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I.
IDENTITY OF PETITIONER

The defendant and appellant is Doctor’s Associates, Inc., a Florida
Corporation, (hereafter “DAI” or “Appellant”). DAI is a franchisor for the
Subway Sandwich Stores ®. Plaintiffs are or were franchisees for three
separate Subway stores pursuant to three separate Franchise Agreements.
CP 25-40, CP 41-57, CP 58-71. The first of these Agreements was
executed in March, 2004. CP 58. The other two Agreements were signed
approximately two years later in June, 2006.! CP 25 & 41.

IL.
CITATION TO COURT OF APPEALS DECISION

Review is requested as to the decision of the Court of Appeals II,
filed on January 24, 2012 under Docket No. 40351-0.

I1I1.
CONSIDERATIONS GOVERNING ACCEPTANCE OF REVIEW

A. Decision of Court of Appeals Is In Conflict with

Decision of Supreme Court of Washington.

! The last of these Agreements was signed on June 21, 2008. Paragraph 14 of that
Agreement specifically provides that several provisions in all prior Agreements between
the parties were amended to be consistent with the June 21, 2008 Agreement, Those
amended provisions are identified by patagraph and subparagraph numbers, Of
significance in this appeal is that Paragraph 10 (dispute resolution) and Subparagraphs 13
(governing law) and 17 (limitation on damages) of the prior Agreements were thereby
amended to contain the same language as is in same number paragraphs contained in the
June 21, 2008 Agreement, CP 38, para 14,



The decision of the Court of Appeals is contrary to the Rules of
Appellate Procedure (RAP 2.2) in that the Court of Appeals has penalized
Appellant due to the nonfiling of a motion for discretionary review from
the trial court’s order of September 18, 2008. Such a rule is in conflict
with RAP 2.1, 2.2 and 2.3.

The Court of Appeals decision is in conflict with Barnett v. Hicks,
119 Wn.2d 151, 829 P.2d 1087 (1992). In that case the Supreme Court
held that an appellate court's inquiry is limited and the courts may not look
- behind the award or modify the award.

B. Decision of Court of Appeals Is In Conflict with
Decision of Court of Appeals.

In ACF Property Management, Inc. v. Chausse, 69 Wn. App.
913, 850 P.2d 1387 (1993) the Court of Appeals held that a party had a
right to appeal from an arbitration award following the arbitration hearing,
without seeking a motion for discretionary review, and without a need to
show prejudice as has now been required by the Court of Appeals.

C. Decision of Court of Appeals Is In Conflict with
Decision of United States Supreme Court.

In AT&T Mobility, LLC v. Concepcion et. ux., ___ US , 131

S.Ct. 1740, 179 L.Ed.2d 742 (April 27, 2011) the Court held that courts

must enforce arbitration agreements as written. Here, it is clear that both



the trial court and the Court of Appeals refused to recognize and apply the

agreement of the parties. The Court of Appeals compounded that error in

its decision upholding the forum selection clause, the choice of law clause
_and the removal of the cap on damages.

v
ISSUES PRESENTED FOR REVIEW

A. The Court of Appeals Erred When it Held That
Appellant Must Show Prejudice if it Fails to Seek Discretionary
Review.

B. Court of Appeals Exred When it Required Showing of
Prejudice in Arbitration Case.

C. Court of Appeals Exceeded Its Authority By Going
Behind Arbitration Award to Look for Prejudice,

D. Court of Appeals Erred When it Failed to Find
Prejudice‘in Award Which Exceeded Contractual Cap on Damages.

| E. Court of Appeals Exceeded Its Authority By Not
Applying Applicable Federal Law.
V.
STATEMENT OF THE CASE
' The Defendant and Appellant, Doctor’s Associates, Inc., a Florida

Corporation, (hereafter DAI) is a franchisor for the Subway Sandwich



Stores ®. Plaintiffs Waqas Saleemi and Farooq Sharyar are or were
franchisees for three separate Subway stores pursuant to three separate
Franchise Agreements. CP 25-40, CP 41-57, CP 58-71.
All three Agreements contain an identical dispute resolution
paragraph that reads as follows:
10. ARBITRATION OF DISPUTES

a. Any dispute, controversy or claim arising
out of or relating to this Agreement or the breach thereof
shall be settled by arbitration. The arbitration shall be
administered by an arbitration agency, such as the
American Arbitration Association (“AAA”) or the
American Dispute Resolution Center, in accordance with
its administrative rules including, as applicable, the
Commercial Rules of the AAA and under the Expedited
Procedures of such rules or under the Optional Rules For
Emergency Measures of Protection of the AAA. Judgment
rendered by the Arbitrator may be entered in any court
having jurisdiction thereof. The cost of arbitration will be
borne equally by the parties. The parties agree that
Bridgeport, Connecticut shall be the site for all hearings
held under this Paragraph 10, and that such hearing shall
be before a single arbitrator, not a panel, and neither party
shall pursue class claims and/or consolidate the arbitration
with any other proceedings to which we are a party. The
parties will honor validly served subpoenas, warrants and
court orders.

CP 35, CP 51, CP 65 (Italic added.).
In June, 2008, DAI sent a Termination of Franchise Agreements

letter to the plaintiffs. The termination letter asserted that the plaintiffs



violated the non-competition clause contained in paragraph 5.d of the
respective Agreements. CP 73.

In August, 2008, DAI sent a demand for arbitration letter to the
American Arbitration Association and to the plaintiffs. DAI sent an
Amended Demand for Arbitration on August 22, 2008. CP 75-6. Six days

.later, on August 28, 2008, the plaintiffs filed a Complaint in Pierce County
Superior Court. CP 1-4. The prayer for relief in their Complaint included
a request for an order enjoining DAT from proceeding with the then
pending arbitration. CP 3. DAI Answered and Counterclaimed that the
court did not have authority to address the termination and damage issues
raised in the plaintiffs Complain‘l[ because those issues were subject to
contractually agreed upon mandatory, binding arbitration. And, pursuant
to the Agreements DAI was entitled to an award of reasonable attorney
fees and costs incurred in compelling the plaintiffs to comply with the
contracts’ arbitration clauses. CP 6, In 9-25, CP 7.

On September 10, 2008, DAI filed a Motion to Compel
Arbitration, CP 8-9. That motion was supported by a Memorandum of
Authorities and a Declaration (CP 10-78).

On September 17, 2008 Plaintiffs filed a Motion to Determine
Arbitrability accompanied by a Memorandum in Opposition to Compel

Arbitration, CP 80-206. The plaintiffs’ sole argument against arbitration



was summed up in one sentence: “[I]n this case the arbitration agreements
are wholly unenforceable because they are unconscionable.” CP 83, In 3-
4. Plaintiffs asserted that the agreements to arbitrate all disputes were
unconscionable because of the following contractual provisions Wiﬂlill the
Agreemenﬁ: |
1) alimitation of damages clause, limiting both parties to
$100,000.00 in damages and other relief (CP 89 (see CP 38, 54, 68
— para 14));
2) the venue selection clause agreeing that all arbitration
proceedings shall be held in Bridgeport, Connecticut (CP 83 In 2-
16 (see CP 35-6, 51-2, 66 — para 10 g.)); and
3) achoice of law provision agreeing to apply the laws of
Connecticut for interpretation and enforcement of the Agreements
(with the agreed exception that Connecticut franchise law is not
applicable). (CP 89 In 18-24 — CP 90 In 1-17 (see CP 37, 53, 68 —
para 13))%.
DAL filed a reply Memorandum on September 18, 2008. CP 210-

15. DAI argued that in addressing a motion to enforce an agreement to

? Plaintiffs asserted that other provisions of the Agreements were unconscionable. CP 87
n13-CP88Inl;CP90In18—-CP 94 1n7. However, there is no indication that the
trial court considered these arguments or that those arguments influenced the courts
subsequent order. RP 17, In 6-23; CP 217-8. Consequently, those arguments are not
addressed here.



arbitrate the trial court’s authority was limited to determining whether the
arbitration clause, in isolation, was enforceable. If the coﬁrt determined
that the arbitration clause was to be enforced, the force and effect of the
other terms of the contract, and the contract as a whole, were matters
solely for the arbitrator’s consideration. CP 211, In 5-15.

The Motion to Compel Arbitration was heard on September 19,
2008. The court ordered the Plaintiff to submit to arbitration. However,
the court ruled that the agreements to arbitrate in the State of Connecticut
were unconscionable and thereby unenforceable. The trial court further
held, that the arbitration shall be *“...in Washington under Washington
law, with no limitation on damages.” CP 217-8. RP (Sept 19, 2008) pg 17,
In 6-22. Although the court ordered that the plaintiffs were required to
proceed to arbitration, the court did not award DALI its reasonable attorney
fees and costs incurred in enforcing the agreements to have all disputes
resolved via arbitration. The Court of Appeals held that this was error and
ordered the trial court to award the fees and costs incurred in that portion
of the proceedings. (Opinion page 14).

The matter prooeeded to arbitration in Tacoma, Washington under
Washington law with no limitation on damages. The arbitrator awarded
the plaintiffs $230,000.00 in compensatory damages, $161,536.00 for

attorney’s fees and $32,837.96 for costs. CP 222.



DAI moved to vacate the arbitration award because, pursuant to
the trial court’s improper orders, the arbitration award was improperly
determined based upon Washington law, conducted in the State of
Washington, and improperly exceeded the limitation of damages set forth
in the Agreements.” CP 234, In 21-4 — CP 235, In 1-2. In the supporting
memorandum DALI again asserted that the trial court acted ultra-vires when
it decided issues that were beyond the narrow issue of enforceability of the
agreements to arbitrate all of the parties’ disputes. CP 298- 301 In.7.

On February 12, 2010, the trial court entered an order confirming
the arbitration award. DALI filed a Notice of Appeal on February 17, 2010.
On February 22, 2010 the plaintiffs filed a motion for award of post
arbitration attorney fees and costs. On March 19, 2010 the court entered
an additional judgment against DAI for attorney fees in the amount of
$6,453.33. DAI filed an Amended Notice of Appeal pertinent thereto on
March 24, 2010.

To the extent that the trial court ordered the plaintiffs to proceed to
arbitration, its order was proper and is a not subject on appeal. However,
DAL has consistently argued that the trial court erred when it determined

the enforceability of a contractual limitation on damage clause, choice of

® DAI also asserted the arbitrator improperly awarded pre-judgment interest. CP 235, para
4. The court agreed and vacated that portion of the arbitration award. CP 317-8. This
issue is not a matter on appeal.



law provision or the choice of venue agreement. Those matters were
disputes that the parties contractually agreed would be determined by
arbitration, in accordance with the terms of the franchise agreements, and
not by the trial court. Thus, the trial court’s order voiding the
Agreements’ limitation on damages, venue and choice of law clauses
should be reversed. The award of the Arbitrator should have been vacated
and the parties should have been required to resubmit all of their disputes
to arbitration as contractually agreed without the improper
predetermination of issues by the court.

VL
ARGUMENT

A. The Court of Appeals Erred When it Held That
Appellant Must Show Prejudice if it Fails to Seek Discretionary
Review (Page 12 of Opinion).

The Court of Appeals holds that a party must show prejudice to file
a timely appeal instead of seeking discretionary review. Lincoln v.
Transamerica Investment Corp., 89 Wn. 2d 571, 573 P.2d 1316 (1978).
The Lincoln decision deals with the denial of a motion for change of
venue and the subsequent failure to seek review by certiorari. The
Supreme Court held that the failure to seek certiorari was fatal to an

appeal based on denial of the motion for change of venue. In using the



Lincoln case to support its decision the Court of Appeals erred in two
respects. First, the Rules of Appellate Procedure are not identical to the
former petition for certiorari. The availability of the former petition for
certiorari is simply not the same as the current rules which govern
appel\late procedure. Clearly, the old rules have been supplanted. RAP
2.1(b). To hold that a party is required to seek discretionary review in
order to preserve all of its rights on appeal is inappropriate and is simply
not in accord with the current Rules of Appellate Procedure.

In State v. State Credit Ass'n, Inc., 33 Wn. App. 617, 657 P.2d
327 (1983) the Court of Appeals pointed out that RAP 2.2 discourages
discretionary review of nonfinal orders because the remedy by appeal is
generally adequate, and the court wishes to avoid “piecemeal review.”
" Scavenius v. Manchester Port District, 2 Wn. App. 126, 127, 467 P.2d
372 (1970). This decision makes it clear that it is unnecessary for a party
to seek discretionary review of a nonfinal trial court order to preserve the
claimed error. In Gutz v. Johnson, 128 Wn. App. 901, 117 P.3d 390
(2005) the Gutzes argued that the Johnsons' failure to seek discretionary
review or reconsideration of the trial court's default order precluded a full
review of the Johnsons' arguments. The Court of Appeals held that the
order in question was not appealable as a matter of right under RAP

2.2(a). The Court then went on to point out that under RAP 2.3(c) “the

10



denial of discretionary review of a superior court decision does not affect
the right of a party to obtain later review of the trial court decision or the
issues pertaining to that decision.” Gurz, 128 Wn. App. 901, 910 (2005).

Next, the Court of Appeals fails to recognize that in A CF Property
Management, Inc. v. Chausse, 69 Wn. App. 913, 850 P.2d 1387, rev. den.
122 Wn. 2d 1019 (1993) the Court clearly held that a plaintiff did not
waive its right to challenge Superior Court's prior order by failing to seek
discretionary review, By now requiring a showing of prejudice, as a
condition of exercising its right to a full appeal, the Court of Appeals is in
effect limiting or impinging on the Appellant’s right to have a timely
appeal heard, without conditions. The Court of Appeals, in the instant
case, has also failed to recognize that Appellant has taken the same action
as was taken by the losing party in the ACF Property Management case,
but has now added a requirement that a motion for discretionary review be
filed if a party wishes to avoid a required showing of prejudice.

B. Court of Appeals Exred When it Required Showing of
Prejudice in Arbitration Case (Page 13 of Opinion).

The Court of Appeals holds that there was no showing of prejudice
by Appellant in conducting the arbitration under Washington law (other
than under the Franchise Investment Protection Act, Chapter 19.100

RCW); in Washington; and without limitation on damages. In making

11



this ruling, the Court of Appeals decides, without benefit of a record to
review, that the Arbitrator’s decision was unaffected by the trial court’s
order. In so doing, the Court of Appeals substituted its judgment for the
judgment of the Arbitrator.

In Davidson v. Hensen, 85 Wn. App. 187, 933 P.2d 1050 (1997)
Division II of the Court of Appeals held that a trial court has no
jurisdiction to enter a void judgment and no jurisdiction to confirm a void
arbitration award. Once the trial court determines that the arbitrator
exceeded his authority, the award is void and thus beyond the authority of
the court to confirm. The sole authority of the trial court is to either not
confirm or to vacate the award. Davidson, supra; ACF Property
Management, Inc. v. Chausse, 69 Wn. App. 913, 850 P.2d 1387 (1993).
Here, the Court of Appeals did what trial courts may not do. It should
have either confirmed the award or vacated the award. As it is clear that
the trial court’s order modiﬁed the ground rules for the arbitration hearing,
the only proper course of conduct was for the trial court to vacate the
arbitration award. The only proper decision of the Court of Appeals was
to overturn the trial court’s order confirming the award.

C. Court of Appeals Exceeded Its Authority By Going
Behind Arbitration Award to Look for Prejudice (Page 13 of

Opinion).

12



The appellate courts of this state have recognized that the role of
an appellate court is severely limited in cases involving arbitration. On
September 6, 2011 Division I of the Court of Appeals held:

This court's review of an arbitrator's award is limited to that
of the court which confirmed, vacated, modified, or
corrected that award. The trial court's review is confined to
the question of whether any of the statutory grounds for
vacation exist.

Cummings v. Budget Tank Removal & Environmental Services, LLC,

163 Wn. App. 379, 260 P.3d 220 (2011). The court went on to hold that

“[i]n deciding a motion to vacate, a court will not review the merits of the

case, and ordinarily will not consider the evidence weighed by the
arbitrators.” Id, at Para. 24, Nor is it the role of the appellate courts to try
the case de novo or to examine the evidence submitted to the arbitrator,
Moen v. State, 13 Wn. App. 142, 533 P.2d 862 (1975).

It has also been held that a reviewing court may not examine the
reasoning behind an arbitration award. Boyd v. Davis, 127 Wn.2d 256,
897 P.2d 1239 (1995). Our courts have no collateral authority to go
behind an arbitration award to determine if the award was correct.

Mbrrell v. Wedbush, 143 Wn. App. 473, 178 P.3d 387 (2008). Instead,
issues to be decided in arbitration must be decided solely in arbitration and
not by the courts. Id.

" Under the cases that limit the role of a trial court or a reviewing

13



court it is clear that courts lack the authority to look at the evidence. Yet,
the Court of Appeals does exactly that in considering the arbitration award
without benefit of a record and without benefit of findings of facts and
conclusions of law. Here, the Court of Appeals assumes that there was no
prejudice to Appellants due to the application of the trial court’s order of
September 19, 2008. In so doing, the Court of Appeals went behind the
arbitration award, contrary to clear case law to the contrary.

As there was no record Appellant is unable to point out various
evidentiary issues which affected the outcome of the case. As there was
no record Appellant was not able to show how that the Arbitrator
exceeded his authority in calculating the amount of the award by deviating
from the acknowledged cap on damages.

In Barnett v. Hicks, 119 Wn.2d 151, 829 P.2d 1087 (1992) our
Supreme Court held that the superior court has precisely circumscribed
authority when passing on an arbitrator's decision. It also held that an

| appellate court's inquiry is similarly limited in addressing an appeal from
a superior court's decision. The Court then held that the superior court
may only confirm, vacate, modify or correct an arbitrator's award.
Under this standard there is no place for the appellate courts to review
the award to determine if a party was prejudiced by an underlying trial

court decision that clearly governed the conduct of the hearing. Rather,

14



the proper approach is to vacate the award and allow the parties to
arbitrate the case under the proper rules and standards. This approach
has been recognized in Washington, in a series of cases including Expert
Drywall, Inc. v. Ellis-Don Const., Inc., 86 Wn. App. 884, 939 P.2d
1258 (1997). In that case the Court of Appeals held that the authority of
the courts is limited to either vacating an award where the arbitrator haé
exceeded his authority.

D. Court of Appeals Exred When it Failed to Find
Prejudice in Award Which Exceeded Contractual Cap on Damages.
(Page 14 of Opinion) (Page 14).

The Court of Appeals indicates that Appellant failed to show that
there was any prejudice in a compensatory damage award of $230,000
when the contractual limitation was $100,000. (CP 89, 38, 54, and 68).
Yet, it is obvious that the cap was exceeded by 2.3 times. It is unclear if
that was because the Arbitrator determined that there was no cap on
damages due to the trial court order of September 18, 2008, or if he
determined that the damages could be fixed at $100,000 per store. The
Court of Appeals determined that it was Appellant’s burden to show
prejudice from the award. (Opinion at page 14). Instead the Court of
Appeals should have determined that this was a matter to be determined

by arbitration and not by the courts. The ambiguity required further or

15



substitute arbitration proceedings, based on the contract of the parties and
not based on the trial court’s improper determination that a portion of the
confracts contained provisions which were held to be unconscionable.

E. Court of Appeals Exceeded Its Authority By Not
Applying Applicable Federal Law.

Uﬁder the Federal Arbitration Act, it is clear that parties to an
arbitration agreement have the right to establish the terms and procedures
for the arbitration regardless of most state laws. In Buckeye Check
Cashing, Inc. v. Cardegna, 546 U.S, 440, 126 S.Ct. 1204, 163 L.Ed.2d
1038 (2006) the Supreme Court held that there is a body of substantive
federal arbitration law that preempts conflicting state laws. In Rent-A-
 Center, West, Inc. v. Jackson, _U.S. 130 S. Ct. 2772 (2010) the Court
held that once the trial court has decided that the dispute is arbitrable, then
all remaining issues are for the arbitrator.

In Stolt-Nielsen S. A. v. AnimalFeeds Int'l Corp.,,  US. |
130 S.Ct. 1758, 176 L.Ed.2d 605 (2010) the Supreme Court held that an
arbitration panel exceeded its powers by imposing its policy choices over
the choices made by the parties or established by existing law. In that case
the Supreme Court held that the appropriate remedy was vacation of the
award. In the instant case Appellant suggests that the approach taken by

the Court of Appeals would run counter to the approach approved by the

16



Supreme Court.

In PacifiCare Health Systems, Inc. v. Book, 538 U.S. 401, 123
S.Ct. 1531, 155 L.Ed.2d 578 (2003) the Court held that lower courts and
appellate courts should not take upon themselves the decisions concerning
the application of remedial limitations on damages. These matters are to
be left strictly for the arbitrator.

In AT&T Mobility, LLCv. Concepcion et. ux., __ US 131
S.Ct. 1740, 179 L.Ed.2d 742 (April 27, 2011) the Court held that state
laws forcing (or preventing) class actions in arbitrations will not be upheld
where the contract bars class actions. This decision stands for the simple
proposition that the contract between the parties governs the dispute and
the arbitration. Courts must enforce such agreements as written. Here, it
is clear that both the trial court and the Court of Appeais refused to
recognize and apply the agreement of the parties. The Court of Appeals
compounded that error in its decision upholding the forum selection
clause, the choice of law clause and the removal of the cap on damages.

Based on applicable Federal law, it is clear that the trial court erred
when it determined that any portion of the Franchise Agreement was
unconscionable. The Court of Appeals failed to recognize that the trial
court’s determination that clauses of the Franchise Agreement were

unconscionable was a breach of the Federal Arbitration Act and the cases

17



thereunder. Once the determination was made that the trial court’s order
was improper, the Court of Appeal’s analysis should have ended and it
should have ordered that the case be remanded with instructions for the
parties to re-arbitrate the case in accordance with the terms of the
agreement of the parties.

VIIL
CONCLUSION

The opinion filed by the Court of Appeals contains key errors as to
applicable law and fails to follow clear mandates under federal law. The
first error of law was the imposition of a “penalty” as a result of the failure
to Appellant to seck discretionary review of the trial court’s order of
September 18, 2008. There is simply no basis for such a penalty under the
Rules of Appellate Procedure and under existing case law applicable to
motions for discretionary review.

Second, the Court of Appeals erred when it went behind the
arbitrator’s award in an effort to analyze if there was a showing of
prejudice. In this regard, the determination was lacking a clear record as
there was no verbatim transcript of the proceedings before the Court of
Appeals or the trial court.

Third, for the Court of Appeals to require a showing of prejudice

would, as a policy matter, require parties to have a verbatim transcript

18



prepared for arbitrations. That would in and of itself increase the cost of
arbitrations.

Finally, the Court of Appeals failed to follow the mandate of the
Federal Arbitration Act and the cases decided under that statute which
clearly limit the authority of trial courts and appellate courts in cases
involving arbitration.

For the foregoing reasons, Appellant asks that this case be
accepted by the Supreme Court for review and that the decision of the
Court of Appeals be reversed.

Dated this 22" day of February, 2012.

SMIT %LLING, P.S.

‘Gary H. Branfeld, WSBA #6537
Attorney for Appellant, DAI
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IN THE COURT OF APPEALS OF THE STATE OF WASHINGTON

DIVISION 1II

WAQAS SALEEMI, a single man, and No. 40351-0-11
FAROOQ SHARYAR, a single man,
Respondents,
V.
DOCTOR’S ASSOCIATES, INC., a Florida PUBLISHED OPINION
corporation,
Appellants.

Johanson, J. — Doctor’s Associates, Inc. (DAI) entered into three franchise agreements
with Waqas Saleemi and Farooq Sharyar (Saleemi). Each agreement required the parties to
arbitrate their disputes in Connecticut, under Connecticut substantive law, and included a
damages-limitation provision, After a dispute arose, DAI filed for arbitration in Connecticut and
Saleemi filed a civil lawsuit against DAI in Washington. When DAI moved to compel arbitration
under the terms of the agreements, the trial court struck the arbitration site (venue), choice of law,
and damages-limitation provisions and ordered the parties to arbitrate the dispute in Washington,
under Washington law, without any damages limitation, DAI did not move for discretionary
review of the trial court’s order. After the arbitrator found in Saleemi’s favor, Saleemi moved in
the superior court to confirm the arbitration award, and DAI moved to vacate the award. The

superior court denied DAI’s motion to vacate the arbitration award in full and confirmed the
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arbitration award.! DALI appeals, arguing that, although the trial court did not err in compelling
arbitration generally, it (1) exceeded its authority when it determined that the venue, choice of
law, and damages-limitation provisions were unenforceable; (2) erred in finding that the venue,
choice of law, and damages-limitation provisions were unconscionable; (3) erred in failing to
award DAL attorney fees and costs; (4) erred in confirming the arbitrator’s award; and (5) erred in
awarding Saleemi “post arbitration award” attorney fees. Br. of Appellant at 2. Although we
remand to the superior court to award attorney fees and costs to DAL on the motion to compel,
because DAI does not establish prejudice, we affirm the order on the motion to compel and the
order confirming the arbitrator’s award.
FACTS
I. Franchise Agreements, Alleged Breach, and Lawsuit

DAL franchises Subway sandwich shops, On March 2, 2004, June 14, 2006, and June 21,
2006, DAI and Saleemi entered into franchise agreements for three Subway stores in Pierce
County. Each of these agreements required binding arbitration in Connecticut and contained
choice of law, attorney fee, and damages-limitation provisions.

In June 2008, DAI attempted to terminate the franchise agreements after it obtained
information leading it to believe that Saleemi had violated the noncompetition clause in the
franchise agreements. On August 20, DAI demanded arbitration in Bridgeport, Connecticut.

On August 28, Saleemi filed a civil complaint against DAI in Pierce County Superior

Court, alleging that Saleemi had cured the default and that DAI’s attempt to terminate the

! The superior court did, however, strike the prejudgment interest that had been included in the
award. That portion of the superior court’s decision is not at issue in this appeal.
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agreements without an opportunity to cure violated RCW 19.100.180(2)(j).> Saleemi asked the
superior court to “restrain[]” DAI from “arbitrating this matter and from arbitrating the matter in
the [s]tate of Connecticut.” Clerk’s Papers (CP) at 2.

I1. Trial Court Order Compelling Arbitration in Washington, Under Washington Law, Without
Damages Limitation

In its answer, DAI asserted that the superior court “lack[ed] appropriate jurisdiction over
the parties” because the Agreements required arbitration, challenged the superior court’s venue,
and asked the superior court to dismiss Saleemi’s complaint and award attorney fees and costs.
CP at 6. But DAI also asserted a “counterclaim,” asking the superior court to enter an order
compelling arbitration and arguing that the agreements’ arbitration clauses required binding
arbitration in Bridgeport, Connecticut and that “[v]enue” was not in Washington State. CP at 6.
DAT also requested attorney fees under the agreements because Saleemi had “failed and refused to
engage in arbitration.” CP at 7. In its motion to compel arbitration, DAI asserted:

It is undisputed that the Agreements provide that the laws of the [S]tate of
Connecticut shall govern the interpretation and enforcement of the Agreements.

2RCW 19.100.180(2)(j) states, in part:
(2) For the purposes of this chapter and without limiting its general application, it
shall be an unfair or deceptive act or practice or an unfair method of competition
and therefore unlawful and a violation of this chapter for any person to:

(j) Terminate a franchise prior to the expiration of its term except for good
cause. Good cause shall include, without limitation, the failure of the
franchisee to comply with lawful material provisions of the franchise or
other agreement between the franchisor and the franchisee and to cure
such default after being given written notice thereof and a reasonable
opportunity, which in no event need be more than thirty days, fo cure such
default, or if such default cannot reasonably be cured within thirty days, the
failure of the franchisee to initiate within thirty days substantial and

continuing action to cure such default.
(Emphasis added).
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The Agreements do provide for the application of the Franchise Investment

Protection Act [(FIPA)] of this state. However, there is nothing in that statute

which restricts the use of a choice of forum or an arbitration clause. Therefore, the

Washington FIPA still provides no basis for this lawsuit.

CP at 11, Saleemi opposed the motion to compel.’

At the motion hearing, the superior court stated that its “biggest concern” was the venue
provision, noting that it was particularly concerned because the “alleged non-compete issue”
occurred in Washington, and it might be a hardship for Saleemi to face arbitration in Connecticut
when all the witnesses were in Washington. Verbatim Transcript of Proceedings (VTP) (Sept. 19,
2008) at 5, 7. Although DAI acknowledged that the venue provision was severable and stated
that it would proceed with arbitration in Washington if the superior court ordered such
arbitration, DAT continued to argue that the superior court should find that Saleemi was required

to arbitrate the matter in Connecticut.! DAI also stated that Washington’s FIPA would apply

even if the arbitration took place under the terms of the agreements.

? Saleemi also moved to amend his complaint “to include the claim that the arbitration paragraphs
in the Franchise Agreements are unconscionable under the laws of the State of Washington.” CP

at 81, But Saleemi withdrew his motion to amend the complaint after the trial court ordered
arbitration in Washington.

“ For example, DAI’s counsel argued:
If the Court rules that the matter go to arbitration but orders that it take place in
Washington, my client will, of course, abide by that particular determination, but
there’s no question that this matter has to be decided by arbitration, under the
agreement, is scheduled to take place and should take place a[t] a forum in the
state of Connecticut.

Certainly, under a situation such as this, the Court should . , . order that the
arbitration take place and should order that the arbitration take place in the venue
where the parties, by agreement, not once, not twice, but on three separate
occasions agreed to the venue that would be set.

VTP (Sept. 19, 2008) at 8-9.
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On September 19, 2008, without hearing any argument related to the choice of law
provision or the damages limitation, the superior court found the venue clause unconscionable and
ordered “that the disputes between the parties shall be arbitrated in Washington under Washington
law, with no limitation on remedies.” CP at 218. The superior court did not enter any order
(oral or written) regarding DAI’s request for attorney fees in its motion to compel arbitration.
DAI did not move for discretionary review of the September 19, 2008 order.

L. Arbitration Award and Motion to Vacate Arbitration Award

The parties proceeded to arbitration in Washington before an American Arbitration
Association arbitrator, CP at 222. In his “interim award,” the arbitrator (1) found in Saleemi’s
favor; and (2) stated, “Claimant DAI shall pay to respondents ‘compensatory damages’ as that
term is defined in section 17 of exhibit 52.1) They may choose either option.” CP at 290
(capitalization omitted). The arbitrator awarded Saleemi a total of $230,000 in “compensatory

damages,” $161,536 in attorney fees, and $32,837.96 in costs.” CP at 222. Saleemi moved in the

3 The superior court also orally ruled:

Well, I am going to find that the forum selection is unconscionable under
this circumstance and—but on the other hand, I am going to order that there be
arbitration in the state of Washington. I’m also going to order that there be no
limit to the remedies in the arbitration.

So you’re going to get your arbitration, but we’re going to have
Washington law, Washington forum, and no limit to the remedies.

VTP (Sept. 19, 2008) at 17.

% The reference to “section 17 of exhibit 52” appears to be to section 17 of the Agreements.
Section 17 set out the damages-limitation clause, which contained two alternative methods for
calculating compensatory damages. CP at 38, 54, 68-69.

" The arbitrator also indicated that this award would bear interest from the date of the award until
paid in full. The superior court later determined that the start date of the prejudgment interest
award was incorrect. That portion of the superior court’s decision is not at issue in this appeal.
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superior court to confirm the arbitration award; DAI opposed Saleemi’s motion to confirm the
arbitration award and moved to vacate the award, arguing that the superior court’s September
2008 order was improper.

On January 22, 2010, the superior court heard argument on both of these motions. DAI
argued that the superior court had exceeded its authority when it decided that the venue, choice
of law, and damages-limitation provisions were unconscionable. DAI asserted that the validity of
these three provisions was a question for the arbitrator in Connecticut and that the superior court

lacked the authority to address them.

In response, the superior court asked DAI why it had proceeded to arbitration rather than
moving for discretionary review of the 2008 order.® DAI explained:

We looked at that particular issue at the time, to be frank. We looked at
the statute . . ., and we came to the conclusion that the likelihood of the Court
taking it back at that particular point was not very great and the costs and
expenses at that particular point in time, who knew, the cost and expenses of
taking the appeal would not be a wise allocation. We thought we would get a
decision, a different decision, but it would have been a discretionary review. So
that alone is not grounds. [I’ve cited to the case law in that particular area and
that’s not a final order.

... So that’s the particular reason for it. We made a decision for economic
reasons at that time that we thought we could take this particular shot. It’s not
like we didn’t raise all of these issues in the first go-round. We did. Every issue
that I am raising now is in the briefs that we submitted, originally.

So what we have now is mainly the benefit of new case law that has come

8 Specifically, the superior court stated:
[M]y question [is], if now a year and a half later with a result which clearly the
defendant is not very happy with, now say, oh, what you did a year and a half ago
was wrong, when you had an opportunity to at least ask for a discretionary review
on a critical issue, obviousty. If this should have gone to Connecticut, that should
have been decided then.

Verbatim Report of Proceedings (VRP) (Jan. 22,2010) at 7.
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down since the Court’s original determination in September of 2008 that clearly
directs that the trial court enter an order that does not weigh upon this particular
process and leaves these matters for the arbitrator.

VRP (Jan. 22, 2010) at 7-8.
The superior court denied DAI’s motion to vacate and granted Saleemi’s motion to

confirm the arbitration award. The superior court stated:

Well, I think you knew you had a tough row to hoe when you got here this
morning, and I’'m going to deny your motion to vacate. You know, I don’t even

need to hear from the plaintiffs in terms of this portion of it. [ think there were

other remedies in 2008, Tt is clear that the defense is unhappy with the result, so

you’re trying to get a second bite at the apple and it’s not going to happen on my

watch. Let the Court of Appeals sort that part of it out.

VRP (Jan. 22, 2010) at 9. Saleemi later moved for attorney fees related to confirming the
arbitration award. The superior court awarded Saleemi $6,453.33 in attorney fees.

DAI appeals (1) the superior court’s September 2008 order requiring arbitration in
Washington, under Washington law, and without any damages limitations;” (2) the January 22,
2010 order denying DAI’s motion to vacate the arbitrator’s award in full; (3) the February 12,
2010 order confirming the arbitrator’s award and final judgment; and (4) the March 19, 2010

order on motion for attorney fees. DAI’s arguments, however, focus on whether the superior

court’s 2008 order was proper.

? We note that DAI does not assert that the superior court erred in compelling arbitration or that
the matter was not subject to arbitration under the arbitration clause.
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ANALYSIS
I. Threshold Tssue: Review of 2008 Ruling
As a preliminary matter, Saleemi asserts that we cannot consider DAI’s challenges to the
superior court’s September 2008 order because DAI did not appeal that ruling before proceeding
to arbitration. Instead, Saleemi asserts that we can examine only whether the superior court later

had any ground for rejecting the arbitrator’s decision under RCW 7.04A.230.1° We disagree.

10RCW 7.04A.230 provides:

(1) Upon motion of a party to the arbitration proceeding, the court shall
vacate an award if’

(a) The award was procured by corruption, fraud, or other undue means;

(b) There was:

(i) Evident partiality by an arbitrator appointed as a neutral;

(ii) Corruption by an arbitrator; or

(iil) Misconduct by an arbitrator prejudicing the rights of a party to
the arbitration proceeding;

(¢) An arbitrator refused to postpone the hearing upon showing of
sufficient cause for postponement, refused to consider evidence material to the
controversy, or otherwise conducted the hearing contrary to RCW 7.04A.150, so
as to prejudice substantially the rights of a party to the arbitration proceeding;

(d) An arbitrator exceeded the arbitrator’s powers;

(e) There was no agreement to arbitrate, unless the person participated in
the arbitration proceeding without raising the objection under RCW 7.04A.150(3)
not later than the commencement of the arbitration hearing; or

(f) The arbitration was conducted without proper notice of the initiation of
an arbitration as required in RCW 7.04A.090 so as to prejudice substantially the
rights of a party to the arbitration proceeding.

(2) A motion under this section must be filed within ninety days after the
movant receives notice of the award in a record under RCW 7.04A.190 or within
ninety days after the movant receives notice of an arbitrator’s award in a record on
a motion to modify or correct an award under RCW 7.04A.200, unless the motion
is predicated upon the ground that the award was procured by corruption, fraud,
or other undue means, in which case it must be filed within ninety days after such a
ground is known or by the exercise of reasonable care should have been known by
the movant.

(3) In vacating an award on a ground other than that set forth in
subsection (1)(e) of this section, the court may order a rehearing before a new

8
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On July 16, 2010, our QOIﬂIﬁiSSiOHSI‘ denied Saleemi’s motion to dismiss this appeal in
which Saleemi asserted that DAI’s challenge to the September 2008 order was untimely. See
spindle. We then denied Saleemi’s motion to modify the July 16, 2010 commissioner’s ruling
because the September 2008 order was not a final order that was appealable as of right.
Saleemi’s arguments do not convince us that the commissioner’s ruling or our denial of Saleemi’s
motion to modify that ruling was incorrect.

Although DAI could have moved for discretionary review of the September 2008 order,
that order was not appealable of right, and DAI was not required to appeal the ruling until after a
final order was issued in this matter, All-Rite Contracting Co. v. Omey, 27 Wn.2d 898, 900-01,
181 P.2d 636 (1947); ACF Prop. Mgmt., Inc. v. Chaussee, 69 Wn. App. 913, 921 n.7, 850 P.2d
1387, review denied, 122 Wn.2d 1019 (1993); Teufel Constr. Co. v. Am. Arbitration Ass’n, 3
Wn. App. 24, 25, 472 P.2d 572 (1970). That DAI failed to move for discretionary review does
not prevent us from considering the propriety of the September 2008 order. See RAP 2.2; RAP
2.3(a); ACF Prop. Mgmt., Inc., 69 Wn. App. at 921-22 (a party does not waive the issue of
arbitrability by failing to seek discretionary review of decision on arbitrability in motion to compel
arbitration); see also RAP 2.4(b).

Saleemi also appears to assert that we may review the September 2008 order only under

arbitrator, If the award is vacated on a ground stated in subsection (1)(c), (d), or
(f) of this section, the court may order a rehearing before the arbitrator who made
the award or the arbitrator’s successor. The arbitrator must render the decision in
the rehearing within the same time as that provided in RCW 7.04A.190(2) for an
award,

(4) If a motion to vacate an award is denied and a motion to modify or
correct the award is not pending, the court shall confirm the award.
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the statutory grounds set out in RCW 7.04A.230. Although we review arbitration awards to
determine only whether any statutory grounds for vacation exist under RCW 7.04A.230,"
reviewing the superior court’s 2008 decision on DAI’s motion to compel arbitration does not
require us to review the arbitration award itself. Because we are not reviewing the arbitration
award itself, we are not confined to the enumerated statutory grounds in RCW 7.04A.230.,
Instead, the ruling on the motion to compel is a decision separate from the arbitration award that
was not a final order and was not appealable as of right until after the superior court issued a final
order in this matter. See ACF Prop. Mgmt., Inc., 69 Wn. App. at 922,

Saleemi also suggests that DAI waived its right to appeal the 2008 order by acquiescing to
the superior court’s 2008 order and proceeding with the arbitration under the terms of that order.
In effect, Saleemi is asserting that by failing to move for discretionary review, DAI waived its
right to challenge the September 2008 order. But DAI clearly objected to the 2008 order before
going forward with the arbitration, and Saleemi does not direct us to any law that required DAI to
move for discretionary review before a final order was entered in this matter. See ACF Prop.
Mgmt., Inc., 69 Wn. App. at 922,

Saleemi also argues that DAI invited any error here. He maintains that the following
 statement from DAI during the September 19, 2009 hearing amounted to an invitation to arbitrate
in Washington:

Therefore, we would request very simply that you order this matter go

before arbitration. We believe it should take place in Connecticut. If you should
choose and say that Connecticut is an improper forum, then it can take place in the

1 See Expert Drywall, Inc. v. Ellis-Don Constr., Inc., 86 Wn, App. 884, 888, 939 P.2d 1258
(1997), review denied, 134 Wn.2d 1011 (1998).

10
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state of Washington. But the long and the short of it, the essence of this dispute

must be resolved in arbitration and not in [s]uperior [c]ourts.
VTP (Sept. 19, 2008) at 16-17. We disagree.

The doctrine of invited error precludes review when the appellant induces the trial court to
take the action to which error is assigned on appeal. In re Dependency of K.R., 128 Wn.2d 129,
147,904 P.2d 1132 (1995). The instances in the record to which Saleemi cites do not amount to
inducing the trial court to take action. DAI consistently argued that the agreements required
arbitration in Connecticut under Connecticut substantive law. Nothing in the record indicates that
DAI was changing this position. Rather, the record merely shows that DAI was cognizant that if
the trial court ordered arbitration in Washington, it would go forward with the arbitration.

II. Failure to Seek Discretionary Review Requires DAI to Establish Prejudice

DAI does not challenge the superior court’s authority to compel arbitration or to
determine the enforceability of the arbitration agreement generally.'? Instead, it argues that the
superior court exceeded its authority in striking the venue, choice of law, and damages-limitation
provisions and asserts that the arbitrator should have determined the validity of these provisions.
DAL also argues that even if the superior court had the authority to address the enforceability of
these provisions, the record does not support the superior court’s decision to strike these
provisions. Even assuming that the superior court exceeded its authority in addressing the venue,

choice of law, and damages-limitation provisions and in concluding that these provisions were

12 See Br. of Appellant at 14 (“If the arbitration clause is enforceable, all other disputes subject to
the parties’ agreement to arbitrate must be determined by arbitration.”); see Br. of Appellant at 15
(“Thus, where there is a challenge to the enforceability of an arbitration agreement clause, the
court must determine that issue in isolation. RCW 7.04A.060(2).” (emphasis added.)).

11
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unconscionable, we hold that DAI is not entitled to relief because it fails to establish any possible
prejudice.’?

As we discussed above, a party does not waive its right to challenge an interlocutory order
that is not a final order appealable as of right by failing to move for discretionary review. But a
party is not necessarily allowed to acquiesce to the interlocutory order and wait to appeal the
allegedly adverse interlocutory ruling until it knows the outcome of the proceedings without any
consequences. In cases like this, which involve venue decisions, case law supports requiring a
party that knowingly chooses to await the outcome of the proceeding before challenging an
interlocutory order on a venue motion to show that it suffered prejudice before this court will
grant relief. See Lincoln v. Transamerica Inv. Corp., 89 Wn.2d 571, 578, 573 P.2d 1316 (1978)

(if the party objecting to venue fails to move for discretionary review, then the appellate courts

" In supplemental briefing this court ordered, DAI asserts that we should presume prejudice
because there is no record of the arbitration so we cannot determine if anything that occurred in
arbitration was prejudicial. But, as we discussed above, we are examining the trial court’s 2008
ruling, not the arbitration itself, and DAI could establish the required prejudice by presenting
information outside the arbitration record, such as establishing that there are differences between
Connecticut and Washington law that could have made a difference in this case or that DAI would
have had access to additional evidence in a different venue. DALI also asserts that harmless error
is improper when reviewing an arbitrator’s decision. Again, we are not reviewing the arbitration
itself but, rather, the trial court’s 2008 ruling, so this argument is inapposite.

DAI also asserts that we should presume prejudice because the errors here are similar to
instructional errors resulting in errors of law. But DAI does not show that any error of law
occurred here, a preliminary step that is required before we presume prejudice. See Keller v. City
of Spokane, 146 Wn.2d 237, 249, 44 P.3d 845 (2002) (in general an instructional error will not be
reversed absent a showing of prejudice, but “[a] clear misstatement of the law, however, is
presumed to be prejudicial.”).

DALI further argues that we should presume prejudice because these are “structural errors”
that “taint[ed]” the entire proceedings. Appellants’ Suppl. Br. at 3. But DAI offers no support
for this assertion, nor does it show that the arbitration here was conducted under different
procedural or substantive rules or law than would have applied if the arbitration had occutred in
Connecticut or under Connecticut law.

12
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require that party to show that the denial of motion to change venue was prejudicial). Because of
the similar procedural posture here, we apply the rule from Lincoln and hold that in order to
obtain relief, DAI must affirmatively establish that there is a possibility that the trial court’s 2008
order was prejudicial to DAI.

The only prejudice DAI alleges is that it was denied the benefit of arbitration in
Connecticut, under Connecticut law, subject to the damages limitation. But it is DAI’s burden to
show not only that the proceedings could have been different but that there is some possibility that
the outcome of the proceedings could have been different had the arbitration been held in
Connecticut, under Connecticut law, subject to the damages limitation. See Coutee v. Barington
Capital Group, L.P., 336 F.3d 1128, 1134-35 (9th Cir. 2003) (examining whether arbitrator’s
failure to follow valid, enforceable choice of law clause was harmless; refusing to apply bright-line
rule that would require automatic vacation of arbitration award if choice of law clause was not
followed and emphasizing that harmless etror approach does not contradict the Federal
Arbitration Act); Barnes v. Logan, 122 F.3d 820 (1997) (applying harmless error analysis in
choice of law context), cert. denied, 523 U.S. 1059 (1998); Lincoln, 89 Wn.2d at 578 (possible
venue error not presumptively prejudicial). The record does not suggest that the arbitration that
occurred under the 2008 ruling would have differed if it had been conducted under the terms in
the agreements: (1) the arbitration was conducted by the arbitration association designated in the
contracts and the same association would have been responsible for any arbitration in
Connecticut; (2) DAI does not describe any advantage it would have received had the arbitration

physically occurred in Connecticut; (3) DAI repeatedly admits that Washington FIPA would have

13
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applied and points to no differences between Washington and Connecticut law that could have
affected these proceedings; (4) the record shows that the arbitrator in fact directed the parties to
apply the damages limitation by requiring that the parties apply the definition of “compensatory
damages” established in paragraph 17 of the agreement; and (5) DAI does not show that the
damages award exceeded the limitations set in each of the franchise agreements.

Because DAI fails to allege, let alone establish, any prejudice, we affirm the superior
court’s 2008 order compelling arbitration in Washington, under Washington law, without a
damages limitation. Additionally, because DAI’s challenges to the order affirming the arbitrator’s
award all relate to its challenge to the 2008 order, we also affirm the order confirming the
amended arbitration award.

III. Attorney Fees
A. Fees on Motion to Compel

In addition to challenging the 2008 superior court order, DAI also argues that the superior
court erred when it did not award DAI attorney fees and costs incurred in enforcing the
arbitration clause, as required under paragraph 10(e) of the agreements and RCW 4.84.330.1

DAI requests that we remand to the trial court to award reasonable attorney fees. We agree.

1 RCW 4.84.330 provides:
In any action on a contract . . . entered into after September 21, 1977, where such
contract . . . specifically provides that attorney’s fees and costs, which are incurred
to enforce the provisions of such contract . . ., shall be awarded to one of the
parties, the prevailing party, whether he is the party specified in the contract or
lease or not, shall be entitled to reasonable attorney’s fees in addition to costs and

necessary disbursements.
(Emphasis added).

14
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After DAL started arbitration proceedings in Connecticut, Saleemi responded by initiating
a civil action in the superior court rather than moving for arbitration in Washington or
Connecticut. In its answer to Saleemi’s civil claim and motion to compel arbitration, DAI
asserted that it was entitled to attorney fees under the three Franchise Agreements. When the
superior court entered the order compelling arbitration, it did not address any attorney fees or
costs. Because paragraph 10(e)!® of the contracts expressly provide for attorney fees and costs,
the superior court erred in failing to award attorney fees and costs to DAL Accordihgly, we
remand to the superior court to award attorney fees and costs related to DAI’s “expenses of
enforcing the arbitration clause, including court costs, arbitration filing fees and other costs and
attorney’s fees.” CP at 35, 51, 65.

B. Attorney Fees and Costs Related to Confirmation of Arbitrator’s Award

DATI also argues that if we reverse the superior court’s order confirming the arbitrator’s

award, the superior court also erred in awarding Saleemi attorney fees and costs incurred in

confirming the arbitrator’s award. Because we do not reverse the superior court, this argument

15 Paragraph 10(e) provides:

Any disputes concerning the enforceability or scope of the arbitration
clause shall be resolved pursuant to the Federal Arbitration Act, 9 U.S.C. § et seq.
(“FAA”), and the parties agree that the FAA preempts any state law restrictions
(including the site of the arbitration) on the enforcement of the arbitration clause in
this Agreement. If, prior to an Arbitrator’s final decision, either we or you
commence an action in any court of a claim that arises out of or relates to this
Agreement (except for the purpose of enforcing the arbitration clause or as
otherwise permitted by this Agreement), that party will be responsible for the
other party’s expenses of enforcing the arbitration clause, including court costs,
arbitration filing fees and other costs and attorney’s fees.

CP at 35, 51, 65 (emphasis added).

15



No. 40351-0-II

fails,
C. Attorney Fees and Costs on Appeal

Finally, DAT argues that it is also entitled to attorney fees and costs on appeal. Because
DAL is not the prevailing party on appeal, we deny DAI’s request for attorney fees and costs on
appeal.

Saleemi requests fees on appeal under RCW 7.04A.250(3),'® which states:

On application of a prevailing party to a contested judicial proceeding under . .

7.04A.230 . . ., the court may add to a judgment confirming, vacating without

directing a rehearing, modifying, or correcting an award, attorneys’ fees and other

reasonable expenses of litigation incurred in a judicial proceeding after the award is

made.
Saleemi is the substantially prevailing party. Accordingly, we award Saleemi attorney fees and
costs under RCW 7.04A.250 to be determined upon his compliance with RAP 18.1.

We affirm the superior court’s 2008 order compelling arbitration and the order confirming
the arbitrator’s award. But we remand to the superior court to determine attorney fees and costs
related to DAI’s motion to compel arbitration and to award those fees and costs to DAL

Johanson, J.
We concur:

Armstrong, P.J.

Van Deren, J.

16 Saleemi requests fees under RCW 19.86.090. We decline to consider this request because
although he asserts that the arbitrator awarded fees and costs under chapter 19.86 RCW, nothing
in the record supports that claim,

16
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FRANCHISE AGREEMENT

This Franchise Agreement (this *Agreement ) is made beYWeen Doctor's Associates
Inc., a Florida corporation with a principal office in Fort Lauderdale, Florida ("we” or "us"), and Waqas Saleemi and

Fargoq Sharyar of WA {"you?), for one (1) SUBWAY? restaurant (the “Restaurant ") to be located within the territory
of Development Agent Ethan Golf (the “DA”) or the DA's successor(s), under DA contract number §80, as specified
in Item 2 of the DAI Offering Circular in effect as of the date of this Agreement

RECITALS

A We own a proprietary system for establishing and operating restaurants featuring sandwiches and
salads under our trade name and service mark SUBWAY® (the *System”) We developed the System spending
considerable money, time, and effort. The System Includes the trademark SUBWAY®, other trademarks. trade
names, service marks, commercial announcements (slogans) and related insignia (logos) we own {the "Marks") The
System also includes goodwil] associated with the Marks, trade dress, recipes, formulas, food preparation
procedures, business methods. forms, policies, trade secrets, knowledge and techniques,

B We operate and franchise others to operate SUBWAY?® restaurants using the System, including the
Marks. '

C. You want access to the System to establish and operate the Restaurant at a location you select and we
approve

D You acknowledge the System includes confidential and proprietary information which we, our Affihates
{defined below), and the development agents, franchisees and agents of us or our Affiliates, will give you to use only
to establish and operate the Restaurant An “Affillate” means a person or entity that directly or indirectly through
one or more intermediaries, controls, is controlled by, or s undcr common control with, another person or entity,

E. We have granted, and will continue to grant, access to the System to others to establish and operate
SUBWAY® restaurants Our goal is to be the number one quick service restaurant system in every market we enter
and we plan to open many more outlets in all markets that we choose to develop. This Agreement does not grant
you the right to own additional SUBWAY®* restaurants, You acknowledge we do not have to sell you additiona)
franchises or consent to your purchase of existing franchises

F  You acknowledge the only consideration we receive from you for granting you the hicense to use the
System consists of the Franchise Fee, the Royalty and performance of your other promises under this Agréement.

G. You acknowledge you personally received our Franchise Offering Circular and its exhibits, including
this Agreement {the “Offering Circular™, at or prior to your first personal meeting with our employee, development
agent, agent, or representative and at loast ten (10) business days before you signed this Agreement, and you
signed a Recelpt for the Offering Circular. You represent you carefully reviewed the Offering Circular and had
enough time to consult with a lawyer. accountant, or other professional advisor, If you wanted, and you understand
and agree to be bound by the terms, conditions, and obhgations of this Agreement. You also represent you had full
opportunity, with the help of a professional advisor if you used one, to ask us and our employees, development
apents, agents, or representatives, all appropnate questions and we and our employees, development agents,
agents or representatives answered all of your guestlons to your satisfaction, except questions on the subject of
potential earnings, discussed in the following paragraph If you did not use a professional advisor, you represent
you arc satisfied relying on your own education, expenence, and skill in evaluating the merits of a franchise
offering.

H. You acknowledge no employee, agent, or representative of ours, or of our Affiliates, or our development
agents, made any oral, written or visual representation or projection to you of actual or potential sales, earmngs, or
net or gross profits. You also acknowledge no employee, agent, or representative of ours, or of our Affiliates, or our
development agents, has made any statements that arg contraty to, or different from, the information In the
Offering Crrcular, including but not hmited to any statements about advertising, marketing, media support, media
penetration, training, store density, store locations, support services and assistance, or the costs to establish or
operate a SUBWAY® restaurant, except for any statements you wrote in at Paragraph 15,

I You represent you understand the risks of owning a business and specifically the risks of owning a
SUBWAY® restaurant, and you are able to bear such risks. You acknowledge the success of the Restaurant will
depend primarily on your own efforts and abillities and those of your employees, and you will have to work hard and;
use your best efforts to operate the Restaurant. You also acknowledge other factors beyond our or your control will
affect the Restaurant’s success, including but not hnuted to, competition, demographic patterns, consumer trends, 3
interest rates, economic conditlons, government policies, weather, local laws, rules and regulations, legal claims, . (
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inflation, labor costs, lease terms, market conditions. and other canditions which may be difficult to anticipate,
assess, or even {dentify You acknowledge that you are subject to all fedéral, statc and local laws relating to the
franchisc business. You recognize some SUBWAY® restaurants have failed and miore will fall in the future  You
understand that your success will depend substantially on the location you choose. You acknowledge our approval
of the location for the Restaurant does not guarantee the Restaurant’s success at that location and the Restaurant
may jose money or [ail

J This Agrcement does not grant you any territorlal rights and we and our Affiliates have unlimited rights
to compete with you and to license others to compete with you.

H 1407 TIRIS ACREEMENTAMENDS..
YV RXISTING: \ YO VE WITH US e inglude the following provisions of this

Agreement Subparagraph 5,b, (fegarding compliance with applicable laws and Operations Manual and royalty
increase for non-compliance), Subparagraph 5 c_ (regarding payment of taxes, costs and expenses, responsibility
for employment practices and employees, insurance and indemnification}, Subparagraph 5 . (regarding reporting
information electronically by personal computer based point-of-sale system, SUBWAY® Cash Card Program and
other new technology initiatives, high speed broadband connection, real-time sales reporting, providing electronic,
audio and video data and acceptance of deblit and credit cards), Subparagraph 5.g_ (regarding record keeping).
Subparagraph 5.h_ (regarding fees for under-reporting), Subparagraph 5.1, {regarding payment of advertising
contributions and increasing advertising percentage), Subparagraph 5 m_ {regarding use of domain names},
Paragraph 8 (regarding defaults and termination), Paragraph 10 (regarding disputce resolution), Subparagraph 1.1
{regarding interest and late fees), Subparagraph 11.m  (regarding no territorial ¥ights and our unlimited right to
compete), Subparagraph 11.n, (regarding compliance with anti-terrorism laws), SubpaFagrapH 0 thorization
to use personal information and to conduct background

10 BELOW,IE NOT-OTHERWISE RESOLVED.,
AGREEMENT:

Acknawledging and agreeing to the above recitals, we and you (the “parties”) further agree

L

1, FRANCHISE FEES. When you sign this Agreement, you will pay us the Franchise Fee checked below,
which we will not refund except as we specifically provide for below, |Check one}:

a Standard Fee $15,000 You will pay our standard fee for a first or additional franchisc. We may
refund one-half (1/2) of your Franchise Fec if you fail lo achieve a passing score on the standardized test conducted
during the tralmng program as provided in Subparagraph 5.a.(2}. If you sign this Agreement, including the Specific
Location Rider, we may refund your Franchise Fee as provided in Subparagraph 5 a {1) of this Agreement as
amended by the Specific Location Rider.

b, Reduced Fee $§7,500, (i) You represent you are currently a SUBWAY® franchisce and all of

your franchises are (n substantial compliance as defined in the Operations Manual {referenced in Subparagraph
5.b) and there are no defaults under any Franchise Agreements; or (L} You are purchasing your first SUBWAY*®

- franchise for a non-traditional location we approved and you are a convenlence store pperator, a food service,
management company, or other company that provides its own food services, (and you have 50 or more locations or
you have a net worth of at least $10 million as shown on an audited balance shect), or you are a cooperative,
foundation, a qualified non-profit charity, hospltal. university, college, other scheol, or an Indian nation, or
governmental agency or entity, or () You are purchasing your first SUBWAY* franchise for a non-traditional
location we approved to be located in a portion of an existing facility you own, lease or otherwise control under a
management agreement and you are a franchisee in good standing of a nationally branded gasoline retailer. "If you
are purchasing a franchise for a non-traditional location under clause (1) or clause (iil), we may disapprove the
location within ninety (80) days, terminate this Agreement and refund the Franchise Fee If any of these
representations are not true (based upon the most recent store evaluation) when the Restaurant opens, you agree
to pay an addittonal $7.500.

¢ Extension Fee §1,000. You previously signed a Franchise Agreement and paid a Franchise Fee but
did not sign a Sublease In the time permitted, The original Franchise Agreement is replaced by this Agreement
You agree Lo sign a Sublease within two (2) years with no right to any extension,

d Satellite Fee $5,000, You will operate the Restaurant as a Himited restaurant supported by an
existing Base Restaurant, as defined in the Satcllite Rider  This Agreement for the Restaurant, including the g1
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Satellite Rider, is the separate Franchise Agreement for the satellite restaurant  We will refund the Franchise Fee
for the satellite restaurant as provided in Subparagraph 5 a(1} of this Agreement as amended by the Satellite Rider

¢ Add On Fee $11,250. Individuals whao are existing SUBWAY® franchisees represent their [ranchises
are in substantial comphance with the Operations Manual and there are no defaults under any Franchise
Agreements The Franchise Fee is the reduced Franchise Fee of $7,500 plus an add-on fee of $3,750 to add
individuals who are not SUBWAY* franchisces, I the representations of the existing franchisees are not true when
a lease ts signed, you agree to pay an additional $3,750. We may refund your add-on fee of $3,750 if an individual
is added to this Agreement and fails to achleve a passing score on our standardized test conducted during the
training program as provided in Subparagraph 5.a (2).

_f School Lunch $0. A school board, school district, municipality or institutional food service provider (or
its nomince), or an individual existing franchisce is signing this Agreement to establish a restaurant in a school
{grades K-12) This Agreement includes the School Lunch Rider

XX_ g Transfer $0. Franchise No. 13913 owned by Douglas Petersen ("Seller”) was transferred to you,
(Sciler may have paid a wansfer fee)) The Scller's Franchise Agreemcent is replaced by this Agreement

——h. Amendment or Renewal $0. This Agreement replaces and/or renews the Franchise Agreement dated

2, ROYALTY PAYMENTS. You will pay us weekly a Royalty equal to eight percent (8%) of the gross sales
from the Restaurant and cach sandwich restaurant you operate throughout the term of this Agreement, except as
provided in Subparagraph 5 b. "Gross sales” means all sales or revenues, Including catering and delivery, from
your business exclusive of Sales Tax (as defined in Subparagraph 5 c ).

3. PERMITTED ACCESS TO THE SYSTEM AND MARKS. We grant to you during the term of this
Agreement .

a, Continued access to the System, including the loan of a copy of the Operations Manual.

b. Continued access to information pertaining to new developments, improvements, technigues and %
processes in the System

c Alimited, non-exclusive license to use the Marks in connection with the gperation of the Restaurant at
one (1) location at a site we and you approved.

4. OUR OBLIGATIONS. We will provide you during the term of this Agreement:

a A treining program [or estabhshing and operating a restaurant using the System, at a location we
choose. You will pay all transportation, lodging, and other expenses to attend the tratming program.

b . A representative or development agent of ours to call on during our representative’s or development
agent’s normal business hours for consultation concerning the operation of the Restaurant,

¢ A program of assistance. including periodic consultations with our representative or development agent
in a location we choose; an electronic newsletter advising of new developments and techniques in the System, and
access during their normal business hours to specified office personnel you may call for consultations concerning
the operation of the Restaurant.

5. YOUR OBLIGATIONS, You agree to do the following

a In regards to the Sublease for the Restaurant:

' (1) You will sign a Sublease or in limited clrcumstances a heense for the Restaurant ("Sublease”)
within two (2) years after signing this Agreement, If you do not, this Agreement will
automatically expire unless you i) request and are granted an extension, {i) pay an extension
fee of $1.000 US, and i) sign our then current franchise agreement

(2) Before opening, you must successfully complete the training program- we provide under

Subparagraph 4 a You may be dismissed from the training program and this Agreement may ¢

be termunated if you fafl to act in a professional manner at all times during the training
program in accordance with our Business Code of Conduct. Your Franchise Fee will not be

E?

refunded. You may be required to achicve a passing score on our standardized test conducted . (
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during the training program. 1f you fall to achieve a passing score, you will have the option to
take onc final retest  If you fail to achieve a passing score on the final retest or you ‘opt not to
take the final retest, we may dismiss you from the training program, cancel this Agreement and
refund one-half (1/2) of your Franchise Fee If more than one individual signs this Agreement,
any one of the Individuals who does not achicve a passing score on the test may be dismissed
from the training program, removed from this Agreement and no porton of the Franchise Fee
will be refunded. We will not reimburse you for your trave] expenses

{3) The Restaurant will be at a location found by you and approved by us . We or an Affiliate we
destgnate will lcase the premises and sublet them to you We or our designee will attempt to
secure a fair rent for the premises but we cannot represent it will be the best avallable rent in
your area If you materially breach this Agreement or the Jease, we or our designee may
terminate the Sublease with you after giving the notice required in the Sublease.

(4) After you sign the Sublease, you will construct, equip. and open the Restaurant to the
specifications contalned in the Operations Manual :

b. You will operate your businiess in compllance with all existing and future applicable laws and
governmental regulations, including, but not limited to, those concerning labor, taxes, health, and safety. You
will be required to pay all fees assoclated with such comphance  You agree to obtain and keep in force, at your
expensc, any permits, licenses, registrations, certifications or other consents required for leasing, constructing,
or operating the Restaurant

You wil} operate the Restaurant in accordance with our Operations Manual (the *Operations Manual’), which
contains mandatory and suggested specifications, standards and operating procedures, which may be updated
from time to time as a result of experience, or changes in the law or marketplace. You will make, at your sole
expense, changes necessary to conform to the Operations Manual, including, but not limited to. repairing items not
in good condition or not functioning properly, and upgrading and remodeling the Restaurant, including leasehold
improvements, furniture, fixtures, equipment, and signs, You acknowledge these requirements are necessary and
reasonable to preserve the identity, reputation, and goodwill we developed and the value of the franchise. You
agree to make the repairs and the updates, and pay all reasonable, required costs within reasonable time periods
we establish  You will adhere to quality contro} standards we prescribe in the Operations Manual or elsewhere with
respect to the character or quality of the products you will sell or the services you will perform in association with
the Marks You must respond to and satisfy all customer complaints,

If you fail to operate the Restaurant in accordance with the Operations Manual, we may terminate this Agreerfient
under Subparagraphs 8 a, 8 b. and 8.¢, as applicable. In lieu of termination, we may unposc a fee as a pre-
estimate of losses f{or each day the Restaurant is not in complance with the Operations Manual to compensate us
for damages and for costs we incur to compel you to bring the Restaurant into compliance. If the Restaurant is
Significantly Out of Compliance as defined in the Operations Manual for three (3) consecutive evaluations, your
royalty rate for the Restaurant will increase to ten percent (10%) of gross sales and will remain at that rate until the
Restaurant operates for three (3) consecutive months without being Significantly Out of Compliance. This increase
in the royalty rate will cover our expenses to administer the Restaurant’s compliance with the Operations Manual,
The Operations Manual, as amended from time to time, is intended to further the purposes of this Agreement and
1s specifically incorporated into this Agreement, The Operations Manual constitutes a confidential trade secret and
will rematn our property. You may not, and you may not aliow others to, reproduce or photocopy the Operations
Manual, in whole or in part, without our written consent. You will not conduct any business or sell any products at
the Restaurant other than the business and products we approve for the Jocation

¢ You will be solely responsible for all costs of building and operating the Restaurant, including, but not
limited to. sales or use tax, goods and services tax, gross recelpts tax, cxcise tax or other similar tax (*Sales Tax’},
fees, other taxes, customs, stamp duty, other dutles, governmental registrations, construction costs and permits,
cquipment, furniture, fixtures, signs, advertising, insurance, food products, labor, utilities, and rent, We will not
have any liability for these costs and you will reimburse us for any such costs that we must pay in connection with
your operation of the Restaurant. You will pay any Sales Tax imposed by law on the Franchise Fee, Royalty,
advertising fees, and any other amounts payable under this Agreement, whether assessed on you or on us. 1f we
must make the payment to the taxing junisdiction for any Sales Tax that is your responsibility under this .
Agreement, we wil) pass the amount on to you and you will reimburse us. You must register to collect and pay
Sales Taxes before you open the Restaurant, and you must malntain these registrations during the term of this
Agreement. You will recruit, hire, train, terminate, and supervise all Restaurant employees, set pay rates, and pay
all wages and related amounts, including any employment benefits, unemployment isurance, withholding taxes or
other sums, and we will not have any responsibility for these matters

The insurance you must obtain and maintain includes, but 1s not imited to, statutory worker's

compensation in the minimum amount required by law, comprehensive liability insurance, including products ¥
liability coverage, in the minimum amount of §2,000,000 per occurrence/$4,000.000 general aggregate, and

business vehicle coverage, including hired and non-owned vehicle lability coverage, in the minimum amount of y
$1,000,000, You must provide us with a copy of your Certificate of Insttrance when you return your signed - (
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Sublease or finalize your lease  You will keep all insurance policles in force {or the mutual benefit of the
partics With the cxception of worker's compensation and owned vehicle coverage, all insurance policies must
name as additional Insureds. us, our Affibates, our Development Agent assigned to the Restaurant (the
“Development Agent™), and our agents, representatives, sharcholders, directors, officers and employees, and
thosc of our Affiliates and the Development Agent {the ‘Additional Insureds”), with such coverage being primary
coverage Your insurance company must agree to give us at least twenty (20) days' prior written notice of
termination, expiration, matertal modification, or canceliation of your policy, or cancellation of any of the
Additional Insurcds as an additional insured You agree to defend, indemnify, and save harmless, the
Additional Insureds, from and against all lability, injury, loss, cost and expense of any type (including Jawyers'
fees), and damages that anse in or n connection with your operaton of the Restaurant, regardless of cause or
any fault or negligence (ncluding sole or concurrent negligence) by the Additional Insureds, which
indemnification will not be relieved by any insurance you carry  You acknowledge we may modify or increase
the insurance requirements during the term of this Agreement due to changes in experience, and you agree to
comply with the new requirements. You acknowledge we may from time to time designate one or more
approved insurance brokers or compames under a master insurance program we establish for franchisees
generally, and you must purchase your coverage from one of the approved insurance brokers and/or thenr
assoclated company,

s 3 : to pay us $ 15,000 for cach business you own or operate in
violation of this Subparagraph plus elght percent (8%) of its gross sales, as being a reasonable pre-estirate of the
damages we will suffer. We may also scck to enjoin your activities under Subparagraph 10.d

e. You will sign and deliver to us appropriate electronic funds transfer preauthorized draft forms (or forms
serving the same purpose) for the Restaurant's checking account before you open the Restaurant By signing these
forms, you authorize us to withdraw money from the account on a timely basis to collect the appropriate Royaity,
advertising contributions, interest, late fees, and other charges that you will owe, under this Agreement or under
any other Franchise Agreement you have with us. In certam circumstances, you will also authorize us to withdraw
money for fees that we paid to a third party on your behalf in connection with the Restaurant.

f.  You will report your gross sales by telephone, facsimile, electrorically, or by other means we
permit, within two (2) days after the end of the business week (currently Tuesday). You will submit weekly ™
summaries showing results of the Restaurant's operations by the following Saturday, in writing or in electronic
form, as we permit, to locations we designate. You agree to use and maintain at the Restaurant a personal
camputcr based point-of-sale systemn and software compatible with our requirements, You agree to install
additons, substitutions, and upgrades to the hardware, software, and other items to maintain full operational
efficiency and to keep pace with changing technology and updates to our requirements. You will record all sales
and designated business Information in your system in the manner we specify in the Operatons Manual, You will
report your information to us electronically as we specify and we may call up or poll your system to retrieve the
information at any time. We may estimate gross sales if you fall to report on time  We may withdraw money from
your checking account for Royalty and advertising contributions under the above Subparagraph, for, the amounts
then duc based on reported or cstimated sales. We will adjust charges based on estimated gross sales after we
determine actual sales

You will use and maintain an email address to send and receive electronic mail and attachments on the
Internet  You may be required to invest in and tmplement new technology initiatives, which may include but will
not be limited to the SUBWAY® Cash Card Program, LCD or plasma monitors, music, internet TV broadcast, WIFL
and Software Management apphications, video surveillance, remote ordering through kiosks, PC's or hand held
devices, E-learning, and software applications designed to better manage business functions and control costs, You
will be responsible for all fees associated with these new technology initiatives, You may be required to use a
supplier we designate for any goods and services associated with these initlatives. In the future. you will be
required to: i) connect the Restaurant to the Internet through a high-speed broadband connection that meets our
standards and specifications, (i) report all transactions of the Restaurant to us electromcally at the same time
cach transaction occurs, and (i) provide us with all video, audio and electronic data collected from the Restaurant
in the manner we specify You may be required to accept credit or debit cards from customers, You may also be
required to obtain a report of all credit and debit transactions and may have to provide us with a copy of this
report,

g. You shall keep full, complete and accurate books and accounts with respect to the Restaurant, in
accordance with generally accepted accounting principles and all requirements of law and in the form and manner
prescribed below or as further prescribed by us {rom time to time. Such records shall be created excluswvely for they
Restaurant and shall be separate and apart from records kept for any other business in which you have an
interest  You will allow our representatives and our development agent and our development agent’s y
representatives to cnter your business premises without prior notice duning regular business hours to inspect, - §
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audtt, photocopy, and videotape your business operations and records, and to interview the Restaurant's
employees and customers Instead of or in addition to the forcgoing, you will, upon our written request, make
photocopies of all records we requiest and forward them to us or our representatives at such address as we
designate in writing  We will reimburse you for the reasonable cost of photocopying documents that we request
You agree that we shall have the right to examine your books and records, and to perform such audits, inspections,
tests and other analyses as we deem appropriate to verlfy gross sales. You wlll keep all of the following at the
Restaurant for the current year and for the immediate past three (3) ycars “cash register tapes, control sheets,
weekly inventory sheets, deposit shps, business and personal bank statements and canceled checks, sales and
purchase records, business and personal tax returns, cash recelpts Journals, cash disbursements journals, payroll
registers, general ledgers, semi-annual balance sheets, profit and loss statements, accountng records, and such
other records and information as we may request from time to time, You also grant us permission to examine
without prior notice to you, all records of any supplier relating to your purchases, and you hercby authorize such
suppliers to release your purchase records to us at such times and places as we request

h. You will pay us, if we or our representatives determine that you under-reported gross sales, all Royalty,
advertising contributions and other charges due on the gross sales that were not reported, plus interest and the
late fce as provided in Subparagraph 11 f. We may estimate your gross sales to determine whether you under-
reported gross sales. If reported gross sales for any calendar year are less than ninety-elght percent (98%) of the
actual pross sales for that pertod, you will reimburse us for all costs of the investigation, including salaries, outside
accountant fees, outside attorneys’ fees, travel, meals, and lodging. If reported gross sales for any calendar year
are less than ninecty-five percent {95%) of the actual gross sales for that period, you must also pay us a fee equal to
one hundred percent (100%) of the amount of Royalty, advertising contributions and other charges due on the
gross sales that were not reported, This fee covers our additional expenses for tracking and administering your
‘under-reporting. You agree to pay for all costs of any audit that did not occur due to your fajlure to produce your
books and records at the time of audit if we notified you in writing of the audit at least five (5) days before the
scheduled date  If you fail to submit all of your information to be audited, we may ¢stimate your sales and charge
you,

I You will pay us four and one-half percent {4 %%) of gross sales of the Restaurant on a weekly basls.
This amount will be placed into an advertising fund managed jointly by us and elected franchisees for the benefit of
franchisees in the System, Your advertising contributions will be placed into an advertising fund that (a) follows
our Transparcncy Policy and fully discloses all material financlal data about the fund to franchisees, (b) 1s prudent
with expenses, and {c) works closely with us to produce and place advertising to enhance the SUBWAY® brand, At
any time, franchisees may temporarily or permanently increasc the advertising percentage for either the country or
any market designated by the advertising fund by a two-thirds (2/3) vote on the basis of one (1) vote for each
operating restaurant  We and our Affiliates or another enuty that we designate may negotiate advertising
contributions and programs with suppliers, We or our Affiliate may designate that these advertising contributions
shall be forwarded to an advertising fund or be placed into a separate fund to be spent on advertising and related
expenses for the beneflt of franchisees at our or our Affiliate’s complete unrestricted discretion. You acknowledge
advertising conttibutions may not benefit franchisees in any area in proportion to the amounts they paid. Within
six {6) months after you sign this Agreement, we may, 1n our sole discretion, require you to place $10.000 into a
marketing assistance fund to promote the SUBWAY* brand in your Jocal area.

J. You will not place "For Sale” or similar signs at or in the general vicinity of the Restaurant or use any
words in any advertising that identify the business offered for sale as a SUBWAY® restaurant

k. You will make prompt payment of all charges you owe to us, our Affiliates, your vendors, and the
landlord of the premises, 1n addition to Royalty and advertising contributions, and pay all Sales Tax, other taxes,
and debts of the Restaurant as they become due.

1. You will use or display the Marks on materials and stationery used tn connection with the Restaurant
only as we permit and as provided in this Agreement or in the Operations Manual You will display the following
notice in a prominent place at the Restaurant: "The SUBWAY® trademarks are owned by Dector's Associates
Inc. and the independent franchised operator of this restaurant is a licensed user of such trademarks."

. m. You will operate and promote the Restaurant under the name SUBWAY® or other name we direct

without prefix or suffix added to the name. You will not use the word *SUBWAY" as part of a corporate or other
business name. You will not license or purchase vehicles, fixtures, products, supplies or equipment, or incur any
obligations except in your individual, corporate or other business name Any sign face bearing the name SUBWAY*
will remain our property even though you may have pald a third party to make the sign face You will not use the
Marks in a manner that degrades, diminishes, or detracts from the goodwill associated with the Marks nor will you
use the Marks in a manner which is scandalous, immoral, or satirical, You agree to promptly change the manner

of such use o requested to do 50 by us You will not establish a local domain name for a website using the word ¥
“SUBWAY” without our prior written authorization. The domain name must be registered under the name of DAI

We will require you to cancel your registration of the domain name of you fail to obtain our prior written e
authorization At our request, you must remove any Inappropriate information we deem not to be in the best ™ (
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interest of the SUBWAY® franchise system Al present or future goodwill associated with the Marks belongs to us
You agree not to contest the validity or ownership of any of the Marks, or to assist any other person to do so. You
agree you do not have and you will not acquire any ownership rights in the Marks, and you will not register or
attermnpt to register any of the Marks  You agree to assign and transfer to us your rights in or registrations of the
Marks that you have or may have Al references to the Marks in this Agreement include any additional or
replacement Marks associated with the System that we authorize you to use.

n. You will always indicate your status as an independent franchiscd operator and franchisee to others
and on any document or information released by you in connection with the Restaurant :

0. You acknowledge the System includes confidential and proprictary Information, including, but not
limited to customer lists, vendor lists, products, recipes, formulas, specifications. food preparation procedures,
devices, techniques, plans, business methods and strategies, organizational structure, financial information,
marketing and development plans and strategles, advertising programs, crcative materals, media schedules,
business forms, drawings, blueprints, reproductions, data, Franchise Agreements, business information rclated
to franchisees, pricing policies, trademarks, published materials Including the mark SUBWAY® and variations
thereof, documents. letters or other paper work, trade secrets, know-how, information contained in the
Operations Manual, and the Subway to Subway publication, and all information we or our Affiliates designate
as confidential (“Confidential Information”) Confidential Information will remain our property or our Affiliate’s
property. ) ' :

During the term of this Agreement you will not, without the express written consent of our board of directors,
disclose, publish, or divulge any Confidential Information to any person, firm, corporation or other entity, or
use any Confidential Information, dircctly or indirectly, for your own benefit or the benefit of any person, firm,
corporation or other entity, other than for our benefit  You agree that you will only disclose such Confidential
Information to those employees that need such Confidential Information in the course of their duties and shall
only reveal or transmit the Confidential Information to them after advising them that the Confidential
Information has been made available to you subject to this Agreement and they agree to be bound by the
confidentiality terms of this Agreement  You acknowledge that If you violate this provision, substantial injury
could result 1o us, our Affiliates, you and other SUBWAY* franchisees 1If you violate this provision, you will be
liable to us for our damages and we may also seek to enjoin your activities under Subparagraph 10.d. You will
return all written Confidential Information, including all reproductions and copies thereof promptly upon our
request, In the event that you are requested or required (by oral interrogatories, requests for information or
documents in legal proceedings, subpoena, civil investigative demand or similar process) to disclose any part of
Confidential Information, you shall provide us with prompt written notice of any such request or requirement
so that we may seek a protective order or other appropriate remedy and/or walve compliance with the
provisions of this Subparagraph. If in the absence of a protective order or other remedy or waiver, you are
legally compelled to disclose Confidential Information to any tribunal or else stand lable for contempt or suffer
other censure or penalty, you may, without llability hereunder, disclose to such tribunal only that portion of
Confidential Information which your legal counsel advises that you are legally required 1o disclose,

Confidenual Information shall not include, and the foregoing restrictions shall not apply to, any information or
materials (a) which becomes generally known to the public other than as a result of a disclosure by you or your
representative; (b) which was disclosed to you In written form, provided that you did not have reason 10 believe
that the source of the information may have been bound by a nondisclosure agreement with other contractual,
legal or fiduciary obligations of confidentiality to us or any other party with respect to such information or
materials; (c) becomes available to you on a non-confidential basis from a source other than us, provided that
such source is not bound by a nondisclosure agreement with other contractual, legal or fiduciary obligations of
confidentiality to us or any other party with respect to such Information or materials; or {d} which is
independently developed by Recipient without the use of Confidential Information. The burden of proving that
Confidential Information may be disclosed pursuant to the exception set forth In this subparagraph shall be on
the Recipient,

6, RELOCATION OF THE RESTAURANT, You may relocate the Restaurant only with our prior written
approval You will have one (1) year to refocate the Restaurant and you will pay all expenses and habulities to
terrminate the lease and move

7. TERM OF AGREEMENT. If, under local law. this Agreement must be registered then it will not become
effecuve undl it s The term of this Agreement is twenty (20) years [rom the date of this Agreement and will
automatically renew for addiional twenty (20} year periods unless either party chooses not to renew and sends
written notice to the other at least six (6) months before the expiraton of any twenty (20) year period. Upon renewal §
you have the option to esther i) continue under the terms of this Agreement and the royalty rate will increase to ten
percent (10%) with all other terms and conditions of this Agreement remalning the same, or 1) you may sign ‘our =y
then current Franchise Agreement which will replace this Agreement and which may contain terms or conditions . ]
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that differ from this Agreement, including financial terms, except for the royalty rate which will remain at eight
percent (8%) This Agreement will be automatically renewed under option 1) unless you send written notice of your
intent to renew under option }i) at Jeast six (6) months pror to expiration of this Agreement  There will be no
renewal fce ]

8. TERMINATION AND EXPIRATION PROVISIONS.

a If we give you ten (10) days' written notice, we may, at our option and without prejudice to any of
our other rights or remedies provided under this Agreement, terminate this Agreement if (i) you abandon the
Restaurant, or {if) you fail to pay any money you owe us, our Affiliates, the landlord of the premises, or any
amounts we may become liable to pay because of your action or omission, or (i) you are evicted from the
Restaurant location for non-payment of rent or related charges  The notice will specify the default and provide
you ten (10) days to remedy the default from the date of delivery of the notice.

b, If we give you ninety (90) days' written notice, we may, at our option and without prejudice to any of our
other rights or remedics provided under this Agreement, terminate this Agreement if you (i} do not substantially
perform all of the terms and conditions of this Agreement not otherwisc covered in Subparagraph 8.a., or {ii) you
lose possession of the premises where the Restaurant is located, or (ilf) you become insolvent, make an assignment
for the bencfit of creditors or seek bankruptcy relief, either reorganization or liguldation, in any court, legal or
equitable, or {iv) you Jose any permit or license which you need to operate the Restaurant, or (v} you fail to comply
with your duties under this Agreement or the Operations Manual, The notice will specify the default and provide
you sty (60) days to remedy the default from the date of delivery of the notice, if you cure the default within sixty
{60) days, the notice will be void, o

¢, We may, at our option and without prejudice to any of our other rghts or remedies provided under this
Agreement, terminate this Agreement without an opportunity to remedy the default unless prohibited by law if §)
you fail to comply with all civil and criminal laws, ordinances, rules, regulations and orders of public authorities, or
1y} intentionally under-report gross sales, falsify financial data or otherwise commit an act of fraud, or it} you are
convicted or plead gullty or ‘nolo contendere” to a felony, a crime of moral turpitude, an indictable offense, unfair
or deceptlve trade practices, or any other crime or offense that we believe is injurious or prejudicial to the System,
the Marks or the goodwill associated therewlth, or iv) if you use the Restaurant or the Restaurant location for any
lllegal or unauthorized use, or v} we determine that you are a suspected terrorist or otherwise assoclated directly or
indirectly with terrorist activities, or vi) you are dismissed from the training program "

After the second notice of a default under Subparagraph 8,a. or 8 b., any subsequent default in the
fullowing twelve (12) month perlod, will be good cause for a final termnation without providing you an opportunity
to remedy the default or even if you remedy the default.

d, Our waiver of any of your defaults will not constitute a walver of any other default and will not prevent
us from requliring you to strictly comply with this Agreement,

e. Upon termination or expiration of this Agreement, all of your rights under this Agreement will
terminate You must change the appearance of the Restaurant, unless we instruct you stherwise, so it will no
Jonger be identified as a SUBWAY® restaurant, and you must stop using the System, including the Marks,
signs, colors, structures, personal computer based point-of-sale system software developed for SUBWAY®
restaurants, printed goods and forms of advertising indicative of our sandwich business and return the
Operations Manual to us. You are required to cancel any permits, hcenses, registrations, certifications or other
consents required for leasing, constructing, or operating the Restaurant  If you fail to do so within a
reasonable time, we are authorized to cancel them for you If you breach this provision, you will pay us $250
per day for each day you are in default, as being a reasonable pre-cstimate of the damages we will suffer. We
may also seek to enjuin your activities under Subparagraph 10.d.

f. If any of the provisions above which permit us to terminate the franchise violate your state law, if it
applies, such state law relating to termination will prevall over the offending provisions

g.:For three (3) years after the termination, expiration or transfer of this Agreement, you will not directly or
indirectly engage in, or assist another to engage in, any sandwich business within three (3) miles of any location
where a SUBWAY® restaurant operates or operated In the prior year, You agree to pay us $15,000 for each
sandwich business location you are associated with in the restricted area in violation of this Subparagraph, plus
eight percent (8%) of the gross sales of such location during the three (3) ycar period, as being a reasonable pre-
estimate of the damages we will suffer  We may also seek to enjoin your activities under Subparagraph 10 d
No;‘hmg in this Subparagraph or any other provision of this Agreement grants you any territorial or other exclusive y
rights,
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h  Upon termination, expiration or transfer of this Agreement, you agree to remain bound by the
provisions of confidentiality and non-disclosure under Subparagraph 5o of this Agreement. You acknowledge
that all Confidential Information will remain our property or our Affiitate's property  You will not at any time
after termination, expiration or transfer of this Agreement, without our prior written consent, disclose to any
unauthorized person or entity, or use for the benefit of any unautherized person or entity, any Confidential
Information A : :

i Upon termination or explration of this Agreement, all telephone listings, telephone numbers, Internet
addresses and domain names used by the public to communicate with the Restaurant will automatically become
our property if permitted by state law. In any event, you agree not to use any telephone numbers, Internet
addresscs or domain names associated with the Restaurant after the termination or expiration of this Agreement,

} We have the right to repurchase the Restaurant within thirty (30) days of termination or
expiration of this Agreement at fair market value minus any money you owe us, our affiliates or the landlord, If
we do not purchase the Restaurant, you are responsible for obtaming a termination and mutual release of the
Jease from the landlord of the premiscs on which the Restaurant is Jocated. You are responsible for all costs
associated with obtaining the termination and mutual release, including but not limited to any amount owed to
the Jandlord

9, TRANSFER AND ASSIGNMENT OF THE RESTAURANT.

a You may only transfer the Restaurant with this Agreement and only with our prior written approval, as
provided in this Paragraph 9 You may transfer the Restaurant and this Agreement to a natural person or persons
{not a corporation), provided: (1) you first offer, in writing, to sell the Restaurant Lo us on the same terms and
conditions offered by a bona fide third party purchaser, we fall to accept the offer within thirty (30) days, and we
. approve your contract with the purchaser, {2} each purchaser has a satisfactory credst rating. and 1s of good moral
character, {3) cach purchaser received a passing score on our standardized test (if not already a SUBWAY®
franchisee) and attended and successfully completed our training program or agrees to attend our first available
training program promptly after the sale {and then must successfully complete the training program or will be in
default under the Franchise Agreement): (4) each purchaser recetved the required disclosure documents in
accordance with our policies and federa) and state laws, rules, and regulations, and signs the then current form of
Franchise Agreement which will amend and replace this Agreement and may contain terms that differ from this
Agreement, including financial terms, and assumes the Sublease for the Restaurant; {§) you pay in {ull all money
you owe us, our Affiliates, for all your SUBWAY® restaurants and you are not otherwise in default under this
Agrecment; {6) you pay us $7,500 plus any applicable Sales Tax) for our legal, accounting, training, and other
expenses we Incur in connection with the transfer, (7) you deliver a general release in favor of us, the Development
Agent and our Affibates, and apents, representatives, shareholders, partners, directors, officers, and cmployees of
ours and of the Development Agent and our Affiliates signed by you and each purchaser, (8) you transfer the
Operations Manual for the Restaurant to the purchaser on the date of transfer; and (9) at or prior to the time of the
transfer you bring the Restaurant into full complance with our then current standards set forth in the Operatlons
Manual. All ransfer documents will be in Enghish in a form satisfactory to us. During the transfer process, DAl
may share your personal information with its affiliates or prospective franchisees in accordance with the
procedures set forth in the DAI Privacy Policy. If you do not want your information shared during the transfer
process, you must opt out either prior to the completion of the store transfer or at the time of the transfer All opt
out requests shouid be drrected to the Privacy Officer, as set forth in the policy.

b. You may assigh your rights under this Agreement to operate the Restaurant {but not this Agreement) to
a corporation (or similar entity) provided: (1) the corporation is newly organized and its activities are confined
exclusively to operating the Restaurant; (2) you are, and remain at all imes, the owner of the controlling voung
interest and majority ownership interest {(more than 50%) of the corporation, (3} each individual who signs this
Agreement owrts no less than twenty-five percent {259%) of the corporation, unless we require otherwtse; {4) the
corporation delivers (0 us a writien assumption of your obligatlons under this Agreement, (5) all shareholders of the
corporation deliver to us a written guarantce of the full and prompt payment and performance by the corporation of
all its obligatlons to us under the assignment; (6) you acknowledge to us in writing that you are not relieved of any
personal habllity: and (7) you deliver a general release described In Subparagraph 9.a,, signed by you, the
corporation, and each shareholder of the corporation You will also remain personally lable under the Sublease,
You acknowledge that any judgment awarded in our favor, pursuant to this Agreement, may be enforced against
you, the corporation and its successors or assigns,

c. Your rights under this Agreement may pass to your next of kin or legatee upon your death. Each such
transferce must receive a passing score on our standardized test (if not already a SUBWAY® franchisee), deliver a

written assumption to us, and agree in writing to attend our ncxt training session  Each transferee must then o

successfully complete our training program or will be in default under this Agreement The transferees will also
assume the Sublease in writing
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d. We may transfer and assign this Agreement without your consent, and this Agreement wlil inure to the
benefit of our successors and assigns,

10. ARBITRATION OF DISPUTES.

sy orelaEHEInE D Ut bFurreliting o thissAgreement of thicibreach: thengof.

he arbltratmn shall bc administered by an arbitration agency, such as the

Dlspute Rcsolutxon Center in accordance with its
- X . E ed..

il S—-—
rendercd by the Arbmator may be entered in any court having_junsdl here
; 1 jartiesiifhe parties agree that @adBaHSFEConnEcticut sh 8
tider: this Paragraph 10, and that such hearings shall ifigle arbitrator, not a panel, and neither party
_shall pursue class claims anid/or consolidate the arbitration with any other proceedings to which we are a party,
"The parties will honor validly served subpoenas, warrants and court orders.

b If you breach the terms of your Sublease, the Sublessor, whether us or our designee, may exercise its
rights under the Sublease, including to evict you from the franchised location "Any action brought by the
Sublessor to enforce the Subleasc including actions brought pursuant to the cross-default clause in Paragraph 6
of the Sublease (whic a breach of the Franchise Agreement Is a breach of the Sublease}gisznot.to.be

nstrised: i dh-arb] :

The parties agme that you may seek a stay of any cviction brought under the cross-default clause in Paragraph 6 of
the Sublease by filing a demand for arbitration in accordance with Subparagraph 10 a. withid thirty {30} days of
the Sublessor's commencement of the eviction The stay may be lifted upon conclusion of the arbitration, You may
not seek a stay of eviction for any actions involving non-payment of rent or in a case where an arbitration award
under the Franchise Agreement has been issued.

thiay Bhly seek- dimuged or anyremedy-under-Jaw.or-equity for-any arbitcable. claim agalnstus-or. -

L OME: successmrs or-assigns:You agree that our Affiliates, sharebolders, directors, officers, employees, agents and

) represemanVes and their affiliates, shall not be liable nor named as a party in any arbitration or litigation
proceeding commenced by you where the claim arises out of or relates to this Agreement You further agree that the
foregoing partles are intended beneficiaries of the arbitration clause, and that all clalms against them that arise out
of or relate to this Agreement must be resolved with us through arbltratlo Woumame:aparty:in-any-arbltration .-
-prtipation proceeding in viclation oF ehis Subparagraph Toe., iis for reasoniable costsumciirred,

ncluding but-not.limited to, arbitration fees; court costs,” lawyers” fecs management preparation time, withess lees,
dtravel expenses incurred by us or the:party,

d Notwithstanding the arbitration clause in Subparagraph lo.my ng an action for
injunctive rellef in any court having jurisdiction to enforce cur trademark-er_proprictary rights, the covenants not to
compete, or the restriction on disclosure of Confidential Information in order to avoid irreparable harm to us, our
aflillates and the franchise system as a whole

I We and our Affillates, and you and your Affiltates, will not withheld any money due to the other party
and its Affilfates, under this Agreement or any other agreement. A party or its Affillate that withholds money {n
violation of this provision will reimburse the party or its Affiliate whose money 1s withheld for the reasonable costs
to collect the withheld money, notwithstanding the provisions of Subparagraph 10.a, These costs Include, but are
not hmited to, mediation and arbitration fees, court costs, lawyers' fees, management preparation time, witness

fees, and trave] expenses incurred by the party or its Affillate or an advertising fund, or its agents or
represcntatives,

iﬂp»arty (l) mmmences amon in any court except to compcl»arbltranon or. exceptas specifically.
et : ) ebmivicnices any arbitration in any

! ,ept whcre permmed under thxs Paragraph 10 or (iti) when- purmxt(cd to commence.a ltigation proceeding. ¥
-commences &ny ditigation proceeding in any forum except where permitted under this Paragraph 10, then that
party s in default of this Agreement The defaulting party must commence drbitration (or a htigation proceeding, if
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permitted under this Paragraph 10), in a permtted forum prior to any award or final judgment The defaulting
party will be responsible for all expenses incurred by the other party, including lawyers' fees. Subject to federal or
state law, If a party defaults under any other provision of this Paragraph 10, or under any provision of Paragraph
17 or Paragraph 18, including, but not limited to, making a claim for special, incidental. consequential, punitive, or
multiple damages, or damages in excess of the amount permitted under this Agreement, or you name a person or
entity in any arbitration or legal proceeding other than us, the defaulung party must correct its claim. The
defaulting party wil be responsible for all expenses incurred. by the other party, or the improperly named persons
or entities, including lawyers' fecs, and will be hable for abuse of process

11, OBLIGATIONS OF THE PARTIES. The partles also agree as follows
a You are, and will at all times be identifled as, a natural person and an independent contractor You are
not our agent, partner, or employee  This Agreement does not create a partnership, joint venture, agency, or

fiduciary relationship.

b All or any part of your rights and privileges under this Agreement will return to us if for any reason you
abandon, surrender, or suffer revocation of your rights and privileges

vahd unsdlchon ihz

ant not to compele is oo broad as u’)ﬂscope
malto modifytheicovenantaothesxterits:

tame, or geOgraphic area, thé partles
egessary-t6 makeatenforceable: !

d No previous course of dealing or usage in the trade not specifically set forth in this Agreement will be
admissible to explain, modify, or contradict this Agreement.

) e. The parties will glve any nobice required under this Agreement in writing, and will send it by certified
mall, registered mall or by a mail service which uses a tracking system, such as Airborne Express or Federal *
Express We will address notices to you at the Restaurant or at your home until you designate a different address
by written notice to us. You must notify us of any address changes, including changes to your electronic mall
address You will address notices to us to Doctor's Associates Inc., 325 Bic Drive, Milford, CT 06460-3059,
Attention Legal Department, Any notice will be deemed given at the date and time jt is received, or refused, or
delivery is made impossible by the intended recipient

I. U your payment is more than one (1) week late you will pay a late fee equal to ten percent (10%) on any
Royalty, advertising contributions, or other charges you will owe us under this Agreement  Also, you will pay
interest on all your past- -due accounts at up to eighteen percent (1 8%), but the late fee and interest will not be
greater than the maximum rate allowed by law in the state in which our principal office is located or the Restaurant
is located, whichever 15 higher,

g- You must immediately notify us of any infringement of or challenge to your use of any of the Marks, or
claim by any person of any rights in any of the Marks. We will indemnify you for all damages for which you are
held liable in any proceeding arising out of the use of any of the Marks in compliance with this Agrecment, provided
you notify us promptly, cooperate 1n the defense of the claim, and allow us to control the defense of the action. If a
third party challenges any of the Marks claiming infringement of alleged prior or superior rights in the Mark, we
will have the option and right to modify or discontinue use of the Mark and adopt substitute Marks in your
geographical business areas and in other areas we sefect. Our hability to you under such circumstances will be
limited to your cost to replace signs and advertising materials, You acknowledge and agree we have the exclusive
right to pursue any trademark infringement claims against third partics,

h If we terminate this Agreement and we must purchase the Restaurant's cquipment, leasehold
improvements, or both, under any applicable state law, rule, regulauon, or court decision, the purchase price will
be your original cost, less depreciation and amortizauon, based on a five {5) year lifc under the straight-line
method

If the landlord terminates the leasc for the Restaurant and an arbitrator or court determines you did not
breach the Sublease and it was our fault or our Afliliate’s fault the landlord terminated the lease, our obligation to ¢
you will be himited to the original cost of your leasehold improvements, less depreclauon based on a five (5) year life
under the straight-line method  We will pay you when you reopen the Restaurant in a new location If the »

- g
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arbitrator or court determines you breached the Sublease or it was not our fault or our Affiliate's fault the landlord
terminated the lease, we and our Affiliate will have no obligation to you for termination of the lease

yolifbelievethat

stered mail:or'by-a-mail'servi
(thifninety (90)-days'ol thesstart:of the.default clearly stating.each. 3 ; tuf B
atilt, If we doriot cure the defaultro'your;satisfaction within sixty-60)-daysra il rn 04
fMay give Us notice that an arbitrable dispute exists. The parties will work diligenitly to-attempt toresolve thes. .
“rbltrable dispute in accordance with Paragraph 10 %%

k You will pay us Sales Tax or other tax assessed on all payments you make to us that we must collect
from you or pay ourselves to the taxing authonty,

1 You will pay us any apphcable Sales Tax or other tax on behalf of the local taxing authority at the same
time and in the same manner you pay for the taxable goods or services, whether or not the requirement is
specifically stated in this Agreement

m. You understand and acknowledge this Agreement does not grant you any territorial rights and there
are rio radius restrictions or minimum population requirements which limit where we can license or open another
SUBWAY?* restaurant, unless provided under applicable state law  We and our Affiliates have unlimited rights to
compete with you and to license others to conipete with you. You understand and acknowledge-we and our
Affiliates retaln the exclusive unrestricted right to produce, distribute, and sell food products, beverages, and other
products, under the SUBWAY® mark or any other mark, directly and indwrectly, through employecs,
representatives, licerisces, assigns, agents, and others, at wholesale, retall. and otherwise, at any location, without
restriction by any right you may have, and without regard to the location of any SUBWAY® restaurant, and these
other stores or methods of distribution may compete with the Restaurant and may adverscely affect your sales  You
do not have any right to exclude, control, or impose conditions on the location or development of any SUBWAY®
restaurant, other restaurant, store or other method of distribution, under the SUBWAY® mark or any other mark

n You acknowledge it is our intent 1o comply with all anti-terrorism laws enacted by the US Government
You further acknowledge that we may not carry on business with anyone officlally recognized by the US
Government as a suspected terrorist of anyone otherwise associated directly or indirectly with terrorist activities
The parties agree that if, at any time during the term of this Agreement, it is determined that you are a suspected
terrorist or otherwise associated directly or indirectly with terrorist activitles, that this Agreement may be "
terminated immediately. You acknowledge that you are not now, and have never been a suspected terrorist or
otherwise assoctated directly or indirectly with terrorist activity, including but not limited to, the contribution of
funds to a terrorist organization You further acknowledge that it is not your intent or purpose to purchase a
SUBWAY?® franchise to fund or participate in terrorist activities, :

o You authortze us, at any time during the term of this agreement. to conduct credijt checks or
investigative background search on you which may reveal information about your business experience, ¢ducational
background, criminal record, civi} judgments, property ownership, liens, assoclation with other individuals,
creditworthiness and job performance,

12, TERMS, REFERENCES AND HEADINGS. All terms and words in this Agreement will be deemed to
iclude the correct number, singular or plural, and the correct gender, masculine, lerminine, or neuter, as the
context or sense of this Agreement may require, Each individual signing this Agreement as the franchisee will be
jointly and severally hable References to “you™ will include all suchrindividuals collectively and individually,
References to dollars {8} in this Agreement refer to the lswful money of the United States of America. The
paragraph headings do not form part of this Agreement and shall not be taken into account in its construction or
interpretation

) 13, GOVERNING LAW.! ceordarice withithe
substantiVelaws i the State 4

provided in this Agreement

f * This- Agreement_ncluding the Reaitals and all exhibits, contains the entire
underslanding ofthe parties and supersedes any prior written er oral understandings or agreements of The partics
relating to the subject matter of this Agreement The parties may not amend this Agreement orally, But only by a
Wiitten agreement, except we may amend the Opcrations Manual from time to time as provided in this Agreement

The prowvisions of this Agreement which by their terms are intended to survive the termination or explration of this ¥
Agreement, including, but not limited to, Subparagraphs 5 ¢, 5.b, 5.k, 8.d,, 8.e.. 8.g, 8h, 11.b,, 11 h, 114, '

{1 m, 11 nand tl.0, and Paragraphs 10, 13, 14, 15, 16, 17, and 19, will survive the termination or expiration of .
this Agreement. . (
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signed the existing Franchise Agreement as franchisee signs this Agreement or another Franchise Agreement

14, AMENDMENT OF PRIOR AGREEMENTS, The parues want to encourage advertising cooperation and
franchisee compliance, provide for amicable, timely. and cost effective resolution of Disputes with limitations on
Liability, and clarify certain provisions of existing Franchise Agreements To achicve these goals, this Agreement
has revised provisions regarding payment of taxes, costs and expenses. responsibility for employment practices and
employees, insurance, indemnification, increasing advertising contributions, reporting information clectronically by
personal computer based point-of-sale system, defaults and termination. interest and late fees. dispute resolution,
no terrtorial rights and our unlimited right to compete, governing law, merger clatise, continumng effect, and
limitation of liabflity " You agree to accept the provisions set forth In Subparagraph 5 b , Subparagraph § ¢,
Subparagraph 5 f., Subparagraph 5.g., Subparagraph 5 h, Subparagraph 5.4 , Subparagraph §.m , Paragraph 8,
Paragraph 10, Subparagraph 11.f., Subpdragraph 11.m.. Subparagraph 11.n., Subparagraph 11.0, Paragraph 13,

and Paragraph 17 in this Agreement, for this Agreement and to the amendment of all your other existing Franchise
Lra'nchlse Agreemcnts do not .glready include these

REEMENT, This Paragraph 14 amends any existing Franchise Agreement you have if every mdw:dua] who

containing the provisions of this Paragraph 14

15, NO OTHER REPRESENTATIONS, You acknowledge no employee, agent, or representative of ours, or
our Affiliates, or our development agents, has made any representations to you, and you have not relled on any
representations, except for the representations contained in this Agreement, the Offering Circular, and our
advertising materials, and except those you have written in below

16, NO PRIOR CLAIMS AND GENERAL RELEASE. You'repr thiat asof the: date.of thils: Agrecment,
& no'Elaims 6f any type-against us; our Affiliates,-or the Development Agent, or our-agents, representatives, -
sharéholders, difectors; officers, and employces, or those of our Affiliates and the Development Agent, except thosc
yqu-have written in below’

You hereby release each of these individuals and entities from all claims other than those you listed above, You
acknowledge and understand that any list of claims and the general release will include any alleged breaches of
franchise or other laws, and any alicged breach of agreement, relating not only to this Agreement, but also 1o any
agreements or dealings you may have or had at any time with us or any of the above listed individuals or entities

COMPENSATORY DAMAGES ACTUAL COMPENSATORY DAMAGES SHALL BE THE GREATER OF (1) $100,000.00
OR (2) AT YOUR SOLE OPTION, ALL AMOUNTS PAID TO US FOR FRANCHISE FEES AND ROYALTIES FOR THIS
AGREEMENT FOR UP TO THREE YEARS PRECEDING THE DATE OF ANY AWARD HEREIN. IF YOU CHOOSE
OPTION (2), WE WILL ALSO REPURCHASE YOUR EQUIPMENT, PURCHASED FROM OR THROUGH US, AT
DEPRECIATED VALUE USING THE FIVE YEAR, STRAIGHT LINE METHOD OF CALCULATION EACH PARTY
ACKNOWLEDGES THAT IT HAS HAD A FULL OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS
WAIVER, AND THAT THIS WAIVER 1S INFORMED, VOLUNTARY, INTENTIONAL, AND NOT THE RESULT OF
UNEQUAL BARGAINING POWER.
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18, WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES, WITHOUT LIMITATICN, ANY RIGHT IT
MIGHT OTHERWISE HAVE TO TRIAL BY JURY ON ANY AND ALL CLAIMS ASSERTED AGAINST THE OTHER THIS
WAIVER 1S EFFECTIVE EVEN IF A COURT OF COMPETENT JURISDICTION DECIDES THAT THE ARBITRATION
PROVISION IN PARAGRAPH 10 (S UNENFORCEABLE, EACH PARTY ACKNOWLEDGES THAT IT HAS HAD A FULL
OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS WAIVER, AND THAT THIS WAIVER 1S
INFORMED, VOLUNTARY, INTENTIONAL, AND NOT THE RESULT OF UNEQUAL BARGAINING POWER 05
PARTY AGREES. THAT ANY SUCH TRIAL'SHALL TAKE PLACE IN A COURT OF COMPEIENI JFURISBICTION l‘N

’CONNECT‘ICUT

19, CONSENT TO TERMS OF AGREEMENT. You acknowledge you read and understaind this Agreement,
including any addenda and exhibits, and you agree to be bound by all of its terms and conditions.

IN WITNESS WHEREOF, the parties have executed this Agreement, as of the date first written above,

DOCTOR'S ASSOCIATES INC

o @&#W

Duly Authorized

Title:

ot
4 ﬁarooq Shzuyar
Franchisee

DAL 04/06
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) Franchise: #13913
FRANCHISE AGREEMENT ADDENDUM

This Addendum dated ﬂ/w—yq AR W‘yé amends and supplements the Franchise Agreement
of the same date between Doctor'y/Associates Inc., a Florida Corporation with principal office in Fort Lauderdale,
Florida ("we” or "us”), and Waqas Saleemi and Farooq Sharyar (*you"). The Franchise Agre¢ment, as amended by this
Addendum, will be called this ‘Agmemenl

" AGREEMENT.
The parties amend and supplement the Franchise Agreement as follows

1L Subparagraph 5.i. is amended by deleting the last sentence in its entirety which states: “Within six (6)
months after you sign this Agreement. we may. In our sole discretion, require you to place $10,000 into a
marketing assistance fund to promote the SUBWAY® brand In your local area *

1 Add the following as new Subparagraph 5 p°

1. Within six (6) months after opening the Restaurant, we may, in our sole discretion, require you to
place $10,000 into a marketing assistance fund to promote SUBWAY® restaurants In your local area.” The monies
will be spent in accordance with a marketing plan developed by you and us.

1. The Franchise Agreement, as amended and supplemented by this Addendum, contains the entire
understanding of the partics The parties can amend the Franchise Agreement further only in a signed writing

The provisions of the Franchise Agreement, as amended and supplemented by this Addendum, are ratified and
affirmed.

v, You acknowledge you read and understand this Addendum and the Franchise Agreement and consent to

be bound by all the terms and conditions of the Franchise Agreement, as amended and supplemented by this
Addendum.

IN WITNESS WHEREOF, the parties have executed this Addendum, as of the date first written above,

RANCHISEE(S). DOCTOR'S ASSOCIATES INC.

‘ B(;_é?mﬂ#

Duly Authorized

Title

Farooq Sharyar
Franchisece

DAY 4/14/06
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FRANCHISE #14570

DATE EXECUTED __June 14, 2006

FRANCHISE AGREEMENT

DOCTOR'S ASSOCIATES INC.
wiﬁh

Wagas Sgleémi
Farooq Sharvar



FRANCHISE AGREEMENT

This Franchise Agreement (this “Agreament”) is made ___Jone 14, 2006 between Doctor's Associates
Inc., a Florida corporation with a principal office in Fort Lauderdale. Florida ("we" or “us’), and Wagas Saleemi and

Farooq Sharvar of WA ("you"), for one {1) SUBWAYS® restaurant {the “Restaurant®) to be located within the territory
of Developrnent Agent Ethan Golf {the “DA") or the DA's successor(s), under DA contract number 580, as specified
in Item 2 of the DAl Offering Circular in effect as of the date of this Agreement

RECITALS

A. We own a proprietary system for establishing and operating restaurants featuring sandwiches and
salads under our trade name and service mark SUBWAY® (the “System”). We developed the System spending
considerable money, time, and effort. The System includes the trademark SUBWAY®, other trademarks, trade
names, service marks, commercial announcements (slogans) and related insignia {logos) we own (the "Marks"). The
System also includes goodwill associated with the Marks, trade dress, reclpes, formulas, food preparation
procedures, business methods, forms, policles, trade secrets, knowledge and techniques,

B. We operate and franchise others to operate SUBWAY® restaurants using the System, including the
Marks. !

C You want access to the System to establish and operate the Restaurant at a Jocation you select and we
approve

D. You acknowledge the System includes confldential and proprietary information which we, our Affiliates
{defined below), and the development agents, franchisees and agents of us or our Affibates, will give you to use only
to establish and operate the Restaurant An "Affillate” means a person or entity that directly or indirectly through
one or more intermediarics, controls, is controlled by, or 15 under common control with, another person or entity,

E. We have granted, and will continue to grant, access to the System to others to establish and operate
SUBWAY® restaurants, Our goal is to be the number one quick service restaurant system in every market we enter
and we plan to open many more outlets in all markets that we choose to develop  This Agreement does not grant
you the right to own addltional SUBWAY® restaurants. You acknowledge we do not have to sell you additional
franchises or consent to your purchase of existing franchises,

F. You acknowledge the only consideration we receive from you for granting you the license to use the
System consists of the Franchise Fee, the Royalty and performance of your other promises under this Agreement

G. You acknowledge you personally received our Franchise Offering Circular and its exhiblts, including
this Agreement (the “Offering Circular”), at or prior to your first personal meeting with our employee, development
agent, agent, or representative and at least ten (10) business days before you signed this Agreement, and you
signed a Receipt for the Offering Circular.. You represent you carefully reviewed the Offering Circular and had
enough time to consult with a lawyer, accountant, or other professional advisor, If you wanted, and you understand
and agree to be bound by the terms, conditions, and obligations of thls Agreement. You also represent you had full
opportunity, with the help of a professional advisor if you used one, to ask us and our employees, development
agents, agents, or representatives, all appropriate questions and we and our employees, development agents,
agents or representatives answered all of your questions to your satisfaction, except questions on the subject of
potential earnings, discussed in the following paragraph. If you did not use a professional advisor, you represent
you are satisfied relying on your own education, experience, and skill in evaluating the merits of a franchise
offering

H. You acknowledge no employee, agent, or representative of ours, or of our Affiliates, or our development
agents, made any oral, written or visual representation or projection to you of actual or potential sales, earnings, or
net or gross profits, You also acknowledge no employee, agent, or representatlve of ours, or of our Affiliates, or our
development agents, has made any statements that are contrary to, or different from, the information in the
Offering Circular, including but not limited to any statements about advertising, marketing, media support, media
penetration, training, store density, store locations, support services and assistance, or the costs 1o establish or
operate a SUBWAY® restaurant, except for any statements you wrote in at Paragraph 15

I. You represent you understand the risks of owning a business and specifically the risks of owning a
SUBWAY® restaurant, and you are able to bear such risks  You acknowledge the success of the Restaurant will
depend primarily on your own efforts and abiltties and those of your employees, and you will have to work hard andy
use your best efforts to operate the Restauranmt  You also acknowledge other factors beyond our or your control will
affect the Restaurant’s success, including but not Iimited to, competiton, demographic patterns, consumer trends, e
interest rates, cconomic conditions, government policies, weather, local laws. rules and regulations, Jegal claims, . ¢
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inflation, labor costs, lease terms, market conditions. and other conditioris which may be difficult to anticipate,
assess, or cven identify. You acknowledge that you are subject to all federal, state and local laws relating to the
franchise business. You recognlze sorne SUBWAY?® restaurants have failed and more will fall in the future. You
understand that your success will depend substantially on the location you choose. You acknowledge our approval
of the location for the Restaurant does nat guarantee the Restaurant's success at that Jocation and the Restaurant
may lose money or fail, : :

J. This Agreement does not grant you any territorial rights and we and our Affiliates have unlimited rnights
to compete with you and to license others to compete with you,

K. YOU UNDERSTAND AND ACKNOWLEDGE THAT PARAGRAPH 14 OF THIS AGREEMENT AMENDS
ANY EXISTING FRANCHISE AGREEMENTS YOU HAVE WITH US, to include the following provisions of this
Agreement Subparagraph 5.b, (regarding compliance with applicable laws and Operations Manual and royalty
increase for non-compliance), Subparagraph 5.¢, (regarding payment.of taxes, costs and expenses, responsibility
for ernployment practices and employees, insurance and indemnification), Subparagraph 5.1 (regarding reporting
information clectronically by personal computer based point-of-sale system, SUBWAY® Cash Card Program and
other new technology inidatives, high speed broadband connection, real-time sales reporung, providing ejectronic,
audio and video data and acceptance of debit and credit cards), Subparagraph 5.g  (regarding record keeping),

5 h, (regarding fees for under-reporting), Subparagraph 5.1, (regarding payment of advertising
contributions and increasing advertising percentage), Subparagraph 5 m, {regarding use of domaln names),
Paragraph 8 (regarding dcefaults and termination), Paragraph 10 (regarding dispute resolution), Subparagraph 11.£,
(regarding interest and late fees), Subparagraph 11.m, {regarding no territorial rights and our unfimited right to
compete), Subparagraph 11.n. (regarding compliance with anti-terrorism laws), Subparagraph 11.0, { authonzation
to use personal information and to conduct an investigative background search), Paragraph 13 (regarding
governing law, merger clause and continuing effect), and Paragraph 17 (regarding limitation of Jiabllity),

L. YOU UNDERSTAND AND ACKNOWLEDGE ALL DISPUTES OR CLAIMS ARISING OUT OF OR RELATING
TO THIS AGREEMENT, EXCEPT FOR CERTAIN OF OUR CLAIMS DESCRIBED IN SUBPARAGRAPH 10.d , WILL BE
ARBITRATED IN CONNECTICUT, UNDER PARAGRAPH 10 BELOW, IF NOT OTHERWISE RESOLVED,

AGREEMENT:

Acknowledglng and agreeing to the abave recitals, we and you {the “parties”) further agree:

B

1, FRANCHISE FEES. When you sign this Agreement, you will pay us the Franchise Fee checked below,
which we will not refund except as we specifically provide for below. [Check onel”

a. Standard Fee. $15.000. You will pay our standard fee for a first or additional franchise We may
refund one-half (1/2) of your Franchise Fee if you fail to achleve a passing scote on the standardized test conducted
during the training program as provided in Subparagraph 5.a.(2). if you sign this Agreement, including the Specific
Location Rider, we may refund your Franchise Fee as provided in Subparagraph 5 a.(1) of this Agreement as
amended by the Specific Location Rider,

b, Reduced Fee. $7.500 (i) You represent you are currently a SUBWAY® franchisee and all of

your franchises are in substantial compliance as defined in the Operations Manual {referenced in Subparagraph
5.b.) and there are no defaults under any Franchise Agreements; or (i) You are purchasing your first SUBWAY*
{ranchise’for a non-traditional locatioh we approved and you are a convenience store operator, a food service
management company, or ather company that provides its own food services, (and you have 50 or more locations or
you have a net worth of at least $10 million as shown on an audited balance sheet); or you are a cooperative,
foundation, a qualificd non-profit charity, hospital, university, college, other school, or an Indian natlon, or
governmental agency or entity; or (1) You are purchasing your first SUBWAY® franchise for a non-traditional
location we approved to be located in a portion of an existing facility you own, lease or otherwise control under a
management agreement and you are a franchisee in good standing of a nationally branded gasoline retaiier 1f you
are purchasing a franchise for a non-traditional location under clause {if) or clause {ili), we may disapprove the
location within ninety (90) days, terminate this Agreement and refund the Franchise Fee. 1f any of these
representations are not true (based upon the most recent store evaluation) when the Restaurant opens, you agree
to pay an additional $7,500,

¢. Extension Fee. $1,000 You previously signed a Franchise Agreement and paid a Franchlse Fec but
did not sign a Sublease in the time permitted. The original Franchise Agreement Js replaced by this Agreement,
You agree to sign a Sublease within two (2) years with no nght to.any extension

d Satellite Fee §5,000. You will operate the Restaurant as a limited restaurant supported by an
existing Base Restaurant, as defined in the Satellite Rider  This Agreement for the Restaurant, including the
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Satellite Rider, 15 the separate Franchise Agreement for the satellite restaurant,  We will refund the Franchise Fee
for the satellite restaurant as provided in Subparagraph 5.a(1) of this Agreement as amended by the Satellite Rider.

¢ Add OnFee. §11,250 Individuals who are existing SUBWAY* franchisees represent their franchises
are in substantial compliance with the Operations Manual and there are no defaults under any Franchise
Agreements, The Franchise Fee is the reduced Franchise Fee of $7.500 plus an add-on [ec of $3,750 to add
individuals who are not SUBWAY® franchisces If the representations of the existing franchisees are not true when
a leasc Is signed, you agree to pay an additional $3,750 We may refund your add-on fee of $3,750 tf an Individual
is added to this Agreement and falls to achieve a passing score on our standardized test conducted during the
training program as provided in Subparagraph §.a.(2).

f. School Lunch $0, A school board, school district, municipallty or insttutional food service provider (or
its nominee}, or an individual exdsting franchisee 1s signing this Agreement to estabhsh a restaurant in a school
{grades K-12). This Agreement includes the Scheol Lunch Rider

XX _g. Transfer, $0. Franchise No 14570 owned by Douglas Petersen and Jean Petersen (“Seller”) was
transferred to you (Seller may have paid a transfer fee) The Seller's Franchise Agreement is replaced by this
Agreement

h. Amendment or Renewal. $0. This Agreement replaces and/or renews the Franchise Agreement dated

U

2. ROYALTY PAYMENTS. You will pay us weekly a Royalty equal to eight percent (8%) of the gross sales
from the Restaurant and each sandwich restaurant you operate throughout the term of this Agreement, except as
provided in Subparagraph §.b, “Gross sales” means all sales or revenues, including catering and delivery, from
your business exclusive of Sales Tax {as defined in Subparagraph 5 ¢.),

3. PERMITTED ACCESS TO THE SYSTEM AND MARKS. We grant to you during the term of this
Agreement .

a Continued access to the System, Including the loan of a copy of the Operations Manual.
%
b. Continued access to information pertaining to new developments, improvements, techniques and
processes in the System,

¢. Alimited, non-exclusive license to usc the Marks in connection with the operation of the Restaurant at
one (1) location at a site we and you approved

4. OUR OBLIGATIONS. We will provide you during the term of this Agreement

a. A tralning program for establishing and operating a restaurant using the System, at a location we
choose You wall pay all transportation, lodging, and other expenses to attend the training program,

b A representative or development agent of ours to call on during our representative's or development
agent's normal business hours for consultation concerning the operanon of the Restaurant,

¢. A program of assistance, including periodic consultations with our representative or development agent
in a location we choose, an electronic newsletter advising of new developments and techniques in the System: and
access during their normal business hours to specified office personnel you may call for consultations concerning
the operation of the Restaurant. :

5. YOUR OBLIGATIONS. You agree to do the following:

a. Inregards to the Sublease for the Restaurant

(1) You will sign a Sublease or in limited circumstances a license for the Restaurant ("Sublease”)
within two {2) years after signing this Agreement If you do not, this Agreement will
automatically expire unless you 1) request and aré granted an extension, i) pay an extension
fec of $1,000 US, and ji}) sign our then current franchise agreement.

(2) Before opening, you must successfully complete the training program we provide under ¥
Subparagraph 4 a You may be dismissed from the training program and this Agreement may
be terminated I you fail to act in a professional manner at all tmes during the training o
program in accordance with our Business Code of Conduct. Your Franchise Fee will not be u (
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refunded. You may be required to achieve a passing score on our standardized test conducted
during the training program. If you fail to achieve a passing scare. you will have the option to
take one final retest. If you fail to achieve a passing score on the final retest or you opt not to
take the final retest, we may dismiss you from the training program, cancel this Agreement and
refund one-half (172) of your Franchise Fee, If more than one individual signs this Agreement,
any ong of the individuals who does not achieve a passing score on the test may be dismissed
from the training program. removed from this Agreement and no portion of the Franchise Fee
will be refunded. We will not reimburse you for your travel expenses

(3) The Restaurant will be at a location found by you and approved by us. We or an Affiliate we
designate will lease the premises and sublet them to you. We or our designee will attempt to
secure a falr rent for the premises but we cannot represent it will be the best available rent in
your area. If you materially breach this Agrecment or the Jease, we or our designee may
terminate the Sublease with you after glving the notice required in the Sublease.

(d) After you sign the Sublease, you will canstruct, equip, and open the Restaurant to the
specifications contained In the Operations Manual

b You will operate your business in compliance with all existing and future applicable laws and
governmenta! regulations, including, but not limited to, those concerhing labor, taxes, health, and safety. You
will be required to pay all fees associated with such comphance You agree to abtain and keep in force, at your
expense, any permits, licenses, registrations, certifications or other consents required for leasing, constructing,
or operating the Restaurant. ’ '

You will operate the Restaurant in accordance with our Operations Manual (the “Operations Manual”), which
contains mandatory and suggested specifications, standards and operating procedures, which may be updated
from time to time as a result of experience, or changes in the law or marketplace, You will make, at your sole
expense, changes necessary to conform to the Operations Manual, including, but not limited to, repairing items not
in good condition or not functioning properly, and upgrading and remodeling the Restaurant, including leasehold
improvements, furniture, fixtures, equipment, and signs. You acknowledge these requirements are necessary and
reasanable (o preserve the jdentity, reputation, and goodwill we developed and the value of the franchise  You
agree to make the repairs and the updates, and pay all reasonable, required costs within reasonable time perlods
we establish. You will adhere to quality control standards we prescribe in the Operations Manual or elsewhere with
respect to the character or quality of the products you will sell or the services you will perform in association with
the Marks You must respond to and satisfy all customer complaints.

L
If you fail to operate the Restaurant in accordance with the Operations Manual, we may terminate this Agreement
under Subparagraphs 8 a, 8.b and 8 c., as applicable, In lleu of termination, we may Impose a fee as a pre-
estimate of losses for cach day the Restaurant is not in compliance with the Operations Manual to compensate.us
for damages and for costs we incur to compel you to bnng the Restaurant into compliance, If the Restaurant is
Significantly Out of Compliance as defined in the Operations Manual for three (3) consecutive evaluations, your
royalty rate for the Restaurant will increase to ten percent (10%) of gross sales and will remain at that rate until the
Restaurant operates for three (3) consecutive months without being Significantly Out of Compliance This increase
in the royalty rate will cover our expenses to administer the Restaurant’s compliance with the Operations Manual
The Operations Manual, as amended from time to time, is intended to further the purpases of this Agreement and
is specifically incorporated into this Agreement. The Operations Manual constitutes a confidential trade secret and
will remain our property, You may not, and you may not allow others to, reproduce or photocopy the Operations
Manual, in whole or in part, without our written consent. You will not conduct any business or sell any products at
the Restaurant other than the business and products we approve for the location,

¢ You will be solely responsible for all costs of bullding and operating the Restaurant, including, but not
limuted to, sales or use tax, goods and scrvices tax, gross receipts tax, excise tax or other similar tax {"Sales Tax").
fees, other taxes, customs, stamp duty, other duties, governmental registrations, construction costs and permits,
equipment, furniture, fixtures, signs, advertising, insurance, food products, labor, utilitics, and rent. We will not
have any labllity for these costs and you will reimburse us for any such costs that we rmust pay in connection with
your operation of the Restaurant. You will pay any Sales Tax imposed by law on the Franchise Fee, Royalty, '
advertising fees, and any other amounts payable under this Agreement, whether assessed on you oron us  If we
must make the payment to the taxing jurlsdiction for any Sales Tax that is your responstbility under this
Agreement, we will pass the amount on to you and you will reimburse us, You must register to coliect and pay
Sales Taxes before you open the Restaurant, and you must malntain these registrations during the term of this
Agreement You will recruit, hire, train, terminate, and supervise all Restaurant employees, set pay rates, and pay
all wages and related amounts, including any employment benefits, unemployment insurance, withholding taxes or
other sums, and we will not have any responsibility for these matters

The insurance you must obtain and maintain includes, but Is not limited to, statutory worker's
compensation 1n the minimum amount required by law, comprehensive hability insurance, including products
liability coverage, in the minimum amount of $2,000,000 per occurrence/$4,000,000 general aggregate, and
business vehicle coverage, including hired and non-owned vehicle liability coverage, in the minimum amount of
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$1,000,000, You must provide us with a copy of your Certificate of Insurance when you return your signed
Sublease or finalize your lease  You will keep all insurance policies in force for the mutual benefit of the
partles. With the exception of worker's compensation and owned vehcle coverage, all insurance policles must
name as additional Insureds. us, our Affiliates, pur Development Agent assigned to the Restaurant (the
“Development Agent”). and our agents, representatives, shareholders, dircctors, officers and employees, and
those of our Affiliates and the Development Agent (the "Additional Insureds™), with such coverage being primary
coverage, Your insurance company must agree to give us at least twenty (20) days' prior written notice of
termination, expiration, material modiflcation, or canceliation of your policy, or cancellation of any of the
Additional Insureds as an additional insured. You agree to defend, indemnily, and save harmiess, the
Additional Insureds, from and against all liability, injury. loss, cost and cxpense of any type (including lawyers’
fees), and damages that anse in or in connection with your operation of the Restaurant, regardless of cause or
any fault or negligence (including sole or concurrent neghgence) by the Additlonal Insureds, which
indemmification will not be relieved by any insurance you carry. You acknowledge we may modify or increase
the insurance requirements during the term of this Agreement due to changes in expericnce, and you agree to
comply with the new requirements, You acknowledge we may from time to time designate one or more
approved insurance brokers or companies under a master insurance program we establish for franchisees

generally, and you must purchase your coverage from one of the approved insurance brokers and/or thelr
associated company

d  You will not own or operate, or assist another person to own or operate, any other business anywhere,
directly or Indirectly, during the term of this Agreement, which s identical with or similar to the business
reasonably contemplated by this Agreement, except as our authorized representative or as our duly licensed
franchisee at a locaton we approve  You agree to pay us $ 15,000 for each business you own or operate In
violation of this Subparagraph, plus eight percent {8%) of its gross sales, as being a reasonable pre-estimate of the
damages we will suffer. We may also seek to enjoin your activities under Subparagraph 10.d,

¢ You will sign and deliver to us appropriate electronic funds transfer preauthorized draft forms (or forms
serving the same purpose) for the Restaurant's checking account before you open the Restaurant. By signing these
forms, you authorize us to withdraw money from the account on a timely basls to collect the appropriate Royalty,
advertising contributions, interest, late fees, and other charges that you will owe, under this Agreement or under
any other Franchise Agreement you have with us In certain circumstances, you will also authorize us to withdraw
money for fees that we paid to a third party on your behalf in connection with the Restaurant,

f. You will report your gross sales by telephone, facsimile, electronically, or by other means we K
pérmit, within two {2) days after the end of the business week (currently Tuesday), You will submit weekly
summaries showing results of the Restaurant's operations by the following Saturday, i writing or In clectronic
form, as we permit, to jocations we designate, You agree to use and maintan at the Restaurant a personal
computer based point-of-sale system and software compatible with our requirements. You agree to install
additions, substitutions, and upgrades to the hardware, software, and other items to maintain full operational
efficiency and to keep pace with changing technology and updates to our requirements You will record all sales
and designated business information in your system in the manner we specify in the Operations Manual, You will
report your information to us electronically as we specify and we may call up or poll your system to retrieve the
informaton at any time, We may estimate gross sales if you fall to report on time  We may withdraw money from
your checking account for Royalty and advertising contributions under the above Subparagraph, for the amounts
then due based on reported or estimated sales. We will adjust charges based on estimated gross sales after we
determine actual sales,

You will use and maintain an email address to send and receive electronic mall and attachments on the
Internet, You may be required to invest in and implement new technology initiatives, which may include but will
not be limited to the SUBWAY* Cash Card Program. LCD or plasma monitors, music, internet TV broadcast, WIF1
and Software Management applications, video surveillance, remote ordering through kiosks, PC's or hand held
devices, E-learning, and software applications deslgned to better manage business functions and control costs. You
will be responsible for all fees associated with these new technology initlatives, You may be regulred to use a
supplier we designate for any goods and services assoclated with these nitlatives, In the future, you will be ™
required to! i) connect the Restaurant to the Internet through a high-speed broadband connection that meets our
standards and specifications; {il) report all transactions of the Restaurant to us electronically at the same time
each transaction occurs, and (ilf) provide us with al} video, audic and clectronic data collected from the Restaurant
In the manner we specly  You may be required to accept credit or debit cards from customers. You may also be

required (o obtain a report of all credit and debit transactions and may have to provide us with a copy of this
report,

g You shall keep full, complete and accurate books and accounts with respect 10 the Restaurant, in
accordance with generally accepted accounting principles and all requirements of law and 1n the form and manner ¥
prescribed below or as {urther prescribed by us from time to time. Such records shall be created exclusively for the
Restaurant and shall be separate and apart from records kept for any other business in which you have an 2y
interest  You will allow our representatives and our development agent and our development agent's - (
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representatives to enter your business premises without prior notice during regular business hours to inspect,
audit, photocopy, and videotape your business operations and records, and tointerview the Restaurant’s
cmployces and customers Instead of or 11 addition to the foregoing, you will, upen our written request, make
photocopies of all records we request and forward them to us or our representatives at such address as we
designate in writing, We will reimburse you for the reasonable cost of photocopying documents that we request,
You agree that we shall have the vight to examine your books and records, and to perform such audits, inspections,
tests and other analyses as we decm appropriate to verify gross sales  You will keep all of the following at the
Restaurant for the current year and for the immedlate past three (3) years: cash register tapes, control sheets,
weekly inventory sheets, deposit slips, business and personal bank staternents and canceled checks, sales and
purchase records, business and personal tax returns, cash receipts journals, cash disbursernents journals, payroll
registers, general ledgers, seml-annual balance sheets, profit and loss statements, accountng records, and such
other records and information as we rmay request from time to time., You also grant us permission to examine
without priot notice to you, all records of any suppher relating to your purchases, and you hereby authorize such
supphers to release your purchase records to us at such times and places as we request,

h  You will pay us, if we or our representatlves determine that you under-reported gross sales, all Royalty,
advertising contributions and other charges duc on the gross sales that were not reported, plus interest and the
late fee as provided in Subparagraph 114, We may estimate your gross sales to determine whether you under-
reported gross sales. If reported gross sales for any calendar year are Jess than ninety-eight percent {98%) of the
actua) gross sales for that perjod, you will relmburse us for all costs of the investigation, including salaries, outside
accountant fees, outside attorneys' fees, travel, meals, and lodging, If reported gross sales for any calendar year
are less than ninety-five percent {95%) of the actual gross sales for that period, you must also pay us a fee equal to
one hundred percent (100%) of the amount of Royalty, advertising contributions and other charges due on the
gross sales that were not reported This fee covers our additicnal expenses for tracking and administering your
under-reporting. You agree to pay for all costs of any audit that did not occur due to your failure to produce your
books and records at the tme of audit if we notified you jn writing of the audit at least five (5) days before the
scheduled date If you fall to submit. all of your information to be audited, we may estirnate your sales and charge
you.

1. You will pay us four and one-half percent (4 %) of gross sales of the Restaurant on a weekly bass,
This amount will be placed into an advertising fund managed Jointly by us and clected franchisees for the benefit of
franchisees in the System, Your advertising contributions will be placed into an advertising fund that (a) follows
our Transparency Policy and fully discloses all material financial data about the fund to franchisees, (b) is prudent
with expenses, and (c) works closely with us to preduce and place advertising to enhance the SUBWAY® brand® At
any time, franchisees may temporarily or permanently increase the advettising percentage for either the country or
any market designated by the advertising fund by a two-thirds (2/3) vote on the basis of one (1) vote for each
operating restaurant. We and our Affiliates or another entity that we designate may negotiate advertising
contributions and programs with suppliers, We or our Affiliate may designate that these advertising contributions
shall be forwarded to an advertising fund or be placed inte a separate fund to be spent on advertising and rclated
expenses for the benefit of franchisecs at our or our Affiliate’s complete unrestricted discretion  You acknowledge
advertising contributions may not benefit franchisees in any area in proportion to the amounts they paid, Within
six (6) months after you sign this Agreement, we may, 1n our sole discretion, require you to place $10,000 into a
marketing assistance fund to promate the SUBWAY? brand in your local area

J You will not place "For Sale” or similar slgns at or mn the general vicinity of the Restaurant or use any
words in any advertising that identify the business offered for sale as a SUBWAY® restaurant.

k. You will make prompt payment of all charges you owe to us, aur Affiliates, your vendors, and the
landlord of the premises, in addition to Royalty and advertising contributions, and pay ali Sales Tax, other taxes,
and debts of the Restaurant as they become due,

1 You will usc or display the Marks on materials and stationery used in connection with the Restaurant
only as we permit and as provided in this Agreement or in the Operatlons Manual. You will display the following
notice in a prominent place at the Restaurant. "The SUBWAY® trademarks are owned by Doctor's Associiites
Inc. and the independent franchised operator of this restaurant is a lcensed user of such trademarks.*

m  You will operate and promote the Restaurant under the name SUBWAY® or other name we direct
without prefix or suffix added to the name, You will not use the word "SUBWAY" as part of a corporate or other
business name You will not license or purchase vehicles, fixtures, products, supplies or equipment, or Incur any
obligations except in your individual, corporate or other business name  Any sign face bearing the name SUBWAY?
will remain our property even though you may have paid a third party to make the sign face. You will not use the
Marks in a manner that degrades, dimimshes, or detracts [rom the goodwil] associated with the Marks nor will you
use the Marks in a manner which is scandalous, immoral. or satirical. You agree to promptly change the manner
of such use if requested to do so by us, You will not establish a local domaln name for a website using the word
*SUBWAY" without our prior written authorization The domain name must be registered under the name of DAJ.
We will require you to cancel your registration of the domain name if you fail to obtain our prior written
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authorization. At our request, you must remove any inappropriate information we deem not to be in the best
interest of the SUBWAY® franchisc system  All present or future goodwill associated with the Marks belongs to us.
You agree not ta contest the validity or ownership of any of the Marks, or to assist any other person to do so. You
agree you do not have and you will not acquire any ownership rights in the Marks, and you will not register or
attermnpt to register any of the Marks You agree to assign and transfer to us your rights in or registrations of the
Marks that you have or may have. All references to the Marks in this Agreement include any addstional or
replacement Marks assoclated with the System that we authorize you to use.

n. You will always indicate your status as an independent franchised operator and franchisee to others
and on any document or information released by you In connection with the Restaurant.

0. You acknowledge the System includes confidential and proprietary information, including, but not
limited to custamer lists, vendor lists, products, recipes, formulas, specifications, food preparation procedures,
devices, techniques, plans, business methods and strategies, organizational structure, financial information,
marketing and development plans and strategies, advertising programs, creative materials, media schedules,
business forms, drawings, blueprints, reproductions, data, Franchise Agreements, business information related
to franchisees, pricing policles, trademarks, published materials including the mark SUBWAY? and variations
thereof, documents, letters or other paper work, trade secrets, know-how, information contained in the
Operations Manual, and the Subway to Subway publication, and all information we or cur Affiliates designate
as confidential {“Confidential Information™). Confidential Information will remaln our property or our Affiliate's
property

During the term of this Agreement you will not, without the express written consent of our board of directors,
disclose, publish, or divulge any Confidential Information to any person, firm, corporation or other entity, or
use any Confidential Information, directly or indirectly, for your own benelit or the benefit of any person, firm,
corporation or other entity, other than for our benefit. You agree that you will only disclose such Confidential
Information to those employces that neced such Confidental Information in the course of their duties and shall
only reveal or transmit the Confidential Information to them after advising them that the Confidential
Information has been made available to you subject ta this Agreement and they agree to be bound by the
confidentiallty terms of this Agreament. You acknowledge that if you violate this provision, substantial injury
could result to us, our Aftillates, you and other SUBWAY?® franchisees. If you violate this provision, you will be
liable to us for our damages and we may also seek to enjoin your activities under Subparagraph 10d  You will
return all written Confidential Information, including all reproductions and copies thereof promptly upon our
request. In the event that you are requested or required (by oral interrogatorics, requests for information or ™
documents 1n legal proceedings, subpoena, civil invesngative demand or similar process) to disclose any part of
Confidential Information, you shall provide us with prompt written notice of any such request or requirement
50 that we may seéek a protective order or other appropriate remedy and/or walve compliance with the
provisions of this Subparagraph If in the absence of a protective order or other remedy or waiver, you are
legally compelled to disclose Confidental Infarmation to any tribunal or else stand lable for contempt or suffer
other censure or penalty, you may, without liability hereunder, disclose to such tnbunal only that portion of
Confidential Information which your legal counsel advises that you are legally required to disclose,

Confidential Information shall not include, and the foregoing restrictions shall not apply to, any information or
materials {a) which becomes generally known to the public other than as a result of a disclosure by you or your
representative, (b) which was disclosed to you in written form, provided that you did not have reason to believe
that the source of the information may have been bound by a nondisclosure agreement with other contractual,
legal or fiduciary obligations of confidentiality to us or any other party with respect to such information or
materials: {c) becomes available to you on a non-confidential basis from & source other than us, provsded that
such source is not bound by a nondisclosure agreement with other contractual. legal or fiduciary obligations of
confidentiality to us or any other party with respect to such information or matenals, or {d) which 1s
independently developed by Reciplent without the use of Confidential tnfarmation The burden of proving that

Confidential Information may be disclosed pursuant to the exception set forth in this subparagraph shall be on
the Recipient : i

6. RELOCATION OF THE RESTAURANT. You may relocate the Restaurant only with our prior written

approval, You will have one (1) year to relocate the Restaurant and you will pay all expenses and liabilities to
terminate the lease and move.

7. TERM OF AGREEMENT. If, under local law, this Agreement must be registered then it will nat become
effective until 1t is The term of this Agreement is twenty (20) years from the date of this Agreement and will
automatically renew for additional twenty {20) year periods unless elther party chooses not to.renew and sends ¥
written notice to the other at least six (6) months before the expiration of any twenty (20) year period. Upon renewal
you have the option to either §) continue under the terms of this Agreement and the royalty rate will increase to ten %y
percent {10%) with all other terms and conditions of this Agreement remaining the same, or il) you may sign our ¢
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then current Franchlse Agreement which will replace this Agrecment and which may contain terms or conditions
that differ from this Agrecment, including financial terms, except for the royalty rate which will remain at cight
percent (8%)  This Agreement will be automatically renewed under option i) unless you send written notice of your
intent to renew under option 1) at least six {6) months prior to expiration of this Agrecment  There will be no
renewal fee

8. TERMINATION AND EXPIRATION PROVISIONS.

a Il we give you ten (10) days’ written notice, we may, at our option and without prejudice to any of
our other rights or remedies provided under this Agreement, terminate this Agreement if {i) you abandon the
Restaurant, or (i) you fail to pay any money you owe us, our Affiliates, the landlord of the premises, or any
amounts we may become liable to pay because of your action or omission, or (1if) you are evicted from the
Restaurant location for non-payment of rent or related charges. The notice will specify the default and provide
you ten {10) days to remedy the default from the date of delivery of the notice.

b. If we give you ninety (90) days' written notice, we may, at our option and without prejudice to any of our
other rights or remedies provided under thus Agreement, terminate this Agreement f you (I} do not substantially
perform all of the terms and conditions of this Agreement not otherwise covered in Subparagraph 8.a., or (ll) you
lose possession of the premises where the Restaurant is located, or (i) you become insolvent, make an assignment
for the benefit of creditors or seck bankruptcy relief, efther reorganization or liquidation, in any court, legal or
equitable, or (iv) you lose any permit or license which you need to operate the Restaurant, or (v} you fail to comply
with your duties under this Agreement or the Operations Manual, The notice will speclfy the default and provide
you sixty (60) days to remedy the default from the date of delivery of the notice, Il you cure the default within sixty
(60) days, the notice will be void,

c. We may, at our option and without prejudice to any of sur other rights or remedies provided under thls
Agreement, terminate this Agreement without an opportumty to remedy the default unless prohlbited by law if i)
you fail to comply with all civil and criminal laws, ordinances, rules, regulations and orders of public authorities, or
ii) intentionally under-report gross sales, falsify financial data or otherwise commit an act of fraud, or iii] you are
convicted or plead guilty or “nolo contendere” to a felony, a crime of moral turpitude, an indictable offense, unfalr
or deceptive trade practices, or any other crime ar offense that we believe is injurious or prejudicial to the System,
the Marks or the goodwill associated therewith, or fv} if you use the Restaurant or the Restaurant location far any
fllegal or unauthorized use, or v) we determine that you are a suspected terrorist or otherwise associated directly or
indlrectly with terrorist activities, or vi) you are dismissed from the training program.

After the second notice of a default under Subparagraph 8 a or 8 b, any subsequent default in the
following twelve (12} month period, will be good cause for a final termination without providing you an opportunity
to remedy the default or even if you remedy the default. -

d  Our waiver of any of your defaults will not constitute a waiver of any other default and will not prevent
us from requiring you to strictly comply with this Agreement.

e, Upon termination or expiration of this Agreement, all of your rights under this Agreement will
terminate, You must change the appearance of the Restaurant, unless we mstruct you otherwise, so it will no
longer be identified as a SUBWAY® restaurant, and you must stop using the System, including the Marks,
signs, colors, structures, personal computer based point-of-sale system software developed for SUBWAY®
restaurants, printed goods and forms of advertising indicative of our sandwich busincess and return the
Operations Manua) to us. You are required to cancel any permits, hicenses, registrations, certifications or other
consents required for Jeasing, constructing, or operating the Restaurant. If you fall to do so within a
reasonable time, we are authorized to cancel them for you. If you breach this provision, you will pay us $250
per day for cach day you are in default, as being a reasonable pre-estimate of the damages we will sufler. We
may also seek to enjoin your activities under Subparagraph 10.d

f. if any of the provisions above which permit us to terminate the franchise violate your state law, if it
applies, such state law relating to termination will prevall over the offending provislans.

g. For three (3) years after the termination, expiration or transfer of this Agreement, you will not directly or
indirectly engage in, or assist another to engage in, any sandwich business within three (3) miles of any location
where a SUBWAY® restaurant operates or operated in the prior year, You agree to pay us $15.000 for each
sandwich business Jocation you are associated with In the restricted arca in violatson of this Subparagraph, plus
eight percent (8%) of the gross sales of such location during the three (3) year perlod, as belng a reasonable pre-
estimate of the damages we will suffer. We may also seek to enjoin your activities under Subparagraph 10 d, ¥
Nothing in this Subparagraph or any other provision of this Agreement grants you any territorial or other exclusive

ight .
rights ¥
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h, Upon termination, expiration or transfer of this Agreement, you agree to remain bound by the
provisicns of confidentiality and non-disclosure under Subparagraph 5 o of this Agreement  You acknowledge
that all Confidential Information will remain our property or our Affiliate’s property, You will not at any ime
after termination, expiration or transfer of this Agreement, without our prior written consent, disclose toany
unauthorized person or entlty, or use for the benefit of any unauthorzed person or entity, any Confidential
Information, - »

1 Upon termination or expiration of this Agreement, all telephone listings. telephone numbers, Internet
addresses and domain names used by the public to communicate with the Restaurant will automatically become
our property if permitted by state law. In any event, you agree not to usc any telephone numbers, Internet
sddresses or domain names assoclated with the Restaurant after the termination or expiration of this Agreement

J. We have the right to repurchase the Restaurant within thirty (30) days of termination or
expiration of this Agreement at fair market value minus any money you owe us, our affibates or the landlord. If
we do not purchase the Restaurant, you are responsible for obtaining a termination and mutual release of the
lease from the landlord of the premises on which the Restaurant is Jocated. You are responsible for alf costs
assoclated with obtaining the termination and mutual release, including but not limited to any amount owed to
the landlord '

9. TRANSFER AND ASSIGNMENT OF THE RESTAURANT.

a. You may only transfer the Restaurant with this Agreement and only with our prior written approval, as
provided In this Paragraph 9, You may transfer the Restaurant and this Agreement to a natural person or persons
{not a corporation), provided: (1) you first offer, in writing, to sell the Restaurant to us on the same terms and
conditions offered by a bona fide third party purchaser, we fall to accept the offer within thirty (30) days, and we
approve your contract with the purchaser; (2} cach purchaser has a satisfactory credst rating, and is of good moral
character, (3) each purchaser received a passing score on our standardized test (if not already a SUBWAY*
franchisee) and attended and successfully completed our tramning program or agrees to attend our first avarlable
training program promptly after the sale (and then must successfully complete the training program or will be in
default under the Franchlse Agreement); (4) each purchaser recetved the required disclosure documents in
accordance with our policles and federal and state laws, rules, and regulations, and signs the then current form of
Franchise Agreement which will amend and replace this Agreement and may contain terms that differ from this

+ Agreement, sncluding financial terms, and assumes the Sublease for the Restaurant; (5) you pay in full all mohey
you owe us, our Affiliates, for all your SUBWAY® restaurants and you are not otherwise in default under this
Agreement, {B) you pay us $7,500 plus any applicable Sales Tax) for our legal, accounting, training, and other
expenses we incur in connection with the transfer; (7) you deliver a genera) release In favor of us, the Development
Agent and our Affiliates, and agents, representatives, shareholders, partners, directors, officers, and employees of
ours and of the Development Agent and our Affiliates signed by you and cach purchaser; (8) you transfer the
Operations Manual for the Restaurant to the purchaser on the date of transfer; and (9) at or prior to the time of the
transfer you bring the Restaurant into full compliance with our then current standards set forth In the Operations
Manual. All transfer documents will be in English in a form satisfactory to us. During the transfor process, DAI
may share your personal information with its afliliates or prospective {ranchisees in accordance with the
procedures set forth In the DAI Privacy Pohicy If you do not want your information shared during the transfer
process, you must opt out cither prior to the completion of the store transfer or at the time of the transfer, All opt
out requests should be directed to the Privacy Officer, as set forth in the policy

b You may assign your rights under this Agreement to operate the Restaurant (but not this Agreement) to
a corporation {or similar entity) provided: (1) the corporation is newly organized and its activities are confined
exclusively to operating the Restaurant! (2) you are, and remain at all times, the owner of the controlling voting
Interest and majority ownership Interest (more than 50%) of the corporation, (3} each individual who signs this
-Agreement owns no less than twenty-five percent (25%) of the corporation, unless we require otherwise; {4) the
corporation delivers to us a written assumption of your obligations under this Agreement, (5) all shareholders of the
corporation deliver to us a written guarantee of the full and prompt payment and performance by the corporation of
all its obligations to us under the assignment; {6) you acknowledge to us in writing that you are not relieved of any
personal liability, and (7) you deliver a general release described in Subparagraph 9.a., signed by you, the
corporation, and each shareholder of the corporation. You will also remain personally liable under the Sublease
You acknowledge that any judgment awarded in our faver, pursuant to this Agreement, may be enforced against
you, the corporation and its successors or assigns ‘

¢ Your rights under this Agreement may pass to your next of kin or legatee upon your death Each such
transferee must receive a passing score on our standardized test (f not already a SUBWAY® franchisee). deliver a
written assumption to us, and agree 1 writing to attend our next training session Each transferee must then
successfully complete our training program or will be in default under this Agreement The transferees will also
assume the Sublease in writing, .
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d We may transfer and assign this Agrecment without your consent, and this Agreement will inure to the ‘
beneflt of our successors and assigns

10. ARBITRATION OF DISPUTES,

a. Any dispute, conlroversy or claim arising out of or relating to this Agreement or the breach thereof

shall be settled by arbitration, The arbitration shall be administered by an arbitration agency, such as the

- American Arbitration Association ("AAA") or the American Dispute Resolution Center, in accordance with its
administrative rules including, as applicable, the Commercial Rules of the AAA and under the Expedited
Procedures of such rules or under the Optional Rules For Emergency Measures of Protection of the AAA - Judgment
rendered by the Arbitrator may be entered in any court having jurisdiction thereof. The costs of the arbitration will
be borne equally by the parties, The parties agrec that Bridgeport. Connecticut shall be the site for ail hearings held
under this Paragraph 10, and that such hearings shall be before a single arbitrator, not a pancl, and neither party
shall pursue class claims and/or consolidate the arbitration with any other proceedings to which we are a party.
The parties will honor validly served subpoenas, warrants and court orders.

b. If you breach the terms of your Sublease, the Sublessor, whether us or our designee, may exerclse its
rights under the Sublease, including to evict you from the franchised location, Any action brought by the
Sublessor to enforce the Sublease, including actions brought pursuant to the cross-default clause in Paragraph 6
of the Sublease (which provides that a breach of the Franchise Agreement is a breach of the Sublease), 1s not to be
cohstrued as an arbitrable dispute

The parties agree that you may seek a stay of any eviction brought under the cress-default clause in Paragraph 6 of
the Sublease by filing a demand for arbitration in accordance with Subparagraph 10.a within thirty {30} days of
the Sublessor's commencement of the eviction, The stay may be lifted upon conclusion of the arbitration. You may
not seek a stay of eviction for any actions involving non-payment of rent or in a case where an arbitration award
under the Franchise Agreement has been issued,

¢ You may only seek damages or any remedy under law or equity for any arbitrable claim against us or
our successors or assigns. You agree that our Affiliates, shareholders, directors, officers, employees, agents and
representatives, and their affiliates, shall not be liable nor named as a party in any arbitration or litigation
proceeding commenced by you where the claim arises out of or relates to this Agreement You further agree that the
foregoing parties are intended beneficiaries of the arbitration clause; and that all clalms against them that arist out
of or relate to this Agreement must be resolved with us through arbitration If you name a party in any arbitration
or litigation proceeding in violation of this Subparagraph 10 c., you will reimburse us for reasonable costs incurred,
including but not limited to, arbitration fees, court costs, lJawyers' fees, management preparation time, witness fees,
and trave) expenses incurred by us or the party

d. Notwithstanding the arbitration clause in Subparagraph 10 a, we may bring an action for
injunctive relief in any court having jurisdiction to enforce our trademark or proprietary rights, the covenants not to
compete, or the restriction on disclosure of Confidential Information in order to avold Irreparable harm to us, our
affibates and the franchise system as a whole

e. Any disputes concerning the enforceability or scope of the arbitration clause shall be resolved pursuant
to the Federal Arbitration Act, 9 U.S.C. § gl seq. {"FAA"), and the parties agree that the FAA preempts any state law
restrictions {including the site of the arbitration) on the enforcement of the arbitration clause In thus Agreement If,
prior o an Arbitrator's final decision, either we or you commence an action in any court of a claim that arises out of
or relates to this Agreement (except for the purpose of enforcing the arbitration clause or as otherwise permitted by
this Agreement), that party wall be responsible for the other pasrty's expenses of enforcing the arbitration clause,
including court costs, arbitration filing fees and other costs and attorney’s fees.

f We and our Affilates, and you and your Affiliates, will not withhold any money due to the other party
and its Affiliates, .under this Agreement or any other agreement, A party or its Affliliate that withholds money in
violation of this provision will reimburse the party or its Affiliate whose money is withheld for the reasonable costs
to collect the withheld money, notwithstanding the provisions of Subparagraph 10.a. These costs include, but are
not limited to, mediation and arbitration fees, court costs, lawyers' fees. management preparation time, witness
fees, and travel expenses incurred by the party or its Affiliate or an advertising fund, or its agents or
representatives,

g. !f a party (i) commences action In any court, except to compe! arbitration, or except as specifically
permitted under this Agreement, prior to an arbitrator's final decision, or (i) commenices any arbitration in any .
forum except where permitted under this Paragraph 10, or (iil) when permitted to commence a litigation proceeding, ¥
commences any litigation proceeding in any forum except where permitied under this Paragraph 10, then that
party 1s in default of this Agreement. The defaulting party must commence arbstration (or a litigation proceeding, i g
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permitted under thls Paragraph 10), 1n a permitted forum prior to any award or final judgment  The defaulting
party will be responsible for all expenses incurrcd by the other party, including lawyers' fees  Subject to lederal or
state law, i a party defaults under any other provision of this Paragraph 10, or under any provision of Paragraph
17 or Paragraph 18, Including, but not hmited to, making a claim for special. incidental, consequential, punitive, or
multiple damages, or damages in excess of the amount permitted under this Agreement, or you name a person or
entity in any arbitration or legal proceeding other than us, the defaulting party must cofrect its claim. The
defaulting party will be responsible for all expenses Incurred by the other party, or the improperly named persons
or entities, including lawyers' fees, and will be hable for abuse of process.

11. OBLIGATIONS OF THE PARTIES, The partics also agree as follows:

a. You are, and will at all times be identificd as. a natural person and an independent contractor You are
not our agent, partner, or cmployee This Agreement does not create a partnership, joint venture, agency, or
fiduciary relationship.

b All or any part of your rights and privileges under this Agreement will return to us if for any reason you
abandon, surrender, or suffer revocation of your rights and privileges |

c. I, for any reason, any court, agency, or tribunal with valid jurlsdiction in a proceeding to which we are a
party, decides in a final, non-appealable mlin’g. that a portion of this Agreement is contrary to, or in conflict with
any applicable present or future law, rule, or regulation, after giving such portion the broadest legal interpretation
possible, then that portion will be invallid and severable. The remainder of this Agreement will not be affected and
will cantinue to be given full force and effect, Any invalid portion will be deemed not to be a part of this Agreement
as of the date the ruling becomes final if you are a party to the proceedings, or upon your receipt of notice of
nonenforcement from us If a court, agency, or tribunal decides a covenant not to compete is too broad as to scope,
time, or geographic area, the parties authorize the court, agency or tribunal to modify the covenant to the extent
necessary to make it enforceable,

d. No previous.cour‘se of dealing or usage 1n the trade not specifically setforth in this Agreement will be
admissible to explain, modify, or contradict this Agreement

e. The parties will give any notice required under this Agreement in writing, and will send it by certifled
mail, registered mail or by a mail service which uses a tracking system, such as Airborne Express or Federal ™
Express. We will address notices to you at the Restaurant or at your home until you designate a different address
by written notice to us. You must notify us of any address changes, including changes to your electronic mail
address. You will address notices to us to Doctor’s Associates Inc., 325 Bic Drive, Mitford, CT 06460-3059,
Attention Legal Department Any notice will be deemed given at the date and time it is recelved, or refused, or
delivery is made impossible by the intended recipient,

f. If your payment is more than one (1) week late ybu will pay a late fee equal to ten percent (10%) on any
Royalty, advertising contributions, or other charges you will owe us under this Agreement  Also, you will pay
interest on all your past-due accounts at up to eighteen percent (18%), but the late fee and interest will not be
greater than the maximum rate allowed by law 1n the state in which our principal oflice is located or the Restaurant
is located, whichever is higher, :

g You must immediately notify us of any infringement of or challenge to your usc of any of the Marks, or
claim by any person of any rights in any of the Marks, We will indemnify you for all damages for which you are
held liable In any proceeding artsing out of the use of any of the Marks in compliance with this Agreement, provided
you notlfy us promptly, cooperate in the defense of the claim, and allow us to control the defense of the action. ifa
third party challenges any of the Marks claiming Infringement of alleged prior or superior nghts tn the Mark, we
will have the option and right to modify or discontinue use of the Mark and adopt substitute Marks in your
geographical business areas and in other areas we select. Qur liabibty to you under such aircumstances will be
limited to your cost to replace signs and advertising materials. You acknowledge and agree we have the exclisive
right to pursue any trademark infringement claims agatnst third partes,

h. If we terminate this Agreement and we must purchase the Restaurant's equipment, leasehold
improvements, or both, under any apphcable state Jaw, rule, regulation, or court decision, the purchase price will
be your original cost, less depreciation and amortization, based on a five (5) year life under the straight-line
method.

1. If the landlprd terminates the lease for the Restaurant and an arburator or court determines you did not
breach the Sublease and It was our fault or our Affiliate's fault the landlord terminated the jease, our obligation to - ¥
you will be limited to the original cost of your Jeasehold improvements, less depreciaton based on a five (5} year life
under the straight-line method. We will pay you when you recopen the Restaurant in a new location. If the 7y

=y
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arbitrator or court determines you breached the Sublease or it was not our fault or our Affiliate's fault the landlord
terminated the leasc, we and our Affiliate will have no obligation to you for termination of the lease

J. 1f you believe that we are in default under this Agreement, you must give us written notice by certified
mall, registered mail or by a mail service which uses a tracking system, such as Airborne Express or Federal
Express, within ninety (90) days of the start of the default clearly stating cach act or omission constituting the
default. If we do not cure the default to your satisfaction within sixty (60) days alter we receive your notice, you
rnay glve us notice that an arbitrable dispute exists. The partics will work diligently to attempt Lo resolve the
arbitrable dispute in accordance with Paragraph 10

k You will pay us Sales Tax or other tax assessed on all payments you make to us that we must collect
from you or pay oursclves to the taxing authority,

1 You will pay us any'app)icable Sales Tax or other tax on behall of the local taxing authonty at the same
time and in the same manner you pay for the taxable goods or services, whether or not the requirement is
specifically stated in this Agrecment.

m You understand and acknowledge this Agreement does not grant you any terntorial rights and there
are no radius restrictions or minimurn population requirements which limit where we can license or open another
SUBWAY® restaurant, unless provided under applicable state law  We and our Affiliates have unlimited rights to
compete with you and to license others to compete with you  You understand and acknowledge we and our
Affiliates retaln the excluslve unrestncted nght to produce, distribute, and sell food products, beverages. and other
products, under the SUBWAY? mark or any other mark, directly and indirectly, through employees,
representatives, licensees, assigns, agents, and others, at wholesale, retail, and otherwise, at any location, without
restriction by any right you may have, and without regard to the location of any SUBWAY® restaurant, and these
other stores or methods of distribution may compete with the Restaurant and may adversely affect your sales. You
do not have any right to exclude, control, or impose conditions on the location or development of any SUBWAY*
restaurant, other restaurant, store or other method of distribution, under the SUBWAY® mark or any other mark.

n You acknowledge it Is our intent to comply with all anti-terrorism Jaws enacted by the US Government,
You further acknowledge that we may not carry on business with anyone officially recognized by the US
Government as a suspected terrorist or anyone otherwise associated directly or indirectly with terrorist activities,
The parties agree that if, at any time during the term of this Agreement, it is determined that you are a suspected
terrorist or otherwise assocfated directly or indirectly with terronist activitles, that this Agreement may be "
terminated wmmediately  You acknowledge that you are not now, and have never been a suspected terrorist or
otherwise assoclated directly or indirectly with terrorist activity, including but not hirmited to, the contribution of
funds to a terrorist organization. You further acknowledge that it is not your intent or purpose to purchase a
SUBWAY® franchise to fund or participate in terrorist activities

0. You authorize us, at any time during the term of this agreement, to conduct credit checks or
investigative background scarch on you which may reveal information about your business experience, educational
background,.criminal record, civil judgments, property ownership, liens, assoclation with other individuals,
creditworthiness and job performance,

12, TERMS, REFERENCES AND HEADINGS. All terms and words in this Agreement will be deemed to
include the correct number, singular or plural, and the correct gender, masculine, ferninine, or neuter, as the
context or sense of this Agreement may require. Each individual signing this Agreement as the franchisee will be
Jointly and severally liable. References to "you” will include all such individuals collectively and individually
References to dollars {8} in this Agreement refer 1o the lawful moncy of the United States of America The
paragraph headings do not form part of this Agreement and shall not be taken into account in its construction or
interpretation, ’

13, GOVERNING LAW. This Agreement will be governed by and construed in accordance with the

.substantive laws of the State of Connecticut. without reference to its conllicts of law, except as may otherwise be

provided in this Agreement. The parties agree any franchise Jaw or business opportunity law of the State of
Connecticut, now in effect. or adopted or amended after the date of this Agreement, will not apply to franchises
located outside of Connecticut, This Agreement, including the Recltals and all exhibits, contains the entire
understanding of the parties and supersedes any prior written or oral understandings or agreements of the parties
relating to the subject matter of this Agreement. The partics may not amend this Agreement orally, but only by a
writlen agrecment, except we may amend the Operations Manual from ume to ime as provided in this Agrecment
The provisions of this Agreement which by their terms are intended to survive the termination or expiration of this
Agreement, including, but not limited to, Subparagraphs 5 ¢, 5.h., 5 k., 8.d., 8.e, 8.g.8,h . 11,b., 11,h., 1 1.1,
11, 11 nand 11.0., and Paragraphs 10, 13, 14, 15, 16, 17, and 19, will survive the termination or expiration of
this Agreement
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14. AMENDMENT OF PRIOR AGREEMENTS, The parties want to encourage advertising cooperation and
franchisee compliance, provide for armicable, timely, and cost effective resolution of Disputes with limitations on
liability, and clarify certain provisions of existing Franchise Agreements, To achieve these goals, this Agreement
has revised provisions regarding payment of taxes, ¢osts and expenses, responsibility for employment practices and
employees, insurance, indemnification, increasing advertising contributions, reporting information electronically by
personal computer based pomnt-of-sale system, defaults and termination, interest and late fees, dispute resolution,
no territorial rights and our unlimited right to compete, governing law, merger clause, continuing effect, and
limitation of habihity You agree to accept the provisions set forth In Subparagraph 8b , Subparagraph 5 ¢,
Subparagraph 5.f,, Subparagraph 5.4,, Subparagraph 5.h., Subparagraph $.4., Subparagraph $.m,, Paragraph 8,

Paragraph 10, Subparagraph 11.[,. Subparagraph 11,m,, Subparagraph 11.n, Subparagraph 11.0,, Paragraph 13,
and Paragraph 17 in this Agreement, for this Agreement and to the amendment of all your other existing Franchise

Agreements with us to include these provisions (if the existing Franchise Agreements do niot already include these

provisions) EACH OF YOU SIGNING THIS AGREEMENT AS FRANCHISEE ACKNOWLEDGES AND
UNDERSTANDS THAT THIS PARAGRAPH 14 AMENDS ALL YOUR EXISTING FRANCHISE AGREEMENTS WITH
US, AND ANY SUCH AMENDMENT WILL SURVIVE THE TERMINATION OR EXPIRATION OF THIS
AGREEMENT. This Paragraph 14 amends any existing Franchise Agreement you have if every individual who
signed the existing Franchise Agreement as [ranchisee signs this Agreement or another Franchise Agreement
containing the provisions of this Paragraph 14

15. NO OTHER REPRESENTATIONS. You acknowledge no employee, agent, or representative of ours, of
our Affillates, or our development agents, has made any representations to you, and you have not relied on any
representations, except for the representations contained in this Agreement, the Offering Circular, and our
advertising materfals, and except those you have written In below:

16. NO PRIOR CLAIMS AND GENERAL RELEASE. You represent that as of the date of this Agreement,
you have no claims of any type against us, our Affiliates, or the Development Agent, or our agents, representatives,
shareholders, directors, officers, and employees, or those of our Affiliates and the Development Agent, except those
you have written {n below. :

You hereby release each of these individuals and entitics from all claims other than those you listed above. You
acknowledge and understand that any list of claims and the general release will include any alleged breaches of
franchise or other laws, and any alleged breach of agreerment, relating not only to this Agreement, but also to any
agreements or dealings you may have or had at any time with us or any of the above listed individuals or entitics.

. 17, LIMITATIONS ON- DAMAGES. FEACH PARTY HEREBY WAIVES, WITHOUT LIMITATION, ANY RIGHT
IT MIGHT OTHERWISE HAVE TO ASSERT A CLAIM FOR AND/OR TO RECOVER LOST PROFITS AND OTHER
FORMS OF CONSEQUENTIAL, INCIDENTAL. CONTINGENT, PUNITIVE AND EXEMPLARY DAMAGES FROM THE
OTHER EXCEPT AS PROVIDED HEREIN. EACH PARTY'S LIABILITY SHALL BE LIMITED TO ACTUAL
COMPENSATORY DAMAGES. ACTUAL COMPENSATORY DAMAGES SHALL BE THE GREATER OF (1) $100,000.00
OR (2) AT YOUR SOLE OPTION, ALL AMOUNTS PAID TO US FOR FRANCHISE FEES AND ROYALTIES FOR THIS
AGREEMENT FOR UP TO THREE YEARS PRECEDING THE DATE OF ANY AWARD HEREIN, IF YOU CHOOSE
OPTION (2}, WE WILL ALSO REPURCHASE YOUR EQUIPMENT, PURCHASED FROM OR THROUGH US, AT

"DEPRECIATED VALUE USING THE FIVE YEAR, STRAIGHT LINE METHOD OF CALCULATION. EACH PARTY

ACKNOWLEDGES THAT IT HAS HAD A FULL OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS
WAIVER, AND THAT THIS WAIVER IS INFORMED, VOLUNTARY, INTENTIONAL, AND NOT THE RESULT OF
UNEQUAL BARGAINING POWER
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18. WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES, WITHBOUT LIMITATION, ANY RIGHT IT
MIGHT OTHERWISE HAVE TO TRIAL BY JURY ON ANY AND) ALL CLAIMS ASSERTED AGAINST THE OTHER. THIS
WAIVER IS EFFECTIVE EVEN IF A COURT OF COMPETENT JURISDICTION DECIDES THAT THE ARBITRATION
PROVISION IN PARAGRAPH 10 IS UNENFORCEABLE, EACH PARTY ACKNOWLEDGES THAT IT-HAS HAD A FULL
OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS WAIVER, AND THAT THIS WAIVER IS
INFORMED, VOLUNTARY, INTENTIONAL, AND NOT THE RESULT OF UNEQUAL BARGAINING POWER, EACH
PARTY AGREES THAT ANY SUCH TRIAL SHALL TAKE PLACE IN A COURT OF COMPETENT JURISDICTION IN
CONNECTICUT. . .

18. CONSENT TO TERMS OF AGREEMENT. You acknowledge you read and understand this Agreement,
Including any addenda and exhibits, and you agree to be bound by all of its terms and conditions

IN WITNESS WHEREOF, the parties have executed this Agreement, as of the date first written above,

CHISE?{S}:

| (d4

DOCTOR'S ASSOCIATES INC.

T s 4 Lt

Duly Authorized

Title

L

Farcoq'Sharyar
Franchisee

DAL 04/06 '
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Franchise: #14570
FRANCHISE AGREEMENT ADDENDUM

This Addendum dated /Y , 2020 amends and supplements the Franchise Agreement
of the same date between Doctor's Associates Inc . a Florida Corporation with pnncipal office in Fort Lauderdale,
Florida (“we” or “us’}, and Wagas Saleemi and Farooq Sharyar (*you”) The Franchise Agreement, as amended by this
Addendum, will be called this "Agreement”,

AGREEMENT:
The parties amend and supplement the Franchise Agreement as follows.

1 Subparagraph 5.1, s amended by'deletjng the last sentence 0 its entircty which states. “Within six (6}
months after you sign this Agreement, we may, in our sole discretion, require you to place $10,000 into a
marketing assistance fund to promote the SUBWAY® brand in your local avea.”

L. Add the following as new Subparagraph 5.p :

1. Within six (8) months after openihg the Restaurant, we may, in our sole discretion, require you to
place $10,000 into a marketing assistance fund to promote SUBWAY? restaurants in your local area  The monles
will be spent in accordance with a marketing plan developed by you and us,

1 The Franchise Agreement, as amended and supplemented by this Addendurm, contains the entire
understanding of the parties. The parties can amend the Franchise Agreement further only in a signed writing,

The provisions of the Franchise Agreement, as amended and supplemented by this Addendurn, are ratfied and
aflirmed.

v, You acknowledge you read and understand this Addendum and the Franchise Agreement and consent to
be bound by all the terms and conditions of the Franchise Agreement, as amended and supplemented by this
Addendum .

IN WITNESS WHEREOF, the parties have executed this Addendum, as of the date first written abovc.

r\FRANCHlSEE(S): / Vi DOCTOR'S ASSOCIATES INC. » ny

}V\J(m\jﬁév /0w oy

Duly Authorized

Title.

" Farooq Sharyar
Franchisee

DAl 4/14/06
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FRANCHISE #1878
DATE EXECUTED___ March 2, 2004

FRANCHISE AGREEMENT

DOCTOR'S ASSOCIATES INC.,

with

Wagas M. Saleemi

Farooq S. Sharyar

FIC
10/01/03
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FRANCHISE AGREEMENT

" This Franchlse Agreement (this *Agreement”) Is made March 2 2004 between Doctor’s
Assoclates Inc.. a Florida corparation with & principal office 1 Fort Lauderdale, Florida (‘we” or “us”), and

Wagas M. Saleemi and Faroog S, Sharyar

of __Washington

('you"), for one (1) SUBWAY* restaurant {the "Restaurant”) to be located within the
territory of Development Agent Ethan Goif or the Development Agent's
successar(s), under DA contract number __580 i . 88 specified in Jtem 2 of the DAL Offering Clrcwar
in effect as of the date of this Agreement.

RECITALS:

A. We are the owner of a proprietary system (the *System”) for establishing and operating restaurants
featuring sandwiches and salads under our trade name und service mark SUBWAY®. We developed the System
spending considerable money, ime, and effort. The System includes the trademark SUBWAY®, other trademarks,
trade names, service macks, commercial announcements (slogans} and related insignia (logos) we own (the’
*Marks"); goodwill associated with the Marks; trade dress; recipes; formulas; food preparation procedures; business
methods, forms, end policles; bede secrets; knowledge; techniques: and developments.

B. We oparate and frenchise otheré to operate SUBWAY® restaurants using the System, including the
Marks, "

C, You want acress to the System to establish and operate the Restaurant at a iocation you Select and we
approve,

D, You acknowledge the System includes confidential and proprietary information which we. our Afllistes
{defined below), our development agants and our Affillates’ development agents, franchisees, and agents, will give
you to use only to establish and operate the Restaurent. An "Affillate” means a8 person or entlty that divectly or
indirectly through one ar more Intermediaries, cantrals, Is controlled by, or Is under common control with, another
person oF entity, .

E. We have granted, and will continue to grant, access to the Systemn to others w e4tablish and operate
SUBWAY® restaurants. Our goa) is to be the number one quick service restaurant system in every market we enter.
This Agreement does not grant you the right to own edditional SUBWAY® restaurants, You acknowledge we o not
have 1o sell you additional franchises or consent to your purchase of existing franchises. ’

F. You acknowledge the only consideration we recelve from you for granting you the llcense to use the
System consists of the Franchise Fee, the Royalty and perfocmance of your other promises under this Agreement,

G, You acknowlsdge you personally recelved our Franchise Offering Circular and its exhibits, including
this Agreement (the “Offering Circular”), at or prior to your first personal meeting with our employee, development
agent, agent, or representative end at least ten (10) business days before you slgned this Agreement, and you
signed B Recelpt for the Offecing Circular, You represent you carefully reviewed the Offering Clrcular and haad
enough time to consult with a lawyer, accountant, or other professlonal edvisor, if you wanted, and you understand
and agree to be bound by the terms, conditions, and obligations of this Agreement. You also represent you had full
opportunity, with the help of a profeaslonal advisor if you tsed one, to ask us and our employees, development

* mgents, agents, or representsatives, all eppropriste questions and we and our employees, development sgents,
agents or representatives answered all of your guestions to your satisfaction, except questions on the subject of
potential earnings, discussed in the following peragraph. If you did not use a professiunal advisor, you represent
you are satlsfied relylng on your ewn educatlon, experjence, and skill In evaluating the merits of a franchise
offering. .

H, You acknowledge no ernployee, agent. or representative of curs, or of our Alflliates, or our development
agents, made any oral, written of visual representation or projection to you of actual or potential sales. earnings, or
net or gross prafits, You also acknowledge no employes, agent, or representative of ours, or of our Affiliates, or our
development agenits, has made any staternents that are contrary to, or different from, the information in the
Offering Clreular, including baut not Umited to any statements sbout advertising, marketing, media support, media
penetration, tredning, stare denaity, store Jocations, support services and assistance, or the costs w establish or
operute 8 SUBWAY® restaurant, except for any statements you wrote in at Paragraph 15,

L You represent you understand the risks of owning a business and specifically the risks of owning a
SUBWAY® restaurant, and you are able to bear such risks. You ecknowledge the success of the Restaurant will

depend primardly on your own efforts and abllities and those of your employees, and you will have to work hard endy
use your best effarts to operate the Restaurant, You also acknowledge other factors beyand our or your control will-
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affect the Restaurant's success, including but not itmited to. competition, demographic patterns, consumer trends,
Interest rates, sconomiic conditions, government policies, weather, kocal laws, rules and regulations, legel claims,
inflation, labor costs, lesse terms, market conditions, and other conditions which may be difficult to antdpate,
assess, ar even identify. You acknowledge that you are subject to all federsl, state and local laws relating to the
franchise business. You recognize some SUBWAY® restaurants have falled and more will fall in the future. You
understand that your success will depend substantially on the location you choase. You acknowledge our epproval
of the location for the Restaurant does not guacantse the Restaurant's sutcess at that location and the Restaurant
may Jose money or fall,

J. This Agreement does not gmnfyw eriy territoriel rights and we and our Affillates have unlimited xghts
to campete with you and to Hoense others to compete with you,

K. YOU UNDERSTAND AND ACKNOWLEDGE THAT PARAGRAYH 14 OF THIS ACREEMENT AMENDS

ANY EXISTING FRANCHISE AGREEMENTS YOU HAVE WITH US, to Include the following provisions of this
Agreement; Subparagruph 5.b, (regarding compBance with epplicable laws end Operations Manual), Subparagraph
5.¢. iregarding payment of taxes, costs and expenses, responsibility for eraployment practices and employeas,
insurance and indamnificaton), Subparagraph 5.1, (regarding reporting informaton electronically by personal
computee based point-of-sale system), Subparagraph 5., (regarding Increasing advertising contributions).

(regarding use of domaln names), Paragraph 8 {(regarding defaults arid termination), Paregraph
10 (regarding dispute resolution), Subparagraph 11,1, iregarding Interest and late fees), .
{regarding no territoral rights and our unlimited right to compete), Subparagraph 11.n. (regarding compliance with
antl-tervorism laws), Subparagraph 11.0. ( authorization 1o usa personal information and to conduct an
investigative background search), Paragraph: 13 (regarding governing low, mecger clause and continuing effect). and
Poragreph 17 {regurding mitation of Hability).

L. YOU UNDERSTAND AND ACKNOWLEDGE ALL DISPUTES OR CLAIMS ARISING OUT OF OR RELATING
TO THIS AGREEMENT, EXCEPT ¥OR CERTAIN OF OUR CLAIMS DESCRIBED IN SUBPARAGRAPH 10.d., WILL BE
ARBITRATED N CONNECTICUT, UNDER PARAGRAPH 10 BELOW, IF NOT OTHERWISE RESOLVED.

AGREENENT:
Acknowledging the above recitals, we and you (the "parties”) agroe:

1. FRANCHISE FEES, When you sign this Agreement, you will pay us the Franchise Fee checked below,
which we will not refund except as we specifically provide for below, [Check one]:

k"

: g, Stendard Fee, 512,500. You will pay our standard fee for & first or additional franchise, We may
refund your Franchise Fee f you fail to achieve u passing score on the standardlized test conducted durtng the
trairing program as provided in Subparagraph 5.a.(2). If you slgn this Agreement, Including the Specific Location
Rider, we may refund your Franchise Fee as provided in Subparagraph 5.2.(1) of this Agreement as amended by the
Specific Location Rider. .

b. Roduced Fee. $6,000. {I) You represent you are currently s SUBWAY® franchisee and all of your
franchises are in substantlal compliance as defined in the Operations Menual (referenced in Subparagraph 5.b.)
and there are no defaults under any Franchise Agreemnents; ar (1) you are purchasing the franchise for a Jocation
you operate as & unit of a converdence store, gasoline retafler or other minimum ity (50} unit chaln or of 8 co-
branding partmer we have spproved, or you are a member of an approved ocganization with at least one hundred
{100) potential resteurant locations, end you represent you are in good standing with the chatn or the arganization.
If you mre purchasing a franchise for a nan-traditional locatlon under clause (), we may disapprove the location
within ninety (B0} days, tecminats this Agreement and refund the Franchise Fee. If any of these representstions are
not true (besed upan the most recent store evaluation) when the Restaurant opens, you agree to pay &n additional
$6.500,

c. Extenston Fee. $1,000. You previously signed a Franchise Agreement and paid a Franchise Fee but
did not sign & Sublease in the time pecmitted. The original Franchise Agresment is replaced by this Agreement.
You agree to sign a Sublease within two (2) years with no right to any extension, .

d. Smteflite Fee. $1,500. You will operate the Restaurant as a Imited restaurant mupported by an
existing Base Restaurant. This Agreement for the Restaurant, tncluding the Satellite Rider, 13 the separate
Franchise Agreement for the sateilite restaurant, We will refund the Franchise Fee for the satellite restaurant as
provided in Subpearagraph §.a(1) of this Agreement ns amended by the Satellite Rider,

e, Add On Fee. $8,500. individuals who are existing SUBWAY® franchlsees represent thelr franchises are
in substantis] complance with the Operations Manus and there are no defaults under any Franchise Agreements,
The Franchise Fee 18 the reduced Franchise Fee of $6.000 plus an add-on fee of $2,500 to add individuals who are
not SUBWAY* franchlsees. If the represenmations of the exlsting franchisees are not true when a lease s signed,
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you agree to pay an addttional $4.000. We may refund your add-on fee of $2,500 I an individual is added to this
t and falls to nchisve a passing score on our standardized test conducted during the tralning program as
provided in Subparagraph 5.a.(2).

f. School Lunch. §0. A school board, school district, municipality or institutional food service provider (ar
fts nominee), or an Individual existing franchisee is signing this Agreement to establish a restaurant in a school
(grides K-12). This Agreement Includes the Schoal Lunch Rider.

M},X__,g. Transfer. $0. Franchise No._ 1878 owned by Rachnd Sachar
i (Seller”™) was transferred to you. (Seller
may heve paid 2 transfer fee.) The Seller's Franchise Agreement is replaced by this Agreement.

h. Amendment or Renewsl, $0. This Agreoment replaces and/or renews the Franchise Agreement dated

2. ROYALTY PAYMENTS. You will pay us weekly a Royalty equal to elght percent {8%) of the gross sales
from the Restaurant and each sandwich restsurant you operate throughout the term of this Agreermnent. "Gross
sales” means all sales or revenues. Including catering and dellvery, from your business exclusive of Sales Tax {as
defined in Subparagraph 5.c.).

3. PERMITTED ACCESS TO THE SYSTEM AND MARKS. We grant to you during the term of thls
Agreement:

& Contnued access to the System, Including the loan of a copy of the Operations Manual.

b. Continued access to Information pertaining to new developments, bnprovements, techniques and -
processes in the System,

c. A limited, non-exclusive Heense to use the Marks in connection with the operation of the Restaurant at
one (1) Jocation at a stte we and you approved, :

4. OUR OBLIGATIONS. We will provide you during the term of this Agreement:

a. A training program for establishing and aperating a restaurant using the System, at & Jocation we
choose, You will pay ell transportation, lodging, and other expenses to attend the training program.

o

b. A representative or development agent of ours to call on during our represantative’s or development
agent's normnal business hours for consultation concerming the operation of the Restaurant,

c. A program of assistance, including perjodic consultations with our representative or development agent
in a location we choose: a newslettex advising of new developments and technlgues In the System: and access

during thelr normal business hours to spedfied office personnel you may call for consultations concerning the
operation of the Restaurant, '

5. YOUR OBLIGATIONS. You egree tn do the following;

a. In regards to the Sublease for the Restgurant:

(1) You will sign a Subleass for the Restaurant ["Sublease”) within two (2) years after signing this
Agreement. Uf you do not, this Agreement will automatically expire unless you 1) request and
are granted &n extenslon, i) pay an extensian fee of §1,000 US, and 1)) algn our then current
frunchise sgreement,

{2) Before opening. you must successfully complete the tralning program we provide under
Subparegraph 4.a. You may be required to achleve a passing score on our standardized test
conducted on the flrst day of the training program. U you fail to achieve a passing score, you
will heve the option to teke one inal retest. If you fall to achieve o passing score on the final
retest, you may be dismisaed fram the trairing program and your Franchise Fee will be .
refunded. i more than one Individual signs this Agreement, axty one of the individuals who
does niot achieve a passing scare on the test may be dismissed from the training program,
removed from this Agreement and the Franchise Fee wii not be refunded. We will not
reimburse you for your travel .

(3) The Restaurant will be at B Jocation found by you and approved by us. We or an Affiliate we
designate will lease the premises and sublet them th you, We of our destgnee will attempt to
secure a fair rent for the premises but we cannot represent it will be the best avatlable rent In
your area. If you matedally breach this Agreement or the lease, we or our designee may
terminate the Sublense with you after giving the notice required in the Sublease.
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{4) After you sign the Sublease, you will construct, equip, and open the Restaurant to the
specifications cantained in the Operations Manual.

b. You will operate your business In compllance with applicable laws and governmental regulations,
Including, but not B;)xﬂpetnd to).,oﬁwo&e conceiming labpi)r. trees, health, and safety. You will obtain and keep In force,
at your expense, any permits, Hoenses, registrations, certifications or other consants required for leasing,
constructing, or cperating the Restaurant. Upon request, you will ferward to us coples of any documentation
relating to these {tems.

You will opernte the Restsurant in accordance with our Operations Manual {the *Operntions Manual®),
which contalns mandetory and suggested specifications, standards and operating procedures, which may be
updated from time to tme a3 & result of experiencs, or changes in the law or merketpiace. You will make, at your
solc expense, changes necessary to conform to the Operstions Manual, Inchuding, but not Limited to, repairing
ftsms not In good condition or not functlaning property, and upgrading and remodeling the Restaurant, including
lensehold improvements, furntture, fixtures, equipment, and signs, You acknowledge these requirements are
nocessary and reasanable to preserve the identity, reputation, and goodwil] we developed and the value of the
franchise, You agree to make the repalrs and the updates, and pay all reasonable, required costs within
reasanable time periods we establish. You will adhere to quality control standards we preacribe in the Operationa
Manusl o elsewhere with respect to the character or quality of the products you will sell or the services you will
perform In association with the Marks, You masy be required to purchase all of your beversge product from one
supplier we designate. You must respond to and satisfy all customer complaints. If you fall to operate the
Restaurant in accoedancs with the Opecations Manusl, we may terminate this Agreement undee Subparegraphs
8.s. end 8.b. Inliet of termination, we may.lmpose a fine for each day the Restaurarit Is not In compliance with
the Opecations Manusl to compensats us far dameges and for costs we incur to compe! you to bring the Restaurant
into compiiance, The Operations Manual, as amended from time to time, ta intended to further the purposes of this
Agreement and Is specifically Incorporated into this Agreament. The Operations Manual canstitutes a confidenitial
trade secret and will remaln our property, You may not, and you may not allow others to, reproduce or photocopy
the Operations Marual, In whole or In part, without our written consent, You will not conduct eny business or sell

any products at the Restaurant other than the business and products we epprove for the location,

¢. You wil] be salely responsible for all costs of bulkding and apecating the Restaurant, including, but not
limited to. sales or use tax, goods and services tax, gross retelipts tax, exclse tax or other similar tax ("Sales Tax"),
other taxes, fees, customs, stamp duty, other dutes, gavernmental registrations. construction costa and permits,
equipment, furniture, fixtures, signs. advertising, insurarxe, food products, labor, utilities, and rent. We will not
have any Hability For theses costs. You will pay any Sales Tax impoaed by law on the Franchise Fee, Royalty,
advertising fees, and any other amounts payable under this Agreement, whether assessed on you or on us, fwe,
must make the payment to the taxing Jurisdiction for any Sales Tax that {s your responsibility under this ™

ent, we will pess the amount on to you snd you will reimburse us. You must register to collect and pay
Sales Texes bafore you open the Restaurant, and you must mabitain these reglatrations during the term of this
Agresmnent. You will recruit, hire, teain, terminate, and supervise ail Restaurant employees, sct pay rates, and pay
all wages and related amounts, Including any employment benefits, unemployment Insurance, withholding texes or
other sums, and we will not have any responsibility for these matters, _

The nsurance you must obtaln and maintatn Includes, but i not lmited to, ststutory worker's
compensston in the minimum amount required by law, comprehensive Babllity Insurance, including products
Hability coveczge, in the mintmum amount of $2,000,000, and business vehicle coverags, inclu owned vehicle
liability and non-owned vehiele Habllty coverage, in the minimum amount of $1.000.000. You wilf keep all
insurance policles in force for the mutual benefit of the parties, All insurance palicies must name as additiona}
Insureds, us, our Affillates, our Development Agent rasigned to the Restaurant (the *Development Agent”), and our
agents, representatives, shareholders, directors, officers and employees, and those of our Affiliates and the
Development Agent (the "Additional Insureds”), with such coverage being primary coverage. Your insurance
company must agree to give us et keast twenty (20) days' pelor written notice of termination, explration, material
modificatiort, or cancellation of your palicy, or cancellation of any of the Addittonal Insureds as an sddtional
Iinsured. You agree to defend, indernnify, and save harmless, the Additiona) Insureds, from and against a1l Uabiiky,
irjury, loss, cost end expense of any type {ncluding lawyers' fees), and damages that arlse In or In connection with
your operation of the Restaurant, regardlens of couse or sy [vult or negligence (inchuding sole or concurrent
negligence) by the Additional Insuredts, which indemnification will not be relieved by any Insurance you carty, You
acknowledge we may modify or incresss the Insurancs requirements during the term of this Agreement due to
changes in experience, and you agres to comply with the new requirements. You acknowledge we may from time to
time designate one of more spproved insurance brokess or companies under a MASEr INSUrance program we
eatablish for franchisees generally, and you must purchase your coverage from one of the approved insurance
brakers or companies, ‘

d. You will not own or operate, ar aasist another person to own or operate, any pther business anywhere,
directly ex indirectly, during the term of this Agreement, which is identical with or similar to the business
reasonably contemplated by this Agreement, except 13 our authorized representative or 88 our duly licensed
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franchisee at & location we approve. You agree to pay us $12,500 for each business you own or operate in violation
of this Subparagraph, pius elght percent (B%) of Its gross sales, as befng a reasonable pre-cstimate of the damages
we will suffer, We may also seek 1o enjotn your activities under Subparagraph 10.d. )

e, You will sign and dellver to us appropeiate eloctronle funds tranafer presuthorized draft forms (or forms
serving the same purpose) for the Restaurant's checkling account before you open the Restaurant. By signing these
forms, you authorize us to withdraw money from the account on n timely basis to collect the appropriate Royalty,
contributions to the Subway Franchisee Advertising Fund Truat, Interest, Iate fees, and other charges that you will
owe, under this Agreement ar under eny other Franchise Agresment you have with us, You authorize us to collect
amoumnts you owe to the Subway Franchisee Advertising Fund Trust under our own name. for unpaid advertising
contributions,

f. You will repart your gross sales by telephons, facstmile, electronically, or by other means we permit,
within two (2) days after the end of the business week {currently Tuesday), You will submit weekly summaries
showing results of the Restaurant’s aperations by the following Saturday, in writing or in electronic form, as we
permit, to locntons we deslgnate. You will use and maintain at the Restaurant a pessonal computer based point-
of-gale system and software compatible with our requirements and an address to send and recelve electronic mall
and attachiments on the Internet and access to the Workd Wids Web, You agres to inswsll additions, substitutions,
and upgrades to the hardware, software. and otber jtems {0 meintain full operational efficiency and to keep pace
with changing technology end updates to vur requirements. You will record gl sales and designated business
information in your system in the manner we specify in the Operations Manual. You will report your Information to
us clecironically st weekly ar other tritervals we specify, You also agree we may call up or poll your system to
retrieve the information at any time. We may estimate groas sales I you fail to report on time. We may withdraw
maoney from your checking account for Royalty and sdvertiatng contributions under the sbove Subparagraph, for
the amounts then due based on reported or estimated sales, We will adjust charges based on estimated gross sales
aher we determine actus! sales,

B You will ellow gur representatives and our development agent and our development agent's
representatves to enter your business premises without prior nodee during reguler business hours to inspect,
audit. photocopy. and videotape your business operntions and records, and to interview the Restaurant's
employees and custamers, You will keep all of the following at the Restaurant for a period of three (3) years: cash
reglster tapes, control sheets, weekly inventory sheets, deposit slips, bank statements and canceled checks, sales
and purchase rocords, business and’ personal tax returns, and accounting records. You &lso grant us permission
to exumine without prior notice to you, sl records of any supplier relating to your purchases.

h. You will pay us, if we or our representatives detesmine that you under-reported gross sales, all Royalty,
advertising contributions and other charges due on the gross sales that were not reported, phus interest and the
late fee as provided in Subparagraph 11.f. Il reported gross sales for any calendar year are less than ninety-elght
percent (88%) of the actual gross sales for thet period. you will relmburse us for all costs of the investigation that
digcovered the under-reporting, including salarles, outside accountant foes, travel, meals, and lodging. You agree
to pay for mll costs of any sudit that did not occur due to your fallure to produce your books and records at the time
of audit if we notified you in writing of the audit at lesst five {5} days bafore the scheduled date. 1f you fail to submit
all of your information to be sudited. we may estimate your sajes and charge you. :

1. You will pay woekly into the Subway Franchises Advertising Fund Trust (SFAFT'), four and one-half
pereent (4 14%) of groas sales of the Restaurant. At any troe, franchisees may temporarily or permanently increase
the advertising percentage for either the country or any market designated by SFAFT by s two-thirds (2/3) vote on
the basls of one (1) vote for each operating restaurant, We and cur Afiiliates o another entity acting on behalf of
owr franchisees may negotlate advertising eontributons and programs with suppliers, We or our AMillate may
designate that advertiaing contributdons be forwarded to SFAFT or be placed into an advertising fund to be spent at
our or our Affiliste’s complete untestricted discretion foe the benedit of franchisees, You acknowledge atdvertising
contributions may not benefit franchisees in any area in proportion to the amounts they paid,

J. You will not place "For Sale’ or simdlar signs at or in the general vicindty of the Restaurant or use eny
words in any advertising that kdentify the business offered for sale a3 a SUBWAY® restaurant.

k. You will meks prompt payment of all chargcsyou owe 1o us, our Affillates, your vendors, and the
landlord of the premises. in addition to Royalty and advertising cantributions to SFAFT, and pay all Sales Tax,
other taxes, and dobta of the Restaurant as they become due, :

1. You will use or display the Marks on materisls and stationery used in connection with the Restaurant
only s we permit and as provided In this Agreement or in the Operstions Manual, You will display the following
notice in a prominent place gt the Restatrant: *The SUBWAY” trademarks are owped by Doctor’s Associates
loc. and the indepsndent franchised opermtoc of this restaurant s g liceowad user of such trademarks.”



m, You will operate and promots the Restaurant under the name SUBWAY® of other name we dlrect
whhoutpmﬁxorsumff:?dedmgm neme. You will not use the word "SUBWAY" us part of a corparate or other
business name. You will not Hoense or purchase vehicles, Axtures, products, supplies or equipment, or incur any
obHgatdons except In your indlvidua), corpoeate or other business name, Aty sign face bearing the name SUBWAY®
will remaln our property even though you may have paid a third party to make the sign face. You will not establish
a local domaln name for a website using the word *SUBWAY* without our prior written authorization, The domaln
name must be reglstered under the name of DAL We will require you to cancel your registration of the domaln .
nasmo If you fall to obtain our prior written authorization. At our request, you must remove any inagpropriate
information we deem net to be in the best interest of the SUBWAY® franchise system. All present ot future goodwill
associated with the Marks belongs to us, You agree not to coatest the velidity or ownership of any of the Marks, or
to assist any other person to do a0, You agree you do not have and you will not acquire any ownership rights in the
Marks, end you will ot register or attempt to registes any of the Marks, You agree to assign and transfer to us
your rights in or registrations of the Marks that you have or may have. All references to the Marks In this
Agreement include any sdditional or replacement Marks associated with the System that we authorize you to use,

n. You will ptways indicate your status as an independent franchised operator and franchisee to others
and an any document or information released by you in connection with the Restaurant,

8. RELOCATION OF THE RESTAURANT, You may relocate the Restaurant only with our prior written
approvel. If the lease explres and 18 not renewed, or If the landiord tarminates the Jease, you will have ona (1) year
1o reloeate the Restaurant provided you did pot breach the Sublease. You will pay all expenses and Habilitles to
tsrminate the lease and move i you relocate the Restaurant, If you materially breach this Agreerant, we or our
dealgnee may cancel the Sublease with you after giving the notice required In the Sublease,

T. TERM OF AGHEEMENT. I, under local law, this Agreement must be registered then it will not become
effective untll it Js, The term of this Agreement §s twenty (20) years fram the date of this Agreement and will
automatically renew far additional twenty (20) ysar perfods unless elther party chooses not to rensw and sends
written: notice to. the other at least six {6) months before the expiration of any twenty (20) year period. Upon renewsl
you have the option to either ) continue under the terms of this Agreement and the royalty rate will increase to ten
percent (10%) with all ather terms and condttions of this Agreement remaining the same, or 1Y) you may sign our
then current Franchise Agreement which will replace this Agreement and which may contaln terms or conditlons
that differ from this Agreement, including financlal terms, except for the royalty rate which will remain st elght
percent (B%), This Agreement will be automatically renewed under optian §) wrless you send written notloe of your
intent wfmw under aption H) at Jesst alx (6) months prioc to expiration of this Agreemaent, There will be na
renewal foz,

8. TERMINATION AND EXPIRATION PROVISIONS,
a, Ifwe give you ten {10) days' written notice, we may. at our option and without prejudice to any of our other
rights or remedies provided under this Agreement, terminate this Agresment i (i} you abandon the Restaurant, or
() you fal] to pay any money you owe us, our Afflliates, SFAFT, the landlord of the premises, or any amounts we
may become liable to pay because th your action or omisslon, or (i) you are evicted from the Restaurant Jocaton
for non-payment of rent of related charges. The notice will specify the default and provide you ten (10} days to
remedy the default from the date of delivery of the notice, ! v

b, ¥ wo give you ninety (80) days’ written notice, we may, at our option and without prefudice to any of our
other rights or remedles provided under this Agreement, terminate this Agreement if you () do not substantially
perform all of the terms and conditions of this Agreemant ot otherwisa covered in Subparagraph 8.a,, or () you
lose poassession of the premises where the Restaurant s Jocated, or (i) you under-report your gross sales by two
percent {2%) or more for a calendar year, of {tv) you become insolvent, make an sastgnment for the benefit of
creditors or seek bankruptey relief, sither reorganization or Nqukiation, in any court. legal or equitable, or () you
jose any permit or license which you need to opersts the Reataurant, of (v) you fall to comply wih your duties
under this Agreement or the Operations Manual, The notice will spectfy the default and provide you alxty {60) days
tomrfmwt’ilyu&ec;e(fjau}tm the date of deltvery of the notice, If you cure the default within sixty (60) days, the
noace \{ f

c. Beglnning with a second notice of defoult under Subparsgreph 8.4, o7 B.b., we may include a clause
that because of repested cause for termination, your subsequent repeat of a given default in the next twetve(12)
months will be good cause for a final termination without providing you the spportunity to remedy the default or
even f you remedy the default,

d. Our walver of any of your defaults will not constitutz a watver of any othee default and will not prevent
us from requiring you to strictly cornply with this Agreement.

e. Upon termination or expliration of this Agreement, all of your rights under this Agrerment will terminats.
We have the right to repurchase the Restaurant at fair market value within thirty {30) days of terminaton or
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- prior to the dme of the tranafer

expiration of this Agreement. ¥ we do not repurchase the Restaurant, you must change the appearance of the
Restaurant 5o it will no Jorger be identified as & SUBWAY® restaurant, and you must stop using the System,
including the Marks, signs, colors, structures, personal camputey based point-of-sale system software developed for
SUBWAY® restaurants, pebited goods and forms of advertising indicative of our sandwich business and return the
Dperations Manual to us, You are required to cancel any permits, licenses, registrations, certifications or other
consents required for lsasing, constructing, or-opsrating the Restaurant, If you fail to do so within a reasonable
time, we are authorized to cancel them for you, If you breach this provision, you will pay us $250 per day for each
day you are in default, rs belng a reasonable pro-estimate of the damages we will suffer, We may also seck to
enjoin your activitles under Subparagraph 10.d.

f. If any of the provistons above which permit us to terminats the franchise violate your state law, if it
applies, such state law relating to termination will prevall over the offending provisions,

g For one year aer the termination, expirstion oc tranafer of this Agreement, you will not directly or
indlrectly engage In, or mssist another to engage in, any sandwich business within three (3) mss of any incation
where 1 SUBWAY® restaurant operates or opersbed in the prior year, You agree to pay us $12.500 for each
sandwich business location you are rssociated with In the restricted ares in violation of this Subparagraph, plus
elght percent (8%) of the groas ssles of such location during the ane (1) yeer period, as being a reasonable pre-
estimate of the damages we will suffer, We may also seek to enjoin your activities under Subparagraph 10.d.
Nothing in this Subparagraph or arry ather provision of this Agreement grants you any territorial or other exclusive

rights, ,

h, You acknowledge the System includes confidential and proprietary informaton, including, but not
Hmited to recipes, formulss, specifications, food preparstion procedures, blueprints, vendor lists, business
mathods, forms and polictes, oarketing and development plans, advertising programs, creative matecials, methods
and plans, trade secrets, knowledge, techniques, and developments, information contained in the Operations
Menual and the Subway to Subway publication, and al} Information we ot our Affillates designate as confidential
{(*ConBdential Information”), Confidential Infarmation will remaln our property or our Affiliate’s property. You will
not, during or after the term of this Agresment, without our priar written consent, disclose to any unauthorized
persan or entity, or use for the benedit of any unauthorized parson or entity, any Confldential Infarmation. You
ackn: i#f you violate this provision, substantiel injury could resuk to us, oto Affiliates, you and other
SUBWAY® franchisees. If you vielste this provision, you will be liable to us for our damages and we mny also seek
to enfoin your activitles under Subparagraph 10.d.

1. Upon termination or expiration of this Agreement, all telephone Hatings, telephane nurnbers, Intarnet
addresses and domatn names used by the public to communicate with the Restaurant will sutomaticatly become
our propercty If permitted by state law. In any event, you agree not to use eny telephone numbers, Internet
addresses or domeln names associnted with the Restaurant after the tanmination o expiration of this Agreement,

8. TRANSFER AND ASSICNMENT OF THE RESTAURANT.

a. You may only trensfer the Restaurant with this Agreement end only with our pror written spproval, as
provided in this Paragraph 8. You may tansfer the Restaurant and this Agreswmwent to s nsetural person or persons
{not a corporation), provided: (1) you first offer, In writing, to sedl the Restauram to us on the sams terms and
conditions offered by a bona fide third party purchaser, we fail to accept the offer within thirty (30) days, and we
approve your contract with the purchaser; (2} ench purchases has s satisfactory oredit rating, and is of good mora)
character; (3) each purchaser recelved a passing scoce on our standardized test {f not already 8 SUBWAY®
franchisee) and sttended and successfully compleied our training program or agrees to sttend our fAirst available
tralning program promptly after the sale (and then must successfully complete the training progrem or will be in
default under the Franchise Agreement); {4) sach purchaser recelved the required disclosure documents in
accordance with our palicles and federsl and state Jawa, rules, and regulations, and signs the then current form of
Franchise Agreeroent which will arnend and replace this Agreement and may contain terms that differ from this
Agreement, including financial terms, and sssumes the Sublrase for the Restaurant: (5) you pay in full all money
you owe us, our Affiliates, and SFAFT, for all your SUBWAY® restaurants and you are not otherwise In defoult
under this Agreement: (6) you pay us $5,000 {plus eny applicabls Sales T for our Jogal, accounting, walning, and
other expenses we incur in cormection with the transfer; (7) yoi daiiver a geniecs! rebesss in favor of us, the
Development Agent and our Afillates, and ngents, representatives, shareholders, parmers, directors, officers, and
employess of ours and of the DevehﬁmcqugmtnndmrAmmlmaimodbyym und each purchaser; and (8) at or

you bring the Restaurant into full campliance with aur then current standards set
forth in the Operations Manual, All tranader docionents will be in English in & furm satisfactory to us.

b. You may assign your rights under this Agreerpent to operate the Restaurant (but not this Agreement) to
a corporation {or similar entty) provided: {1} the corporstion is newly organized and its setivities are confined
exclusively to opernting the Restaurant; (2) you are, and remain at all thimes, the owner of the contralling interest of
the corporation; (3) the carporation delivers to us a written assumption of your ubligations under this Agreement;
(4} all sharsholders of the corporrtion deliver to us a written guarantee of the full and prompt payment and
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performance by the corporation of all Its obligations to us under the asslgnment; {5) you acknowledge to us in
writing that you are niot relieved of eny personal lability; and {8) you deliver & general release described in
Subparagraph 9.a., signed by you, the carporation, and each shareholder of the corporation. You will also remain
persanally Bable under the Sublesse,

¢, Your rights under this Agreement may pass to your naxt of kin or legatee upon your death, Each such
transferee must recelve g passing scors on our standardized test @f not already 8 SUBWAY® franchises), deliver a
written assumption to us, and agree In writing to attend our next training seaslon, Each transferes must then
successfully complete our training program or will be in default under thils Agreement. The transferees will also
assume the Sublease in writing.

d. We may transfer and assign this Agreement without your consant, and this Agreement will Inure to the
benefit of our successors and assigns,

10, ARBITRATION OF DISPUTES,

a, Any dispute, controversy or claim arising out of or relating to this Agreement or the breach thereof
shall be settled by arbitration. The arbltration ahnll be sdministered by an arbltration sgency. such as the
American Arbitration Association {"AAA™) or the Ametican Dispute Resolution Center, In accordance with its
administrative rules including, Bs applicable, the Comnmercial Rules of the AAA and under the Expedited
Procedures of such rules or under the Optlonal Rules For Emergency Measures of Protection of the AAA. Judgment
rentered by the Arbltrator may be entered in any court having jurisdiction thereof, The costs of the arbitration will
be bomne equally by the parties. The partles agree that Bridgeport, Connecticut shall be the site for all hearings held
under this Paregraph 10, and thet such hearings shall by befote & single arbhrator, not a panel, and nelther party
shall pursue class clatms and/or consolldate the arbitration with any other proceedings to which we are a party.

b. If you breach the terms of your Sublease, the Sublessor, whether us or our deslgniee, may exerctse its
rights under the Subleass, including to evict you from the franchised Jocatlon, Any action brought by the
Sublessar to enforee the Sublesse, mcluding actions brought pursuant to the cross-defaldt clause in Paragraph 6
of the Sublease twhich provides that a breach of the Franchise Agreement is & breach of the Sublerse), Is not to be
construed a8 an arbiweble dispute, . .

The partles agree that you may seek a stay of any eviction brought under the cross-default clause in Paragraph 6 of
the Sublease by filing a demand for arbitration in accordance with Subparagraph 10.a, within thirty (30} days of
the Sublessor’s commencement of the eviction, The stay may be lifted upon conclusion of the erbltration, You may
nat seek & stay of eviction for eny actions invelving non-payment of rent or in a case where an arbitration award
under the Franchise Agreement has been issued.

c, You may only seek damsges or sny remedy under law or equity for any arbltrable claim againat us or
our suceessors of resigns, You agree that our Affiliates, shareholders, directors, officers, employees, agents and
repeesentatives, and thelr affiliates, shall not be lable nor named ss a party in any arbitration or litigation
proceeding commenced by you where the claim ardses out of o relates to this Agreement, You further agree that the
foregoing parties are intended beneficiaries of the arbiration clauss; and that all claims against them that arlse out
of ar relate to this Agreement must be resatved with us through arbitration. If you name & party In any arbltration
or Litigation proceeding in violation of this Subparagraph 10.c., you will retmburse us for reasonable costs Incurred,
including but not limlted to, arbliratlan fees, tourt costs, Jawyers' fees, manesgement preparation ime, witniess fees,
and ravel expenses ncurred by us or the party,

d. Notwithstanding the arbitration clause in Subparagraph 10.6., we may bring an action for
infunctive rellef In any court having jurisdiction to enforce our trademark or proprietary rights, the covenants not to
compete, or tha restriction on disclosure of ConBdential information in order to avold imreparable harm to us, our
afMliates and the franchise aystem ss a whole,

. e Any disputes concerning the enforosahility or scope of the arbitration clause shall be resolved pursuant
to the Federal Arblteation Act, 8 U.S.C. § gt agq. (FAA"), and the partiss pgree that the FAA preetpts any state law
restrictions {ncluding the site of the arbitrstion) on the enforcement of the arbiration clause in this Agreement, If,
prior to sn Arbltrator’s final decision, elther we o you commence an action in any court of & claim that arlses out of
or relates to this Agreement {mxcept for the purpsse of enforcing the arbitration clause or as otherwise permitted by
this Agreement), that party will be reaponsible for the other party’s expanses of enforcing the arbltration clause,
including court costs, arbltration fillng fees and other costs and attormney's fees,

I. We and our Alflliates, rnd you and your Affilintes, will not withhold &ny money due to the other party
and its Afliides, under this Agreement or any other agreement. A party or its Affiliate that withhalds money In
violation of this provialon will reimburse the party or its Affiliate whose money I8 withheld for the reasonable costs
to callect the withheld money. notwithatanding the provisions of Subparagraph 10.a. These costs include, but are ¥
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niot limitted to, mediation and arbitration fses, court costs, Jawyers' fees, management preparation time, witness
foes, and travel experises incurred by the party or its Affillate or SFAFT, or its agents or representatives.

. If B party () commences action b ary court, except to compel arbitration, or except as speclfically
pemﬁtbe% under this Agreement, prior to an arbitrator's final decision, or (if) commences any arbltration In any
forum except where permitted under this Paragraph 10, or itf) when permitted to commence a litigation proceeding,
commences any Htigation proceeding In ary forum except where permitted undes this Paragraph 10, then that
party is in default of this Agreement, The defmuiting party must commence arbitration {or a litigation proceerding, if
permitted under this Paragraph 10), in a permitted forum prior to any award or Ainal judgment. The defaulting

arty will be responaible for all expenses Incurred by the other party, Including lawyers' fees. Subject to federal ar
state law, i a party defmults under any other provision of this Paragraph 10, or under any provision of Paragraph
17 or Paragraph 18, including, but not limited to, meking a claim for specinl, Incidental, consequential, punitive, or
multiple damages, or demages in excass of the amount permitted under this Agreement, or you name a person o
entity In any erbitration or legal proceeding other than us, the defaulting party must cocrect fts clatm, The =
defaulting party will be respansible for all expenses Incurred by the other party, or the mproperly named persons
or entities, Including lawyers' fees, and will be lisble for abuse of process, :

11. OBLIGATIONS OF THE PARTIES. The parties also rgres as follows:

a, You are, and will at all times bs Idenitified as, a natural person and an Independent contractor. You are
not cur agent, partner, or ensployee, This Agreement does not create a partnership, joint venture, egency, or
fiduclary relationship, )

b, Al or any part of your rights and peivileges under this Agreement will return to us If for any reason you
abandon, surrender, or suffer revocation of your rights and privileges.

c. I, for any reason, any court, agency, or tribunal with valid jurisdiction in a proceeding to which we are 8
party, decldes in a fixial, non-appealable ruling. that & portion of this Agreement Is contrary to, ot In conflict with
any appbicable present or future law, rie, or reguintion, efter giving such portion the broadest lsgal intespretation
possible. then that portion will be invalid and severable, The remalinder of this Agreement will not be affected and
will continus to be given full force and effect. Any invalid portion will be deemad not to be a part of this Agreement
as of the date the rullng becomes final if you sre e party to the proceedings, or upon your receipt of notice of
nonenforcesment from us, If a court, agency, or tribunal deckdes a covenant not to compete i3 too broad as to scope,
time, or geographie area, the parties suthorize the court, agency os tribunal to modify the covenant 1o the extent
necessary to make It enforceable,

d. No previous coutse of dealing or usage In the trade not speclfically set forth In this Agreement will,be
admissibls to explain, modify, or contradict this Agreement.

e. The parties will give any notice required under this Agreement In writing, end will send 1t by cectified
mail, reglstered matl or by a mail service which uses a tracking systom, such as Atrborme Express or Federal
Express. We will address notlces to you at the Restaurant or at your home until you designsce a different address
by written notice to us, You must notify us of mny address changes, Including changes to your electronic matl
address, You will address notices to us to Doctor’s Assoclates Inc., 325 Bic Drive, Milford, CT 06480-3059,
Attention Legal Department. Any notice will be deemed given st the date and time it is received, or refused, or
delivery s made impassible by the intended recipient, ‘

f. If your payment s more than one (1) week late you will pay s late fe¢ equal to ten percartt (10%) on any
Royalty, advertising contributions, or other charges you will owe us under this Agreement, Also, you will pay
interest on all your past-due sccounta at up to elghteen percent (18%), but the late fes and Interest will not be
greater than the maximum rate allowed by law In the state In which our princlps) office s located or the Restsurant
{s Jocated, whichever is higher, .

g You must immediately notify us of any Infringement of or challenge to your use of any of the Marks, or
clalm by any person of any rights in any of the Marka, We will indemnify you for all damages for which you are
held Jiable {n any proceeding arlaing out of the use of any of the Marks In compliance with this Agreement, provided
ynunoﬁfyusprmnpdy.mopm-ammﬁmddmsedmec{wn.undallowuamcmn-ult}wdnfenacdft}waq@n. Ha
third party challenges any of the Marks tlatming infringement of alleged prior or superior rights in the Mark, we
will have the option and right to modify or discontinue use of the Mark and edopt subatitute Marks in your
geographical business areas and In other ereas we saloct. Our Hability to you under such drcumstences will be
Hmited to your cost to replace signs and advertizing materials, You ncknowledge and agree we have the exclusive
right to pursue arty trademark Infringement. clalms ageinst third parties.

~ h. II'we muat purchase the Reataurant's equipment, lensehold improvements, or both, under any
applicable state law, rule, regulation, or court decision, If we tecminate this Agreement, the purchase price will be
your original cost, ess depreciation and mmostization, based on a five {5) year life under the stralght.-line method.
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. If the landlord terminates the lease for the Restaurant and en arbitrator or court determines you did not
breach the Sublease and It was our fauht or our Affllate’s fault the landlocd terminated the lease, our obligaton to
you will be limited to the original cost of your leasehold improvements, less depreciation based on a five (5) year life
under the straight-line method, We will pay you when you reopen the Restaurent In a new location. If the
arbltrator or court determines you breached the Sublease or It was not our fault or our Alfiliate’s fault the lundlord
terminated the lease, we and our Affiliate will have no obligatian to you for trrminetion of the lease.

J. 1 we sre In default under this Agreement, you may give us written notice by certified mall, registered
mall or by a mafl service which uses a tracking system, such as Alrborne Express or Federal Express, within ninety
{90) days of the start of the default. clearly stating each act'or omission constituting the default. If we do not cure
the default to your satsfaction within sixty {50) days efter we recelve your notice, you may give us notice that an
arbltrable dispute exists, The parties will work diligently to attempt to resolve the arbltrable dispute in accordance

with Paragraph 10.

k. You will pay us Sales Tax or other tax assessed on all payments you make te us that we must collect
from you or pay ourselves tn the taxing authacity.

I. You will pay us any applicable Sales Tax or other tax on behalf of the lotal taxing authority at the same
time and In the same manner you pay lor the taxable goods or services, whether or not the requirement is

spedfically stated in this Agreement.

m. You understand and acknowledge this Agreement does not grant you any territorlal rights and there
are no radius restrictions or minimum population requirements which Imit where we can license or open anothec
SUBWAY® restaurant. uniess provided undes applicable state law. We and our Affillates have unitmited rights 1o
compets with you and to icense others to campete with you. You understand and acknowledge we and our
Affiliates retain the exclusive unrestrictod right to produce, distribute, snd sell food products, beverages, and other
products, under the SUBWAY® mark or any other mark, directly and indirectly, through employees,
representatives, licensees, rssigny, agents, and others, at wholesale, cetatl, and otherwlse, at any jocatlon, without
restriction by any right you may have, and without regard to the locatlon of any SUBWAY® restaurant, and these
other stores or methoeds of distributlon may compete with the Restaurant and may adversely affect your sakes, You
do not have any right to exclude, cantral, or tmpaose conditions on the location or development of any SUBWAY®
restaurant, other restaurant, store or other method of distribation, under the SUBWAY® mark or any othec mark.

n. You acknowledge it s our Intent to comply with all anti-terrordsm laws enacted by the US Government,

. You further acknowledge that we may not carry on business with anynne offictally recognized by the US \
Government as 8 suspected terrorist or anyone otherwise assoclated directly or Indlrectly with terrorist activities.
The parties agree that i, at any time during the tecm of this Agreement, it 5 determined that you are a suspected
1errorist o otherwise assoclated directly or Indirectly with terrorist activities, that this Agreement will be terminated
tmmedintely, You ackriowledge that you are not now, and have never been a suspected terrorist or otherwise
associated directly or indirectly with terrorist activity, Including but nnt Imited to, the contribution of funds to s
terrorist organizatlon, “You further scknowledge thet It [s not your intent or purpese to purchase a SUBWAY®
franchise to fund aor particpate in terrorist activitdes,

0. You authorize us, for business purposes relating to the administration of this Agreemert and the
operation of the System (the *Purposes®), to use your information which may Include, but is not lmited to your
narne, business or home address, business or home talephone number, email addreas and business records (Your
Informatien®). You understand and ackniowledge thet we may disclose Your Information to the followlng third

. parties for use In connection with the Purposes: vendars, your local independent purchasing cooperative or
corporatlon, and the chalnwide and Jocal SFAFT. In addition, we will disclose Your Infarmetion including to
prospective and existing franchisees sl governmenit agencles through disclosure in our Offering Cireular, We will

also honor validly served subpoenas, warrants and court arders. You further scknowledge that, from time to time,

clrcumatances may arise where we are required to conduct &n investigative background search, You authotize us
or owr designee to canduct such an Investigative background search, as necessary, which may reveal information
about your business experience, educational background, criminal record, avil judgments, property ownership,
lens, pysociation with other Individuals, creditworthiness and job performnnce.

12. TERMS, REFERENCES AND HEADINGS. All ternms and words In this Agreemerit will be deemed to
include the correct number, singular or plural, and the correct gender, masculing, feminine, or neuter, as the
context or sense of this Agreernent may require, Each individual signing this Agresment as the franchisee will be
Jointly and severally Hable. References to "you” will incJude all such individuals collectively and Individually,
References to dollars {$) in this Agreement refer to the lawful money of the United States of America. The
paragraph hesdings do not form part of thls Agreement and shall not be taken into account In its construction or

interpretadon,

11
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13. GOVERNING LAW, Thls Agreement will be governed by and construed in accordance with the
substantive laws of the State of Connecticut, without reference to its condlicts of law, except as may otherwise be
provided In this Agreement. The parties agree any franchise law oc business opportunity law of the State of
Conmnecticut, now in effect, ar adopted or amendad after the date of this Agreement, will not apply to franchises
located outside of Cannecticut. This Agreement, Including the Recitals and all exhibits, contalns the entire
understanding of the parties end supersedes any prior written o oral understandings or agreements of the parties
relating to the subject matter of this Agreement, The parties may not aynend this Agreement orally, but only by a
written agreement, except we mey amend the Operations Manual from tdme to e ks provided In this Agreement.
The provisions of this Agreement which by thelr terms are intended to survive the'termination or explradon of this
Agreement, induding, but not Imited to, Subparagraphs 5.¢., 5.h., 5.k., 8.d., 8.¢., B.g., 8.h., 11.b., 11.h,, 114,
11.m. and 11.n., and Paragraphs 10, 13, 14, 15, 16, 17, and 18, will survive the termination or expiration of this

Agreement.

14. AMENDMENT OF PRIOR AGREEMENTS, The parties went to encoursge advertising cooperation and
franchisee compliance, provide for amicable, timely, and cost effective resalution of Disputes with hmitations on
llabliity, and clarify certain praovisions of existing Franchise Agreemnents. To achleve these goals, thls Agreement
has revised provisions regarding paymernt of taxes, costs and ' for employment practices and
employees, insurance, indemnification, increasing advertising contributions, reporting informatian electronically by
personal computer based paint-of-sale system, defauits and termination, interest and Iate fees, dispute resphution,
no territorial rghts and our unlimited right to compete, governing isw, merger clause, continuing effect, and
limitation of ability, You agree tn accept the provisions set forth in Subparagraph 5.b.,

0., Subparagraph 11 0., Subparagreph 11.0.. Paragreph 13, and Paragraph 17 in this
Agreernent. for this Agreement and to the amendment of all your other existing Franchise Agreements with us to
include these provisions (f the existing Franchise Agreements da not already include these provisions). RACH OF
YOU SIGNING THIS AGREEMENT AS FRANCHISEE ACKNOWLEDGES AND UNDERSTANDS THAT THIS
PARAGRAPH 14 AMENDS ALL YOUR EXISTING FRANCHISE ACREEMENTS WITH US, AND ANY SUCH
AMENDMENT WILL SURVIVE THE TERMINATION OR EXPIRATION OF THIS AGREEMENT. This Paragraph 14
amends any existing Franchise Agreement you have If every iIndividual who signed the existing Franchise
Agreement as franchisee signs this Agreement or anather Franchlse Agreement contsairing the provisions of this
Paragraph 14.

15. REBLRASE, You acknowiedge no employee, agent, or representative of ours, o our Affilietes, or our
development sgents, has made any representations to you, and you have not relied on any representations, except
for the representations cantained in this Agreement, the Offering Circulsr, and our advertising materlals, and
axcept those you have written In below:

%

168. NO PRIOR CLAIMS, You represent that as of the date of this Agreement, you have no claimas of eny
type against us, our Affiliates, or the Development Agent, or our agents, representotives, shareholders, directors,
officers, and employees, or those of our Affillates and the Development Agent, except those you have written in
below!

You hereby release each of these individuals and entites from all claims other than those you lsted. abave,
You Bcknawledge and understand that any list of claims and the general relsase will include any alloged breaches
of franchise or other lsws, and any alleged breach of agreement, relating not only to this Agreement, but also to any
other franchlse you have or had with us at any dme.

17. LIMITATIONS ON DAMAGRES, EACH PARTY HEREBY WAIVES, WITHOUT LIMITATION, ANY RIGHT IT
MIGHT OTHERWISE HAVE TO ASSERT A CLAIM FOR AND/OR TO RECOVER LOST PROFITS AND OTHER
FORMS OF CONSEQUENTIAL, INCIDENTAL. CONTINGENT, PUNITIVE AND EXEMPLARY DAMAGES FROM THE
OTHER EXCEPT AS PROVIDED HEREIN. EACH PARTY'S LIABILITY SHALL BE LIMITED TOQ ACTUAL
COMPENSATORY DAMAGES, ACTUAL COMPENSATORY DAMAGES SHALL BE THE GREATER OF (1) $100,000.00

12
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Franchise # 1878

ADDENDUM TO THE FRANCHISE AGREEMENT

This Rider dated March 2, 2004 amends end supplements the Franchise Agreement

dated March 2, 2004 between Doctor’s Associates Inc., a Florida corporation (“we”), and

Waqas M. Saleemi and Faroog S. Sharyar (*you™).

AGREEMENT;
The partics amend and supplement the Franchise Agreement as follows:
1. Paragraph 9.a. is amended by adding the following at the end:
We will not unreasonably withhold our consent to transfer,

2. The Franchise Agreement, as amended and supplemented by this Rider, contains the entire understanding of
the parties and may not be further amended except in writing. The Franchise Agreement, as amended and
supplemented by this Rider, is ratified and affirmed.

3. You acknowledge you read and understand this Rider and the Franchise Agreement and consent 10 be bound
by ll the terms and Conditions of the Franchise Agreement as amended and supplemented by this Rider.

IN WITNESS WHEREOF, the partics have executed this Rider as of the date first written above,

/\/\S : ﬁr’s Associates lnc;;
Franchises Wagas M, s%%emi — ! Duly Authorized .

Franchisee Farooq S. Sharyar

Franchisee

2y



ADDENDUM TO THE OFFERING CTRCULAR AND FRANCHISE AGREEMENT
FOR THE STATE OF WASHINGTON

THIS ADDENDUM TO THE CFFERING CIRCULAR AND FRANCHISE AGREEMENT Is agreed to this 2nd of
March , 20.04 , between Doctox’s Associstes Inc, and W3Q3s M. Saleem) L
Earonqg. S, Sharyar to amend and revise the Offering Clroular and Franchise
Agreement bs follows:

- ltem 19 of the Offering Clrcular is emended by deleting the third, fourth and fifth paragraphs,

These states have statutes which may supersede the Franchise Agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise: ARKANSAS (Stat. Sectlan 70-807), CALLFORNIA (Bus, &
Prof. Code Sections 20000-20043), CONNECTICUT (General Stat. Section 42-133e et seq.), DELAWARE (Code, tit.),
HAWAIL (Rev. Stat. Sectlon 482E-1}, ILLINOIS (815 [LCS 705/18 and 705/20), INDIANA (Stat. Sectlon 23-2-2.7),
MICHIGAN (Stat. Section 19.854(27)), MINNESOTA (Stat. Section 80C. 14), MISSISSIPPI (Code Secton 75-24-51),
MISSOURI (Stat. Section 407.400), NEBRASKA (Rev. Stat, Section B-401), NEW JERSEY (Stat. Section 56:10-1), SOUTH
DAKOTA (Codified Laws Sectlon 37-5A-51), VIRGINIA (Code 13.1-557-574-13,1-564), WASHINGTON (Code Section
18.100.180), WISCONSIN (Stat. Sectbon 135,03), These and other states may have court dectslons which may supersede
the Frakr:edﬂse Agreement in your relationship with the franchiser including the ereas of termination and renewal of your
franchlse.

In any arbltration {nvolving a franchise purchased bn Washington, the arbiiration site shall be either in the state of
Washington, oc in & place mutually agreed upan at the time of the arbitration, or as determined by the arbliratoc. -

In the event of a conflict of laws, the provislons of the Washington Franchise Investment Protection Act, Chapter 18,100
RCW shall prevall.

A release or walver of rights executed by a franchisee shall not include rights under the Washington Franchise Investment
Protection Act except when executed pursuant to a negotiated settlement after the agreement is in effect and where the
parties represented bry Independent counsel. Provisions such as those which unreasonebly restrict or ilmit the statute of
Unﬂtatalt;g;peﬂod for clalms under the Act. rights or remedies under the Act such as a right tv a Jury trial may not be
enfore R

Transfer ffg:ﬁ are collectable to the extent that théy reflect the franchisor's reasonable estimated or actual costs In effecting
the transfer,

&

The undersigned does hereby acknowledge receipt of this addendum,

R'S ASSOCIATES INC,

Jotire/

T puy Altortzed < Saleemi
Franchisee Faf’BBE“ST. Sharyar
Franchisee
Franchisee

WA 12/01
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Westlaw,
9U.S.C.A. §2 Page 1

>
Effective:[See Text Amendments]

United States Code Annotated Currentness

Title 9. Arbitration (Refs & Annos)
~g Chapter 1. General Provisions (Refs & Annos)

== § 2. Validity, irrevocability, and enforcement of agreements to arbitrate

A written provision in any maritime transaction or a contract evidencing a transaction in-
volving commerce to settle by arbitration a controversy thereafter arising out of such contract
or transaction, or the refusal to perform the whole or any part thereof, or an agreement in writ-
ing to submit to arbitration an existing controversy arising out of such a contract, transaction,
or refusal, shall be valid, irrevocable, and enforceable, save upon such grounds as exist at law
or in equity for the revocation of any contract, :

CREDIT(S)
(July 30, 1947, c. 392, 61 Stat. 670.)

?%rr%t through P.L. 112-89 (excluding P.L. 112-55, 112-74, 112-78, and 112-81) approved

Westlaw. (C) 2012 Thomson Reuters. No Claim to Orig. U.S. Govt. Works.
END OF DOCUMENT

© 2012 Thomson Reuters. No Claim to Orig. US Gov. Works.

htto://web2.westlaw.com/orint/orintstream.aspx?utid=1 &orfi=HTMLE& vr=2.0& destinatio... 2/22/2012
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Westlaw,
9US.CA.§3 Page 1

C
Effective:[See Text Amendments]

United States Code Annotated Currentness
Title 9. Arbitration (Refs & Annos)

~g Chapter 1. General Provisions (Refs & Annos)
== § 3. Stay of proceedings where issue therein referable to arbitration

If any suit or groceeding be brought in any of the courts of the United States upon any issue
referable to arbitration under an agreement in writing for such arbitration, the court in which
such suit is pending, upon being satisfied that the issue involved in such suit or proceeding is
referable to arbitration under such an agreement, shall on application of one of the parties stay
the trial of the action until such arbitration has been had in accordance with the terms of the
agreement, providing the applicant for the stay is not in default in proceeding with such arbit-
ration,

CREDIT(S)

(July 30, 1947, c. 392, 61 Stat. 670.)

Currlent through P.L. 112-89 (excluding P.L. 112-55, 112-74, 112-78, and 112-81) approved
1-3-12

Westlaw. (C) 2012 Thomson Reuters. No Claim to Orig. U.S. Govt. Works.

END OF DOCUMENT

© 2012 Thomson Reuters. No Claim to Orig. US Gov. Works.

htto://web?2.westlaw.com/print/printstream.aspx 2utid=1 &prit=HTMLE& vr=2.0&destinatio... 2/22/2012
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Westlaw,
9US.CA. §4 Page 1

C

Effective:[See Text Amendments]

United States Code Annotated Currentness
Title 9. Arbitration (Refs & Annos)

~g Chapter 1. General Provisions (Refs & Annos)

== § 4. Failure to arbitrate under agreement; petition to United States court hav-

ing jurisdiction for order to compel arbitration; notice and service thereof; hearing
and determination

A party aggrieved by the alleged failure, neglect, or refusal of another to arbitrate under a
written agreement for arbitration may petition any United States district court which, save for
such agreement, would have jurisdiction under Title 28, in a civil action or in admiralty of the
subject matter of a suit arising out of the controversy between the parties, for an order direct-
ing that such arbitration proceed in the manner provided for in such agreement. Five days' no-
tice in writing of such application shall be served upon the party in default. Service thereof
shall be made in the manner provided by the Federal Rules of Civil Procedure. The court shall
hear the parties, and upon being satisfied that the making of the agreement for arbitration or
the failure to comply therewith is not in issue, the court shall make an order directing the
parties to proceed to arbitration in accordance with the terms of the agreement. The hearing
and proceedings, under such agreement, shall be within the district in which the petition for an
order directing such arbitration is filed. If the making of the arbitration agreement or the fail-
ure, neglect, or refusal to perform the same be in issue, the court shall proceed summarily to
the trial thereof. If no jury trial be demanded by the party alleged to be in default, or if the
matter in dispute is within admiralty jurisdiction, the court shall hear and determine such is-
sue. Where such an issue is raised, the party alleged to be in default may, except in cases of
admiralty, on or before the return day of the notice of application, demand a jury trial of such
issue, and upon such demand the court shall make an order referring the issue or issues to a
jury in the manner provided by the Federal Rules of Civil Procedure, or may specially call a
jury for that purpose. If the jury find that no agreement in writing for arbitration was made or
that there is no default in proceeding thereunder, the proceeding shall be dismissed. If the jury
find that an agreement for arbitration was made in writing and that there is a default in pro-
ceeding thereunder, the court shall make an order summarily directing the parties to proceed
with the arbitration in accordance with the terms thereof.

CREDIT(S)

(July 30, 1947, c. 392, 61 Stat. 671; Sept. 3, 1954, c. 1263, § 19, 68 Stat. 1233.)

Current through P.L. 112-89 (excluding P.L. 112-55, 112-74, 112-78, and 112-81) approved

© 2012 Thomson Reuters. No Claim to Orig. US Gov. Works.

http://web2.westlaw.com/print/printstream.aspx?utid=1 &prft=HTMLE&vr=2.0&destinatio... 2/22/2012
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