or signs any Franchise Agreement with a
Franchisee on behalf of the Franchisor; offers a franchise or solicits a franchisee in
a state where the Franchisor has not yet confirmed that it has secured a franchise
registration or applicable exemption therefrom; or, sublicenses or attempts to
sublicense the rights herein in violation of this Agreement.

The Area Representative fails to satisfy the development quota (including with
respect to both new Franchised Businesses and average annual sales of Franchised
Businesses in the Territory).

15.3 Default with 30 Day Opportunity to Cure

The Area Representative will have 30 days after its receipt from the Franchisor of a written notice
of termination within which to remedy any default described in this Section and provide evidence
of compliance to the Franchisor. If any such default is not cured within that time, this Agreement,
at the Franchisor’s option, will terminate without further notice to the Area Representative
effective immediately upon the expiration of the 30 day period. The Area Representative will be
in default for any failure to comply substantially with any of the requirements imposed by this
Agreement, as it may from time to time be supplemented by updates to the Manual, or for any
failure to carry out the terms of this Agreement in good faith. Such defaults will include, without
limitation, the occurrence of any of the events listed below.
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The Area Representative, by act or omission, permits a continued violation in
connection with the operation of the AR Business of any law, ordinance, rule or
regulation of a governmental agency, for a period of 10 days after notification of
noncompliance in the absence of a good faith dispute over its application or legality
and without promptly resorting to an appropriate administrative or judicial forum
for relief from compliance.

The Area Representative misuses or makes any unauthorized use of the Marks or
otherwise materially impairs the goodwill associated with them or the Franchisor’s
rights in them.

The Area Representative engages in any business or markets any service or product
under a name or mark which, in the Franchisor’s opinion, is confusingly similar to
the Marks.

The Area Representative is unable to obtain, maintain or renew any license or
permit required for the operation of the AR Business by any governmental
authority, or if such license or permit is revoked or suspended, regardless of the
cause or reason for such revocation or suspension.

The Area Representative fails to maintain adequate working capital, as reasonably
established from time to time by the Franchisor, in the AR Business.

The Area Representative fails to comply with its duties set out in this Agreement,
or fails to perform any obligation owing to the Franchisor or to observe any
covenant or agreement made by the Area Representative, whether such obligation,
covenant or agreement is set forth in this Agreement or in any other agreement with
the Franchisor including, but not limited to, any other franchise agreement by and
between the Franchisor and the Area Representative or any entity related to the
Franchisor.

The Area Representative fails to maintain and submit on time to the Franchisor all
reports required pursuant to this Agreement, including but not limited to, financial
statements, periodic and other reports reasonably required hereunder.

The Area Representative and its employees fail to attend and successfully complete
any mandatory training program.

The Area Representative fails to maintain and adequately enforce any of the
standards or procedures designated by the Franchisor in this Agreement, the
Manual, any other franchise agreement between the Franchisor and the Area
Representative or any other agreements between the parties, or otherwise in writing.

ARTICLE 16 — AREA REPRESENTATIVE’S OBLIGATIONS UPON TERMINATION

16.1 Area Representative’s Obligations

Upon termination or expiration, this Agreement will terminate immediately, and the Area
Representative will observe and perform each and every one of the provisions set out below.

Click or tap here to enter text.

71216755;2



(@)

(b)

(©)

(d)

(€)

()

- 49 -

The Area Representative will immediately cease to operate the AR Business and
will not, directly or indirectly, represent to the public or hold itself out as a present
or former area representative of the System.

The Area Representative will immediately and permanently cease to use, in any
manner whatsoever, any equipment, format, confidential method, program,
literature, procedure and technique associated with the System, the name Odd
Burger™ and any Marks, forms, slogans, signs, symbols or devices associated with
the System. In particular, the Area Representative will cease to use, without
limitation, all signs, fixtures, furniture, equipment, advertising materials or
promotional displays, paper goods, stationery, program material, forms and any
other articles which display the Marks associated with the System, and will
immediately return all such material to the Franchisor at the Area Representative’s
own expense.

The Area Representative will take such action as may be necessary to cancel any
assumed name or equivalent registration which contains the Marks or any other
trademark, trade name or service mark of the Franchisor, and the Area
Representative will furnish the Franchisor with evidence satisfactory to the
Franchisor of compliance with this obligation within 15 days after termination or
expiration of this Agreement. If the Area Representative fails or refuses to do so,
the Franchisor may, in the Area Representative’s name, on the Area
Representative’s behalf and at the Area Representative’s expense, execute any and
all documents necessary to cause discontinuance of the name Odd Burger™ or any
related name used under this Agreement and the Franchisor is hereby irrevocably
appointed by the Area Representative as its attorney to do so.

The Area Representative will acknowledge and not contest the Franchisor’s right
to grant other area representative franchises and/or to continue to operate the
System in the Territory, including with and Franchisees formerly served by the
Area Representative.

The Area Representative will within 3 days of demand pay all sums owing to the
Franchisor and its subsidiaries, Affiliates and suppliers. In the event of termination
for any default of the Area Representative, such amounts will include all damages,
costs and expenses, including reasonable legal fees, incurred by the Franchisor as
a result of the default, together with interest at the Interest Rate, which obligation
will give rise to and remain, until paid in full, a lien in favour of the Franchisor
against any and all of the personal property, machinery, fixtures, equipment and
inventory owned by the Area Representative at the time of the default. If the Area
Representative is then indebted to the Franchisor by way of loan, mortgage, arrears
or otherwise, all such indebtedness and obligations will be accelerated and become
immediately fully due and payable.

The Area Representative will pay to the Franchisor all of the Franchisor’s damages,
costs and expenses, including legal fees and costs, whether legal proceedings are
commenced or not, incurred by the Franchisor in obtaining injunctive or other relief
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for the enforcement of any provisions of this Agreement, whether incurred prior or
subsequent to the termination or expiration of this Agreement.

The Area Representative will immediately turn over to the Franchisor all copies of
all materials in the Area Representative’s possession including the Manual, all
records, files, instructions, correspondence, agreements, disclosure statements and
any and all other materials relating to the operation of the AR Business in the Area
Representative’s possession (all of which are acknowledged to be the Franchisor’s
property), and will not retain any copy or record of any of those materials, excepting
only the Area Representative’s copy of this Agreement and of any correspondence
between the parties and any other documents which the Area Representative
reasonably needs for compliance with any provision of law. The foregoing applies
to all materials, irrespective of how such materials are possessed, stored or accessed
by the Area Representative, and expressly includes any materials stored or accessed
electronically.

The Area Representative will fully cooperate with any exercise by the Franchisor
of its option to purchase the tangible assets of the Area Representative upon
termination, including execution and delivery of all transfer documentation, and
delivery of all tangible assets to be purchased.

The Area Representative will promptly notify the appropriate telephone companies,
internet service providers, domain name registrars, Social Media platforms, and all
listing agencies of the termination or expiration of its right to use any e-mail and
internet addresses, websites, domain names, Social Media accounts and search
engine identifiers, telephone numbers and any regular, classified or other telephone
directory listings associated with any Marks and will authorize transfer of those
numbers, registrations, accounts and listings to, or to the direction of the Franchisor.
The Area Representative agrees to execute updated letters of direction to any
telephone company, internet service provider, domain name registrar, Social Media
platforms, and any listing agency directing termination and/or transfer of the Area
Representative’s right to use any telephone number, e-mail and internet addresses,
websites, domain names and search engine identifiers, Social Media accounts and
all telephone and facsimile numbers and directory listings associated with the
Marks, which the Franchisor may hold until termination or expiration of in this
Agreement. The Area Representative acknowledges that as between the Franchisor
and the Area Representative, the Franchisor has the sole right to and interest in all
e-mail and internet addresses, websites, domain names and search engine
identifiers, Social Media accounts telephone and facsimile numbers and directory
listings associated with any Marks. The Area Representative authorizes the
Franchisor, and hereby appoints the Franchisor and any officer of the Franchisor as
its attorney, to direct the appropriate telephone company and all listing agencies to
transfer all such numbers, registrations, accounts and listings to the Franchisor upon
termination of this Agreement. The Area Representative will not use any telephone
numbers, Internet addresses, domain names, or Social Media accounts associated
with AR Business after the termination or expiration of this Agreement.
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() The Area Representative will do or cause to be done all matters or things as may
be reasonably necessary to secure to the Franchisor the full right, use and enjoyment
of all licenses and/or accreditation, or applications for licenses and accreditation in
effect at the time of termination or expiration of this Agreement and any contracts
in effect or under negotiation at that time. Upon termination or expiration of this
Agreement, the Area Representative will be deemed, at the Franchisor’s option, to
have assigned and/or transferred to the Franchisor any and all such licenses,
accreditation, applications and contracts. For this purpose, the Area Representative
irrevocably appoints the Franchisor and any officer of the Franchisor as its attorney
to execute and deliver on its behalf any assignment or transfer of other documents
required in order to complete the assignment and transfer of any such license,
accreditation or contracts.

(k) The Area Representative will execute any legal document that may be necessary to
carry out any termination provided for in this Agreement and will furnish to the
Franchisor, within 30 days after the effective date of termination, written evidence
satisfactory to the Franchisor of the Area Representative’s compliance with the
obligations set out in this article.

M Other than as specifically set out in this article, the Area Representative will have
no interest in the AR Business upon termination or expiration of this Agreement,
provided that the Area Representative will continue to be bound by any obligation
set out in this Agreement which is expressed or intended to survive the termination
or expiration of this Agreement.

16.2  Description of Default

The description of any default in any notice that the Franchisor transmits to the Area
Representative will in no way preclude the Franchisor from specifying additional or supplemental
defaults under this Agreement or any related agreements in any action, proceeding, hearing or
lawsuit relating to this Agreement or the termination of this Agreement.

16.3 The Failure to Cure Constitutes the Franchisee’s Termination of This Agreement

The Area Representatives failure to timely cure any material breach of this Agreement committed
by the Area Representative following the Franchisor’s notice to the Area Representative that it has
committed a breach of this Agreement and granting the Area Representative an opportunity to cure
said breach, will be irrevocably deemed to constitute the Area Representative's unilateral rejection
and termination of this Agreement and all related agreements between the Area Representative
and the Franchisor or its affiliates, notwithstanding that a formal notice of such termination(s)
ultimately issues from the Franchisor, and the Area Representative shall never assert or contend
otherwise.

16.4 Cross Default

Any default by the Area Representative of any other agreement between the Franchisor and the
Area Representative will be deemed a default under this Agreement, and any default by the Area
Representative of this Agreement will be deemed a default under any and all other agreements
between Franchisor and the Area Representative. If the nature of such default under any other
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agreement would have permitted the Franchisor to terminate this Agreement had said default
occurred under this Agreement, the Franchisor will have the right to terminate this Agreement as
if such default occurred under this Agreement. For purposes of this Section, an agreement between
the Franchisor or an Affiliate of the Franchisor and the Area Representative or the Area
Representative’s partner, shareholder, member, manager, executive officer or Affiliate will be
deemed an agreement between the Franchisor and the Area Representative.

16.5 Goodwill

Upon termination or expiration of this Agreement, the Area Representative will receive no
payment or adjustment whatsoever for any goodwill the Area Representative may have established
either prior to or during its operation of the AR Business.

16.6 Continuance of Business Relations

Any continuance of business relations between the Area Representative and the Franchisor after
the termination or expiration of this Agreement will not constitute, and may not be construed as, a
reinstatement, renewal, extension or continuation of this Agreement unless the Area
Representative and an authorized officer of Franchisor agree in writing to any such renewal,
extension or continuation.

16.7 Notice Required By Law

If any valid, applicable law or regulation of a competent governmental authority with jurisdiction
over this Agreement or the parties to this Agreement limits the Franchisor’s rights to terminate this
Agreement or requires longer notice or cure periods than those set forth above, then this Agreement
will be considered modified to conform to the minimum notice, cure periods or restrictions upon
termination required by such laws and regulations. The Franchisor will not, however, be precluded
from contesting the validity, enforceability or application of the laws or regulations in any action,
proceeding, hearing or dispute relating to this Agreement or the termination of this Agreement.

ARTICLE 17 - CHANGES AND MODIFICATIONS

17.1 Franchisor’s Rights to Modify System, etc.

The Franchisor reserves and will have the sole right to make changes in the Manual, the System,
and the Marks at any time and without prior notice to the Area Representative. The Area
Representative will promptly alter any signs, products, menu items, suppliers, business materials,
services provided, methods of operation or related items (and will enforce such alterations or
modifications with the Franchisees), at its sole cost and expense, upon receipt of written notice of
such change or modification in order to conform to the Franchisor’s revised specifications. In the
event that any improvement or addition to the Manual, the System, or the Marks is developed by
the Area Representative, then the Area Representative grants to the Franchisor an irrevocable,
world-wide, exclusive, royalty-free license, with the right to sub-license such improvement or
addition.
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17.2  Scope of Change or Modification

The Area Representative understands and agrees that due to changes in competitive circumstances,
presently unforeseen changes in the needs of customers, and/or presently unforeseen technological
innovations, the Franchisor’s System must not remain static, in order that it best serve the interests
of the Franchisor, all franchisees and the System. Accordingly, the Area Representative expressly
understands and agrees that the Franchisor may from time to time change the components of the
System, including but not limited to: altering the programs, products, services, methods, standards,
forms, policies and procedures of the System; adding to, deleting from or modifying the programs,
products and services that the AR Business is authorized to offer; and changing, improving or
modifying the Marks. The Area Representative agrees to adopt and abide by all such
modifications, changes, additions, deletions and alterations at its sole expense.

ARTICLE 18 - STATUS OF PARTIES

18.1 Independent Contractor

This Agreement does not create a fiduciary relationship. The Area Representative will be an
independent contractor. Nothing in this Agreement is intended to constitute either party an agent,
legal representative, subsidiary, joint venturer, partner, employee or servant of the other for any
purpose whatsoever. The Area Representative understands that this is a new business venture, and
neither the Franchisor, nor any of its Affiliates (or any of the Franchisor’s or their officers,
directors, managers, employees, agents or salespersons) or representatives make any assurances as
to the Franchisor success.

18.2 Holding Out to Public

During the term or any renewal of this Agreement, the Area Representative will hold itself out to
the public as an independent contractor operating the AR Business pursuant to a license from the
Franchisor. The Area Representative agrees to take such affirmative action as may be necessary to
do so, as the Franchisor may specify in the Manual or otherwise in writing.

183  No Liability

It is understood and agreed that nothing in this Agreement authorizes the Area Representative to
make any contract, agreement, warranty or representation on the Franchisor’s behalf, or to incur
any debt or other obligation in the Franchisor’s name, and that the Franchisor will in no event
assume liability for, or be considered liable as a result of, any such action, or by reason of any act
or omission of the Area Representative in its conduct of the AR Business or any claim or judgment
against the Area Representative. The Area Representative will indemnify and hold the Franchisor
harmless against any and all claims arising directly or indirectly from, as a result of, or in
connection with the Area Representative’s operation of the AR Business, as well as the costs,
including legal fees, of defending against them.

18.4 Identification

The Area Representative will conspicuously identify itself and the AR Business and in all dealings
with its Franchisees, clients, contractors, suppliers, public officials and others, as an independent
area representative franchisee of the Franchisor, and will place such notice of independent
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ownership on all forms, business cards, stationery, advertising, signs, cheques and other materials
and in such fashion as the Franchisor may, in its sole discretion, require from time to time in the
Manual or otherwise.

ARTICLE 19 - ADDITIONAL REMEDIES

19.1 Remedies

No right or remedy conferred upon or reserved to the Franchisor by this Agreement is intended to
be, nor will be considered, exclusive of any other right or remedy under this Agreement or by law
or equity provided or permitted, but each will be in addition to every other right or remedy.

19.2  No Liability

The Franchisor will not be responsible or otherwise liable for any injury, loss, or damage resulting
from, occasioned to or suffered by any person or persons or to any property because of services or
products sold or otherwise provided by it to the Area Representative. The sole responsibility of the
Franchisor relative to any third party supply of goods and services is to use ordinary care in the
selection of all such supplies and suppliers. The Franchisor will not have any liability whatsoever
to the Area Representative or others claiming by or through the Area Representative for any
damages of any nature, kind, extent or degree whatsoever, and howsoever caused, whether or not
foreseeable.

19.3 Indemnification of the Franchisor

The Area Representative agrees, during and after the term of this Agreement, that it will, at its sole
cost, at all times defend the Franchisor, any Affiliate of the Franchisor, the affiliates, subsidiaries,
successors, assigns and designees of each; and, the officers, directors, managers, employees,
agents, attorneys, shareholders, owners, members, designees and representatives of all of the
foregoing (the Franchisor and all others referenced above being the “Indemnitees”), and
indemnify and hold harmless the Franchisor and the Indemnitees to the fullest extent permitted by
law, from all claims, losses, liabilities and costs incurred in connection with any action, suit,
proceeding, claim, demand, investigation, or formal or informal inquiry (regardless of whether any
of the foregoing is reduced to judgment) or any settlement of the foregoing, which actually or
allegedly, directly or indirectly, arises out of, is based upon, is a result of or is related in any way
to any element of the Area Representative's establishment or operation of the AR Business; breach,
violation, or non-performance of this Agreement; franchise solicitation; any violation of data
protection laws, rules and regulations; any claims that the Franchisor is the employer, joint-
employer or co-employer of the Area Representative or its employees; any crimes committed on
or near any of the premises, facilities of the AR Business or vehicles used by the AR Business; all
acts, errors, neglects or omissions engaged in by the Area Representative, its contractors or
subcontractors, as well as any third party, arising out of or related to the AR Business, whether or
not any of the foregoing was approved by the Franchisor; all acts, errors, neglects or omissions of
the Area Representative or the AR Business and/or the owners, officers, directors, management,
employees, agent, servants, contractors, partners, proprietors, affiliates or representatives of the
Area Representative or the AR Business (or any third party acting on the Area Representative's
behalf or at the Area Representative's direction), whether in connection with the AR Business or
otherwise, including (without limitation) any property damage, injury or death suffered or caused
by any delivery person or vehicle serving the AR Business; all liabilities arising from or related to
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the Area Representative's offer and/or delivery of services as contemplated by this Agreement;
and, any action by any customer or visitor of the Area Representative to any facility of the AR
Business.

As used above, the phrase “claims, losses, liabilities and costs” includes all claims; causes of
action; fines; penalties; liabilities; losses; compensatory, exemplary, statutory or punitive damages
or liabilities; costs of investigation; lost profits; court costs and expenses; reasonable attorneys’
and experts’ fees and disbursements; settlement amounts; judgments; compensation for damage to
the Franchisor’s reputation and goodwill; costs of or resulting from delays; travel, food, lodging
and other living expenses necessitated by the need or desire to appear before (or witness the
proceedings of) courts or tribunals (including arbitration tribunals), or government or quasi-
governmental entities (including those incurred by Indemnitees’ attorneys and/or experts); all
expenses of recall, refunds, compensation and public notices; and, other such amounts incurred in
connection with the matters described. All such losses and expenses incurred under this
indemnification provision will be chargeable to and paid by the Area Representative pursuant
hereto, regardless of any actions, activity or defense undertaken the Franchisor or the subsequent
success or failure of the actions, activity or defense.

Specifically excluded from the indemnity the Area Representative gives hereby is any liability
associated with the Franchisor’s or the other Indemnitees’ gross negligence, willful misconduct or
criminal acts (except to the extent that joint liability is involved, in which event the indemnification
provided herein shall extend to any finding of comparative or contributory negligence attributable
to the Area Representative).

The Area Representative agrees to give the Franchisor written notice of any such action, suit,
proceeding, claim, demand, inquiry or investigation that could be the basis for a claim for
indemnification by any Indemnitee within three (3) days of the Franchisee’s actual or constructive
knowledge of it. At the Area Representative's expense and risk, the Franchisor may elect to assume
(but under no circumstance will the Franchisor be obligated to undertake) the defense and/or
settlement of the action, suit, proceeding, claim, demand, inquiry or investigation. However, the
Franchisor will seek the Area Representative's advice and counsel and keep the Area
Representative informed with regard to the defense or contemplated settlements. The Franchisor’s
undertaking of defense and/or settlement will in no way diminish the Area Representative's
obligation to indemnify the Franchisor and the other Indemnitees and to hold the Franchisor and
them harmless.

The Franchisor will have the right, at any time it considers appropriate, to offer, order, consent or
agree to settlements or take any other remedial or corrective actions it considers expedient with
respect to the action, suit, proceeding, claim, demand, inquiry or investigation if, in its sole
judgment, there are reasonable grounds to do so. Under no circumstance will the Franchisor or the
other Indemnitees be required to seek recovery from third parties or otherwise mitigate its or their
losses to maintain a claim against the Area Representative. The Area Representative agrees that
any failure to pursue recovery from third parties or mitigate loss will in no way reduce the amounts
recoverable by the Franchisor or the other Indemnitees from the Area Representative. The
indemnification obligations of this Section will survive the expiration or sooner termination of this
Agreement.
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19.4 Joint and Several Liability

If two or more individuals, corporations, partnerships or other entities (or any combination of two
or more of them) signs or is subject to the terms and conditions of this Agreement as Area
Representative, or guarantees the obligations of the Area Representative hereunder, the liability of
each of them under this Agreement will be considered to be joint and several.

19.5 Franchisor May Cure Default

In addition to all other remedies granted in this Agreement, if the Area Representative defaults in
the performance of any of its obligations or breaches any term or condition of this Agreement or
any related agreement, the Franchisor may, at its sole option immediately or at any time thereafter,
without waiving any claim for breach and without notice to the Area Representative, cure such
default for the account of and on behalf of the Area Representative. The entire cost to the
Franchisor of curing any such default is due and payable on demand.

19.6  Franchisor May Continue Business

In the event that this Agreement is terminated or expires, the Franchisor may, at its option, grant
other area representative franchises and continue to allow Franchisees to operate within the
Territory by reassuming the responsibilities assumed by the Area Representative hereunder.

19.7  Operation of the Franchised Business by the Franchisor

In order to prevent any interruption of the business of the AR Business or any injury to its goodwill
and reputation that would cause harm to the Franchised Business and thereby lower its value, the
Area Representative authorizes the Franchisor, and at the option of the Franchisor, to operate and
manage the AR Business in the event that:

@) the Area Representative or any of the Area Representative’s principals,
shareholders or partners is absent or incapacitated by reason of illness or death and
that the Area Representative is not, therefore, in the opinion of the Franchisor, able
to carry on the normal operation of the AR Business; or

(b) upon the happening of some event which affects the Area Representative or any of
the principals, shareholders, partners or employees of the Area Representative,
which interferes with the normal operation of the AR Business,

for so long as the Franchisor considers necessary and practical, and without waiver of any other
rights or remedies the Franchisor may have under this Agreement. In the event that the Franchisor
should operate the AR Business, the Franchisor will not be obliged to continue to do so and may
in fact discontinue such operation at any time and without notice. All revenues from the operation
of the AR Business during such period of operation by the Franchisor will be kept separate for the
account of the Area Representative and all expenses, including reasonable compensation and
expenses for the Franchisor’s representative, will be charged to the Area Representative. If the
Franchisor elects to temporarily operate the AR Business on behalf of the Area Representative, the
Area Representative will indemnify and hold harmless the Franchisor from any loss or deficit
suffered by the Franchisor as a result of its temporary operation of the AR Business, regardless of
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the cause, and from any and all claims, losses or damages of any nature whatsoever incurred by
the Franchisor and its representatives during such operation.

19.8 Franchisor’s Option to Purchase

In the event of the expiry of this Agreement without renewal or the termination of this Agreement
for any reason including, but not limited to, a default under ARTICLE 15, the Franchisor will have
the option for a period of 45 days following the date of non-renewal or termination to purchase the
Area Representative’s interest in the tangible assets of the AR Business (including, but not limited
to, all of the Area Representative’s right, title and interest equipment, products, supplies, client
accounts, contract rights, client and vendor lists, work in progress and other business assets) at the
current fair market value of those assets. If the Area Representative and the Franchisor cannot
agree on fair market value within 10 business days, an independent appraiser will be designated
by each of the Franchisor and the Area Representative and an average of the two appraised values
will be binding. The appraised values will exclude any and all consideration for goodwill or a
going concern value created by the Marks and the System, or for any goodwill the Area
Representative may have established whether prior to or during its operation of the AR Business.
In the event that the Franchisor elects to purchase the Area Representative’s interest, the Area
Representative will also execute an assignment of any applicable commercial lease used solely for
the operation of the AR Business if requested by the Franchisor. If the Franchisor elects to exercise
its option to purchase provided in this Section, it will have the right to set off all amounts due from
the Area Representative under this Agreement or any agreement between the Area Representative
and the Franchisor relating to the AR Business and the cost of appraisal, if any, against any
payment. In the event the Franchisor exercises this option, the Area Representative will, upon
presentation of payment for the assets being purchased, deliver a bill of sale with the usual
covenants as to title, and comply with all applicable bulk sales laws or applicable law. The
purchase and sale contemplated by this Section will be completed within 30 days of determination
of the purchase price for the assets. Following the delivery of written notice by the Franchisor to
the Area Representative of the Franchisor’s intention to exercise its option under this Section, the
Franchisor or its designee will have the right to carry on and develop the AR Business for the
exclusive benefit of the Franchisor or its designee.

19.9 Injunctive Relief

The Area Representative acknowledges that the AR Business is one of a number of such businesses
using the Marks and the System and that the failure on the part of the Area Representative to
comply with any of the terms of this Agreement could cause irreparable damage to some or all of
the other locations franchised or operated by the Franchisor and to the Franchisor’s business
generally. Therefore, the Area Representative agrees that upon the happening of any event of
default set out in ARTICLE 15, or in the event of a threatened breach by the Area Representative
of any of the terms of this Agreement, the Franchisor will have the immediate right to secure a
court order via both temporary and permanent injunctive relief enjoining any such default or
threatened breach. If this Agreement has expired of been terminated, the Area Representative may
be enjoined from any continued operation of any Location licensed under this Agreement and/or
the AR Business. This covenant will be independent and severable and will be enforceable
notwithstanding any other rights or remedies that either party may have, including any provision
of this Agreement relating to arbitration.
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19.10 Setoff by the Franchisor

Notwithstanding anything contained in this Agreement, upon the failure of the Area Representative
to pay the Franchisor as and when due any amount of money provided for in this Agreement, the
Franchisor will have the right at its option, to deduct any and all such amounts remaining unpaid
from any moneys or credit held by the Franchisor for the account of the Area Representative.

19.11 No Setoff by Area Representative

The payment and performance by the Area Representative of the fees and other obligations under
this Agreement are absolute and unconditional, irrespective of any defence or any rights of setoff,
or counterclaim that the Area Representative might otherwise have against the Franchisor. The
Area Representative will pay, absolutely net, all of the fees due under this Agreement, free of any
deductions and without abatement, diminution or setoff. Any defence or right of setoff, or
counterclaim must be brought by separate action. The Franchisor will not be bound by any
restrictive endorsement on any payment made by the Area Representative. Upon receipt of any
payment by the Area Representative, the Franchisor reserves the right to allocate such payment at
its discretion, even if the Area Representative has designated the payment for a different purpose
or account.

19.12 Power of Attorney

If the Area Representative does not sign and deliver to the Franchisor any document which it is
required to sign and deliver pursuant to this Agreement within the time period allowed for
signature and delivery, the Area Representative irrevocably appoints the Franchisor as the Area
Representative’s attorney with full power and authority to sign and deliver in the name of the Area
Representative any such document and to do all things necessary to comply in a timely manner
with the provisions of this Agreement pursuant to which the power of attorney is being utilized,
and the Area Representative agrees to ratify and confirm all such acts of the Franchisor as its lawful
attorney and to indemnify and save the Franchisor harmless from all claims, losses, or damages in
S0 acting.

19.13 Legal Fees

In the event the Franchisor is made a party to any litigation or is threatened to be made a party to
any litigation commenced by or against the Area Representative, and if the Area Representative
has breached any of the terms and conditions of this Agreement or is otherwise found at fault to
any extent in such litigation, then the Area Representative will indemnify and save the Franchisor
harmless against any losses, damages or claims whatsoever arising from that litigation or the
breach or default that gave rise to that litigation and will pay all costs and expenses including the
full amount of any legal fees, accountants and expert witness fees, costs of investigation and travel
and living expenses incurred or paid by the Franchisor in connection with such litigation. Where
any provision of this Agreement requires payment of legal fees, the fees payable will be on the
basis of an attorney and his own client, and will include all disbursements and taxes.

19.14 Arbitration

19.14.1. The Franchisor (on behalf of itself and its shareholders, officers, directors,
agents, employees, licensors, licensees, independent contractors or consultants in their capacity as
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such, and any Franchisor’s Affiliate and the Area Representative (on behalf of any shareholder,
partner, principal of any entity who signs this Agreement as Area Representative, or any guarantor
of this Agreement) agree that - - except for the claims specifically and expressly excluded from
arbitration as set forth below - - any and all disputes between them, or any disputes between the
Area Representative and other area representatives, and any claim by either Franchisor or Area
Representative that cannot be amicably settled must be resolved by arbitration. The following
disputes between the Franchisor and the Area Representative will not be subject to arbitration::

@ any matter relating to the Franchisor’s Confidential Information or its other
injunctive rights pursuant to Section 19.9;

(b) claims relating to the Marks or other marks or commercial symbols of the
Franchisor; or

(c) claims relating to enforcement of the covenants not to compete contained in this
Agreement.

(d) claims related to or based on amounts owed to the Franchisor pursuant to this
Agreement.

Moreover, regardless of this arbitration agreement, the Franchisor has the right in a proper
case to seek temporary restraining orders and temporary or preliminary injunctive relief in any
court of competent jurisdiction. In addition, notwithstanding the foregoing, the Franchisor has the
right to apply to any court of competent jurisdiction for injunctive relief to prevent continued or
threatened harm while arbitration is pending. The Area Representative and its owners irrevocably
consent to personal jurisdiction in the federal and state courts in Dover, Delaware.

19.14.2. The arbitration must be administered in accordance with the Commercial
Rules of the AAA. The arbitrator must be a person experienced in food service franchising or
franchise law who has no prior business or professional relationship with either party. All matters
relating to arbitration will be governed by the Federal Arbitration Act (9 U.S.C. 8§ 1 et seq.)
(“FAA”). Judgment upon the arbitrator’s award may be entered in any court of competent
jurisdiction, and the arbitrator must state in writing the reasoning upon which the award is based.

19.14.3. The costs and expenses of arbitration paid to the AAA or to the arbitrator
will be paid equally by the parties, unless the rules for special hearings require otherwise. All other
arbitration-related expenses, including but not limited to attorneys’ fees and travel expenses, will
be paid by the party which incurred such expense. Notwithstanding the foregoing, the prevailing
party in any matter brought pursuant to this Section will be entitled to recover all fees and costs as
set forth in Section 19.13.

19.14.4. Arbitration will be conducted Dover, Delaware. Arbitration will be
conducted on an individual, not a class wide basis, and an arbitration proceeding between the
parties and their respective Owners, officers, directors, agents, and/or employees may not be
consolidated with any other arbitration proceeding between the Franchisor and any other person.

19.14 5. The arbitrator will be limited to the issues in dispute between the Franchisor
and the Area Representative and a dispute between any other franchisee or area representative and

Click or tap here to enter text.
71216755;2



-60 -

the Franchisor will not be considered in the same arbitration proceeding or by the same arbitrator.
The arbitrator may not under any circumstance:

@ stay the effectiveness of any pending termination;
(b) assess punitive, speculative or exemplary damages; or

(©) make any award that restores possession of the location from which the AR
Business was conducted to the Area Representative (and may, in lieu thereof, award
only monetary damages) or which extends, modifies, or suspends any lawful term
of this Agreement or any operational or business standard set by the Franchisor.

19.14.6. Any disputes concerning the enforceability or scope of this arbitration
provision must be resolved pursuant to the FAA, and the parties agree that the FAA preempts any
state law restrictions (including the site of the arbitration) on the enforcement of this arbitration
provision and that arbitration will be conducted as provided for in this Section. If, prior to an
arbitrator’s final decision, either the Area Representative or the Franchisor commences an action
in any court for a claim that arises out of or relates to this Agreement (except for the purpose of
enforcing this arbitration provision or as otherwise permitted by this Agreement), the party
bringing the action in court will be responsible for the other party’s expenses of enforcing this
arbitration provision, including court costs, arbitration filing fees, and other costs and attorneys’
fees. If the Area Representative institutes any claim subject to this arbitration proceeding in any
court, and the Franchisor succeeds in a motion to compel arbitration of the claim, the Area
Representative must reimburse the Franchisor its reasonable attorneys’ fees and costs in defending
the action and in its motion to compel arbitration.

19.15 Secrecy and Confidentiality of Arbitration Proceedings

All pleadings, correspondence, evidence, testimony, records, documents, findings, decisions,
judgments and awards pertaining to any arbitration between the Franchisor and the Area
Representative will be secret and confidential in all respects. The Franchisor and the Area
Representative will not disclose the decision or award of the arbitrator and will not disclose any
pleadings, correspondence, evidence, testimony, records, documents, findings, orders, or other
matters from the arbitration hearing to any person or entity except as required by law. Nothing
herein will prevent either party from disclosing or using any information presented in any
arbitration proceeding in any permitted appeal of any arbitral ruling or award.

19.16 No Punitive Damages

The Area Representative and the Franchisor each hereby waive, to the fullest extent permitted by
law, any right or claim for punitive or exemplary damages against the other and agree that if there
is a dispute with the other that each party will be limited to the recovery of actual damages
sustained by it. The Area Representative and the Franchisor also agree that any claim or action
brought by either party relating to this Agreement must be brought within one year of the
occurrence of the circumstances giving rise to such claim or action, whether known or unknown,
or such claim our action will be completely barred. Any litigation permitted to be brought by the
terms of this Agreement will be conducted on an individual, not a class-wide, basis.
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19.17 WAIVER OF JURY TRIAL

THE FRANCHISOR AND THE AREA REPRESENTATIVE IRREVOCABLY WAIVE
TRIALBY JURY INANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER
AT LAW OR IN EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER,
WHETHER OR NOT THERE ARE OTHER PARTIES IN SUCH ACTION OR
PROCEEDING. IN ADDITION, THE FRANCHISOR.

19.18 CLASS ACTIONS

THE AREA REPRESENTATIVE MAY ONLY PURSUE ANY CLAIM IT HAS AGAINST
THE FRANCHISOR OR THE OTHER INDEMNITEES IN AN INDIVIDUAL LEGAL
ACTION OR PROCEEDING. NEITHER THE AREA REPRESENTATIVE NOR ANY OF
THE AREA REPRESENTATIVE'S OFFICERS, DIRECTORS, MEMBERS, OWNERS,
SHAREHOLDERS, MANAGEMENT, EMPLOYEES, CONTRACTORS AND/OR
REPRESENTATIVES (THE “AREA REPRESENTATIVE PARTY(IES)”) SHALL JOIN
OR COMBINE ITS/THEIR LEGAL ACTION OR PROCEEDING IN ANY MANNER
WITH ANY ACTION OR CLAIM OF ANY OTHER ODD BURGER FRANCHISEE OR
AREA REPRESENTATIVE, OWNER, AREA REPRESENTATIVE GUARANTOR, OR
OTHER CLAIMANT, NOR WILL THE AREA REPRESENTATIVE OR ANY OTHER
AREA REPRESENTATIVE PARTY MAINTAIN ANY ACTION OR PROCEEDING
AGAINST THE FRANCHISOR AND THE OTHER INDEMNITEES IN A CLASS
ACTION, WHETHER AS A REPRESENTATIVE OR AS A MEMBER OF A CLASS OR
PURPORTED CLASS, NOR WILL THE AREA REPRESENTATIVE OR ANY OTHER
AREA REPRESENTATIVE PARTY SEEK TO CONSOLIDATE, OR CONSENT TO THE
CONSOLIDATION OF, ALL OR PART OF ANY ACTION OR PROCEEDING BY ANY
OF THEM AGAINST THE FRANCHISOR OR THE OTHER FRANCHISOR PARTIES
WITH ANY OTHER LITIGATION AGAINST THE FRANCHISOR OR SUCH OTHER
INDEMNITEE.

ARTICLE 20 - GENERAL PROVISIONS

20.1 Entire Agreement

This Agreement, when fully executed, will supersede any and all prior and existing agreements,
either oral or in writing, between the parties with respect to the subject matter of this Agreement
and contains all of the covenants and agreements between the parties with respect to the subject
matter of this Agreement.

20.2 Amendments

Any amendment or modification of this Agreement, unless expressly permitted under the terms
and conditions of the Agreement, is invalid unless made in writing and signed by the Franchisor,
the Area Representative and all Guarantors.

20.3 Further Assurances

Each of the parties agrees to sign and deliver such other documents, cause such meetings to be
held, resolutions passed and by-laws enacted, exercise their vote and influence and do and cause
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to be done and any other acts and things necessary or desirable in order to give full effect to this
Agreement.

20.4 Notice

Any notice required or permitted to be given under this Agreement will be in writing and may be
given by personal service or by registered or certified mail, return receipt requested, or by courier,
in a sealed envelope addressed at the notices set forth below.

Notice to the Area Representative should be addressed to:

«Name of Area Representative»
«Location of Office»

Notice to the Franchisor should be addressed to:

Odd Burger Franchise (US) Inc.
505 Consortium Court
London, ON N6E 2S8

Attention: President
With a copy to:

Siskinds Franchise Law Group
275 Dundas Street., Unit 1
London, ON N6B 3L1

Attention: Andrew Maclver

The address given for the delivery of a notice may be changed at any time by either party by written
notice in accordance with this Section. Any notice delivered personally will be considered to be
received on the day delivered. Any notice sent by registered or certified mail, return receipt
requested, will be considered to be received on the third business day following the date of mailing.
Any notice sent by courier will be considered to be received on the next business day following
the date of dispatch.

20.5 Written Consent

Whenever this Agreement requires the prior approval or consent of the Franchisor, the Area
Representative will make a timely written request to the Franchisor for such approval or consent,
and such approval or consent will be obtained in writing. The Franchisor may grant or deny its
approval or consent in its sole, absolute and unfettered discretion, with or without reason or
consideration.
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20.6 No Waiver

No failure of the Franchisor to execute any power reserved to it by this Agreement, or to insist
upon strict compliance by the Area Representative with any obligation or condition of this
Agreement, and no custom or practice of the parties that differs from the terms of this Agreement,
will constitute a waiver of the Franchisor’s right to demand exact compliance with any of the terms
of this Agreement. Waiver by the Franchisor of any particular default by the Area Representative
will not affect or impair the Franchisor’s rights with respect to any subsequent default of the same,
similar or different nature, nor will any delay, forbearance or omission of the Franchisor to exercise
any power or right arising out of any breach or default by the Area Representative of any of the
terms, provisions or covenants, affect or impair the Franchisor’s right to exercise any of its powers
or rights, nor will such constitute a waiver by the Franchisor of any right under this Agreement, or
the right to declare any subsequent breach or default and to terminate this Agreement prior to the
expiration of its term. Subsequent acceptance by the Franchisor of any payments due to it under
this Agreement will not be considered to be a waiver by the Franchisor of any preceding breach of
the Area Representative of any terms, covenants or conditions of this Agreement.

20.7 Uncontrollable Circumstances

Delays in the performance of any duties under this Agreement that are not within the reasonable
control of the parties due to fire, flood, natural disaster, act of God, governmental acts or orders or
civil disorders including strikes will not cause a default under this Agreement and the other party
will extend the time for performance for the period of such delay or for such other reasonable
period of time as may reasonably be required.

20.8 Governing Law

Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act, 15 U.S.C.
Sections 1051 et seq.) or other federal law, this Agreement will be governed by, construed and
enforced exclusively in accordance with the laws of Delaware, without regard to its conflict of law
rules. Nothing in this Section is intended by the parties to subject this Agreement to or otherwise
invoke the application of any franchise registration and disclosure, franchise relationship, business
opportunity, antitrust, “implied covenant”, unfair competition, fiduciary or any other doctrine of
law of the State of Delaware, or any other state, which given its jurisdictional scope (and absent
this choice of law provision) would not otherwise apply, and the Area Representative agrees to
never contend otherwise.

20.9 Jurisdiction and Venue

To the extent that litigation is permitted in accordance with the above provisions, or, in the event
that, notwithstanding the above provisions, it is ultimately determined that a particular claim is not
arbitrable under applicable law; or if the Area Representative brings a claim in any court of
competent jurisdiction in violation of the above provisions, the following provisions will apply:
any action brought by either party against the other must be brought exclusively in a state or federal
district court of competent jurisdiction in Dover, Delaware. The Area Representative hereby
irrevocably submits itself to the jurisdiction of such court and waives all questions of personal
jurisdiction for the purpose of carrying out this provision. Notwithstanding the foregoing, however,
with respect to any action for monies owed, injunctive or other extraordinary or equitable relief,
or involving possession or disposition of, or other relief relating to, Area Representative's AR
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Business, the Franchisor may bring such an action in any state or federal district court which has
jurisdiction. The Area Representative hereby waives and covenant never to assert or claim that the
venue designated for litigation by this Agreement is for any reason improper, inconvenient,
prejudicial or otherwise inappropriate (including any claim under the judicial doctrine of “forum
non conveniens”).

20.10 Limitation of Claims

The Area Representative agrees not to bring any claim asserting that any of the Marks are generic
or otherwise invalid. Except with regard to the Area Representative’s obligation to pay royalties
and other payments due from the Area Representative pursuant to this Agreement or otherwise,
any claims brought by the Area Representative must be commenced within one year from the date
on which the party asserting the claim should have known of the facts giving rise to claim, or such
claim will be forever barred. The Area Representative understands that such time limit might be
shorter than otherwise allowed by law. The Area Representative agrees that its sole recourse for
claims arising between the parties will be against the Franchisor or its successors and assigns. The
Area Representative agrees that the shareholders, directors, officers, employees and agents of the
Franchisor and its Affiliates will not be personally liable nor named as a party in any action
between the Franchisor and the Area Representative. The parties agree that any proceeding will be
conducted on an individual, not class-wide basis, and that a proceeding between the Franchisor
and the Area Representative may not be consolidated with another proceeding between the
Franchisor and any other person or entity. No party will be entitled to an award of punitive or
exemplary damages. No previous course of dealing will be admissible to explain, modify, or
contradict the terms of this Agreement. No implied covenant of good faith or statutory duty of fair
dealing will be used to alter the express terms of this Agreement.

20.11 Overholding

If following the expiration date of this Agreement the parties for whatever reason fail to execute a
renewal or extension agreement, or a new franchise agreement in connection with the renewal of
the License in accordance with Section 4.2 of this Agreement, then any continued operation by the
Area Representative after the expiry of the Term (including any extension thereof), will be subject
to all of the provisions contained in this Agreement (except for any further right(s) of renewal, and
any other provisions, which by their nature, will have expired), provided, however, that such
continued operation may be terminated by the Franchisor, in accordance with Section 15.3 of this
Agreement, upon the provision of 30 days prior written notice to the Area Representative. Any
restrictive covenant, including those contained in Sections 9.2 or 9.3, will not commence to run
until the expiration of any such period of overholding.

20.12 Counterparts

This Agreement may be signed and delivered in counterparts, each of which will be considered to
be an original, and all of which together will constitute one and the same instrument.

20.13 Electronic Execution

An executed copy of this Agreement (or any portion of this Agreement) may be delivered by any
of the parties by facsimile, electrical, digital, magnetic, optical, electromagnetic, or similar
capability regardless of the medium of transmission (any such medium is referred to in this and
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the following section as “electronic”), and such delivery will be effective and binding upon such
party, and will not in any way diminish or affect the legal effectiveness, validity or enforceability
of this Agreement. If requested, any party delivering this Agreement by electronic means will
immediately deliver a copy of this Agreement bearing original signatures within a reasonable
period of time after electronic transmission to each of the other parties to this Agreement.

20.14 Electronic Storage

The Area Representative acknowledges and agrees that the Franchisor may create an electronic
record of any or all agreements, correspondence or other communication between them or
involving third parties, and that the Franchisor may thereafter dispose of or destroy the original of
any such document or record. Any such electronic record will be inscribed on a tangible medium
or stored in an electronic or other medium and be retrievable in perceivable form, and will be
maintained in and readable by hardware and software generally available. The Area Representative
agrees that, notwithstanding any statute, regulation or other rule of law to the contrary, any such
electronic version of this or any other agreement or correspondence between the parties will have
the same legal effect, validity and enforceability as an original of any such document, even if the
original of such document has been disposed of or intentionally destroyed.

20.15 Disclaimer

The franchisee acknowledges that it has conducted an independent investigation of the AR
Business, and recognizes that the business venture contemplated by this Agreement is speculative
and involves business risks and that its success will be largely dependent upon the abilities of the
franchisee. The Franchisor expressly disclaims the making of, and the franchisee acknowledges
that it has not received, any representation, warranty, promise, inducement or guarantee, express
or implied, oral or written, as to the potential volume, profits or success of the business venture
contemplated by this Agreement or otherwise with respect to the subject matter of this Agreement.

20.16 Investigation and Voluntary Agreement

The Area Representative acknowledges that it has received, read and understood this Agreement.
Area Representative acknowledges that the Franchisor has provided the Area Representative
ample time and opportunity to consult with the legal counsel, accountants and/or other advisors of
its own choosing about the terms and provisions of this Agreement, the prospects for the AR
Business and the potential benefits and risks of entering into this Agreement. The Area
Representative has either consulted with these advisors or has deliberately declined to do so. The
Area Representative is entering into this Agreement voluntarily, and without threat, duress or
compulsion whatsoever.

20.17 Risk and Responsibility

The Area Representative acknowledges that the financial, business and economic success of the
Area Representative’s Franchised Business will be primarily dependent upon the personal efforts
of the Area Representative, its management and its employees, and on economic conditions in the
area where the Franchised Business is located and economic conditions in general.
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20.18 Language of Agreement

The parties to this Agreement acknowledge having required that this Agreement as well as all
notices, documents or agreements related to this Agreement be drafted in English.

20.19 Deliveries

The Area Representative acknowledges that it received the disclosure document required by
applicable federal or state franchise law, at least 14 days prior to the date on which this Agreement
was executed.

20.20 Date of Execution

This Agreement has been signed, sealed and delivered by the parties on

Odd Burger Franchise (US) Inc.

Per:

Name: James Mclnnes
Title: President

«Name of Area Representative»

Per:

«Name of First Guarantor», «First
Guarantor’s Title»

Per:

«Name of Second Guarantor», «Second
Guarantor’s Title»
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SCHEDULE 1 - KEY CONTRACT DATA

1. Territory (Section 2.3(y)):

The Territory is defined as: «Territory Description»

2. Other key terms:

Term (Section 4.1):

10 years, commencing on «Effective Date or
such other Date», and specifically expiring on
«expiry date» unless sooner terminated in
accordance with this Agreement.

Renewal (Section 4.2):

One (1) additional term of 10 years.

Area Representative Fee (Section 5.1):

N/A

Operating Principal (Section 7.24):

«operating principal»
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3. Development Quota (Section 7.44):

Year Minimum # of Minimum Cumulative # | Percentage of Average
Franchises Awarded | of Franchises Operating | Annual Gross Sales as
During Such Year as of End of Such Year of End of Such Year

1
2
3
4
5
6
7
8
9
10

Year 1 begins on the Effective Date and ends at on the first anniversary of the Effective Date. Each
Subsequent year starts on the day the previous year ends and ends on the next anniversary of the
Effective Date.

The “Average Annual Gross Sales” means the average of the annual Gross Sales (as defined in
Area Representative’s Franchise Agreement) for all Odd Burger™ franchised businesses in the
United States that were open for business during the entire year, calculated for such year.
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SCHEDULE 2 - PERSONAL GUARANTEE AND POSTPONEMENT
1. Representation

I/We represent and warrant that 1 am/we are all of the shareholders, partners, holders of any
beneficial interest, officers, or directors of «Name of Area Representative» (the “Area
Representative”).

2. Inducement

To induce Odd Burger Franchise (US) Inc. (the “Franchisor”) to enter into the area representative
agreement (the “Area Representative Agreement”) to which this personal guarantee forms a
schedule, 1/we have executed this guarantee and agree to be jointly, severally and unconditionally
bound by all of its provisions, and individually guarantee the performance by the Area
Representative of all its obligations under the Area Representative Agreement.

3. Application of Area Representative Agreement

I/We agree that | am/we are personally subject to all of the covenants (positive and negative),
restrictions, conditions, and obligations contained in the Area Representative Agreement. I/we
further agree that I/'we am/are bound by any representation or warranty contained in the Area
Representative Agreement as if 1/we had given such representation, warranty or covenant in our
personal capacity.

4. Waiver of Notice

I/We waive demand, notice of dishonor, non-payment and all other notices whatsoever and agree
to pay all expenses incurred by the Franchisor in attempting to enforce this guarantee and the Area
Representative Agreement against both the Area Representative and me/us, including reasonable
legal expenses.

5. No Requirement to Exhaust Recourse

I/We agree that the Franchisor will not be required to exhaust its recourse against the Area
Representative or others, or resort to or marshal any security it may hold before being entitled to
payment from me/us.

6. Extensions, etc.

The Franchisor may grant extensions of time and other indulgences, take or give up securities,
accept compositions, grant releases and discharges and otherwise deal with the Area
Representative and others as it sees fit without prejudice to my/our liability under this guarantee.

7. Primary Obligation

My/Our obligations under this guarantee are and will be absolute and unconditional. If any monies
or amounts expressed to be owing or payable by me/us are not recoverable from me/us on the basis
of a guarantee, then such monies or amounts shall be recoverable from me/us in the same manner
and to the same extent as if | was/we were primary obligor(s) and principal debtor(s) in respect of
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such monies or amounts, and as if | was/we were original signatory(ies) to the Area Representative
Agreement.

8. Postponement

Without in any way diminishing my/our liability under this guarantee, all debts and liabilities,
present or future, owed by the Area Representative to me/us are assigned and transferred to the
Franchisor and postponed to the payment in full of all indebtedness and liabilities (present and
future, contingent or otherwise) of the Area Representative to the Franchisor. All moneys received
by me/us or my/our legal representatives or assigns from the Area Representative will be paid over
to the Franchisor for so long as there is any indebtedness outstanding from the Area Representative
to the Franchisor. This assignment and postponement is independent of and severable from this
guarantee and will remain in full effect whether or not I/we am/are liable for any amount under
this guarantee.

9. Date of Execution

This personal guarantee is signed, sealed and delivered by each of me/us on

SIGNED, SEALED AND DELIVERED )
in the presence of )
)
)
Witness ) «Name of First Guarantor»
)
Witness «Name of Second Guarantor»

Click or tap here to enter text.
71216755;2



SCHEDULE 3 - CONFIDENTIALITY/NON-COMPETE AGREEMENT

NAME:
AREA REPRESENTATIVE:
HOME ADDRESS:

HOME TELEPHONE:
CLASSIFICATION:

(Owner, Shareholder, Officer, Director,
Attorney, Employee, Etc.)

(“Area Representative”) is an area representative of Odd Burger
Franchise (US) Inc. (“Franchisor”) pursuant to an Area Representative Agreement entered into by Area
Representative and Franchisor dated (“Area Representative Agreement”). |
agree that, unless otherwise specified, all terms in this Agreement have those meanings ascribed to them in
the Area Representative Agreement.

| agree that during the term of my employment by, ownership participation in, association with or
service to Area Representative, or at any time thereafter, 1 will not communicate, divulge or use for the
benefit of any other person, persons, partnership, proprietorship, association, corporation or entity any
confidential information, knowledge or know-how concerning the systems of operation, services, products,
clients or practices of Area Representative and/or Franchisor which may be communicated to me
(“Confidential Information”), and I will not divert any business to competitors of Area Representative
and/or Franchisor.

Any and all information, knowledge, know-how, techniques and information which the entities
mentioned above or their officers designate as confidential will be Confidential Information for the
purposes of this Agreement, except information which | can demonstrate came to my attention before
disclosure or which had become or becomes a part of the public domain through publication or
communication by others (unless the publication or communication is in violation of a similar
confidentiality agreement), but in no event through any act of mine.

I specifically understand that, without limitation, the following constitute Confidential Information
of Franchisor: all products, services, equipment, technologies and procedures relating to; all systems of
operation, services, programs, products, procedures, policies, standards, techniques, specifications and
criteria which now comprise or in the future may comprise a part of the System; Franchisor’s Confidential
Operating Manual (as same may be amended from time to time); supplements and/or amendments to the
Manual; records pertaining to customers or billings; methods of advertising and promotion; customers;
instructional materials; staff composition and organization systems; quality assurance programs;
supervision systems; recommended services; recordkeeping systems and materials; bookkeeping systems
and materials; business forms; product and service order forms; general operations materials; revenue
reports; standards of interior and exterior design and decor; activity schedules; job descriptions; advertising,
promotional and public relations materials/campaigns/guidelines/philosophy; specifications, systems,
standards, techniques, philosophies and materials, guidelines, policies and procedures concerning the
System; additions to, deletions from, and modifications and variations of the components constituting the
System or the systems and methods of operations which are now, or may in the future, be employed by
Franchisor, including all standards and specifications relating thereto and the means and manner of offering
and selling same; and, all other components, specifications, standards, requirements and duties imposed by
Franchisor or its Affiliates.
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I will at no time copy, duplicate, record or otherwise reproduce any of the Confidential Information
or material containing it, in whole or in part, store them in a computer retrieval or data base, nor otherwise
make the them available to any unauthorized person. Upon the expiration or other termination for any
reason of my employment, association, service or ownership participation, | agree to return to Franchisor
or Area Representative, as the case may be, all Confidential Information or material containing it (in whole
or in part) in my possession utilized during my employment, association, service or ownership participation.

| further agree that during the term of my employment/service/association/ownership participation,
and under the circumstances set forth in the following paragraph, for a period of two years immediately
following its expiration or termination for any reason, | will not, directly or indirectly, engage or participate
in any other business which engages in any of the activities which the Area Representative Agreement
contemplates will be engaged in by Area Representative; or, which offers or sells any other service, product
or component which now or in the future is part of the System, or any confusingly similar product or service.
| agree that | am prohibited from engaging in any competitive business as a proprietor, partner, investor,
shareholder, director, officer, employee, principal, agent, advisor, or consultant.

For a period of two years immediately following the expiration or termination of my
employment/service/association/ownership participation, | am prohibited from engaging in any competitive
business, if the other business is located within Area Representative’s Territory, within a radius of fifteen
(15) miles of the Territory, or within a radius of fifteen (15) miles of (or within the territory of) any Odd
Burger location (whether Company-owned, franchised or otherwise established and operated).

It is the intention of these provisions to preclude not only direct competition but also all forms of
indirect competition, such as consultation for competitive businesses, service as an independent contractor
for competitive businesses, or any assistance or transmission of information of any kind which would be of
any material assistance to a competitor. Nothing herein will prevent me from owning for investment
purposes up to an aggregate of 5% of the capital stock of any competitive business, so long as the
competitive business is a publicly held corporation whose stock is listed and traded on a national or regional
stock exchange, or through the National Association of Securities Dealers Automated Quotation System
(NASDAQ), and so long as | or Area Representative do not control the company in question.

It is the intention of these provisions that any person or entity having any legal or beneficial interest
in or traceable to, down or through me to be bound by the provisions of this covenant, including (without
limitation) my spouse, brother, brother-in-law, sister, sister-in-law, parent, parent-in-law, child, son-in-law
or daughter-in-law; any direct or indirect beneficiary; any partner (general or limited) or proprietor of mine;
and, any other such related person or entity, regardless of how many levels or tiers there may be between
any such described person or entity and me. | further agree that upon the expiration or termination of my
term of employment/service/association, | will immediately refrain from any and all contacts with
customers, for any purpose whatsoever.

I acknowledge that violation of the covenants not to compete contained in this Agreement
would result in immediate and irreparable injury to Franchisor and Area Representative for which
no adequate remedy at law will be available. Accordingly, I hereby consent to the entry of an
injunction procured by Franchisor or Area Representative (or both) prohibiting any conduct by me
in violation of the terms of those covenants not to compete and/or restrictions on the use of
confidential information set forth in this agreement. | expressly agree that it may conclusively be
presumed in any legal action that any violation of the terms of these covenants not to compete was
accomplished by and through my unlawful utilization of Franchisor’s Confidential Information.
Further, | expressly agree that any claims | may have against Franchisor will not constitute a defense
to Franchisor’s enforcement of the covenants not to compete set forth in this Agreement. | further
agree to pay all costs and expenses (including reasonable attorneys’ and experts’ fees) incurred by
Franchisor in connection with the enforcement of those covenants not to compete set forth in this
Agreement.
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If all or any portion of this covenant not to use confidential information and not to compete is held
unreasonable, void, vague or illegal by any court or agency having valid jurisdiction in an unappealed final
decision to which Area Representative and/or Franchisor is a party, the court or agency will be empowered
to revise and/or construe the covenant to fall within permissible legal limits, and should not invalidate the
entire covenant. | expressly agree to be bound by any lesser covenant subsumed within the terms of this
Agreement as if the resulting covenant were separately stated in and made a part of this Agreement.

| agree that this Agreement and all relations and disputes between myself on the one hand, and
Area Representative or Franchisor on the other hand, whether sounding in contract, tort, or otherwise, are
to be exclusively construed in accordance with and/or governed by (as applicable) the law of the State of
Delaware without recourse to Delaware (or any other) choice of law or conflicts of law principles. If,
however, any provision of this Agreement would not be enforceable under the laws of Delaware, and if the
franchised Odd Burger is located outside of Delaware and the provision would be enforceable under the
laws of the state in which the franchised Odd Burger is located, then the provision (and only that provision)
will be interpreted and construed under the laws of that state. Nothing in this Agreement is intended to
invoke the application of any franchise, business opportunity, antitrust, “implied covenant”, unfair
competition, fiduciary or any other doctrine of law of the State of Delaware or any other state, which would
not otherwise apply.

| further agree that any litigation arising out of or related to this Agreement; any breach of this
Agreement; and, all relations and any and all disputes between myself on the one hand, and Area
Representative or Franchisor on the other hand, whether sounding in contract, tort, or otherwise, will be
instituted exclusively in a court of competent jurisdiction in Dover, Delaware. | agree that any dispute as
to the venue for this litigation will be submitted to and resolved exclusively by a court of competent
jurisdiction situated in Dover, Delaware.

I hereby waive and covenant never to assert or claim that said venue is for any reason improper,
inconvenient, prejudicial or otherwise inappropriate (including, without limitation, any claim under the
judicial doctrine of forum non conveniens).

Witnessed By: (Print Name)

Witness/Date

(Signature)

(Date)
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SCHEDULE 4 - GENERAL RELEASE

[a corporation organized under the laws of the State of |[an
individual domiciled in the State of ] (“Releasor”) and Odd Burger Franchise (US) Inc.
(“Franchisor”) are parties to that certain area representative agreement dated (“Area
Representative Agreement”), whereby Releasor was granted the right, and undertook the obligation, to operate
an Odd Burger area representative franchise (“AR Franchised Business™).

To all to whom these Presents shall come or may Concern, Know That Releasor, in consideration of:
[Franchisor’s approval of Releasor’s relocation of the AR Franchised Business,]

[Franchisor’s execution of a renewal area representative agreement renewing Releasor’s right
to operate the AR Franchised Business,]

[Franchisor’s termination of the Area Representative Agreement due to Releasor’s failure to
comply with the Development Quota,]

[Franchisor’s approval of the assignment of the Area Representative Agreement,]

and of other good and valuable consideration, hereby releases and discharges Franchisor, Franchisor’s
corporate parents, subsidiaries or affiliates, and the respective officers, directors, shareholders, agents,
attorneys, contractors and employees of each of the foregoing (in their corporate and individual capacities),
along with Franchisor’s heirs, executors, administrators, successors and assigns, from all actions, causes of
action, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts,
controversies, agreements, promises, variances, trespasses, damages, judgments, executions, claims and
demands whatsoever, in law, admiralty or equity, which against Franchisor, the Releasor, Releasor’s heirs,
executors, administrators, successors and assigns ever had, now have or hereafter can, shall or may have, upon
or by reason of any matter, cause or thing whatsoever from the beginning of the world to the day of the date
of this Release arising out of or related to the Area Representative Agreement, including, without limitation,
claims arising under federal, state and local laws, rules and ordinances; provided, however, that nothing
contained in this Release is intended to disclaim or require Releasor to waive reliance on any representation
that Franchisor made in the Franchise Disclosure Document that Franchisor provided to Releasor; and provided
further that all liabilities arising under Indiana Code Sec. 23-2-2.7 and/or the Maryland Franchise Registration
and Disclosure Law are excluded from this release, and that all rights enjoyed by Releasor under said Area
Representative Agreement shall remain in force. If Releasor is domiciled or has his or her principal place of
business in the State of California, then Releasor hereby expressly waives and relinquishes all rights and
benefits under Section 1542 of the California Civil Code, which provides: “A GENERAL RELEASE DOES
NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST
HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.” This General Release does
not apply to claims arising under the Franchise Investment Protection Act, RCW 19.100, or the rules adopted
thereunder.

Whenever the text hereof requires, the use of singular number shall include the appropriate plural
number as the text of the within instrument may require.

This Release may not be changed orally.

IN WITNESS WHEREOF, the Releasor (if an individual) has executed this Release, and (if a
corporation) has caused this Release to be executed by a duly authorized officer and its corporate seal to be
hereunto affixed on ,

RELEASOR

[SEAL]
By:
Name:
Title:
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ACKNOWLEDGMENT FOR CORPORATE RELEASOR

STATE OF
SS.:
COUNTY OF
On : before me :
personally came , to me known, who, by me duly sworn, did depose and day that
deponent resides at , that deponent is
the of , the corporation described in the foregoing Release, and which

executed said Release, that deponent knows the seal of the corporation, that the seal affixed to the Release
is the corporate seal, that it was affixed by order of the board of directors of the corporation; and that
deponent signed deponent’s name by like order.

IN WITNESS WHEREOF | have hereunto set my hand and official seal.

Notary Public

My Commission expires:

(NOTARIAL SEAL)

ACKNOWLEDGMENT FOR INDIVIDUAL RELEASOR

STATE OF
SS.:
COUNTY OF
On this __ day of , , before me , the undersigned
(Name of Notary)
officer, personally appeared , to me personally known, and known to me to be the

same person whose name is signed to the foregoing Release, and acknowledged the execution thereof for
the uses and purposes therein set forth.
IN WITNESS WHEREOF | have hereunto set my hand and official seal.

Notary Public

My Commission expires:

(NOTARIAL SEAL)
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SCHEDULE 5 - CERTIFICATE OF FRANCHISE OWNER
«Name of Area Representative»
(the “Area Representative”)
«Name of First Guarantor»
(the “Principal”)

This form must be completed by you if you have multiple owners or if you, or your area
representative business, is owned by a business organization (like a corporation, partnership or limited
liability company). We are relying on the truth and accuracy of this form in awarding the Area

Representative Agreement to you.

1. Form of Owner. Franchisee is a (check one):

General Partnership
Corporation
Limited Partnership
Limited Liability Company
Other

Specify:

Oo00oao

2. Business Entity. Franchisee was incorporated or formed on ,
20, under the laws of the State of . Area Representative has not conducted business
under any name other than your corporate, limited liability company or partnership name and
. The following is a list of all persons who have management rights and
powers (e.g., officers, managers, partners, etc.) and their positions are listed below:

Name of Person Position(s) Held

3. Owners. The following list includes the full name and mailing address of each person who
is one of your direct or indirect owners and fully describes the nature of each owner’s interest. Attach
additional sheets if necessary.

Owner’s Name and Address Description of Interest

Click or tap here to enter text.
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4. Governing Documents. Attached are copies of the documents and contracts governing
the ownership, management and other significant aspects of the business organization (e.g., articles of
incorporation or organization, partnership or shareholder agreements, etc.). The Principal hereby certifies
that documents attached hereto are true, correct, and complete copies of the documents and contracts
governing the ownership, management and other significant aspects of the business organizations and that
such documents remain in full force and effect unamended as of the date of this Certificate.

5. Representations and Warranties. The Principal hereby certifies that:

a. the Area Representative Agreement and all ancillary documents related thereto
(“AR Documents”) will not conflict with or result in a breach of any agreement to which the
Franchisee is a party;

b. except as contemplated by the AR Documents, the Area Representative has not
created or granted in favour of any person a security interest, mortgage, charge, lien or other
encumbrance in any of the assets of the Area Representative;

c. each of the owners listed above is the absolute legal and beneficial owner of all
ownership interest issued in his or her name, and there are no arrangements by which any ownership
interest is held in trust for the benefit of a person not shown above;

d. it acknowledges that Odd Burger Franchise (US) Inc. is relying on the truth and
accuracy of this Certificate in entering into the AR Documents with the Principal and the Area
Representative; and

e. itisnotaware of any fact, circumstance or reason, not previously disclosed to Odd
Burger Franchise (US) Inc. in writing, why Odd Burger Franchise (US) Inc. should not grant an
Odd Burger™ franchise to the Area Representative or the Principal.

[signature page follows]

Click or tap here to enter text.
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This Principal Owners Statement is current and complete as of , 20

PRINCIPAL

INDIVIDUALS:

[Signature]

[Print Name]

[Signature]

[Print Name]

CORPORATION, LIMITED LIABILITY
COMPANY OR PARTNERSHIP:

[Name]

By:

Title:

Click or tap here to enter text.
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SCHEDULE 6 - CERTIFIED COPY OF RESOLUTIONS
of the Board of Directors of the Corporation
«Name of Area Representative»
(the “Corporation”)

“WHEREAS the Corporation wishes to enter into arrangements with Odd Burger Franchise (US)
Inc., for the purpose of carrying on business as an area representative for the Odd Burger™
franchise system;

BE IT RESOLVED THAT:

1. The entering into by the Corporation of the following agreements (collectively, the “Area
Representative Documents”):

@ Area Representative Agreement
(b) Irrevocable Power of Attorney
be and the same is hereby authorized, approved and confirmed.

2. The President of the Corporation, acting alone, be and he is hereby authorized and directed
on behalf of the Corporation to execute and deliver whether under the corporate seal or
otherwise the Area Representative Documents to Odd Burger Franchise (US) Inc., and such
execution shall be conclusive evidence of the approval of the President of the terms of the
Area Representative Documents, and the Area Representative Documents as so executed
shall be binding on the Corporation for all purposes.

3. The President of the Corporation, acting alone, be and is hereby further authorized and
directed on behalf of the Corporation to do all acts and things and to execute and deliver
all other documents and agreements as he may approve as being necessary or desirable to
give effect to the transactions contemplated by the Area Representative Documents, such
approval to be conclusively evidenced by his doing of such acts and things and his
execution and delivery of such documents and agreements.”

Date Signature of Corporate Secretary

Click or tap here to enter text.
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SCHEDULE 7 - IRREVOCABLE POWER OF ATTORNEY
Appointment

The undersigned hereby irrevocably nominates, constitutes and appoints Odd Burger Franchise
(US) Inc., its true and lawful Attorney in its name, place and stead, and for the sole use and benefit
of Odd Burger Franchise (US) Inc., in connection with any and all telephone numbers, facsimile
numbers, domain name registrations, social media accounts, e-mail accounts, search engine
identifiers, directory advertisements or listings, and other similar number, account, registration or
listing containing or using the name “Odd Burger™” or any other trade-names or trade-marks now
or in the future used or owned by Odd Burger Franchise (US) Inc. or «Name of Area
Representative».

Scope of Powers

And for all and every of the purposes set out above, the undersigned grants and gives to our
Attorney full and absolute power and authority to do and execute all acts, deeds, matters and things
necessary to be done, and also to commence, institute and prosecute all actions, suits and other
proceedings which may be necessary or expedient as fully and effectually to all intents and
purposes as we could do if personally present and acting therein, and also with full power and
authority to our said Attorney to appoint a substitute or substitutes and such substitution at pleasure
to be revoked. We hereby ratify, confirm and agree to ratify and confirm and allow all and
whatsoever our said Attorney or said substitute or substitutes shall lawfully do or cause to be done
in respect of the aforesaid purposes.

Date of Execution

This irrevocable Power of Attorney has been signed, sealed and delivered «Date of Agreement».

«Name of Area Representative»

Per:

«Name of First Guarantor», «First
Guarantor’s Title»

Click or tap here to enter text.
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SCHEDULE 8 - ACKNOWLEDGMENT ADDENDUM

If YOU ARE A CALIFORNIA FRANCHISEE, YOU SHOULD NOT COMPLETE OR
SIGN THE DOCUMENT.

As you know, you and we intend to enter into an Area Representative Agreement for the operation of an Odd
Burger area representative franchise. This Acknowledgment Addendum must be completed prior to the final
execution of an Area Representative Agreement. The purpose of this Acknowledgment Addendum is to
determine whether any statements or promises were made to you that we have not authorized or that may be
untrue, inaccurate or misleading, and to be certain that you understand the limitations on claims that may be
made by you by reason of the offer and sale of the area representative franchise and the operation of an Odd
Burger area representative franchise. Please review each of the following questions carefully and provide
honest responses to each question.

Acknowledgments and Representations.

1 Did you receive a copy of our Disclosure Document (and all exhibits and attachments) at least 14
calendar days prior to signing this Acknowledgment Addendum and Area Representative Agreement?
Check one: (_) Yes or () No. If no, please comment:

2. Have you studied and reviewed carefully our Disclosure Document and Area Representative
Agreement? Check one: () Yesor () No. If no, please comment:

3. Did you understand all the information contained in both the Disclosure Document and Area
Representative Agreement? Check one: (1) Yes or () No. If no, please comment:

4. Was any oral, written or visual claim or representation made to you that contradicted the disclosures
in the Disclosure Document or Area Representative Agreement? Check one: () Yes or (_) No. If
yes, please state in detail the oral, written or visual claim or representation:

5. Did any employee or other person speaking on behalf of Odd Burger Franchise (US) Inc. make any
oral, written or visual claim, statement, promise or representation to you that stated, suggested,
predicted or projected sales, revenues, expenses, earnings, income or profit levels at any Odd Burger
franchise or business, or the likelihood of success at your area representative franchised business?
Check one: () Yes or (_) No. If yes, please state in detail the oral, written or visual claim or
representation:

6. Did any employee or other person speaking on behalf of Odd Burger Franchise (US) Inc. make any
statement or promise regarding the costs involved in operating an area representative franchise that is
not contained in the Disclosure Document or that is contrary to, or different from, the information
contained in the Disclosure Document. Check one: (__) Yesor (_ ) No. If yes, please comment:

7. Do you understand that that the area representative franchise granted is for the right to develop and
operate an Odd Burger area representative franchised business in the Territory, as stated in the Area
Representative Agreement, and that, according to the Area Representative Agreement Section 3.5, we
and our affiliates have the right, regardless of the proximity to your Odd Burger franchise, to: (i) engage

Click or tap here to enter text.
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10.

11.

-2-

in any business activity and deploy any business concept whatsoever and use our Proprietary Marks
or any other names or marks owned or developed by us or our affiliates in connection with such
other concepts and business activities; (ii) offer and sell under the Proprietary Marks, any and all
programs, products or services and/or their components or ingredients, whether or not a part of the
System, through any alternative method of distribution; (iii) offer and sell (directly, or through other
franchisees or licensees) System programs, products and services at any and all nontraditional
locations; and that, (iv) we and/or our affiliates alone have the right to sell System programs,
products and services to national, regional and institutional accounts. Check one: () Yesor (_)
No. If no, please comment:

Do you understand that the Area Representative Agreement contains the entire agreement between you
and us concerning the area representative franchise for the Odd Burger franchise, meaning that any
prior oral or written statements not set out in the Disclosure Document or Area Representative
Agreement will not be binding? Check one: (_) Yesor (_) No. If no, please comment:

Do you understand that the success or failure of your Odd Burger area representative franchise will
depend in large part upon your skills and experience, your business acumen, your location, the local
market for products under the “Odd Burger” trademarks, interest rates, the economy, inflation, the
number of employees you hire and their compensation, competition and other economic and business
factors? Further, do you understand that the economic and business factors that exist at the time you
open your Odd Burger area representative franchise may change? Check one (_) Yes (_ ) No. If
no, please comment:

Do you understand that you are bound by the non-compete covenants (both in-term and post-term)
listed in Area Representative Agreement Section 9.3 and that an injunction is an appropriate remedy
to protect the interests of the System if you violate the covenant(s)? Further, do you understand that
the term “you” for purposes of the non-compete covenants is defined broadly in Area Representative
Agreement Section 9.3, such that any actions in violation of the covenants by those holding any interest
in the area representative entity may result in an injunction, default and termination of the Area
Representative Agreement? Check one (__) Yes or (__) No. If no, please comment:

On the receipt page of the Disclosure Document you identified
as the area representative franchise seller involved in this franchise sales process. Is the area
representative franchise seller identified above the only area representative franchise seller involved
with this transaction? Check one (__) Yes or (_) No. If no, please identify any additional area
representative franchise sellers involved with this transaction:

This Acknowledgement Addendum does not waive any liability the franchisor may have under the
Washington Franchise Investment Protection Act, RCW 19.100, and the rules adopted thereunder.

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL
RELY ON THEM. BY SIGNING THIS ADDENDUM, YOU ARE REPRESENTING THAT YOU HAVE
CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO THE ABOVE
QUESTIONS. IF MORE SPACE IS NEEDED FOR ANY ANSWER, CONTINUE ON A SEPARATE
SHEET AND ATTACH.

Click or tap here to enter text.
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NOTE: IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY
COMPANY OR OTHER ENTITY, EACH OF ITS PRINCIPAL OWNERS MUST EXECUTE THIS
ACKNOWLEDGMENT.

Signed: Signed:
Print Name: Print Name:
Date: Date:
Signed: Signed:
Print Name: Print Name:
Date: Date:
Signed: Signed:
Print Name: Print Name:
Date: Date:

APPROVED ON BEHALF OF
ODD BURGER FRANCHISE (US) INC.

By:
Title:
Date:

*Such representations are not intended to nor shall they act as a release, estoppel or waiver of any liability
incurred under the Illinois Franchise Disclosure Act or under the Maryland Franchise Registration and
Disclosure Law.

Click or tap here to enter text.
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SCHEDULE 9-0ODD STOCK INVESTMENT ADDENDUM
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Odd
BRUrger

ADDENDUM TO FRANCHISE AGREEMENT RE ODD STOCK INVESTMENT

THIS ADDENDUM is effective on (the “Effective Date”) between Odd Burger
Franchise (US) Inc. (the “Franchisor”) and «Name of Area Representative» (the “Area
Representative™) and amends that certain area representative agreement dated as of «date of area
representative agreement» (the “Area Representative Agreement”).

1. Precedence and Defined Terms. This Addendum is an integral part of, and is
incorporated into, the Area Representative Agreement. Nevertheless, this Addendum supersedes
any inconsistent or conflicting provisions of the Area Representative Agreement (including, for
the avoidance of doubt, any inconsistent or conflicting provisions of the addendum to the franchise
agreement entered into concurrently with the Area Representative Agreement). Terms not
otherwise defined in this Addendum have the meanings as defined in the Area Representative
Agreement. The accommodations under this Addendum are being granted to the Area
Representative pursuant to negotiations initiated by the Area Representative, at the Area
Representative’s request and for the Area Representative’s benefit.

2. Waiver of Area Representative Fee. Notwithstanding anything in Section 5.1 of the Area
Representative Agreement to the contrary, the Franchisor hereby agrees to waive a portion of
requisite the Area Representative Fee equal to $[ ], representing an amount up to
50% of the Area Representative Fee, to be invested in Common Shares of the Franchisor’s parent
company, Odd Burger Corporation (the “Odd Stock Investment”), subject to the Area
Representative’s satisfaction of all of the following terms and conditions:

a. The remaining portion of the Area Representative Fee that is credited towards the
Odd Stock Investment (i.e., $[ ]) must be paid to Franchisor
immediately upon execution of the Area Representative Agreement.

b. The Area Representative furnishes the Franchisor with satisfactory evidence that
the Area Representative or an owner of the Area Representative holding at least a
51% interest in the Area Representative with whom the Franchisor’s Franchise
Disclosure Document was furnished (the *“Investor”) has made the Odd Stock
Investment within 30 days of the Effective Date of the Area Representative
Agreement. The Odd Stock Investment may be made through: (i) an offering to
purchase shares from one of Odd Burger Corporation’s then-current offerings from
treasury (if such an offering is available), subject to the consent of the Franchisor
and Odd Burger Corporation, and further subject to the eligible area
representative’s execution of the then-current form of Subscription Agreement or
(i) through the public stock market.

C. The Investor must hold the Odd Stock Investment for at least 12 months from the
date of acquisition of the Odd Stock Investment.

d. The Area Representative and all principals (officers, directors and shareholders)
thereof will complete the acknowledgment appended hereto as Exhibit 1
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acknowledging that any investment in Odd Burger Corporation is separate and
apart from the franchise offering, that the Franchisor makes no representations of
warranties regarding their purchase of Common Shares in Odd Burger Corporation,
and that such persons will not receive any special treatment or additional
information as a result of acquiring shares in Odd Burger Corporation.

If the any of the conditions listed above are not satisfied or are breached, the entire
Area Representative Fee will be immediately due and payable in one lump sum.
For the avoidance of doubt, if the Common Shares purchased in order to qualify for
the waiver of the Area Representative Fee are not held for at least 12 months, then
the entire Area Representative Fee will be due and payable immediately after any
such Common Shares are sold, disposed of or otherwise no longer held by the Area
Representative or the owner of the Area Representative that purchased them. If the
full Area Representative Fee is not paid within 10 days of this event, Franchisor
will have the right to terminate the Area Representative Agreement, effective
immediately.

If Area Representative is eligible and receives a partial waiver of the Area
Representative Fee in accordance with this Addendum, the Area Representative
will not be eligible for any other refund under the Area Representative Fee for any
reason whatsoever.

3. Miscellaneous

a.

b.

71216755;2

Remaining Terms Unaffected. The remaining terms of the Area Representative
Agreement are unaffected by this Addendum and remain binding on the parties thereto.
Severability. If any of the provisions of this Addendum are held invalid for any reason,
the remainder of this Addendum will not be affected and will remain in full force and
effect.

Attorneys’ Fees. In any action or dispute at law or in equity that may arise under or
otherwise relate to this Addendum, the prevailing party will be entitled to
reimbursement of all of its costs and expenses, including reasonable accounting and
legal fees (including attorneys’ and paralegal fees and expenses, witness fees, court
costs, and travel and lodging expenses).

Interpretation. The captions preceding each section of this Addendum are inserted
solely for convenient reference; they do not constitute a part of this Addendum and do
not affect its meaning, interpretation or effect.

Counterparts. The Area Representative and Franchisor may sign this Addendum in
multiple counterparts and via electronic signature. Each signed counterpart will be an
original.

Integration. This Addendum contains the full and complete understanding with respect
to the matters referred to herein. If there is any inconsistency between the terms of the
Area Representative Agreement and the terms of this Addendum, then the terms of this
Addendum will prevail. This Addendum, when fully executed, will supersede any and
all prior and existing agreements, understandings, negotiations and discussions, either
oral or in writing, between the parties with respect to the subject matter of this
Addendum. Except as specifically set out in this Addendum or in the Area
Representative Agreement as amended by this Addendum, there are no representations,
warranties, undertakings, provisoes, inducements, covenants or agreements whether
direct, indirect, collateral, express or implied made by the Franchisor to the Area
Representative.
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Joint and Several. In this Addendum, any words in the singular will also include the
plural, as the case may be and as the context may require. Any person who signed a
Personal Guarantee in conjunction with the Area Representative entering the Area
Representative Agreement, is jointly and severally liable for all of the Area
Representative’s obligations under this Addendum and the Area Representative
Agreement.

Further Assurances. The Area Representative and the Franchisor will take any and all
actions necessary or appropriate to effectuate the purposes of this Addendum, and sign
any and all documents required or necessary under law or otherwise to effectuate the
provisions of this Addendum.

Authority. Any individual who signs this Addendum in a representative capacity
hereby represents and warrants the he or she is duly authorized to execute this
Addendum.

Binding Effect. This Addendum shall be binding upon and enure to the benefit to each
of the parties and their respective assigns, successors, predecessors, representatives,
agents, attorneys, directors, officers, employees, affiliates and insurers.

Transfer. The Area Representative acknowledges that this Addendum and the terms set
forth herein are personal to the Area Representative and will be void and of no effect
in the event of any transfer by the Area Representative as defined in Section 14.2 of
the Area Representative Agreement.

Acknowledgement. The Area Representative acknowledges that it has received, had
ample time to read, and has read this Addendum, and further acknowledges that it has
had an adequate opportunity to be advised by advisors of its own choosing, including
legal counsel, regarding all pertinent aspects of this Addendum

Law and Jurisdiction. Delaware law shall govern the construction, interpretation and
enforcement of the parties’ obligations and rights pursuant to this Addendum. Any
dispute under this Addendum shall be brought in accordance with the dispute resolution
procedures in Article 19 of the Area Representative Agreement.

[Signature Page Follows]



This Addendum has been signed, sealed and delivered by the parties on «date of area representative
agreement».

Odd Burger Franchise (US) Inc.

Per:

Name: James Mclnnes
Title: President

«Name of Area Representative »

Per:

Name: «First Principal»
Title: «First Principal’s Title»

Per:

Name: «Second Principal»
Title: «Second Principal’s Title»
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EXHIBIT 1
ACKNOWLEDGEMENT RE ODD STOCK INVESTMENT

The undersigned, as a condition of being eligible for a partial waiver of the Area Representative
Fee payable in connection with the purchase of an Odd Burger area representative franchise from
Odd Burger Franchise (US) Inc. (the “Franchisor”), each hereby represent and warrant as follows:

1. I/'we acknowledge and agree that the Franchisor has not made any representations or
warranties to me/us in connection with my/our purchase or potential purchase of Common Shares
in its ultimate parent, Odd Burger Corporation.

2. I/we acknowledge that investing in shares of a public company has inherent risks and that
I/we are purchasing (or will purchase) Common Shares in Odd Burger Corporation after making
our own inquiries into such investment opportunity and independently determining to make such
investment and assume any corresponding risk.

3. I/'we acknowledge and agree that I/we am/are responsible for ensuring that I/we am/are
eligible to purchase Common Shares in Odd Burger Corporation and for satisfying and completing
any applicable requirements for acquiring and maintaining such Common Shares, including
compliance with applicable securities laws.

4. I/'we am/are making the decision to purchase Common Shares of Odd Burger Corporation
independently from my/our decision to purchase an Odd Burger area representative franchise and
my/our decision to purchase Common Shares of Odd Burger Corporation is not made solely to be
eligible for a waiver of a Area Representative Fee in connection with my/our purchase of an Odd
Burger area representative franchise.

5. I/we acknowledge and agree that my/our status as an area representative of the Franchisor
is not tied to or a condition of owning Common Shares in Odd Burger Corporation, and that 1/we
will not receive and special or differential treatment by the Franchisor in connection with my/our
purchase, development and operation of my/our Odd Burger area representative franchise.

6. I/'we acknowledge and agree that the Franchisor will enforce my/our Area Representative
Agreement without regard to my/our status as a shareholder of Odd Burger Corporation.

7. I/'we acknowledge and agree that the expiration, termination or transfer of my/our Area
Representative Agreement (including termination by the Franchisor in accordance with the terms
thereof), will not affect my/our ownership of Common Shares of Odd Burger Corporation, and
that in such case I/we will continue to hold and own such Common Shares and will may only sell,
or dispose of such Common Shares in accordance with applicable laws and rules.

[Signature Page Follows]
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These representations and warranties are given by each of the undersigned as of «date of area

representative agreement».
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«Name of Area Representative »

Name: «First Principal»
Title: «First Principal’s Title»

Per:

Per:

Name: «Second Principal»
Title: «Second Principal’s Title»

«First Principal»

«Second Principal»



SCHEDULE 10 - STATE ADDENDA TO AREA REPRESENTATIVE AGREEMENT
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CALIFORNIA ADDENDUM TO THE AREA REPRESENTATIVE AGREEMENT

No statement, questionnaire, or acknowledgment signed or agreed to by a 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 (ii) 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.

Dated: AREA REPRESENTATIVE:
If an entity:
(Name of Entity)
By:
Dated:

ODD BURGER FRANCHISE (US) INC.:

By:
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WASHINGTON ADDENDUM TO THE AREA REPRESENTATIVE AGREEMENT

Notwithstanding anything to the contrary set forth in the Area Representative Agreement, the following
provisions will supersede and apply:

1. Avrticle 6, Sec 6.1 is amended to add: In light of the franchisor’s lack of operating history and
financial condition, and in lieu of an escrow of the area representative fee, the Securities Division
will require that the Franchisor not collect the area representative fee until the franchisor has
fulfilled its initial preopening obligations to the area representative and the area representative is
open for business.

2. If any of the provisions in the franchise disclosure document or area representative agreement are
inconsistent with the relationship provisions of RCW 19.100.180 or other requirements of the
Washington Franchise Investment Protection Act (the “Act”), the provisions of the Act will prevail
over the inconsistent provisions of the franchise disclosure document and franchise agreement with
regard to any franchise sold in Washington.

3. In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the
time of the arbitration or mediation, or as determined by the arbitrator or mediator at the time of
arbitration or mediation. In addition, if litigation is not precluded by the area representative
agreement, a franchisee may bring an action or proceeding arising out of or in connection with the
sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in
Washington.

4. A release or waiver of rights executed by a Franchisee will not include rights under the Act or any
rule or order thereunder except when executed pursuant to a negotiated settlement after the Area
Representative Agreement is in effect and where the parties are represented by independent
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations
period for claims under the Act, and rights or remedies under the Act such as a right to a jury trial,
may not be enforceable.

5. The state of Washington has a statute, RCW 19.100.180 which may supersede the Area
Representative Agreement in your relationship with the Franchisor including the areas of
termination and renewal of your franchise. There may also be court decisions which may supersede
the Area Representative Agreement in your relationship with the Franchisor including the areas of
termination and renewal of your franchise.

6. In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection
Act, Chapter 19.100 RCW will prevail.

7. Transfer fees are collectable to the extent that they reflect the Franchisor's reasonable estimated or
actual costs in effecting a transfer.

8. Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an
employee, including an employee of a franchisee, unless the employee’s earnings from the party
seeking enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted
annually for inflation). In addition, a noncompetition covenant is void and unenforceable against
an independent contractor of a franchisee under RCW 49.62.030 unless the independent
contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per
year (an amount that will be adjusted annually for inflation). As a result, any provisions contained
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10.

11.

12.

Dated:

Dated:

in the area representative agreement or elsewhere that conflict with these limitations are void and
unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from
(i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring
any employee of the franchisor. As a result, any such provisions contained in the area representative
agreement or elsewhere are void and unenforceable in Washington.

The first sentence of Section 1.5 is stricken and replaced with the following: “The Area
Representative expressly acknowledges that he, she or it is entering into this Agreement after
having made an independent investigation of the Franchisor’s operations and the AR Business.”

The following language is hereby added to the end of Section 16.3: “For the avoidance of doubt, in
the event the Area Representative Agreement is terminated pursuant to this Section 16.3, the
Franchisor will be required to comply with RCW 19.100.180(2)(j).”

The following language is hereby added to the end of Section 20.10: “Notwithstanding the

foregoing, this Section is superseded by the Washington Franchise Investment Protection Act,
RCW 19.100, and the rules adopted thereunder.”

AREA REPRESENTATIVE:

If an entity:

(Name of Entity)

By:

ODD BURGER FRANCHISE (US) INC.:

By:
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EXHIBIT B TO THE FRANCHISE DISCLOSURE DOCUMENT

FORM SUBSCRIPTION AGREEMENT
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ODD BURGER CORPORATION (the “Corporation™)
SUBSCRIPTION AGREEMENT FOR UNITS

INSTRUCTIONS TO COMPLETE THE SUBSCRIPTION AGREEMENT

The following items in this Subscription Agreement must be completed. Please check each applicable box.
All Subscribers

O complete the Subscriber and subscription information in ALL of the applicable the boxes on the following page (the “Face Page”) of
this Subscription Agreement.

O sign the signature block on the Face Page

O review Form 45-106F19 - Listed Issuer Financing Document attached hereto as Schedule “A” and accessible under the Corporation’s
profile at www.sedar.com and at https://oddburger.com/

O complete the Risk Acknowledgement Form attached hereto as Schedule “B”.

If the Subscriber is NOT AN INDIVIDUAL and will beneficially own, directly or indirectly, 5% or more of the Corporation’s voting
securities after the Offering and has not previously filed a Form 4C with the TSX Venture Exchange
O complete Form 4C - Corporate Placee Registration Form attached hereto as Schedule “C”.

INSTRUCTIONS FOR DELIVERY OF COMPLETED SUBSCRIPTION AGREEMENT

A completed and originally executed copy of this Subscription Agreement (with all applicable exhibits completed) must be delivered to the Corporation
no later than 4:30 p.m. (Calgary time) on the day that is two business days before the Closing Date (which is currently anticipated to be January 20,
2023 or such earlier or later dates as the Corporation may determine), together with a certified cheque, bank draft or wire transfer payable to the
Corporation for the Aggregate Subscription Amount of the Units:

ODD BURGER CORPORATION

505 Consortium Court London, ON N6E 2S8

Attention: Corporate Secretary

Phone: 800-286-2145

E-Mail: invest@oddburger.com

There is an offering document related to this Offering that can be accessed under the Corporation’s profile at www.sedar.com
and at https://oddburger.com/. Prospective investors should read this offering document before making an investment decision.




SUBSCRIPTION AGREEMENT FOR UNITS

TO: ODD BURGER CORPORATION (the “Corporation”)

The undersigned (hereinafter referred to as the “Subscriber”) hereby irrevocably subscribes for and agrees to purchase the number of units of the
Corporation (each a “Unit”) set forth below for the aggregate subscription amount set forth below (the “Aggregate Subscription Amount”),
representing a subscription price of $0.25 per Unit upon and subject to the terms and conditions set forth in “Terms and Conditions of Subscription for
Units of Odd Burger Corporation” attached hereto (together with this page and the attached exhibits, the “Subscription Agreement”). Each Unit will
be comprised of one (1) common share in the share capital of the Corporation (an “Offered Share”) and one common share purchase warrant (a
“Warrant”). Each Warrant will entitle the holder thereof to purchase one (1) common share in the share capital of the Corporation (a “Warrant
Share”) at a price of $0.40 per share at any time prior to 4:00 p.m. (Toronto time) on the date that is two (2) years from the date of the issuance of the

Units.

(Full Name of Subscriber — please print)

By: X

Number of Units:

(Authorized Signature)

Aggregate Subscription Amount (CDN$):
(No. of Units x CDN$0.25 per Unit)

(Official Capacity or Title - please print)

(Please print the name of the individual whose signature
appears above if different than the name of the Subscriber
printed above.)

(Subscriber’s Residential Address including Postal Code)

(Telephone Number) (Email Address)

If the Subscriber is signing as agent for a principal (a
“Disclosed Principal”), unless it is deemed to be purchasing as
principal under NI 45-106 (as defined herein), complete the
following and ensure that the applicable Exhibit(s) are
completed on behalf of such principal:

(Name of Principal)

(Principal’s Residential Address including Postal Code)

(Telephone Number) (Email Address)

The Subscriber currently owns, directly or indirectly, the following number of securities (including options, warrants and other

convertible securities) of the Corporation:

The Subscriber is [ or is not [1 an insider of the Corporation as defined in the Securities Act (BC). [Please check applicable box]

The Subscriber is [1 or is not [ a registrant as defined in the Securities Act (BC). [Please check applicable box]

The Subscriber is [1 or is not [1 a Pro Group Member pursuant to the policies of the TSX Venture Exchange. [Please check applicable

box]

Reqgister the Units Exactly as set forth below:

(Name)

(Account reference, if applicable)

(Address)

(Address)

Deliver the Units as set forth below:

(Name)

(Account reference, if applicable)

(Contact Name)

(Address)
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ACCEPTANCE: The Corporation hereby accepts the subscription as set forth above on the terms and conditions contained in this Subscription
Agreement.

20

ODD BURGER CORPORATION .
Subscription No:

By:
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TERMS AND CONDITIONS OF SUBSCRIPTION FOR
UNITS OF ODD BURGER CORPORATION

Terms of the Offering

1. The Subscriber acknowledges (on its own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is
contracting) that this subscription is subject to rejection or allotment by the Corporation in whole or in part at any time prior to the
Closing Time (as defined herein). In the event that the Corporation rejects this Subscription Agreement, any subscription proceeds
advanced will be promptly returned to the Subscriber without interest or deduction.

2. The Subscriber acknowledges (on its own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is
contracting) that the Units subscribed for by it hereunder form part of a larger issuance and sale by the Corporation of a minimum of
4,000,000 Units and a maximum of 20,000,000 Units at a subscription price of $0.25 per Unit for gross proceeds of a minimum of
$1,000,000 and a maximum of $5,000,000 (the “Offering”). The Subscriber acknowledges that the Corporation may pay a finder’s fee
(“Finder’s Fee”) in connection with the issue and sale of any or all of the Units under the Offering. The Finder’s Fee shall consist of a
payment of no more than seven percent (7%) of the gross proceeds of the Offering in relation to Subscribers introduced by any particular
finder, payable in cash and/or convertible securities to acquire up to seven percent (7%) of the securities sold in the Offering.

3. Each Unit is comprised of one (1) Offered Share and one (1) Warrant. Each Warrant will entitle the holder thereof to purchase
one Warrant Share at a price of $0.40 at any time prior to 4:00 p.m. (Toronto time) on the date that is two (2) years from the date of the
issuance of the Units.

4, The terms and conditions which govern the Warrants will be referred to on the certificates representing the Warrants and will,
among other things, include provisions for the appropriate adjustment in the class, number and price of the shares issuable upon exercise
of the Warrants upon the occurrence of certain events, including any subdivision, consolidation or reclassification of the Corporation’s
Common Shares, the payment of stock dividends and the amalgamation, arrangement or reorganization of the Corporation. The issue
of the Warrants will not restrict or prevent the Corporation from obtaining any other financing, or from issuing additional securities or
rights, during the period within which the Warrants may be exercised.

5. Collectively, the Units, the Offered Shares, the Warrants and the Warrant Shares are sometimes referred to herein as the
“Offered Securities”.

Description of Schedules

6. The following are the Schedules attached to and incorporated in this Subscription Agreement by reference and deemed to be a
part hereof:

Schedule “A” - Form 45-106F19 - Lister Issuer Financing Document
Schedule “B” - Risk Acknowledgement Form

Schedule “C” - Form 4C - Corporate Placee Registration Form (if applicable)
Schedule “D” - Contact Information for Canadian Securities Commissions
Schedule “E” - Collection of Personal Information

Representations, Warranties, Acknowledgements and Covenants by the Subscriber

7. The Subscriber (on its own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is contracting)
represents, warrants, acknowledges and covenants, as applicable, to the Corporation and its counsel (and acknowledges that the
Corporation and its counsel, are relying thereon) both at the date hereof and at the Closing Time that:

€)] the Subscriber has been independently advised to consult with the Subscriber’s own legal advisers as to restrictions with respect
to trading in the Offered Securities imposed by applicable securities legislation in the jurisdiction in which the Subscriber
resides or to which the Subscriber is otherwise subject, confirms that no representation (written or oral) has been made to the
Subscriber by or on behalf of the Corporation with respect thereto other than as set forth herein, acknowledges that the
Subscriber is aware of the characteristics of the Offered Securities, the risks relating to an investment therein;
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other than the Form 45-106F19 - Listed Issuer Financing Document accessible under the Corporation’s profile at
www.sedar.com and at https://oddburger.com/, the Subscriber has not received nor been provided with, nor has the Subscriber
requested, nor does the Subscriber have any need to receive, any offering memorandum, any prospectus, sales or advertising
literature, or any other similar document (other than, if any, an annual report, annual information form, interim report,
information circular, take-over bid circular, issuer bid circular, prospectus, or other continuous disclosure document, the content
of which, if applicable, is prescribed by applicable securities law and that, in each case, has been filed, if applicable, with
applicable securities commissions) describing, or purporting to describe, the business and affairs of the Corporation which has
been prepared for delivery to, and review by, prospective purchasers in order to assist such prospective purchasers in making
an investment decision in respect of the Units; and

the Subscriber has not become aware of and the purchase of the Units is not made through or as a result of any general
solicitation or any advertisement in printed media of general and regular paid circulation (or other printed public media), radio,
television or telecommunications or other form of advertisement (including electronic display such as the Internet) with respect
to the distribution of the Units; and

the Subscriber is, or is deemed to be, purchasing the Units as principal for the Subscriber’s own account, not for the benefit of
any other person, for investment only and not with a view to the resale or distribution of all or any of the Offered Securities,
the Subscriber certifies that it is resident in the jurisdiction set out as the “Subscriber's Residential Address” on the face page
hereof, and if the Subscriber is acting as agent or trustee for a principal/beneficial purchaser, such principal/beneficial purchaser
is purchasing as principal for its own account, not for the benefit of any other person, for investment only and not with a view
to resale or distribution, and is resident in the jurisdiction set forth in this Subscription Agreement as the “Principal’s Residential
Address” of the principal/beneficial purchaser; and

the Subscriber acknowledges that:

(M no securities commission or similar regulatory authority has reviewed or passed on the merits of the Offered Securities;
and
(i) there is no government or other insurance covering the Offered Securities; and

(iii) there are risks associated with the purchase of the Units; and

(iv) the Corporation has advised the Subscriber that the Corporation is relying on an exemption from the requirements to
provide the Subscriber with a prospectus and to sell securities through a person or company registered to sell securities
under the Securities Act (British Columbia) and other applicable securities laws and, as a consequence of acquiring
Units pursuant to this exemption, certain protections, rights and remedies provided by the Securities Act (British
Columbia) and other applicable securities laws, including statutory rights of rescission or damages, will not be
available to the Subscriber; and

the Subscriber has not received from the Corporation any financial assistance of any kind, directly or indirectly, in connection
with its purchase of the Units hereunder; and

the Subscriber has not and will not enter into any voting trust or similar agreement that has the effect of directing the manner
in which the votes attached to the Offered Securities purchased pursuant to this Subscription Agreement may be voted following
the Closing Date (as defined herein); and

the Subscriber is aware that the Offered Securities and the Common Shares have not been and will not be registered under the
1933 Act or the securities laws of any state of the United States and that these securities may not be offered or sold, directly or
indirectly, in the United States without registration under the 1933 Act and applicable state securities laws or in compliance
with an exemption from the registration requirements of the 1933 Act and the applicable laws of all applicable states and the
Subscriber acknowledges that the Corporation has no present intention of filing a registration statement under the 1933 Act or
applicable state securities laws with respect to the re-sale of the Offered Securities; and

the Subscriber undertakes and agrees that it will not offer or sell the Offered Securities in the United States unless such securities
are registered under the 1933 Act and the securities laws of all applicable states of the United States or an exemption from such
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registration requirements is available, and further that the Subscriber will not resell the Offered Securities, except in accordance
with the provisions of applicable securities legislation, regulations, rules, policies and orders and stock exchange rules; and

if the Subscriber is a corporation, partnership, unincorporated association or other entity, the Subscriber has the legal capacity
and competence to enter into and be bound by this Subscription Agreement and to perform all of its obligations hereunder, and
if the Subscriber is a body corporate, the Subscriber is duly incorporated or created and validly subsisting under the laws of the
jurisdiction of its incorporation, and further certifies that all necessary approvals of directors, shareholders, partners or
otherwise have been given and obtained; and

if the Subscriber is an individual, the Subscriber is of the full age of majority in the jurisdiction in which this Subscription
Agreement is executed and is legally competent to execute this Subscription Agreement and take all action pursuant hereto;
and

this Subscription Agreement has been duly and validly authorized, executed and delivered by and constitutes a legal, valid,
binding and enforceable obligation of the Subscriber; and

the Subscriber acknowledges that this Subscription Agreement is not enforceable by the Subscriber until the Subscription
Agreement has been accepted by the Corporation; and

in the case of a subscription by the Subscriber for Units acting as agent for a principal/beneficial purchaser, the Subscriber is
duly authorized to execute and deliver this Subscription Agreement and all other necessary documentation in connection with
such subscription on behalf of such principal/beneficial purchaser and this Subscription Agreement has been duly authorized,
executed and delivered by or on behalf of, and constitutes a legal, valid and binding agreement of, such principal/beneficial
purchaser and the Subscriber acknowledges that the Corporation is required by law to disclose to certain regulatory authorities
the identity of each principal/beneficial purchaser for whom the Subscriber may be acting; and

the Subscriber, or each principal/beneficial purchaser for whom it is acting, has such knowledge in financial and business
affairs as to be capable of evaluating the merits and risks of its investment and the Subscriber, or, each principal/beneficial
purchaser for whom it is acting, is able to bear the economic risk of loss of its entire investment; and

the Subscriber has relied solely upon this Subscription Agreement and publicly available information relating to the Corporation
and, other than as stated herein, not upon any verbal or written representation as to fact or otherwise made by or on behalf of
the Corporation and agrees and acknowledges that the Corporation's counsel is acting solely as counsel to the Corporation and
not as counsel to the Subscriber; and

the Subscriber understands and acknowledges that the Units are being offered for sale only on a “private placement” basis and
that the sale and delivery of the Units is conditional upon such sale being exempt from the requirements as to the filing of a
prospectus or delivery of an offering memorandum or upon the issuance of such orders, consents or approvals as may be
required to permit such sale without the requirement of filing a prospectus or delivering an offering memorandum; and

if required by applicable securities legislation, regulations, rules, policies or orders or by any securities commission, stock
exchange or other regulatory authority, the Subscriber will execute, deliver, file and otherwise assist the Corporation in filing,
such reports, undertakings and other documents with respect to the issue of the Units as may be required; and

the Subscriber will not resell the Offered Securities except in accordance with the provisions of: (i) applicable securities
legislation; and (ii) stock exchange rules, if applicable, in the future; and

the entering into of this Subscription Agreement and the transactions contemplated hereby will not result in a violation of any
of the terms or provisions of any law applicable to the Subscriber, or if the Subscriber is not a natural person, any of the
Subscriber's constating documents, or any agreement to which the Subscriber is a party or by which the Subscriber is bound;
and

none of the funds that the Subscriber is using to purchase the Units represent proceeds of crime for the purposes of the Proceeds
of Crime (Money Laundering) and Terrorist Financing Act (Canada) (the “PCMLTFA”) and the Subscriber acknowledges
that the Corporation may in the future be required by law to disclose the Subscriber’s name and other information relating to
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this Subscription Agreement and the Subscriber’s subscription hereunder, on a confidential basis, pursuant to the PCMLTFA,
and to the best of the Subscriber’s knowledge:

(M the Aggregate Subscription Amount to be provided by the Subscriber:

(A) has not been or will not be derived from or related to any activity that is deemed criminal under the law of Canada,
the United States of America, or any other jurisdiction; or

(B) is not being tendered on behalf of a person or entity who has not been identified to the Subscriber; and

(i) the Subscriber shall promptly notify the Corporation if the Subscriber discovers that any of such representations ceases
to be true, and to provide the Corporation with appropriate information in connection therewith; and

none of the funds the Subscriber is using to purchase the Units are, to the knowledge of the Subscriber, proceeds obtained or
derived, directly or indirectly, as a result of illegal activities; and

the Subscriber understands and acknowledges that the Units are being purchased pursuant to exemptions from the prospectus
requirements contained in applicable securities legislation and, as a result:

(M the Subscriber is restricted from using most of the civil remedies available under applicable securities legislation; and

(i) the Subscriber may not receive information that would otherwise be required to be provided to the Subscriber under
applicable securities legislation; and

(iii) the Corporation is relieved from certain obligations that would otherwise apply under applicable securities legislation;
and

the Subscriber acknowledges that it has been encouraged to and should obtain independent legal, income tax and investment
advice with respect to its subscription for the Units, including, but not limited to, the applicable resale restrictions, and
accordingly, has been independently advised, or has waived such independent advice, as to the meanings of all terms contained
herein relevant to the Subscriber for purposes of giving representations, warranties and covenants under this Subscription
Agreement; and

except for its knowledge regarding its subscription for the Units hereunder, the Subscriber has no knowledge of a “material
fact” or a “material change” (as those terms are defined in the Securities Act (British Columbia) and which generally means a
fact or change which would reasonably be expected to have a significant effect on the market price of the Corporation’s
Common Shares) in the affairs of the Corporation that has not been generally disclosed; and

the Subscriber confirms that neither the Corporation nor any of its directors, employees, officers, affiliates, advisors, agents or
underwriters, have made any representations (written or oral) to the Subscriber:

Q) regarding the future value of the Units;

(i) that any person will resell or repurchase the Units; or

(iii) that any person will refund the purchase price of the Units other than as provided in this Subscription Agreement; and
the Subscriber acknowledges and agrees that upon acceptance by the Corporation of this Subscription Agreement and
satisfaction of any closing conditions, the Aggregate Subscription Amount is immediately releasable to the Corporation and
that no part of such proceeds will be held in escrow; and

the Subscriber acknowledges that the Corporation may complete additional financings in the future in order to develop the

proposed business of the Corporation and to fund its ongoing development; that there is no assurance that such financings will
be available and, if available, on reasonable terms; any such future financings may have a dilutive effect on current
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securityholders, including the Subscriber; that if such future financings are not available, the Corporation may be unable to
fund its ongoing development and the lack of capital resources may result in the failure of its business venture; and

(cc) the Subscriber is not a “control person” of the Corporation, as that term is defined in the Securities Act (British Columbia), will
not become a “control person” of the Corporation by purchasing the number of Units subscribed for under this Subscription
Agreement, and does not intend to act jointly or in concert with any other person to form a control group in respect of the
Corporation; and

(dd) the Subscriber acknowledges and agrees that no authorization, consent, order, approval or notice of any federal, provincial,
territorial, municipal or foreign regulatory body or official must be obtained or given, and no waiting period must expire, in
order that this Subscription Agreement and the transactions contemplated herein can be consummated by the Subscriber; and

(ee) the Subscriber does not act jointly or in concert with any other person for the purposes of the acquisition of the Units; and

(ff) the delivery of this Subscription Agreement, the acceptance hereof by the Corporation and the issuance of the Units to the
Subscriber complies or will comply with all applicable laws of the Subscriber’s jurisdiction of residence and domicile and will
not cause the Corporation or any of its officers or directors to become subject to or require any disclosure, prospectus or other
reporting requirement; and

(99) the Subscriber acknowledges that the Subscriber or the Corporation may be required to provide the applicable securities
regulatory authorities with a list setting forth the identities of the beneficial purchasers of the Units and notwithstanding that
the Subscriber may be purchasing the Units as agent for a principal, it will provide, on request of the Corporation or its counsel,
particulars as to the identity of such principal as may be required by the Corporation (in order to comply with the foregoing).

Closing

8. The Subscriber agrees to deliver to the Corporation, not later than 4:30 p.m. (Calgary time) on the day that is two business days
before the Closing Date: (a) this duly completed and executed Subscription Agreement; (b) a certified cheque, bank draft or wire transfer
payable to the Corporation for the Aggregate Subscription Amount of the Units subscribed for under this Subscription Agreement or
payment of the same amount in such other manner as is acceptable to the Corporation; (c) if the Subscriber is not an individual and
beneficially owns, directly or indirectly, 5% or more of the Corporation’s voting securities after the Offering and the Subscriber
has not previously filed a Form 4C with the TSX Venture Exchange, a fully executed and completed copy of Form 4C - Corporate
Placee Registration Form attached hereto as Schedule C.

9. The sale of the Units pursuant to this Subscription Agreement will be completed at the offices of DLA Piper (Canada) LLP,
the Corporation’s counsel, in Calgary, Alberta at 10:00 a.m. (Toronto time) or such other time as the Corporation may determine (the
“Closing Time”) on January 20, 2023 or such other earlier or later date or dates as the Corporation may determine (each, a “Closing
Date”). At the Closing Time, the certified cheque or bank draft payable to the Corporation in payment of the Aggregate Subscription
Amount delivered as set forth in section 8 will be tendered to the Corporation against delivery by the Corporation of the certificates
representing the Units.

10. The Corporation shall be entitled to rely on delivery of a facsimile copy or electronic copy of executed subscriptions, and
acceptance by the Corporation of such facsimile or electronic copy of subscriptions shall be legally effective to create a valid and binding
agreement between the Subscriber and the Corporation in accordance with the terms hereof. Notwithstanding the foregoing, upon the
request of the Corporation, the Subscriber shall deliver originally executed copies of the documents listed in section 8 hereof to the
Corporation within two business days of such request. In addition, this Subscription Agreement may be executed in counterparts, each
of which shall be deemed to be an original and all of which shall constitute one and the same document.

General

11. The Subscriber agrees that the representations, warranties and covenants of the Subscriber herein will be true and correct both
as of the execution of this Subscription Agreement and as of the Closing Time as if made at that time and will survive the completion
of the issuance of the Units and the closing of the transactions contemplated hereby. The representations, warranties and covenants of
the Subscriber herein are made with the intent that they be relied upon by the Corporation and its counsel in determining the Subscriber’s
eligibility to purchase the Units and the Subscriber hereby agrees to indemnify and hold harmless the Corporation and its respective
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directors, officers, employees, advisors, affiliates, shareholders, partners and agents from and against any and all loss, liability, claim,
damage and expense whatsoever including, but not limited to, any fees, costs and expenses whatsoever reasonably incurred in
investigating, preparing or defending against any litigation, administrative proceeding or investigation commenced or threatened or any
claim whatsoever arising out of or based upon any representation or warranty of the Subscriber contained herein or in any document
furnished by the Subscriber to the Corporation in connection herewith being untrue in any material respect or any breach or failure by
the Subscriber to comply with any covenant or agreement made by the Subscriber herein or in any document furnished by the Subscriber
to the Corporation in connection herewith. The Subscriber undertakes to immediately notify the Corporation c/o DLA Piper (Canada)
LLP, 10" Floor, Livingston Place, 250 - 2" Street S.W., Calgary, Alberta T2P 0C1, Attn: Trevor Wong-Chor (Email: trevor.wong-
chor@dlapiper.com) of any change in any statement or other information relating to the Subscriber set forth herein which takes place
prior to the Closing Time. The Subscriber represents and warrants that it has the authority to provide the consents and acknowledgements
set out in this paragraph on behalf of all beneficial purchasers.

12. The Subscriber, if an individual, acknowledges that this Subscription Agreement and the Exhibits hereto require the Subscriber
to provide certain personal information to the Corporation and its counsel. Such information is being collected by the Corporation and
its counsel for the purposes of completing the Offering described herein, which includes, without limitation, determining the Subscriber’s
eligibility to purchase the Units under applicable securities legislation, preparing and registering certificates representing the Offered
Securities to be issued to the Subscriber and completing filings required by any stock exchange, securities commission or securities
regulatory authority or taxation authorities. Certain securities commissions have been granted the authority to indirectly collect this
personal information pursuant to securities legislation and this personal information is also being collected for the purpose of
administration and enforcement of securities legislation. In Ontario, the Administrative Assistant to the Director of Corporate Finance,
Suite 1903, Box 55, 20 Queen Street West, Toronto, Ontario M5H 3S8, Telephone (416) 593-8086, Facsimile: (416) 593-8252 is the
public official who can answer questions about the indirect collection of personal information. The Subscriber agrees that the
Subscriber’s personal information may be disclosed by the Corporation or its counsel to: (a) stock exchanges, securities commissions
or securities regulatory authorities; (b) the Corporation’s registrar and transfer agent; (c) taxation authorities; and (d) any of the other
parties involved in the Offering, including legal counsel, and may be included in record books in connection with the Offering. By
executing this Subscription Agreement, the Subscriber is deemed to be authorizing and consenting to the foregoing collection (including
the indirect collection of personal information), use and disclosure of the Subscriber’s personal information as set forth above. The
Subscriber also consents to the filing of copies or originals of any of the Subscriber’s documents described in this Subscription
Agreement as may be required to be filed with any stock exchange, securities commission or securities regulatory authority in connection
with the transactions contemplated hereby.

13. The Subscriber hereby irrevocably authorizes and appoints the Corporation as an attorney of the Subscriber with the following
powers: (a) to act as the Subscriber’s representative at the closing of the Offering and to execute in the Subscriber’s name and on the
Subscriber’s behalf all closing receipts and documents required; (b) to complete or correct any errors, revisions or omissions in any form
or document provided by the Subscriber, including this Subscription Agreement and the Exhibits; (c) to receive on the Subscriber’s
behalf certificates representing the Offered Securities purchased under this Subscription Agreement; and (d) to approve any opinions,
certificates or other documents addressed to the Subscriber. The foregoing power of attorney is irrevocable, is coupled with an interest
and has been given for valuable consideration, the receipt and adequacy of which are acknowledged. Such power of attorney and other
rights and privileges granted under this section 13 will survive any legal or mental incapacity, dissolution, bankruptcy or death of the
Subscriber and extends to the heirs, executors, administrators, other legal representatives and successors, transferees and assigns of the
Subscriber (as the case may be). Any person dealing with the Corporation may conclusively presume and rely upon the fact that any
document, instrument or agreement executed by an attorney acting pursuant to this section 13 or any action taken by an attorney acting
pursuant to this section 13, is authorized and binding on the Subscriber, without further inquiry. The Subscriber agrees (on its own
behalf and, if applicable, on behalf of each principal/beneficial purchaser on whose behalf it is contracting) to be bound by any
representations or actions properly made or taken by such attorney and waives any and all defences that may be available to contest,
negate or disaffirm any action of such attorney taken under the foregoing power of attorney.

14. The obligations of the parties hereunder are subject to the acceptance of the terms of the Offering by the TSX Venture Exchange
Inc and all other required regulatory approvals.

15. The Subscriber acknowledges and agrees that all costs incurred by the Subscriber (including any fees and disbursements of any
special counsel retained by the Subscriber) relating to the sale of the Units to the Subscriber shall be borne by the Subscriber.
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16. The contract arising out of this Subscription Agreement and all documents relating thereto shall be governed by and construed
in accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable therein. The parties
irrevocably attorn to the exclusive jurisdiction of the courts of the Province of British Columbia. Time shall be of the essence hereof.

17. This Subscription Agreement represents the entire agreement of the parties hereto relating to the subject matter hereof and there
are no representations, warranties, covenants or other agreements relating to the subject matter hereof except as stated or referred to
herein.

18. The terms and provisions of this Subscription Agreement shall be binding upon and enure to the benefit of the Subscriber and
the Corporation and their respective heirs, executors, administrators, successors and assigns; provided that, except for the assignment
by a Subscriber who is acting as nominee or agent to the beneficial owner and as otherwise herein provided, this Subscription Agreement
shall not be assignable by any party without prior written consent of the other parties.

19. Except as otherwise provided herein, the parties may waive, modify, change, discharge or terminate this Subscription
Agreement only by a written instrument signed by each party against whom the waiver, change, discharge or termination is sought.

20. The invalidity, illegality or unenforceability of any provision of this Subscription Agreement shall not affect the validity,
legality or enforceability of any other provision hereof.

21. The Subscriber, on its own behalf and, if applicable, on behalf of others for whom it is contracting hereunder, agrees that this
subscription is made for valuable consideration and may not be withdrawn, cancelled, terminated or revoked by the Subscriber, on its
own behalf and, if applicable, on behalf of others for whom it is contracting hereunder.

22. In this Subscription Agreement (including exhibits), references to “$” are to Canadian dollars.

23. The headings used in this Subscription Agreement have been inserted for convenience of reference only and shall not affect
the meaning or interpretation of this Subscription Agreement or any provision hereof.

24. Words importing the singular number shall include the plural and vice versa and words importing the masculine, feminine or
neuter genders shall include the other genders.

25. The parties hereto acknowledge and confirm that they have requested that this Subscription Agreement as well as all notices
and other documents contemplated hereby be drawn up in the English language. Les parties aux présentes reconnaissent et confirment
qu'elles on convenu que la présente convention de souscription ainsi que tous les avis et documents qui s'y rattachent soient rédigés dans
la langue anglaise uniquement.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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SCHEDULE “A”
FORM 45-106F19 - LISTED ISSUER FINANCING DOCUMENT




Amended Offering Document under the Listed Issuer Financing Exemption December 22, 2022
(Amending the Offering Document under the Listed Issuer Financing Exemption dated December 20, 2022)

ODD BURGER CORPORATION (the "Company" or “Odd Burger’)

PART 1: SUMMARY OF OFFERING

What are we offering?
Securities offered:

Description of Offered Securities:

Offering Price per security:

Minimum/maximum offering:

Payment Terms:

Proposed closing date:

Selling agent:

The exchange and quotation system, if

any, on which the securities are listed,
traded or quoted

The closing price of the issuer’s
securities on the most recent trading
day before the date hereof:

Up to 20,000,000 Units (the “Units”).

Each Unit will consist of one common share of the Company
and one common share purchase warrant (each whole
warrant, a "Warrant”). Each Warrant shall entitle the holder to
purchase one common share of the Company at a price of
CAD$0.40 at any time on or before 24 months after the
Closing Date.

$0.25 per Unit.

Minimum of 4,000,000 Units ($1,000,000) and a maximum of
20,000,000 Units ($5,000,000).

Bank draft or certified cheque on closing.

On or about January 20, 2023 (the “Closing Date”).

No

The common shares are listed on the TSX Venture Exchange
(the “TSXV”) under the trading symbol “ODD”, on the OTCQB
under the trading symbol ODDAF, and the Frankfurt Stock
Exchange under IA9.

On December 19, 2022, the closing price of the Company’s
common shares on the TSXV was $0.33.

No securities regulatory authority or regulator has assessed the merits of these securities or
reviewed this document. Any representation to the contrary is an offence. This offering may not
be suitable for you and you should only invest in it if you are willing to risk the loss of your entire
investment. In making this investment decision, you should seek the advice of a registered dealer.

Odd Burger Corporation is conducting a listed issuer financing under section 5A.2 of National
Instrument 45-106 Prospectus Exemptions. In connection with this offering, the issuer represents

the following is true:

o The issuer has active operations and its principal asset is not cash, cash equivalents or its

exchange listing.

o The issuer has filed all periodic and timely disclosure documents that it is required to have

filed.



¢ The total dollar amount of this offering, in combination with the dollar amount of all other
offerings made under the listed issuer financing exemption in the 12 months immediately
before the date of this offering document, will not exceed $5,000,000.

e The issuer will not close this offering unless the issuer reasonably believes it has raised
sufficient funds to meet its business objectives and liquidity requirements for a period of
12 months following the distribution.

o The issuer will not allocate the available funds from this offering to an acquisition that is a
significant acquisition or restructuring transaction under securities law or to any other
transaction for which the issuer seeks security holder approval.”

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This offering document contains “forward-looking information” within the meaning of applicable
Canadian and United States securities laws, which is based upon the Company’s current internal
expectations, estimates, projections, assumptions and beliefs. The forward-looking information included in
this offering document are made only as of the date of this offering document. Such forward-looking
statements and forward-looking information include, but are not limited to, statements concerning future
exploration plans at the Company’s mineral properties, including exploration timelines and anticipated
costs; completion of the offering, the Company’s expectations with respect to the use of proceeds and the
use of the available funds following completion of the offering; raising the minimum or maximum
proceeds of the offering; and completion of the offering and the date of such completion.
Forward-looking statements or forward-looking information relate to future events and future performance
and include statements regarding the expectations and beliefs of management based on information
currently available to the Company. Such forward-looking statements and forward-looking information
often, but not always, can be identified by the use of words such as “plans”, “expects”, “potential”, “is
expected”, “anticipated”, ‘“is targeted”, “budget’, “scheduled”, “estimates”, “forecasts”, “intends”,
“anticipates”, or “believes” or the negatives thereof or variations of such words and phrases or statements
that certain actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be
achieved.

Forward-looking statements or forward-looking information are subject to a variety of risks and
uncertainties which could cause actual events or results to differ materially from those reflected in the
forward-looking statements or forward-looking information, including, without limitation, risks and
uncertainties relating to: general business and economic conditions; regulatory approval for the offering;
completion of the offering; changes in commodity prices; the supply and demand for, deliveries of, and
the level and volatility of the price of nickel and other metals; changes in project parameters as
exploration plans continue to be refined; costs of exploration including labour and equipment
costs; risks and uncertainties related to the ability to obtain or maintain necessary licenses,
permits or surface rights; changes in credit market conditions and conditions in financial markets
generally; the ability to procure equipment and operating supplies in sufficient quantities and on a timely
basis; the availability of qualified employees and contractors; the impact of value of Canadian dollar and
U.S. dollar, foreign exchange rates on costs and financial results; market competition; exploration
results not being consistent with the Company's expectations; changes in taxation rates or
policies; technical difficulties in connection with mining activities; changes in environmental regulation;
environmental compliance issues; other risks of the mining industry; and risks related to the effects of
COVID-19. Should one or more of these risks and uncertainties materialize, or should underlying
assumptions prove incorrect, actual results may vary materially from those described in forward-
looking statements or forward-looking information. Although the Company has attempted to identify
important factors that could cause actual results to differ materially, there may be other factors
that could cause results not to be as anticipated, estimated or intended. For more information on
the Company and the risks and challenges of its business, investors should review the Company’s annual
filings that are available at www.sedar.com. The Company provides no assurance that forward-looking
statements or forward-looking information will prove to be accurate, as actual results and future events
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could differ materially from those anticipated in such statements and information. Accordingly, readers
should not place undue reliance on forward-looking statements and forward-looking information.
Any forward-looking statement speaks only as of the date on which it is made and, except as may
be required by applicable securities laws, the Company disclaims any intent or obligation to update any
forward-looking information, whether as a result of new information, changing circumstances, or
otherwise.

PART 2: SUMMARY DESCRIPTION OF BUSINESS

What is Our Business?
The following is a brief summary of the business the issuer carries on or intends to carry on.

Odd Burger is a chain of company-owned and franchised vegan fast-food restaurants as well as a food
technology company that manufactures and distributes a line of plant-based protein and dairy alternatives
to foodservice channels under the brand Preposterous Foods. Odd Burger restaurants operate as smart
kitchens, which use state-of-the art cooking technology and automation solutions to deliver a delicious
food experience to customers craving healthier and more sustainable fast food. With small store footprints
optimized for delivery and takeout, advanced cooking technology, competitive pricing, a vertically
integrated supply chain along with healthier ingredients, Odd Burger is revolutionizing the fast-food
industry by creating guilt-free fast food.

Odd Burger currently has locations in Brampton (ON), Calgary (AB), Hamilton (ON), London (ON),
Toronto (ON), Vaughn (ON), Waterloo (ON), Whitby (ON), and Windsor (ON).

Recent Developments
The following is a brief summary of key recent developments involving or affecting the issuer.

On December 10t, 2022, the Company opened their first western Canada location in Calgary, Alberta.
The Calgary Odd Burger is the first location set to open outside of Ontario and marks an important
milestone for the company as it looks to expand its footprint across Canada and beyond.

On October 5, 2022, the Company launched its franchising operations in the United States and intends to
begin offering and selling franchises in 25 U.S. States, including: Alabama, Alaska, Arizona, Arkansas,
Colorado, Delaware, District of Columbia, Idaho, lowa, Kansas, Massachusetts, Mississippi, Missouri,
Montana, Nevada, New Hampshire, New Jersey, New Mexico, Ohio, Oklahoma, Oregon, Pennsylvania,
Tennessee, Vermont, West Virginia, and Wyoming. Offers and sales in Florida, Indiana, Kentucky,
Michigan, Nebraska, South Dakota, Texas, Utah, and Wisconsin is expected to launch once the required
filings are complete in each respective State.

A progress summary of previously announced Canadian locations is as follows:

Location Status Projected Opening
Edmonton, AB Offer to lease submitted for | TBD
location, awaiting landlord
acceptance.
Oakuville, ON Location  Secured. Drafting | Spring 2023
Permits.
Ottawa, ON Offer to lease submitted for | TBD
location, awaiting landlord




acceptance.
Oshawa, ON Drafting Permits. Spring 2023
Nanaimo, BC Prospecting Locations. TBD
Regina, SK Offer to lease submitted for | TBD
location, awaiting landlord
acceptance.
Surrey / Burnaby, BC Prospecting Locations. TBD
Toronto, Broadview, ON Landlord work complete, | Spring 2023

construction to resume after
inspections passed.

Vancouver, BC Offer to lease submitted for | TBD
location, awaiting landlord
acceptance.

Victoria, BC Location  Secured. Drafting | Summer 2023
Permits.

On August 17, 2022, the Company launched their newly developed mobile application for both Apple and
Android based mobile devices. The mobile app provides customers with a loyalty program whereby
customers can receive points when they place orders on the app and then customers are able to redeem
those points for Odd Burger food or credits towards future purchases. The mobile app was downloaded
by nearly 1000 new users in the first 48 hours.

On July 6, 2022, the Company announced it had secured land in London, ON for the development of a
new 50,000 sq. ft. food manufacturing facility. The 5.5 acre parcel of land was purchased from the City of
London and approved by City Council on July 5, 2022. The new facility, when completed, is expected to
be operated by Odd Burger's food technology and manufacturing subsidiary, Preposterous Foods Inc.,
and is anticipated to produce the Company's line of innovative plant-based proteins and dairy-free
sauces. The facility should take between one to two years to build once permits are approved.

In March, 2022 Odd Burger signed an Area Representative Agreement with Sai-Ganesh Enterprises to
bring 36 additional locations to Alberta and British Columbia over the next 7 years. In June, 2022 Odd
Burger signed a second Area Representative Agreement for Ontario with Starke Corporation that will
bring 40 new locations to the province over 8 years. In total, Odd Burger has 92 locations operational or
under Area Representative Agreements in Canada, making it one of the fastest growing vegan restaurant
chains in the country.

Material Facts

There are no material facts about the securities being distributed that have not been disclosed in
this offering document or in any other document filed by the Company in the 12 months preceding the
date of this offering document.

The most recent financial statements of the Company included a going-concern note. Management is
aware, in making its going concern assessment, of recurring losses and on-going negative cash flow that
may cast significant doubt on the Company’s ability to continue as a going concern. The Offering is
intended to permit the Company to continue to expand its operations, with the goal of generating a
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sustainable positive cash flow and is not expected to affect the decision to include a going concern note

in the next annual financial statements of the Company.

What are the business objectives that we expect to accomplish using the available funds?

Our business objectives for the next 12 months are:

Timeline Objective

Q12023

Setup U.S. supply chain.

Establish U.S. operations team
Complete franchise registration in key U.S. states
Develop U.S. marketing plan.

Increase food production capacity at current facility.

Q2 2023

Establish European Union (E.U.) operations team

Develop legal and corporate structure for E.U.

Establish suppliers and develop products with co-packers for E.U.
Begin construction on first U.S. location.

Q3 2023 Launch first U.S. Location

Expand Canadian presence into Quebec.
Acquire additional manufacturing capacity.

Q4 2023 Launch first E.U Location

Begin process of expansion into other territories (Middle East,
Asia, South America, Etc.)
e Launch 20t location in Canada.

PART 3: USE OF AVAILABLE FUNDS

What will our available funds be upon the closing of the offering?

Available Funds

The net proceeds of the offering and the funds which will be available to us after this offering are as

follows:
A. Amount to be raised by this offering
B. Selling commissions and fees
C. Estimated offering costs
(including legal, accounting, audit, etc.)
D. Net Proceeds: D = A-(B+C)
E. Working capital as at most recent month end (deficiency)
F. Additional sources of funding
G. Total available funds: G = D+E+F

How will we use the available funds?
We will use the available funds as follows:

Description of intended use of available funds listed in

Assuming Assuming
min. offering max. offering
$ 1,000,000 $ 5,000,000
$ 35,000 $ 311,500
$ 35,000 $ 50,000
$ 930,000 $ 4,638,500
$ (885,000) $ (885,000)
$ 400,000 $ -
$ 445,000 $ 3,753,500

Assuming Assuming




order of priority

min. offering

max. offering

Complete land acquisition for Canadian franchises
Establish a US presence and create a US operational team
Initiate international expansion into Europe

Expand current production capacity

Working Capital

Total

$ 172,000 $ 572,000
$ 150,000 $ 400,000
$ 100,000 $ 450,000
$ 23,000 $ 250,000
$ - $ 2,081,500
$ 445,000 $ 3,753,500

We intend to spend the net proceeds as stated. We will reallocate funds only for sound business reasons.

How have we used the other funds we have raised in the past 12 months?

Financing Date

Amount of
Financing

Use of Proceeds

Use to Date

Variances

October 11, 2022

$343,000

General working capital purposes

$343,000

nil

June 9, 2022

$100,000

Sales and marketing of new
franchise locations, upgrading
manufacturing facilities,
completing existing corporate
restaurant construction projects
and general working capital
purposes.

$100,000

nil

May 10, 2022

$329,000

Sales and marketing of new
franchise locations, upgrading
manufacturing facilities,
completing existing corporate
restaurant construction projects
and general working capital
purposes.

$329,000

nil

March 31, 2022

$500,000

Sales and marketing of new
franchise locations, upgrading
manufacturing facilities,
completing existing corporate
restaurant construction projects
and general working capital
purposes.

$500,000

nil

PART 4: FEES AND COMMISSIONS

Who are the dealers or finders that we have engaged in connection with this offering, if any, and
what are their fees?

1. The name of the dealer, finder, or other person;

N/A

2. A description of each type of compensation and the estimated amount to be paid for each type;




The Offering is non-brokered but the Company may pay a commission of 7% to brokers who
bring in subscribers.

3. If a commission is being paid, the percentage that the commission will represent of the gross
proceeds of the offering (assuming both the minimum and maximum offering);

7% of the proceeds brought in by each broker.

4, Details of any broker's warrants or agent’s option (including number of securities under the
warrants or option, exercise price and expiry date);

N/A

5. If any portion of the compensation will be paid in securities, details of the securities (including
number, type and, if options or warrants, the exercise price and expiry date).

N/A
Do the Agent(s) have a conflict of interest?

To the knowledge of the Company, it is not a “related issuer” or “connected issuer” of or to the Agents, as
such terms are defined in National Instrument 33-105 — Underwriting Conflicts.

PART 5: PURCHASER'S RIGHTS

Rights of Action in the Event of a Misrepresentation
If there is a misrepresentation in this offering document, you have a right:
(a) to rescind your purchase of these securities with the Company, or

(b) to damages against the Company and may, in certain jurisdictions, have a
statutory right to damages from other persons.

These rights are available to you whether or not you relied on the misrepresentation. However,
there are various circumstances that limit your rights. In particular, your rights might be limited if
you knew of the misrepresentation when you purchased the securities.

If you intend to rely on the rights described in paragraph (a) or (b) above, you must do so within
strict time limitations.

You should refer to any applicable provisions of the securities legislation of your province or
territory for the particulars of these rights or consult with a legal adviser.

PART 6: ADDITIONAL INFORMATION

Where can you find more information about us?

A security holder can access the issuer’s continuous disclosure at www.sedar.com and our website at
https://oddburger.com/.




PART 7: DATE AND CERTIFICATE

Dated December 22, 2022.
This offering document, together with any document filed under Canadian securities legislation

on or after December 22, 2021, contains disclosure of all material facts about the securities being
distributed and does not contain a misrepresentation.

(signed) “James Mclnnes” (signed) “Ted Sehl”

James Mclnnes, Chief Executive Officer Ted Sehl, Chief Financial Officer
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SCHEDULE “B”
RISK ACKNOWLEDGEMENT FORM

Instructions: This form must be completed by the Subscriber and delivered with the Subscription Agreement for to which it is attached.
The Subscriber must initial each of the following boxes below, and in doing so they are representing to the Corporation that they have
read and understand the corresponding risks.

Yes (Initial) No

1. Risk Acknowledgement

Risk of Loss — Do you understand that this is a risky investment and that you may lose
all the money you pay for this investment?

Liquidity Risk — Do you understand that you may never be able to sell this investment?

Lack of Information — Do you understand that you may receive little ongoing
information about the issuer and/or this investment?

No Income — Do you understand that you may not earn any income, such as dividends
or interest, on this investment?

No Prospectus — Do you understand that this investment is being carried out pursuant
to a prospectus exemption, and accordingly you will not receive a prospectus in
connection with the investment?

2. No Approval and No Advice

No Approval — Do you understand that this investment has not been reviewed or
approved in any way by a securities regulatory authority?

No Advice — Do you understand that you will not receive advice about whether this
investment is suitable for you to purchase, and the information you receive about the
securities will be limited to the offering document prepared in accordance with Section
5A of National Instrument 45-106?

3. Limited Legal Rights

Limited Legal Rights — Do you understand that you will not have the same rights as
if you purchased under a prospectus or through a stock exchange?

If you want to know more, you may need to seek professional legal advice.

4. Purchaser’s Understanding of this Investment

Investment Risks — Have you read this form and do you understand the risks of making
this investment?

Offering Document — Before you invest, you should read the offering document
carefully. The offering document contains important information regarding this
investment, and if you have not read or do not understand the information contained in
the offering document, you should not invest.




12

CANADA, UNITED STATES AND OFFSHORE

The offering document may be accessed on the Corporation’s SEDAR profile at
www.sedar.com and its website at www.oddburger.com.

Have you read and do you understand the information in the offering document?

5. Purchaser’s Acknowledgement

First and Last Name

Date


http://www.sedar.com/
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SCHEDULE “C”

IS)
Tsx venture
EXCHANGE

FORM 4C
CORPORATE PLACEE REGISTRATION FORM

This Form will remain on file with the Exchange and must be completed if required under section 4(b) of Part Il of
Form 4B. The corporation, trust, portfolio manager or other entity (the “Placee”) need only file it on one time basis, and it
will be referenced for all subsequent Private Placements in which it participates. If any of the information provided in this
Form changes, the Placee must notify the Exchange prior to participating in further placements with Exchange listed Issuers.
If as a result of the Private Placement, the Placee becomes an Insider of the Issuer, Insiders of the Placee are reminded that
they must file a Personal Information Form (2A) or, if applicable, Declarations, with the Exchange.

1. Placee Information:

@) Name:

(b) Complete Address:

(c) Jurisdiction of Incorporation or Creation:

2. @) Is the Placee purchasing securities as a portfolio manager: (Yes/No)?

(b) Is the Placee carrying on business as a portfolio manager outside of Canada:

(Yes/No)?
3. If the answer to 2(b) above was “Yes”, the undersigned certifies that:

@) it is purchasing securities of an Issuer on behalf of managed accounts for which it is making the
investment decision to purchase the securities and has full discretion to purchase or sell securities for such
accounts without requiring the client’s express consent to a transaction;

(b) it carries on the business of managing the investment portfolios of clients through discretionary authority
granted by those clients (a “portfolio manager” business) in [jurisdiction], and it
is permitted by law to carry on a portfolio manager business in that jurisdiction;

(c) it was not created solely or primarily for the purpose of purchasing securities of the Issuer;

(d) the total asset value of the investment portfolios it manages on behalf of clients is not less than
$20,000,000; and

(e) it has no reasonable grounds to believe, that any of the directors, senior officers and other insiders of the

Issuer, and the persons that carry on investor relations activities for the Issuer has a beneficial interest in
any of the managed accounts for which it is purchasing.

4. If the answer to 2(a). above was “No”, please provide the names and addresses of Control Persons of the Placee:
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Name * City Province or State Country

* |f the Control Person is not an individual, provide the name of the individual that makes the investment
decisions on behalf of the Control Person.

5. Acknowledgement - Personal Information and Securities Laws

@) “Personal Information” means any information about an identifiable individual, and includes information
contained in sections 1, 2 and 4, as applicable, of this Form.

The undersigned hereby acknowledges and agrees that it has obtained the express written consent of each individual
to:

Q) the disclosure of Personal Information by the undersigned to the Exchange (as defined in Appendix
6B) pursuant to this Form; and

(i) the collection, use and disclosure of Personal Information by the Exchange for the purposes
described in Appendix 6B or as otherwise identified by the Exchange, from time to time.

(b) The undersigned acknowledges that it is bound by the provisions of applicable Securities Law, including
provisions concerning the filing of insider reports and reports of acquisitions.

Dated and certified (if applicable), acknowledged and agreed, at on

(Name of Purchaser - please print)

(Authorized Signature)

(Official Capacity - please print)

(Please print name of individual whose signature
appears above)

THIS ISNOT A PUBLIC DOCUMENT
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SCHEDULE “D™"
CONTACT INFORMATION FOR CANADIAN SECURITIES COMMISSIONS

Alberta Securities Commission Government of Nunavut

Suite 600, 250 — 5th Street SW Department of Justice

Calgary, Alberta T2P OR4 Legal Registries Division

Telephone: (403) 297-6454 P.O. Box 1000, Station 570

Toll free in Canada: 1-877-355-0585 1st Floor, Brown Building

Facsimile: (403) 297-2082 Iqaluit, Nunavut X0A OHO

Telephone: (867) 975-6590

British Columbia Securities Commission Facsimile: (867) 975-6594

P.O. Box 10142, Pacific Centre

701 West Georgia Street Ontario Securities Commission
Vancouver, British Columbia V7Y 1L2 20 Queen Street West, 22" Floor
Inquiries: (604) 899-6854 Toronto, Ontario M5H 3S8

Toll free in Canada: 1-800-373-6393 Telephone: (416) 593- 8314
Facsimile: (604) 899-6581 Toll free in Canada: 1-877-785-1555
Email: inquiries@bcsc.bc.ca Facsimile: (416) 593-8122

Email: exemptmarketfilings@osc.gov.on.ca
Public official contact regarding indirect collection of
information: Inquiries Officer

The Manitoba Securities Commission
500 — 400 St. Mary Avenue
Winnipeg, Manitoba R3C 4K5

Telephone: (204) 945-2548 Prince Edward Island Securities Office
Toll free in Manitoba 1-800-655-5244 95 Rochford Street, 4th Floor Shaw Building
Facsimile: (204) 945-0330 P.O. Box 2000

Charlottetown, Prince Edward Island C1A 7N8
Telephone: (902) 368-4569
Facsimile: (902) 368-5283

Financial and Consumer Services Commission
(New Brunswick)
85 Charlotte Street, Suite 300

Saint John, New Brunswick E2L 2J2 Autorité des marchés financiers

Telephone: (506) 658-3060 800, Square Victoria, 22e étage

Toll free in Canada: 1-866-933-2222 C.P. 246, Tour de la Bourse

Facsimile: (506) 658-3059 Montréal, Québec H4Z 1G3

Email: info@fcnb.ca Telephone: (514) 395-0337 or 1-877-525-0337

Facsimile: (514) 873-6155 (For filing purposes only)
Facsimile: (514) 864-6381 (For privacy requests only)
Email: financementdessocietes@lautorite.qc.ca (For
corporate finance issuers);
fonds_dinvestissement@Ilautorite.qc.ca (For investment
fund issuers)

Government of Newfoundland and Labrador
Financial Services Regulation Division

P.O. Box 8700

Confederation Building

2nd Floor, West Block

Prince Philip Drive

St. John's, Newfoundland and Labrador A1B 4J6 Financial and Consumer Affairs Authority of
Attention: Director of Securities Saskatchewan

Telephone: (709) 729-4189 Suite 601 - 1919 Saskatchewan Drive

Facsimile: (709) 729-6187 Regina, Saskatchewan S4P 4H2

Telephone: (306) 787-5879

Government of the Northwest Territories Facsimile: (306) 787-5899

Office of the Superintendent of Securities

P.O. Box 1320 Government of Yukon

Yellowknife, Northwest Territories X1A 2L9 Department of Community Services
Attention: Deputy Superintendent, Legal & Enforcement Law Centre, 3rd Floor

Telephone: (867) 920-8984 2130 Second Avenue

Facsimile: (867) 873-0243 Whitehorse, Yukon Y1A 5H6

Telephone: (867) 667-5314

Nova Scotia Securities Commission Facsimile: (867) 393-6251

Suite 400, 5251 Duke Street
Duke Tower, P.O. Box 458
Halifax, Nova Scotia B3J 2P8
Telephone: (902) 424-7768
Facsimile: (902) 424-4625
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SCHEDULE “E”
COLLECTION OF PERSONAL INFORMATION

This Subscription Agreement and the schedules hereto require the Subscriber to provide certain personal information (respecting the
Subscriber and, if applicable, the beneficial purchaser for whom the Subscriber is contracting) to the Corporation. Personal information
includes "personal information™ as that term is defined under applicable privacy legislation, including without limitation, the Personal
Information Protection and Electronic Documents Act (Canada) and any other applicable similar replacement or supplemental provincial
or federal legislation or laws and, if applicable, the rules and policies of the TSXV in effect from time to time. Such information is being
collected for the purposes of completing the Offering, which includes, without limitation, determining the eligibility of the Subscriber
or, if applicable, the beneficial purchaser for whom the Subscriber is contracting, to purchase Units under applicable Securities Laws,
preparing and registering certificates representing the Units to be issued hereunder and completing filings required under applicable
Securities Laws or by any stock exchange, the Investment Industry Regulatory Organization of Canada and/or securities regulatory
authorities.

In addition, such personal information may be used or disclosed by the Corporation for the purpose of administering the Corporation's
relationship with the Subscriber or, if applicable, the beneficial purchaser for whom the Subscriber is contracting. For example, such
personal information may be used by the Corporation to communicate with the Subscriber or, if applicable, the beneficial purchaser for
whom the Subscriber is contracting (such as by providing annual or quarterly reports), to prepare tax filings and forms or to comply
with its obligations under taxation, securities and other laws (such as maintaining a list of holders of shares).

In connection with the foregoing, the personal information of the Subscriber or, if applicable, the beneficial purchaser for whom the
Subscriber is contracting, may be disclosed by the Corporation to: (i) any stock exchanges or securities regulatory or taxation authorities;
(ii) the Corporation's registrar and transfer agent; and (iii) any of the other parties involved in the Offering, including legal counsel, and
may be included in record books prepared in respect of the Offering.

By executing this Subscription Agreement, the Subscriber (on its own behalf and, if applicable, on behalf of the beneficial purchaser for
whom the Subscriber is contracting) hereby consents to the collection, use and disclosure of such personal information. The Subscriber
(on its own behalf and, if applicable, on behalf of the beneficial purchaser for whom the Subscriber is contracting) also consents to the
filing of copies or originals of any of the documents provided to the Corporation by or on behalf of the Subscriber with any stock
exchange or securities regulatory authority in relation to the transactions contemplated by this Subscription Agreement.

The Subscriber acknowledges that the Subscriber's personal information and the personal information of any Disclosed Principal may
be delivered to the Canadian securities commissions under the authority granted to them under securities legislation for the purposes of
administration and enforcement of the securities legislation of the applicable Canadian province or territory. The public official of such
Canadian province or territory who can answer questions about such indirect collection of personal information is set forth on Schedule
"D" to this Subscription Agreement.

The Subscriber also acknowledges and consents to the collection, use and disclosure of the Subscriber's personal information by the
TSXV and its affiliates, authorized agents, subsidiaries and divisions, including the TSXV for the following purposes: (i) to conduct
background checks, (ii) to verify personal information that has been provided about each individual, (iii) to provide disclosure to market
participants as to the security holdings of directors, officers, other insiders and promoters of the Corporation or its associates or affiliates,
(iv) to conduct enforcement proceedings, and (v) to perform other investigations as required by and to ensure compliance with all
applicable rules,

policies, rulings and regulations of the TSXV, Securities Laws and other legal and regulatory requirements governing the conduct and
protection of the public markets in Canada. As part of this process, the Subscriber further acknowledges that the TSXV also collects
additional personal information from other sources, including but not limited to, securities regulatory authorities in Canada or elsewhere,
investigative, law enforcement or self-regulatory organizations, regulations services providers and each of their subsidiaries, affiliates,
regulators and authorized Underwriters, to ensure that the purposes set out above can be accomplished. The personal information
collected by the TSXV may also be disclosed: (i) to the aforementioned agencies and organizations or as otherwise permitted or required
by law and may be used for the purposes described above for their own investigations, and (ii) on the TSXV's website or through printed
materials published by or pursuant to the directions of the TSXV. The TSXV may from time to time use third parties to process
information and/or provide other administrative services and may share information with such third party services providers.
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THESE FINANCIAL STATEMENTS ARE PREPARED WITH-
OUT AN AUDIT. PROSPECTIVE FRANCHISEES OR
SELLERS OF FRANCHISES SHOULD BE ADVISED THAT
NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED
THESE FIGURES OR EXPRESSED HIS OR HER OPINION
WITH REGARD TO THEIR CONTENT OR FORM.



Interim Financial Statements

Odd Burger Franchise (US) Inc
Jan 1, 2023 to Jun 30, 2023

Prepared on

August 8, 2023



Profit and Loss

Total
INCOME
Total Income
GROSS PROFIT 0.00
EXPENSES
5555 Legal & accounting services 23,408.50
General business expenses
5002 Bank fees & service charges 27.00
Regulatory Costs 145.00
Total General business expenses 172.00
Total Expenses 23,580.50
NET OPERATING INCOME -23,580.50

NET INCOME

$ -23,580.50




Balance Sheet

Total
ASSETS
Current Assets
Bank Accounts
1055 RBC-02722-4003018 8,572.86
Total Bank Accounts 8,572.86
Total Current Assets 8,572.86
TOTAL ASSETS $8,572.86
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable
2100 Accounts Payable (A/P) 20,727.00
Total Accounts Payable 20,727.00
Other Current Liabilities
2200 Accrued Liabilities 0.00
2665 Due to From Odd Burger Franchise Inc 0.00
2670 Due to from Odd Burger Ltd 200.00
Total Other Current Liabilities 200.00
Total Current Liabilities 20,927.00
Total Liabilities 20,927.00
Equity
Owner investments
3100 Equity 60,000.00
Total Owner investments 60,000.00
Retained Earnings -48,773.64
Net Income -23,580.50
Total Equity -12,354.14
TOTAL LIABILITIES AND EQUITY $8,572.86




Financial statements of

Odd Burger Franchise (US) Inc.
December 31, 2022

(expressed in US dollars)



MNP

Independent Auditor’s Report

To the Board of Directors and Stockholder of Odd Burger Franchise (US) Inc.:

Opinion

We have audited the accompanying financial statements of Odd Burger Franchise (US) Inc. (the “Company”), which
comprise the balance sheet as of December 31, 2022, and the related statements of loss and comprehensive loss,
changes in stockholder’s deficit, and cash flows for the period from April 7, 2022 to December 31, 2022 then ended,
and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of Odd Burger Franchise (US) Inc. as of December 31, 2022, and the results of its operations and its cash flows for
the period from April 7, 2022 to December 31, 2022 then ended in accordance with accounting principles generally
accepted in the United States of America.

Basis for Opinion

We conducted our audit 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 Odd Burger Franchise (US) Inc. and
to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our audit.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Material Uncertainty Related to Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. As discussed in Note 2 to the financial statements, the Company has a net loss of $48,774 and has a
working capital deficiency of $38,774 that raise substantial doubt about its ability to continue as a going concern.
Management's plans in regard to these matters are also described in Note 2. The financial statements do not include
any adjustments that might result from the outcome of this uncertainty. Our opinion has not been modified with
respect to that matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for 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 Odd Burger Franchise (US) Inc.’s ability to continue
as a going concern within one year after the date that the financial statements are available to be issued.

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 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:

e Exercise professional judgment and maintain professional skepticism throughout the audit.

MNP LLP
1 Adelaide Street East, Suite 1900, Toronto ON, M5C 2V9 1.877.251.2922 T: 416.596.1711 F: 416.596.7894



e 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.

e 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
Odd Burger Franchise (US) Inc.’s internal control. Accordingly, no such opinion is expressed.

e 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.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Odd Burger Franchise (US) 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.

Toronto, Ontario Chartered Professional Accountant
May 4, 2023 Licensed Public Accountant

1 Adelaide Street East, Suite 1900, Toronto, Ontario, M5C 2V9 MNP
1.877.251.2922 T:416.596.1711 F: 416.596.7894 MNP.ca



Odd Burger Franchise (US) Inc.
Balance Sheet

as at December 31, 2022

(expressed in US dollars)

Note 2022
$
Assets
Current assets
Cash 133
Total assets 133
Liabilities
Current liabilities
Accounts payable and accrued liabilities 19,516
Due to related parties 4 19,391
Total liabilities 38,907
Stockholder’s deficit
Capital stock 3 -
Additional paid-in capital 10,000
Accumulated deficit (48,774)
(38,774)
Total liabilities and stockholder’s deficit 133

The accompanying notes are an integral part of the financial statements.
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Odd Burger Franchise (US) Inc.

Statement of Loss and Comprehensive Loss

For the period of April 7, 2022 to December 31, 2022
(expressed in US dollars)

Period from April 7, 2022 to
December 31, 2022

$
Revenue -
Expenses
Professional fees 48,707
Bank charges 67
Operating loss (48,774)
Net loss and comprehensive loss for the period (48,774)

The accompanying notes are an integral part of the financial statements.



Odd Burger Franchise (US) Inc.
Statement of Cash Flows

For the period of April 7, 2022 to December 31, 2022

(expressed in US dollars)

Period from April 7,
2022 to December

31, 2022
$
Cash provided by (used in)
Operating activities
Net loss for the period (48,774)
Changes in non-cash working capital items
Accounts payable and accrued liabilities 19,516
(29,258)
Financing activities
Issuance of capital stock 10,000
Advances from related parties 19,391
29,391
Net change in cash 133
Cash, beginning of period -
Cash, end of period 133

The accompanying notes are an integral part of the financial statements.



Odd Burger Franchise (US) Inc.

Notes to Financial Statements

For the period of April 7, 2022 to December 31, 2022
(expressed in US dollars)

1. Incorporation and Operation

Odd Burger Franchise (US) Inc. (the “"Company”) was incorporated under the laws of
the State of Delaware on April 7, 2022. The Company enters franchise agreements
with franchisees of Odd Burger locations in the United States of America. Odd Burger
Franchise (US) Inc. is a wholly owned subsidiary of Odd Burger Ltd., an Ontario
corporation, which is a wholly owned subsidiary of Odd Burger Corporation, a British
Columbia corporation.

2. Summary of significant accounting policies
Basis of accounting

The Company prepares its financial statements under the accrual basis of accounting,
in conformity with accounting principles generally accepted in the United States of
America ("US GAAP”). The accounting policies set below have been applied to the
period presented in these financial statements.

The financial statements have been prepared on the historical cost basis except for
certain financial instruments that are measured at fair value, as explained in the
accounting policies below. Historical cost is generally based on the fair value of the
consideration given in exchange for assets.

The Company'’s financial statements as at and for the period ended from April 7, 2022
to December 31, 2022 (the “period”), were authorized for issuance by the Board of
Directors on May 4, 2023.

Functional and presentation currency

The financial statements are presented in US dollars, which is the Company’s functional
currency.

Going concern

These financial statements have been prepared on a going concern basis which
contemplates the realization of assets and the payment of liabilities in the ordinary
course of business. Future operations are dependent on the Company being able to
raise capital through share issuance or alternative financing and continued support
from the Company’s parent (Note 5); the generation of profitability from operations
and the ability to discharge obligations as they come due. Should the Company be
unable to continue as a going concern, it may be unable to realize the carrying value
of its assets and to meet its liabilities as they become due. The Company had a net
loss of $48,774 for the period of April 7, 2022 to December 31, 2022 and working
capital deficiency of $38,774 at December 31, 2022 that raise substantial doubt about
its ability to continue as a going concern.



Odd Burger Franchise (US) Inc.

Notes to Financial Statements

For the period of April 7, 2022 to December 31, 2022
(expressed in US dollars)

2.

Summary of significant accounting policies (continued)
Use of estimates

The preparation of financial statements in conformity with US GAAP requires
management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and the disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenue and expenses during
the period.

The accounting estimates that require management’s significant judgment include the
valuation of deferred income tax assets and liabilities. Actual results could differ
materially from these estimates.

Revenue recognition

The Company accounts for revenue in accordance with the provisions of ASC Topic
606, Revenue from Contracts with Customers (ASC 606). The Company earns
franchise fees for pre-opening support and for licensing franchise rights over the term
of the respective franchise agreement. Revenue from franchise fees will be recognized
over the term of the respective franchise agreements.

The Company earns royalty and marketing fees based on sales volume of the
respective franchisees which will be recognized in the period earned.

Income taxes

Income taxes are computed in accordance with the provisions of Accounting Standards
Codification (“ASC"”) Topic 740, which requires, among other things, a liability
approach to calculating deferred income taxes. The Company recognizes deferred tax
liabilities and assets for the expected future tax consequences of events that have
been recognized in its financial statements or tax returns.

Under this method, deferred tax liabilities and assets are determined based on the
difference between the financial statement carrying amounts and tax bases of assets
and liabilities using enacted tax rates in effect in the years in which the differences are
expected to reverse. The Company is required to make certain estimates and
judgments about the application of tax law, the expected resolution of uncertain tax
positions and other matters. In the event that uncertain tax positions are resolved for
amounts different than the Company’s estimates, or the related statutes of
limitations expire without the assessment of additional income taxes, the Company
will be required to adjust the amounts of the related assets and liabilities in the period
in which such events occur. Such adjustments may have a material impact on the
Company’s income tax provision and results of operations.

The Company recognizes the financial statement benefit of a tax position only after
determining that the relevant tax authority would more likely than not sustain the



Odd Burger Franchise (US) Inc.

Notes to Financial Statements

For the period of April 7, 2022 to December 31, 2022
(expressed in US dollars)

2.

Summary of significant accounting policies (continued)
Income taxes (continued)

position following an audit. For tax positions meeting the more-likely- than- not
threshold, the amount recognized in the financial statements is the largest benefit that
has a greater than 50% likelihood of being realized upon ultimate settlement with the
relevant tax authority. The Company recognizes interest accrued on uncertain tax
positions as well as interest received from favorable tax settlements within interest
expense. The Company recognizes penalties accrued on unrecognized tax benefits
within general and administrative expenses. As of December 31, 2022, the Company
had no uncertain tax positions.

Accounts payable and accrued liabilities

Accounts payable and accrued liabilities are obligations to pay for goods or services
that have been acquired in the ordinary course of business from suppliers. Accounts
payable and accrued liabilities are classified as current liabilities if payment is due
within one year or less.

Financial assets and liabilities

A financial asset or liability is recognized if the Company becomes a party to the
contractual provisions of the asset or liability. A financial asset or liability is recognized
initially (at trade date) at its fair value plus, in the case of a financial asset or liability
not at fair value through profit or loss, transaction costs that are directly attributable
to the acquisition or issue of the instrument. Financial assets and liabilities carried at
fair value through profit or loss are initially recognized at fair value and transaction
costs are expensed in the statement of income and comprehensive income.

After initial recognition, financial assets are measured at their fair values except
for those which are measured at amortized cost. After initial recognition, financial
liabilities are measured at amortized cost except for financial liabilities at fair value
through profit or loss which are measured at fair value.

The Company classifies its financial assets and liabilities according to their
characteristics, and management’s choices and intentions related thereto for the
purposes of ongoing measurement.

Classification choices for financial assets include:

e Fair value through profit or loss - measured at fair value with changes in fair value
recorded in the statement of income; and

e Amortized cost - measured at amortized cost with gains and losses recognized in
net earnings in the period that the asset is no longer recognized or impaired.
Classification choices for financial liabilities include:



Odd Burger Franchise (US) Inc.
Notes to Financial Statements
For the period of April 7, 2022 to December 31, 2022

(expressed in US dollars)

2.

Summary of significant accounting policies (continued)
Financial assets and liabilities (continued)

e Fair value through profit or loss - measured at fair value with changes in fair value
recorded in the statement of income and comprehensive income; and

e Amortized cost - measured at amortized cost with gains and losses recognized in
the statement of income and comprehensive income in the period that the liability
is no longer recognized.

Financial assets are derecognized if the Company’s contractual rights to the cash flows
from the financial assets expire, or if the Company transfers the financial asset to
another party without retaining control or substantially all risks and rewards of the
asset. Financial liabilities are derecognized if the Company’s obligations specified in
the contract expire or are discharged or cancelled.

Fair value of financial instruments

ASC Topic 820 defines fair value, establishes a framework for measuring fair
value, and expands disclosures about fair value measurements. Included in the ASC
Topic 820 framework is a three level valuation inputs hierarchy with Level 1 being
inputs and transactions that can be effectively fully observed by market participants
spanning to Level 3 where estimates are unobservable by market participants
outside of the Company and must be estimated using assumptions developed by
the Company. The Company discloses the lowest level input significant to each
category of asset or liability valued within the scope of ASC Topic 820 and the valuation
method as exchange, income or use. The Company uses inputs which are as
observable as possible and the methods most applicable to the specific situation.

The carrying amounts of cash and accounts payable and accrued liabilities approximate
fair value because of their short-term nature.

Capital stock

The Company’s authorized share capital consists of 1,000 common shares with a par
value of $0.0001 per share.

Issued capital stock

On September 23, 2022, the Company issued 100 common shares for cash
consideration of $10,000, for which a nominal value of $0.01 was assigned to capital
stock and the remaining amount was recorded as additional paid in capital.

10



Odd Burger Franchise (US) Inc.

Notes to Financial Statements

For the period of April 7, 2022 to December 31, 2022
(expressed in US dollars)

4.

Related party transactions

0Odd Burger Franchise Inc. a Canadian affiliate incurred legal expenses on behalf of the
Company, for $19,190 that were subsequently paid off by the Company December 31,
2022.

Odd Burger Ltd., the parent company, had advanced the Company $200 during the
period. This amount bears no interest and is expected to be paid back subsequent to
December 31, 2022.

Subsequent event

On February 9, 2023, the parent of the Company, Odd Burger Limited, transferred
$50,000 to Odd Burger Franchise (US) Inc. in consideration for 500 common shares
of the Company.

11



THESE FINANCIAL STATEMENTS ARE PREPARED WITH-
OUT AN AUDIT. PROSPECTIVE FRANCHISEES OR
SELLERS OF FRANCHISES SHOULD BE ADVISED THAT
NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED
THESE FIGURES OR EXPRESSED HIS OR HER OPINION
WITH REGARD TO THEIR CONTENT OR FORM.



Odd Burger Franchise (US) Inc.
Opening Balance Sheet
As at September 23, 2022

(Unaudited)
Assets
Current
Cash $10,000
Liabilities
Current
Accounts payable and accrued S -
$10,000
Shareholder’s Equity
Share Capital (note 4) $10,000
$10,000

The accompanying notes are an integral part of the financial statements

66576640;2



Odd Burger Franchise (US) Inc.
Notes to the Unaudited Financial Statements
As at September 23, 2022

1.

Incorporation and Operation

Odd Burger Franchise (US) Inc. was incorporated under the laws of the State of Delaware on April 7, 2022.
The Company enters franchise agreements with franchisees of Odd Burger locations in the United States
of America. Odd Burger Franchise (US) Inc. is a wholly owned subsidiary of Odd Burger Ltd., an Ontario
corporation, which is a wholly owned subsidiary of Odd Burger Corporation, a British Columbia
corporation.

Accounting Standards

These first financial statements are prepared under US Generally Accepted Accounting Standards (US
GAAP).

Significant Accounting Policies
Revenue Recognition

The Company will earn franchise fees for pre-opening support and for licensing franchise rights over the
term of the respective franchise agreement. Revenue from franchise fees will be recognized over the term
of the respective franchise agreements.

The Company will earn royalty and marketing fees based on sales volume of the respective franchisees
which will be recognized in the period earned.

Share Capital
Issued and Outstanding 10,000 common shares, voting $10,000

On September 23, 2022 the Company issued 10,000 common shares for cash consideration of $10,000.

66576640;2
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STATE ADMINISTRATORS




STATE ADMINISTRATORS

California

Department of Financial Protection and Innovation

320 West 4th Street Suite 750
Los Angeles, CA 90013

Commissioner of Business Oversight
2101 Arena Boulevard

Sacramento, CA 95834
1-866-275-2677

Connecticut

Connecticut Banking Commissioner
Department of Banking

Securities & Business Investments Division
260 Constitution Plaza

Hartford, CT 06103

Florida

Division of Consumer Services
Attn: Business Opportunities
2005 Apalachee Parkway
Tallahassee, FL 32399

Hawaii

Franchise & Securities Division
State Department of Commerce
P.O. Box 40

Honolulu, HI 96813

Hlinois

Office of the Attorney General
Franchise Bureau

500 South Second Street
Springfield, IL 62706

Indiana

Indiana Secretary of State

Indiana Securities Division

Franchise Section

302 W. Washington Street Room E-111
Indianapolis, IN 46204

Kentucky
Office of the Attorney General

Consumer Protection Division
Attn: Business Opportunity
1024 Capital Center Drive
Frankfort, KY 40601

Maine

Department of Professional and Financial
Regulations

Bureau of Banking

Securities Division

121 Statehouse Station

Augusta, ME 04333

Maryland
Office of the Attorney General

Securities Division
200 St. Paul Place
Baltimore, MD 21202

Michigan

Michigan Department of the Attorney General
Consumer Protection Division

Antitrust and Franchise Unit

670 Law Building

PO Box 30213

Lansing, MI 48909

Minnesota

Minnesota Department of Commerce
Securities Division

85 7th Place East, Suite 280

St. Paul, MN 55101

Nebraska

Nebraska Department of Banking and Finance
Commerce Court

1230 O Street, Suite 400, Lincoln, NE 68509

New York

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21st Floor
New York, NY 10005
212-416-8222

North Carolina

Secretary of State

Securities Division

300 North Salisbury Street, Suite 100
Raleigh, NC 27603

North Dakota

Office of Securities Commissioner
600 East Boulevard, 5th Floor
Department 414

Bismarck, ND 58505



LIST OF STATE ADMINISTRATORS (CONTINUED)

Rhode Island

Department of Business Registration
Division of Securities

233 Richmond Street Suite 232
Providence, RI1 02903

South Carolina

Office of the Secretary of State
1205 Pendleton Street

Edgar Brown Building, Suite 525
Columbia, SC 29201

South Dakota
Franchise Office
Division of Securities
910 E. Sioux Avenue
Pierre, SD 57501

Texas

Office of the Secretary of State
Statutory Document Section
1019 Brazos Street

Austin, TX 78701

Utah

Utah Department of Commerce
Division of Consumer Protection
160 East Three Hundred South
PO Box 146704

Salt Lake City, UT 84114

Virginia

State Corporation Commission

Division of Securities and Retail Franchising
1300 E. Main Street, 9th Floor

Richmond, VA 23219

Washington
Department of Financial Institutions

Securities Division
PO Box 9033
Olympia, WA 98507

Wisconsin

Franchise Office

Wisconsin Securities Commission
PO Box 1768

Madison, WI 53701
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AGENTS FOR SERVICE OF PROCESS




AGENTS FOR SERVICE OF PROCESS

California

Commissioner of Business Oversight
Department of Financial Protection and
Innovation

320 West 4th Street Suite 750

Los Angeles, CA 90013

Commissioner of Business Oversight
2101 Arena Boulevard

Sacramento, CA 95834
1-866-275-2677

Connecticut

Banking Commissioner

Department of Banking

Securities and Business Investment Division
260 Constitution Plaza

Hartford, CT 06103

Hawaii

Director of Department of Commerce and
Consumer Affairs

335 Merchant Street, Suite 203

Honolulu, HI 96813

Ilinois

Illinois Attorney General
500 South Second Street
Springfield, IL 62706

Maryland
Maryland Securities Commissioner

200 St. Paul Place
Baltimore, MD 21202

Michigan

Michigan Department of Commerce
Corporation and Securities Bureau
6546 Mercantile Way

Lansing, MI 48910

Minnesota

Commissioner of Commerce of Minnesota
Department of Commerce

85 7th Place East, Suite 280

St. Paul, MN 55101

New York

Secretary of State of the State of New York
99 Washington Avenue

Albany, NY 12231

North Dakota

North Dakota Securities Department

600 East Boulevard Avenue, State Capitol
Fifth Floor, Dept 414

Bismarck, ND 58505

Phone 701-328-4712

Rhode Island

Director of Department of Business
Regulation

233 Richmond Street, Suite 232
Providence, Rl 02903

South Dakota

Director, Division of Securities
Department of Commerce and Regulation
445 East Capitol Avenue

Pierre, SD 57501

Virginia

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

Washington
Securities Administrator

Washington Department of Financial
Institutions

150 Israel Road SW

Tumwater, WA 98501

Wisconsin

Wisconsin Commissioner of Securities
345 W Washington Avenue

Madison, W1 53703
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STATE EFFECTIVE DATES PAGE

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

This 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
Hawalii
Illinois
Indiana
Maryland
Michigan
Minnesota
New York
North Dakota
Rhode Island
South Dakota
Virginia
Washington
Wisconsin

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.



EXHIBIT G TO FRANCHISE DISCLOSURE DOCUMENT

RECEIPTS



RECEIPT

This disclosure document summarizes certain provisions of the area representative agreement and other
information in plain language. Read this disclosure document and all agreements carefully.

If Odd Burger Franchise (US) Inc. offers you an area representative franchise, it must provide this disclosure
document to you 14 calendar-days before you sign a binding agreement with, or make a payment to, the
franchisor or an affiliate in connection with the proposed area representative franchise sale.

New York and Rhode Island require that we give you this disclosure document at the earlier of the first
personal meeting or 10 business days before the execution of the area representative or other agreement or
the payment of any consideration that relates to the area representative franchise relationship. Michigan
requires that we give you this disclosure document at least 10 business days before the execution of any
binding area representative or other agreement or the payment of any consideration, whichever occurs first.

If Odd Burger Franchise (US) 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, DC 20580 and the state agency
listed on Exhibit D.

The franchisor is Odd Burger Franchise (US) Inc., located at 505 Consortium Court, London, ON N6E
2S8. Its telephone number is 1-800- 286-2145.

Issuance date: August 2, 2023

The name, principal business address and telephone number of each area representative franchise seller
offering the area representative franchise is:

I received a disclosure document dated August 2, 2023 that included the following Exhibits: Exhibit A:
Area Representative Agreement and Related; Exhibit B: Form Subscription Agreement; Exhibit C:
Financial Statements; Exhibit D: State Administrators; Exhibit E: Agents for Service of Process; Exhibit F:
State Effective Date Page; Exhibit G: Receipts.

PROSPECTIVE AREA REPRESENTATIVE:

If a corporation or other business entity If an individual:
(Name of Entity) (Signature)
By:
(Print Name)
Its
(Title)
(Signature)
(Print Name) (Print Name)

You should return one copy of the signed receipt either: by signing, dating, and mailing it to Sherrie
Abrantes at 505 Consortium Court, London, ON NG6E 2S8 or by e-mailing a copy of the signed and dated
receipt to franchise@oddburger.com. You may keep the second copy for your records.




RECEIPT

This disclosure document summarizes certain provisions of the area representative agreement and other
information in plain language. Read this disclosure document and all agreements carefully.

If Odd Burger Franchise (US) Inc. offers you an area representative franchise, it must provide this disclosure
document to you 14 calendar-days before you sign a binding agreement with, or make a payment to, the
franchisor or an affiliate in connection with the proposed area representative franchise sale.

New York and Rhode Island require that we give you this disclosure document at the earlier of the first
personal meeting or 10 business days before the execution of the area representative or other agreement or
the payment of any consideration that relates to the area representative franchise relationship. Michigan
requires that we give you this disclosure document at least 10 business days before the execution of any
binding area representative or other agreement or the payment of any consideration, whichever occurs first.

If Odd Burger Franchise (US) 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, DC 20580 and the state agency
listed on Exhibit D.

The franchisor is Odd Burger Franchise (US) Inc., located at 505 Consortium Court, London, ON N6E
2S8. Its telephone number is 1-800- 286-2145.

Issuance date: August 2, 2023

The name, principal business address and telephone number of each area representative franchise seller
offering the area representative franchise is:

I received a disclosure document dated August 2, 2023 that included the following Exhibits: Exhibit A:
Area Representative Agreement and Related; Exhibit B: Form Subscription Agreement; Exhibit C:
Financial Statements; Exhibit D: State Administrators; Exhibit E: Agents for Service of Process; Exhibit F:
State Effective Date Page; Exhibit G: Receipts.

PROSPECTIVE AREA REPRESENTATIVE:

If a corporation or other business entity If an individual:
(Name of Entity) (Signature)
By:
(Print Name)
Its
(Title)
(Signature)
(Print Name) (Print Name)

PLEASE KEEP THIS COPY FOR YOUR RECORDS.




	1. The Subscriber acknowledges (on its own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is contracting) that this subscription is subject to rejection or allotment by the Corporation in whole or in part at any tim...
	2. The Subscriber acknowledges (on its own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is contracting) that the Units subscribed for by it hereunder form part of a larger issuance and sale by the Corporation of a...
	3. Each Unit is comprised of one (1) Offered Share and one (1) Warrant. Each Warrant will entitle the holder thereof to purchase one Warrant Share at a price of $0.40 at any time prior to 4:00 p.m. (Toronto time) on the date that is two (2) years from...
	4. The terms and conditions which govern the Warrants will be referred to on the certificates representing the Warrants and will, among other things, include provisions for the appropriate adjustment in the class, number and price of the shares issuab...
	5. Collectively, the Units, the Offered Shares, the Warrants and the Warrant Shares are sometimes referred to herein as the “Offered Securities”.
	Description of Schedules
	6. The following are the Schedules attached to and incorporated in this Subscription ‎Agreement by reference and deemed to be a part hereof:‎
	Schedule “A”‎ ‎–‎ Form 45-106F19 - Lister Issuer Financing Document
	Schedule “B” ‎–‎ Risk Acknowledgement Form ‎
	Schedule “C”‎ ‎–‎   Form 4C – Corporate Placee Registration Form (if applicable)
	Schedule “D”‎ ‎–‎ Contact Information for Canadian Securities Commissions
	Schedule “E”‎ ‎– ‎ Collection of Personal Information
	Representations, Warranties, Acknowledgements and Covenants by the Subscriber
	7. The Subscriber (on its own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is contracting) represents, warrants, acknowledges and covenants, as applicable, to the Corporation and its counsel (and acknowledges that...
	(a) the Subscriber has been independently advised to consult with the Subscriber’s own legal advisers as to restrictions with respect to trading in the Offered Securities imposed by applicable securities legislation in the jurisdiction in which the Su...
	(b) other than the Form 45-106F19 - Listed Issuer Financing Document accessible under the Corporation’s profile at www.sedar.com and at https://oddburger.com/‎, the Subscriber has not received nor been provided with, nor has the Subscriber requested, ...
	(c) the Subscriber has not become aware of and the purchase of the Units is not made through or as a result of any general solicitation or any advertisement in printed media of general and regular paid circulation (or other printed public media), radi...
	(d) the Subscriber is, or is deemed to be, purchasing the Units as principal for the Subscriber’s own account, not for the benefit of any other person, for investment only and not with a view to the resale or distribution of all or any of the Offered ...
	(e) the Subscriber acknowledges that:
	(i) no securities commission or similar regulatory authority has reviewed or passed on the merits of the Offered Securities; and
	(ii) there is no government or other insurance covering the Offered Securities; and
	(iii) there are risks associated with the purchase of the Units; and
	(iv) the Corporation has advised the Subscriber that the Corporation is relying on an exemption from the requirements to provide the Subscriber with a prospectus and to sell securities through a person or company registered to sell securities under th...

	(f) the Subscriber has not received from the Corporation any financial assistance of any kind, directly or indirectly, in connection with its purchase of the Units hereunder; and
	(g) the Subscriber has not and will not enter into any voting trust or similar agreement that has the effect of directing the manner in which the votes attached to the Offered Securities purchased pursuant to this Subscription Agreement may be voted f...
	(h) the Subscriber is aware that the Offered Securities and the Common Shares have not been and will not be registered under the 1933 Act or the securities laws of any state of the United States and that these securities may not be offered or sold, di...
	(i) the Subscriber undertakes and agrees that it will not offer or sell the Offered Securities in the United States unless such securities are registered under the 1933 Act and the securities laws of all applicable states of the United States or an ex...
	(j) if the Subscriber is a corporation, partnership, unincorporated association or other entity, the Subscriber has the legal capacity and competence to enter into and be bound by this Subscription Agreement and to perform all of its obligations hereu...
	(k) if the Subscriber is an individual, the Subscriber is of the full age of majority in the jurisdiction in which this Subscription Agreement is executed and is legally competent to execute this Subscription Agreement and take all action pursuant her...
	(l) this Subscription Agreement has been duly and validly authorized, executed and delivered by and constitutes a legal, valid, binding and enforceable obligation of the Subscriber; and
	(m) the Subscriber acknowledges that this Subscription Agreement is not enforceable by the Subscriber until the Subscription Agreement has been accepted by the Corporation; and
	(n) in the case of a subscription by the Subscriber for Units acting as agent for a principal/beneficial purchaser, the Subscriber is duly authorized to execute and deliver this Subscription Agreement and all other necessary documentation in connectio...
	(o) the Subscriber, or each principal/beneficial purchaser for whom it is acting, has such knowledge in financial and business affairs as to be capable of evaluating the merits and risks of its investment and the Subscriber, or, each principal/benefic...
	(p) the Subscriber has relied solely upon this Subscription Agreement and publicly available information relating to the Corporation and, other than as stated herein, not upon any verbal or written representation as to fact or otherwise made by or on ...
	(q) the Subscriber understands and acknowledges that the Units are being offered for sale only on a “private placement” basis and that the sale and delivery of the Units is conditional upon such sale being exempt from the requirements as to the filing...
	(r) if required by applicable securities legislation, regulations, rules, policies or orders or by any securities commission, stock exchange or other regulatory authority, the Subscriber will execute, deliver, file and otherwise assist the Corporation...
	(s) the Subscriber will not resell the Offered Securities except in accordance with the provisions of: (i) applicable securities legislation; and (ii) stock exchange rules, if applicable, in the future; and
	(t) the entering into of this Subscription Agreement and the transactions contemplated hereby will not result in a violation of any of the terms or provisions of any law applicable to the Subscriber, or if the Subscriber is not a natural person, any o...
	(u) none of the funds that the Subscriber is using to purchase the Units represent proceeds of crime for the purposes of the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (the “PCMLTFA”) and the Subscriber acknowledges that...
	(i) the Aggregate Subscription Amount to be provided by the Subscriber:
	(A) has not been or will not be derived from or related to any activity that is deemed criminal under the law of Canada, the United States of America, or any other jurisdiction; or
	(B) is not being tendered on behalf of a person or entity who has not been identified to the Subscriber; and

	(ii) the Subscriber shall promptly notify the Corporation if the Subscriber discovers that any of such representations ceases to be true, and to provide the Corporation with appropriate information in connection therewith; and

	(v) none of the funds the Subscriber is using to purchase the Units are, to the knowledge of the Subscriber, proceeds obtained or derived, directly or indirectly, as a result of illegal activities; and
	(w) the Subscriber understands and acknowledges that the Units are being purchased pursuant to exemptions from the prospectus requirements contained in applicable securities legislation and, as a result:
	(i) the Subscriber is restricted from using most of the civil remedies available under applicable securities legislation; and
	(ii) the Subscriber may not receive information that would otherwise be required to be provided to the Subscriber under applicable securities legislation; and
	(iii) the Corporation is relieved from certain obligations that would otherwise apply under applicable securities legislation; and

	(x) the Subscriber acknowledges that it has been encouraged to and should obtain independent legal, income tax and investment advice with respect to its subscription for the Units, including, but not limited to, the applicable resale restrictions, and...
	(y) except for its knowledge regarding its subscription for the Units hereunder, the Subscriber has no knowledge of a “material fact” or a “material change” (as those terms are defined in the Securities Act (British Columbia) and which generally means...
	(z) the Subscriber confirms that neither the Corporation nor any of its directors, employees, officers, affiliates, advisors, agents or underwriters, have made any representations (written or oral) to the Subscriber:
	(i) regarding the future value of the Units;
	(ii) that any person will resell or repurchase the Units; or
	(iii) that any person will refund the purchase price of the Units other than as provided in this Subscription Agreement; and

	(aa) the Subscriber acknowledges and agrees that upon acceptance by the Corporation of this Subscription Agreement and satisfaction of any closing conditions, the Aggregate Subscription Amount is immediately releasable to the Corporation and that no p...
	(bb) the Subscriber acknowledges that the Corporation may complete additional financings in the future in order to develop the proposed business of the Corporation and to fund its ongoing development; that there is no assurance that such financings wi...
	(cc) the Subscriber is not a “control person” of the Corporation, as that term is defined in the Securities Act (British Columbia), will not become a “control person” of the Corporation by purchasing the number of Units subscribed for under this Subsc...
	(dd) the Subscriber acknowledges and agrees that no authorization, consent, order, approval or notice of any federal, provincial, territorial, municipal or foreign regulatory body or official must be obtained or given, and no waiting period must expir...
	(ee) the Subscriber does not act jointly or in concert with any other person for the purposes of the acquisition of the Units; and
	(ff) the delivery of this Subscription Agreement, the acceptance hereof by the Corporation and the issuance of the Units to the Subscriber complies or will comply with all applicable laws of the Subscriber’s jurisdiction of residence and domicile and ...
	(gg) the Subscriber acknowledges that the Subscriber or the Corporation may be required to provide the applicable securities regulatory authorities with a list setting forth the identities of the beneficial purchasers of the Units and notwithstanding ...

	8. The Subscriber agrees to deliver to the Corporation, not later than 4:30 p.m. (Calgary time) on the day that is two business days before the Closing Date: (a) this duly completed and executed Subscription Agreement; (b) a certified cheque, bank dra...
	9. The sale of the Units pursuant to this Subscription Agreement will be completed at the offices of DLA Piper (Canada) LLP, the Corporation’s counsel, in Calgary, Alberta at 10:00 a.m. (Toronto time) or such other time as the Corporation may determin...
	10. The Corporation shall be entitled to rely on delivery of a facsimile copy or electronic copy of executed subscriptions, and acceptance by the Corporation of such facsimile or electronic copy of subscriptions shall be legally effective to create a ...
	11. The Subscriber agrees that the representations, warranties and covenants of the Subscriber herein will be true and correct both as of the execution of this Subscription Agreement and as of the Closing Time as if made at that time and will survive ...
	12. The Subscriber, if an individual, acknowledges that this Subscription Agreement and the Exhibits hereto require the Subscriber to provide certain personal information to the Corporation and its counsel.  Such information is being collected by the ...
	13. The Subscriber hereby irrevocably authorizes and appoints the Corporation as an attorney of the Subscriber with the following powers: (a) to act as the Subscriber’s representative at the closing of the Offering and to execute in the Subscriber’s n...
	14. The obligations of the parties hereunder are subject to the acceptance of the terms of the Offering by the TSX Venture Exchange Inc and all other required regulatory approvals.
	15. The Subscriber acknowledges and agrees that all costs incurred by the Subscriber (including any fees and disbursements of any special counsel retained by the Subscriber) relating to the sale of the Units to the Subscriber shall be borne by the Sub...
	16. The contract arising out of this Subscription Agreement and all documents relating thereto shall be governed by and construed in accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable therein.  The p...
	17. This Subscription Agreement represents the entire agreement of the parties hereto relating to the subject matter hereof and there are no representations, warranties, covenants or other agreements relating to the subject matter hereof except as sta...
	18. The terms and provisions of this Subscription Agreement shall be binding upon and enure to the benefit of the Subscriber and the Corporation and their respective heirs, executors, administrators, successors and assigns; provided that, except for t...
	19. Except as otherwise provided herein, the parties may waive, modify, change, discharge or terminate this Subscription Agreement only by a written instrument signed by each party against whom the waiver, change, discharge or termination is sought.
	20. The invalidity, illegality or unenforceability of any provision of this Subscription Agreement shall not affect the validity, legality or enforceability of any other provision hereof.
	21. The Subscriber, on its own behalf and, if applicable, on behalf of others for whom it is contracting hereunder, agrees that this subscription is made for valuable consideration and may not be withdrawn, cancelled, terminated or revoked by the Subs...
	22. In this Subscription Agreement (including exhibits), references to “$” are to Canadian dollars.
	23. The headings used in this Subscription Agreement have been inserted for convenience of reference only and shall not affect the meaning or interpretation of this Subscription Agreement or any provision hereof.
	24. Words importing the singular number shall include the plural and vice versa and words importing the masculine, feminine or neuter genders shall include the other genders.
	25. The parties hereto acknowledge and confirm that they have requested that this Subscription Agreement as well as all notices and other documents contemplated hereby be drawn up in the English language.  Les parties aux présentes reconnaissent et co...
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