
 

 
Provision 

Section in 
Franchise 
Agreement 

 
Summary 

i. Your obligations on 
termination/non-
renewal 

Sections 
14.5, 14.6, 
14.7 
and14.9 

Obligations include cessation of your operation 
of the franchised business in all matters, 
complete de-identification, payment of amounts 
due us (also see “r” below) including early 
termination damages if any, transfer of 
telephone numbers, maintenance of records, 
and compliance with any confidentiality 
requirements and covenants not to compete. 

j. Assignment of contract 
by us 

Section 
12.5 

No restriction on our right to assign. 

k. "Transfer" by you—
definition 

Section 
12.1  

Any voluntary, involuntary (including by operation 
of law), direct or indirect assignment, sale, gift or 
other transfer by you. 

l. Our approval of 
transfer by franchise 
owner 

Section 
12.1  

We have the right to approve all transfers, but 
we will not unreasonably withhold approval. 

m. Conditions for our 
approval of transfer 

Section 
12.3  

New franchise owner qualifies, no existing 
defaults, transfer franchise fee paid, all 
obligations under the Franchise Agreement are 
fully paid and satisfied, any local store marketing 
funds used that were not yet contributed by 
current franchisee to be reimbursed to us, new 
franchisee completes training, remodels or 
refurbishes if necessary, and keeps existing 
store telephone number, release signed by you, 
new agreements signed. 

n. Our right of first refusal 
to acquire your 
business 

Section 
12.2  

We can match any offer. 

o. Our option to purchase 
your business 

Section 
12.2  

We can match any offer. 

p. Your death or disability Section 
12.4  

If representative of franchisee wants the 
restaurant to continue operating, it must be 
transferred within 90 days to an approved buyer.  
Upon non-compliance, all of franchisee’s rights 
under the Franchise Agreement will be 
automatically terminated. 

q. Non-competition 
covenants during the 
term of the franchise 

Section 
14.6 

No involvement in any competing business, 
subject to applicable state law. 



 

 
Provision 

Section in 
Franchise 
Agreement 

 
Summary 

r. Non-competition 
covenants after the 
Franchise Agreement 
is terminated or expires 

Section 
14.6 

No competing business for 2 years at the 
location of the Restaurant or within 10 miles of 
another Sauce restaurant, subject to applicable 
state law. 

s. Modification of the 
Agreement 

Sections 
4.5 and 
16.13  

Confidential Manual subject to change at any 
time; otherwise no modifications unless in 
writing and signed by both parties. 

t. Integration/merger 
clause 

Section 
16.14  

Only the terms of the Franchise Agreement are 
binding (subject to state law).  Any 
representations or promises outside the 
Disclosure Document and Franchise Agreement 
may not be enforceable. 

u. Dispute resolution by 
arbitration or mediation 

Section 
16.3 

Any dispute that cannot be resolved by, or is not 
subject to, mediation shall be settled by arbitration 
administered by the American Arbitration Association 
in the county and state where the Franchised 
Business is located, before a single arbitrator who is 
a licensed U.S. attorney with at least five years of 
franchise law experiences. This does not apply to a 
dispute where we bring an action for an express 
obligation to pay monies, declaratory relief, 
preliminary or permanent equitable relief, any action 
for damage to Franchisor goodwill, proprietary 
information, trademarks or for fraudulent conduct by 
the franchisee, or where a delay in the dispute 
resolution process may adversely affect the public.  
Disputes must be conducted on an individual basis 
only. Any issue regarding the validity or applicability 
of the class action waiver must be decided by a 
court. If the waiver is deemed unenforceable, 
arbitration will not apply.   

v. Choice of forum Section 
16.4  

Arbitration takes place in the county and state where 
the Franchised Business is located. For certain 
exclude disputes (e.g. IP, money owed, injunctive 
relief, urgent matters), the Franchisor may bring an 
action in any court having jurisdiction, and the 
Franchisee waives all objections to venue and jury 
trial. 

w. Choice of law Section 
16.4  

Except to the extent governed by the United States 
trademark laws or the franchise laws of any state, 
the laws of the State where the Franchised Business 
is located govern all rights and obligations of the 
parties under this Agreement without regard to 
conflict of law, and any arbitration shall take place 
before  a sole arbitrator in the County of the State 
where the Franchised Business is located. 



 

Attached as is Exhibit K is the List of Franchisees.  Attached as Exhibit L is the List 
of Company-Owned Restaurants. 

 
As there are no franchisees as of the Issuance Date of this Disclosure Document, 

there is no list of names or contact information of franchisees, there were no franchisees 
who had an outlet terminated, canceled, not renewed, or otherwise voluntarily or 
involuntarily ceased to do business, there were no franchisees who had an outlet transfer, 
and there were no franchisees who did not communicate with us for the 10-week period 
before the date of this Disclosure Document.   

 
If you buy this franchise, your contact information may be disclosed to other buyers 

during your time in and after you leave the franchise system.   
 
During the last three (3) fiscal years, we have not signed any agreements with 

franchisees that contain confidentiality clauses that would restrict a franchisee’s ability to 
speak openly about their experiences as a franchisee in our franchise system. 

 
 We are not currently aware of any trademark-specific franchisee organizations 
associated with the franchise system which we have created, sponsored or endorsed, or 
any independent franchisee organizations that have asked to be included in this 
disclosure document. 
 

ITEM 21:   FINANCIAL STATEMENTS 

 Attached to this Disclosure Document as Exhibit B are the unaudited interim 
financial statements audited consolidated financial statements of Franchisor’s parent 
company, MTY Franchising USA, Inc. (“Guarantor”) for the 13 weeks ended March 1, 
2026. THESE FINANCIAL STATEMENTS HAVE BEEN PREPARED WITHOUT AN 
AUDIT. PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE 
ADVISED THAT NO INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT HAS 
AUDITED THESE FIGURES OR EXPRESSED AN OPINION WITH REGARD TO THEIR 
CONTENT OR FORM. Also attached are the Guarantor’s audited consolidated financial 
statements for the fiscal years ended November 30, 2025, and 2024, and for the fiscal 
years ended on November 30, 2024, and 2023. 
 
 Guarantor absolutely and unconditionally guarantees to assume the duties and 
obligations of Franchisor under its franchise registration in each state where the franchise 
is registered, and under the Franchise Agreement, as it may be amended, and as that 
Franchise Agreement may be entered into with franchisees and amended, modified or 
extended from time to time.  This guarantee continues until all such obligations of the 
Franchisor under its franchise registrations and the Franchise Agreement are satisfied or 
until the liability of Franchisor to its franchisees under the Franchise Agreement has been 
completely discharged, whichever first occurs.  Guarantor is not discharged from liability 
if a claim by a franchisee against the Franchisor remains outstanding.  Notice of 
acceptance is waived.  Guarantor does not waive receipt of notice of default on the part 
of the Franchisor. This guarantee is binding on the Guarantor and its successors and 
assigns.  (See Exhibit C: Performance Guaranty). 



 

ADDENDUM TO THE BQ CONCEPTS, LLC 
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF MINNESOTA 

 
1. The following legends are added to the Risk Factors on the Cover Page: 

THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA 
FRANCHISE ACT.  REGISTRATION DOES NOT CONSTITUTE APPROVAL, 
RECOMMENDATION, OR ENDORSEMENT BY THE COMMISSIONER OF 
COMMERCE OF MINNESOTA OR A FINDING BY THE COMMISSIONER THAT THE 
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE, AND NOT MISLEADING. 

THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL 
ANY FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION 
WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 
DAYS PRIOR TO THE EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY 
BINDING FRANCHISE OR OTHER AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO 
THE PAYMENT OF ANY CONSIDERATION, BY THE FRANCHISEE, WHICHEVER 
OCCURS FIRST, A COPY OF THIS PUBLIC OFFERING STATEMENT, TOGETHER 
WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE FRANCHISE.  
THIS PUBLIC OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF CERTAIN 
MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT.  THE CONTRACT OR 
AGREEMENT SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL 
RIGHTS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE. 

IF THIS DISCLOSURE DOCUMENT IS NOT DELIVERED ON TIME, OR IF IT 
CONTAINS A FALSE, INCOMPLETE, INACCURATE OR MISLEADING STATEMENT, 
A VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND 
SHOULD BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, 
D.C. 20580 AND TO THE COMMISSIONER OF SECURITIES, DEPARTMENT OF 
COMMERCE, SECURITIES DIVISION, 85 7TH PLACE EAST, SUITE 500, ST. PAUL, 
MINNESOTA 55101, WHICH ADMINISTERS AND ENFORCES THE MINNESOTA 
FRANCHISE ACT. 

2. The following special risk factor is added to the Cover Page: 

 Supplier Control. You must purchase all or nearly all of the inventory or supplies 
that are necessary to operate your business from the franchisor, its affiliates, or suppliers 
that the franchisor designates, at prices the franchisor or they set. These prices may be 
higher than prices you could obtain elsewhere for the same or similar goods. This may 
reduce the anticipated profit of your franchise business. 

32. Pursuant to Minnesota Rules 604.113, in Item 6, the table entry in the second 
column pertaining to “Amount” for “Non-Sufficient Funds Fee” is hereby deleted and 
replaced with the following: 

$30 for each electronic funds transfer returned for non-sufficient funds; $25 for 
each check or draft returned for non-sufficient funds 



 

43. The following paragraph is added to Item 13: 

 The franchisor will protect the franchisee’s rights to use the trademarks, service 
marks, trade names, logotypes or other commercial symbols or indemnify the 
franchisee from any loss, costs or expenses arising out of any claim, suit or 
demand regarding the use of the name. 

Minnesota considers it unfair to not protect the franchisee’s right to use the 
trademarks. Refer to Minnesota Statues, Section 80C.12, Subd. 1(g). 

54. The following statement is added at the end of Item 17.c and 17.m: 

 Minnesota Rules 2860.4400(D) prohibits a franchisor from requiring a franchisee 
to assent to a general release. 

65. The following statement is added at the end of 17.v and 17.w.: 

Minnesota Statutes, Section 80C.21 and Minnesota Rules 2860.4400(J) prohibit 
the franchisor from requiring litigation to be conducted outside Minnesota, 
requiring waiver of a jury trial, or requiring the franchisee to consent to liquidated 
damages, termination penalties or judgment notes. In addition, nothing in the 
Franchise Disclosure Document or agreement(s) can abrogate or reduce (1) any 
of the franchisee’s rights as provided for in Minnesota Statutes, Chapter 80C or 
(2) franchisee’s rights to any procedure, forum, or remedies provided for by the 
laws of the jurisdiction. 

The franchisee cannot consent to the franchisor obtaining injunctive relief. The 
franchisor may seek injunctive relief. See Minn. Rules 2860.4400J. 

Also, a court will determine if a bond is required. 

76. The following statement is added at the end of Item 17: 

 With respect to franchises governed by Minnesota law, the franchisor will comply 
with Minnesota Statutes, Section 80C.14, Subd. 3-5, which require (except in 
certain specified cases) (1) that a franchisee be given 90 days notice of termination 
(with 60 days to cure) and 180 days notice for non-renewal of the franchise 
agreement and (2) that consent to the transfer of the franchise will not be 
unreasonably withheld. 

87. The Summary in Item 17.v is deleted, and the following Summary is inserted in 
its place:  

The Limitations of Claims section must comply with Minnesota Statutes, Section 
80C.17, Subd. 5. 

8.9. No statement, questionnaire, or acknowledgment signed or agreed to by a 
franchisee in connection with the commencement of the franchise relationship 



Consolidated interim financial statements of
MTY Franchising USA, Inc.
For the 13 weeks ended March 1, 2026



2026
$

Revenue  162,741 

Costs and expenses
Operating expenses  138,027 
Depreciation – property, plant and equipment and right-of-use assets  2,982 
Amortization – intangible assets  4,251 
Interest expense  23,900 

 169,160 

Other income (expenses)
Interest income  13,438 
Loss on disposal of property, plant and equipment and intangible assets  (539) 
Restructuring  711 

 13,610 

Income before income taxes  7,191 

Income tax expense (recovery)
Current  3,454 
Deferred  (227) 

 3,227 
Net income and comprehensive income  3,964 

MTY Franchising USA, Inc.
Consolidated interim statement of operations and comprehensive income
For the 13 weeks ended March 1, 2026
(In thousands of US dollars)
(Unaudited)

Page 2



Assets
Current assets

Cash  23,923 
Restricted cash  9 
Accounts receivable  31,094 
Inventories  3,951 
Current portion of loans receivable  389 
Receivables from ultimate parent and parent company  243,855 
Prepaid expenses and deposits  8,045 
Other current assets  4,225 
Income taxes receivable  2,941 

 318,432 

Non-current assets
Loans receivable  35 
Contract cost asset  4,653 
Property, plant and equipment  40,231 
Operating lease right-of-use assets  179,349 
Intangible assets  555,716 
Goodwill  346,490 

 1,444,906 

Liabilities
Current liabilities

Accounts payable  5,635 
Accrued liabilities  29,890 
Gift card liability  95,464 
Promotional funds payable  6,894 
Current portion of operating lease liabilities  37,017 
Current portion of deferred revenue and deposits  4,968 

 179,868 

Non-current liabilities
Long-term loan from parent and ultimate parent  715,585 
Operating lease liabilities  146,375 
Deferred revenue and deposits  32,468 
Deferred income taxes  95,587 

 1,169,883 

Stockholder's equity
Common stock  179,154 
Retained earnings  95,869 

 275,023 
 1,444,906 

2026
$

MTY Franchising USA, Inc.
Consolidated interim balance sheet
As at March 1, 2026
(In thousands of US dollars)
(Unaudited)

Page 3



 

c. For purposes of this Section 14.6, “Competing Business” means a business 
which is primarily engaged in the sale of wood-fired pizzas, a variety of pasta dishes, and 
salads, products prepared or served with such as an ingredient, and all variations thereof, within 
a geographical area consisting of:  (1) during the Term, anywhere else; and (2) after 
abandonment, expiration or termination of this Agreement, within a ten (10) mile radius from the 
Location or location of any Sauce Pizza / Wine  restaurant of ours, our third-party licensees or 
our third-party franchisees.  The term “Sauce Pizza / Wine  restaurant” includes not only the 
restaurants now in existence, but also those established at a later date.  The term of this 
covenant will be extended by any time consumed in litigation to enforce it in both trial and 
appellate courts.  If a court of competent jurisdiction determines that the restrictions in this 
paragraph are excessive in time, geographic scope, or otherwise, the court may reduce the 
restriction to the level that provides the maximum restriction allowed by law. 

d. For purposes of this Section 14.6, “Conflicting Interest” means an interest by 
which you, or your executive officers, directors and shareholders (if you are a corporation), or 
your partners (if you are a partnership), or your members (if you are a limited liability company), 
or your designated manager, spouses, and/or guarantor(s) directly or indirectly, have a 
controlling interest in, lend money to, consult with or otherwise assist any Competing Business.  
If any of the persons named above do not sign this Agreement under the heading “Personal 
Acceptance of Sections 7.1, 7.2, 14.6 and 14.8," then you agree to obtain the execution by such 
person of a written agreement setting forth the foregoing in a form acceptable to us. 

This section 14.6 is subject to applicable state law. 

14.7 Continuing Obligations. 

All your obligations that expressly survive the expiration or termination of this 
Agreement, including Sections 14.5 and 14.6, or by the implicit nature thereof require 
performance after the expiration or termination of this Agreement, will continue in full force and 
effect (subsequent to, and notwithstanding, your abandonment of the Franchised Business 
(whether voluntary or involuntary) the expiration of the Term, or termination of this Agreement), 
until they are satisfied in full or by their nature expire.  The indemnities and obligations set forth 
in Article 8 will continue in full force and effect subsequent to, and notwithstanding, the 
expiration or termination of this Agreement. 

14.8 Remedies. 

You acknowledge and agree that the restrictions contained in this Agreement, including 
in this Article 14, are fair and reasonable and necessary for the protection of our legitimate 
business interests and you intend and agree that such restrictions be enforceable and enforced 
to their fullest extent.  You further understand and agree that, notwithstanding any other 
provision of this Agreement, your breach of your obligations under this Article 14, will cause us 
irreparable harm for which recovery of monetary damages alone would not be an adequate 
remedy.  Both parties shall be entitled to obtain timely injunctive relief, including a temporary 
restraining order, preliminary and permanent injunctions, to protect their rights under this 
Agreement, in addition to and not exclusive of any and all other remedies available to each 
party. 
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