
.. 
..... ":..: ~ ~- ··-

NO. ___ _ 

IN THE SUPREME COURT 
OF THE STATE OF WASHINGTON 

DOCTOR'S ASSOCIATES, INC., 

Appellant, 

v. 

WAQAS SALEEM! & FAROOQ SHARY AR, 

Respondents. 

PETITION FOR DISCRETIONARY REVIEW 

Gary H. Branfeld 
WSBANo. 6537 
Attorneys for Appellant 

Smith Alling, P.S. 
1102 Broadway Plaza, Suite 403 
Tacoma, W A 98402 
(253) 627-1091 

.. 
:; 



TABLE OF CONTENTS 

I. IDENTITY OF PETITIONER ..................... .. 1 

II. CITATION TO COURT OF APPEALS DECISION ...... 1 

III. CONSIDERATIONS GOVERNING ACCEPTANCE 
OF REVIEW ...................................................................... 1 

IV. ISSUES PRESENTED FOR REVIEW ....................... 3 

A. The Court of Appeals Erred When it Held 
That Appellant Must Show Prejudice if it 
Fails to Seek Discretionary Review...................... 9 

B. Court of Appeals Erred When it Required 
Showing of Prejudice in Arbitration Case ............ 11 

C. Court of Appeals Exceeded Its Authority By 
Going Behind Arbitration Award to Look for 
Prejudice .................................................................. 12 

D. Court of Appeals Erred When it Failed to Find 
Prejudice in Award Which Exceeded 
Contractural Cap on Damages.................... 15 

E. Court of Appeals Exceeded Its Authority by not 
Applying applicable Federal Law ........................ 16 

V. STATEMENT OF THE CASE ........................................... 3 

VI. ARGUMENT ........................................................................ 9 

VII. CONCLUSION ..................................................................... l8 

APPENDIX-
1. Court of Appeals Published Opinion, Docket No. 08-2-11956-0 

Date Filed Jan. 24, 2012 
2. Franchise Agreement #13913, executed June 21, 2006 



3. Franchise Agreement #14570, executed June 14, 2006 
4. Franchise Agreement #1878, executed March 2, 2004 
5. 9 U.S.C.A. Sec. 2 
6. 9 U.S.C.A. Sec. 3 
7. 9 U.S.C.A. Sec. 4 

ii 



TABLE OF AUTHORITIES 

Table of Cases 

ACF Property Management, Inc. v. Chausse, 69 Wn. App. 
913, 850 P.2d 1387, rev. den. 122 Wn. 2d 1019 (1993) 2, 11, 12 
AT&T Mobility, LLCv. Concepcion et. ux., _US_, 131 
S.Ct. 1740, 179 L.Ed.2d 742 (April27, 2011) .................. 2,17 

Barnett v. Hicks, 119 Wn.2d 151, 829 P.2d 1087 (1992) ... 
2, 14 

Boyd v. Davis, 127 Wn.2d 256, 897 P.2d 1239 (1995) ........ 
13 

Buckeye Check Cashing, Inc. v. Cardegna, 546 U.S. 440, 
126 S.Ct. 1204, 163 L.Ed.2d 1038 (2006) ........................... 16 

Cummings v. Budget Tank Removal & Environmental 
Services, LLC, 163 Wn. App. 379, 260 P.3d 220 (2011) ... 13 

Davidson v. Hensen, 85 Wn. App. 187, 933 P.2d 1050 (1997) 12 

Expert Drywall, Inc. v. Ellis-Don Const., Inc., 86 Wn. App. 
884, 939 P.2d 1258 (1997) ................................................. 15 

Gutz v. Johnson, 128 Wn. App. 901, 117 P.3d 390 (2005) 
10, 11 

Lincoln v. Transamerica Investment Corp., 89 Wn. 2d 571, 
573 P.2d 1316 (1978) . ....................................................... 9 

Moen v. State, 13 Wn. App. 142, 533 P.2d 862 (1975). 13 

Morrell v. Wedbush, 143 Wn. App. 473, 178 P.3d 387 
(2008). ............................................................................... 13 

PacifiCare Health Systems, Inc. v. Book, 538 U.S. 401, 123 
S.Ct. 1531, 155 L.Ed.2d 578 (2003) .................................. 17 

Rent-A-Center, West, Inc. v. Jackson, _U.S. _,130 S. Ct. 
2772 (2010) ........................................................................ 16 

iii 



Scavenius v. Manchester Port District, 2 Wn. App. 126, 
127, 467 P.2d 372 (1970) .................................................... 10 

Statev. State CreditAss'n,Inc., ., 33 Wn. App. 617,657 
P.2d 327 (1983) ................................................................... 10 

Stolt-Nielsen S. A. v. AnimalFeeds Int'l Corp., 559 U.S._, 
130 S.Ct. 1758, 176 L.Ed.2d 605 (2010) ................................ 16 

Statutes, Codes 

Chapter 19.100 RCW Franchise Investment Protection Act. 11 

Federal Arbitration Act 16, 17 

Rules and Regulations 

RAP 2.1 2 
RAP 2.2 2, 10 
RAP 2.3 2 
RAP 2.1(b) 10 
RAP 2.2(a) 10 
RAP 2.3(c) 10 

iv 



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 ofthese Agreements was 

executed in March, 2004. CP 58. The other two Agreements were signed 

approximately two years later in June, 2006. 1 CP 25 & 41. 

II. 
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. 

III. 
CONSIDERATIONS GOVERNING ACCEPTANCE OF REVIEW 

A. Decision of Court of Appeals Is In Conflict with 

Decision of Supreme Court of Washington. 

1 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 paragraph 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. 
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The decision of the Court of Appeals is contrary to the Rules of 

Appellate Procedure (RAP 2.2) in that the Comi 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 and2.3. 

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. 

InACF 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, LLCv. Concepcion et. ux., _US_, 131 

S.Ct. 1740, 179 L.Ed.2d 742 (April27, 2011) the Court held that courts 

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

IV 
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 Erred 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 
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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 arzszng 
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 I 0, 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 
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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 DAI 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 Complaint 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, ln 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 1 0-78). 

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 
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was summed up in one sentence: "[I]n this case the arbitration agreements 

are wholly unenforceable because they are unconscionable." CP 83, ln 3-

4. Plaintiffs asserted that the agreements to arbitrate all disputes were 

unconscionable because of the following contractual provisions within the 

Agreements: 

1) a limitation 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 ln 2-

16 (see CP 35-6, 51-2, 66- para 10 g.)); and 

3) a choice oflaw 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 89ln 18-24- CP 90 lnl-17 (see CP 37, 53, 68-

para 13)i. 

DAI filed a reply Memorandum on September 18, 2008. CP 210-

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

2 Plaintiffs asserted that other provisions of the Agreements were unconscionable. CP 87 
ln 13 - CP 88 ln 1; CP 90 ln 18 - CP 94 ln 7. However, there is no indication that the 
trial court considered these arguments or that those arguments influenced the courts 
subsequent order. RP 17, ln 6-23; CP 217-8. Consequently, those arguments are not 
addressed here. 
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arbitrate the trial court's authority was limited to determining whether the 

arbitration clause, in isolation, was enforceable. If the court 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, ln 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, 

ln 6-22. Although the court ordered that the plaintiffs were required to 

proceed to arbitration, the court did not award DAI its reasonable attorney 

fees and costs incurred in enforcing the agreements to have all disputes 

resolved via arbitratio,n. 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 proceeded 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. 
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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.3 CP 234, ln21-4- CP 235, In 1-2. In the supporting 

memorandum DAI 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- 3011n.7. 

On February 12, 2010, the trial court entered an order confirming 

the arbitration award. DAI 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, 

DAI has consistently argued that the trial court erred when it determined 

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

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

VI. 
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 
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Lincoln case to suppoti 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 

appellate 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. Mane/tester 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 J ohnsons' failure to seek discretionary 

review or reconsideration of the trial courtis 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 
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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." Gutz, 128 Wn. App. 901, 910 (2005). 

Next, the Court of Appeals fails to recognize that inACF 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 Erred 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 
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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; A CF 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 ofwhether 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. 

Morrell 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 
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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 oflaw. 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, 
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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 has 

exceeded his authority. 

D. Court of Appeals Erred 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 

contracts contained provisions which were held to be unconscionable. 

E. Court of Appeals Exceeded Its Authority By Not 

Applying Applicable Federal Law. 

Under 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 

103 8 (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., _U.S._, 

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 PacijiCare 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 (April27, 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 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 oflaw 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 
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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 tore-arbitrate the case in accordance with the terms of the 

agreement of the parties. 

VII. 
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 seek 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 ifthere 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 
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prepared for arbitrations. That would in and ofitselfincrease 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 2211
d day of February, 2012. 

SM!T~LING, P.S, 

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

DIVISION II 

WAQAS SALEEM!, a single man, and 
F AROOQ SHAR Y AR, a single man, 

Respondents, 

v. 

DOCTOR'S ASSOCIATES, INC., a Florida 
corporation, 

Appellants. 

No. 40351-0-II 

PUBLISHED OPINION 

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. 1 DAI 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 DAI 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 DAI 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 

DAI 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 

1 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)0)_2 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. 

II. 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. 

DAI 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. 

2 RCW 19.100.180(2)0) 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: 

U) 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, to 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 FIP A still provides no basis for this lawsuit. 

CP at 11. Saleemi opposed the motion to compel.3 

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, DAI continued to argue that the superior court should find that Saleemi was required 

to arbitrate the matter in Connecticut.4 DAI also stated that Washington's FIPA would apply 

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

3 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. 

4 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."5 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. 

III. 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.[61 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.7 CP at 222. Saleemi moved in the 

5 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. 

6 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. 

7 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. 8 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, obviously. If this should have gone to Connecticut, that should 
have been decided then. 

Verbatim Report of Proceedings (VRP) (Jan. 22, 201 0) at 7. 

6 
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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. I think there were 
other remedies in 2008. It 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;9 (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. 

9 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. 

7 
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ANALYSIS 

I. Threshold Issue: 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. 10 We disagree. 

10 RCW 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 
(iii) Misconduct by an arbitrator prejudicing the rights of a party to 

the arbitration proceeding; 
(c) 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 commissioner 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. 

9 
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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, 11 

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 

11 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 



No. 40351-0-II 

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. 12 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. 

DAI 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. 13 

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 

13 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. DAI also asserts that harmless error 
is improper when reviewing an arbitrator's decision. Again, we are 1;10t 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."). 

DAI 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 occurred 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 error 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 1 0( e) of the agreements and RCW 4.84.330. 14 

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

14 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 DAI 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 1 0( e )15 of the contracts expressly provide for attorney fees and costs, 

the superior court erred in failing to award attorney fees and costs to DAI. Accordingly, 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 

DAI 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 
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fails. 

C. Attorney Fees and Costs on Appeal 

Finally, DAI argues that it is also entitled to attorney fees and costs on appeal. Because 

DAI 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), 16 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 DAI. 

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 Fronchise Agreement (this 'Agreeme~t") is made 4:t"jf'JNi,,;;,,.,_.,1,·'Zf/''· /):()'(;It;: '"' 'b~ft'ween Doctor's Associates 
Inc .. a Florida c;orpora't!on With a principal office in Fort uderdale, Florida ("we· or ·us'), and Waqas Saleemi and 
Farooq ShFiryar ofWA ("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 succes.sor{s), under DA contract number~. as specified 
m Item 2 of the DAI Offering C1rcular in effect as of the date of th1s Agreement 

RECITALS· 

A We own a proprietary system for establishing and operatmg restaurants featuring sandwic;hes and 
salads under our trade name and serv1cc mark SUBWAY" (the ·system") We developed the System spending 
considerable money, time, and effort. The System Includes the trademark SUBWAY00 • other trademarks. trada 
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, recipes, formulas, food preparation 
procedures, business methods. forms, policies, trade sec;rets, knowledge and techniques. 

B We operate and franchise others :o operate SUBWAYt 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 propnetary information which we, our Affibates 
(defined below), and the development agents, franchisees and agents of us or our Affiliates, will give you to use only 
to establlsh and operate the Restaurant An "Affiliate• means a person or entity that d1rectly or indireCtly through 
one or more Intermediaries, controls, Is controlled by, or 1s 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 semce 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 add11.ional SUBWAY" restaurants. You acknowledge we do not have to sell you addli.JOnal 
franchises or consent to your purchase of ex1sting franch1ses 

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 personaJly received our Franchlse 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 least ten (I O) business days before you signed thls 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, condltlons, and obligations 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 
agents, agents, or representatives, all appropnatc 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 m the following paragraph If you did not use a professional advisor, you represent 
you arc sat1sOed relying on your own education, expenonco, and skill In evaluating the merits of a franchise 
offering. 

H. You acknowledge no employee, agent, or representallve 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, earrHngs, 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 arc contrary to, or different from, the information ln the 
Offering C~rcular, mcluding but not !united to any statements about advertising, marketmg. media support, media 
penetration. training. store density, store locations. support services and assistance. or the costs to establish or 
operate a SUBWAYe restaurant, except for any statements you wrote In at Paragraph 15. 

I You represent you understand the risks of owning a busmess and speci!1cally the risks of owning a 
SUBWAY"' restaurant, and you arc able to bear such risks. You acknowledge the success of the Restaurant wi11 
depend pnmarlly on your own efforts and abilities and those of your employees. and you will have to work hard anQ:; 
use your best efforts to operate the Restaurant. You also ac;knowlcdgc other factors beyond our or your control wlll 
affect tho Restaurant's success, Including but not llnutcd to. competition, demographic patterns, consumer trends, 
Interest rates, economic conditions, government policies. weather. local laws. r~,.~les and regulations, legal cla1ms. 
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) innauon, labor costs, lease terms, market conditions. and other conditions wh1ch may be difficult to anticipate, 
assess, or even identify You acknowledge that you are subject to all federal. state and local laws relating to the 
franchise business. You recognize some SUBWAY"' restaurants have failed and more w1ll fall In the future You 
understand that your success will depend substantially on the location you choose. You acknowledge our appro\•al 
of the location for the Restaurant does not guarantee the Restaurant's success at that locat10n and the Restaurant 
may lose money or fail 

J This Agreement docs not grant you any territorial rights and we and our Affiliates have unl1m1tcd rights 
to compete w1th you and to license others to compete with you. 

\\i'i{:r1~StttrXMWmiE.E~~~,i~?:4.'oNNGM'i;;EbGs'Tl(i\f";~~;~~~~n-Nrop'tH:lS·•·'N.dHEltM:E!fl'14AJM~~·JQS,,. 
,~,~·IiXJHTIN.G•F'JW\iiQl;IJ.$,~ A·C~~;E.Jll[[S,;'~Yi((HJ.');IAMB Wt'J'.H l:l.S;'frfitl~lude the following provisions of this 
"'Agreement· Subparagraph 5.b, (rega'tdihg compliance with applicable laws and Operauons Manual and royalty 

Increase for non-compliance), Subparagraph 5 c (regarding payment of taxes, costs and expenses, responsibility 
for employment pracuces and employees, insurance and indemnification), Subparagraph 5 f. (regarding reporting 
lnfonnatmn electronically by personal computer based point-of-sale system, SUBWAY• Cash Card Program and 
other new technology mltlatlves, high speed broadband connection, real-time sales reporting, providtng electronic, 
aud1o and video data and acceptance of debit 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 domam names), 
Paragraph B (regarding defaults and termination). Paragr<!ph 10 (regarding dispute resolutiOn), Subparacraoh ll.f. 
(regardmg Interest and late fees). SubparagraPh 11 ,m (regarding no territorial J'lghts and our unlimited right to 
compete), Subparaeraph ll.n. (regarding compliance wlth anti-terrorism laws), a ra thorization 

to ~.;;_~f2.o.~~}Q~R~I;t~U.~n,i~P.9:}·~·£,~n.r~f\~J:l. ~~.v~Og~t!v~ .bac~?rou2d searc ~~]~l~W!!t'l!t> 
~l8Rli:!~:~l:licmg~l·aW¥•Ai1Bt:gcr.Jillaase,;ant\Lmonfirl•u•mg .e.fteP\h .:anQ;;I}ar@2(apb. :1;tjr.~·~r:q} 

{JJ).JM!ti~·f . . . . . . ·. . •.. · .· •....• ·. .. . . . . . . . ..• . .. . . . •. ·•!f~~s~~~k~&?~~~;~~~~~~~r~~]r; 
·M~~lif>~ili·ltilfl"IN,;G,QNNEG:ri'C.t'lJf:'tl~l::JIEN·'P1'\'RA'G'R1\:PH;J:(}'-BoEL©W;<lR·l\lO.[~QJ.I;!;~~)Ng?,~ .. ~;?9t\ffiP,, .. 

A GR BEMENT: 

Acknowledging and agreeing to the above recitals, we and you (the "parties") further agree . ., 

1, FRANCillSE FEES. When you Sign this Agrooment, you will pay us the Franchise Fee checked below, 
which we will not refund except as we spcdfically provide for below. !Check one}: 

__ a Standard Fee $15,000 You will pay our standard fee for a nrst or additional franchise. We may 
refund one·half (I /2) of your Franchise Fee If you fall to achieve a passing score on the standardized test conducted 
during the tralnmg program as provided Jn Subparagraph 5.a.(2). If ypu slgn this Agreement, lncludmg the Specific 
Location Rider, we may refund your Franchise Fee as provided m Subparagraph 5 a (1) of this Agreement as 
amended by the Specific Location Rider. 

__ b. Reduced Fee S7,500, (i) You represent you are currently a SUBWAY• franchisee and all of 
your franchises are m substantial compliance as defined In the Operations Manual (referenced in Subparagraph 
S.b) and there are no defaults under any Franchise Agreements; or (U) You are purchasing your first Sl1)3WAY• 
franchise for a non-traditional location we approved and you are a convenience store operator, 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 S 10 million as shown on an audited balance sheet). or you are a cooperative, 
foundauon, a qualified non-profit charity, hospital. university, college, other school, or an Indian nauon, or 
governmental agency or entity, or (Ill) You are purchasing your first SUBWAY• franchise Cor a non-traditional 
location we approved to be located In a portion of an existing fac1lity 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-tradltlonallocatlon under clause (II) or clause (IIi), we may disapprove the 
location within ninety (90) days, terminate this Agreement and refund the Franchise Fee If any of these 
representations arc not true (based upon the most recent store evaluation) when the Restaurant opens, you agree 
to pay an additional $7.500. 

_c Extension Fee $1 ,000. You previously signed a Franchise Agreement and paid a Franchise Fcc but 
did not sign a Sublease in the tlme permitted. The oiiglnal Franchise Agreement is replaced by this Agreement 
You agree to sign a Sublease within two (2) years with no light to any extension. 

__ d Satellite Fee S5,000. You Will operate the Restaurant as a limited restaurant supported by an 
exlstmg Base Restaurant, as defined in the Satellite Rider This Agreement for the Restaurant, Including tho "1 
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Satelllte Rider, is the separate Franchtsc Agreement for the satellite restaurant We wtll refund the Franchtse Fcc 
for the satellite restaurant as provtded in Subparagraph 5 a(l) of th1S Agreement as amended by the Satellite Rider 

__ e Add On Fee $II ,250. Individuals who are extsting SUBWAY~ franchisees represent thcirfranchiscs 
are in substantial comphance with the Operations Manual and there are no defaults under any Franch1se 
Agreements The Franchtsc Fee is the reduced Franchise Fee of S7,500 plus an add-on fee of S3,750 to add 
mdividuals who arc not SUBWAY., franch1sccs. If the representations of the existmg franchisees arc not true when 
a leflse Is signed, you agree to pay an additional $3,750. We may refund your add-on fee of S3,750 if <1n indtvidual 
Is added to this Agreement and fails to achieve a passing scoro on our standardized test conducted during the 
training program as provided m Subparagraph 5.a (2). 

__ f School Lunch SO. A school board, school dlstnct, municipality or institutional food service provider (or 
its nominee), or an individual eXJsting franchisee Is sigmng this Agreement to establish a restaurant in a school 
(grades K-12) This Agreement includes the School Lunch Rider 

.JQL...g Transfer $0. Franchise No. 13913 owned by Douglas 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 

2. ROYALTY PAYMENTS. You will pay us week.ly a Royalty equal to e1ght percent (8%) of the gross sales 
from the Restaurant and each s.andwlCh restaurant you operate throughout the term of this Agreement, except as 
provided in Subparagraph 5 b. "Gross sales" means all sales or revenues, lncludmg catering and delivery, from 
your business exclusive of Sales Tax (as defined in Subparagraph 5 c). 

3. PERMIITED ACCESS TO Tiffi SYSTEM AND MARKS. We grant to you dunng 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 lnformatlon pertaining to new developments, improvements, techniques and ·•· 
processes ln the System 

c A limited, non-exclusive license to use 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 prov:de you during the term of thts Agreement: 

a A training program for establishing and operatmg a restaurant usmg the System, at a loc«tion we 
choose. You w:ll pay all transportation, lodging, and other expenses to attend the trammg 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. 

c A program of assistance. includmg periodic consultations wtth 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 consultatiorts concernlng 
the operation of the Restaurant. 

5. YOUR OBLIGATIONS. You agree to do the followmg 

a In regards to the Sublease for the Restaurant: 
(1) You will sign a Sublease or In limHed circumstances a hcense for the Restaurant ("Sublease') 

w1thin two (2) years after signing this Agreement. If you do not. thts Agreement will · 
automatically expire unless you t) request and are granted an extension. li) pay an extension 
fcc of$ 1.000 US, and aii) sign our then current franchise agreement 

(2) Before opening, you must successfully complete the training program we provide under 
Subparagraph 4 a You ffi8Y be dismissed from the training program and thts Agreement may >f 

be termmated if you fall to act in a professwnal manner at all times during the training 
program in accordance with our Busmess Code of Conduct. Your Franchise Fee will not be 
refunded. You may be required to achieve a passmg score on our standardized test conducted 
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during the tralnlng program. If you fall to achieve a pass1~g score, you will have the option to 
take one final retest If you fail to achieve a passmg score on the final retest or you 'opt not to 
take the fmal retest, we may dismiss you from the tralnmg 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 achieve a passing score on the test may be dismissed 
from the training program, removed from this Agreement and no poruon 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 
destgnate will lease the premises and sublet them to you We or our designee will attempt to 
secure a fa1r rent for the premises but we cannot represent it Will be the best available rent in 
your area If you materially breach this Agreement or the lease, we or our des1gnee may 
termmate the Sublease with you after giving the notice. required in the Sublease. 

(4) After you sign the Sublease, you will construct, equ1p, and open the Restaurant to the 
speclflcatwns contained in the Operations Manual 

b. You will operate your business in compliance 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 requtred to pay all fees associated with such comphance You agree to obtain and keep in force, at your 
expense, any permits, licenses, registrations. certificatJons 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, $tandards and operating procedures, which may be updated 
from time to time as a result of expenence, or changes in the law or marketplace. You will make, at your sole 
expense, changes necessary to conform to the Operations Manual, includmg, but not limited to. repairing items not 
in good condition or not functioning properly, and upgradmg and remodelmg 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 tho repairs and the updates, and pay all reasonable, required costs within reasonable time periods 
we establish You will adhere to quality control standards we prescribe in the Operations Manual or elsewhere With 
respect to the character or quallty 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 complalnts. 

If you fall to operate the Restaurant fn accordance with the Operations Manual, we may termmate this Agreeri'lent 
under Subparagraphs 8 a, 8 b. and B.c , as applicable. In lieu of termination, we may unpose a fee as a pre· 
estimate of losses for each 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 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 wlll 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 Slgnlftcantly 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 purpost>s of this Agreement and 
IS specifically incorporated into this Agreement. The Operations Manual constitutes a confidential trade secret and 
will remaln 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 v.ill not conduct any busmess or sell any products at 
the Restaurant other than the business and pro<lucts we approve for the location 

c You will be solely respons1ble for all costs of building and operating the Restaurant, including, but not 
limited to. &ales or use tax. goods and services 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, 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 Jaw on the Franchise Fee, Royalty, 
advertising fees, and any other amounts payable under this Agreement, whether assessed on you or on us. If we 
must make the payment to the taxing JUI1SdictJon for any Sales Tax that Is your responsibility under this . 
Agreement, we Will pass the amount on to you and you will reimburse us. You must register to collect and pay 
Sales Taxes before you open the Resta Ul·ant, and you must maintain these registrations dunng the term of this 
Agreement. You will recruit. hire. train, terminate, and supervtse all Restaurant employees. set pay rates, and pay 
all wages and related amou!lls, mc!uding any employment benefits. unemployment msurance. Withholding taxes or 
other sums, and we will not have any responslbihty for these matters 

The insurance you must obtain and maintain includes, but IS not hmlted to, statutory worker's 
compensation in the minimum amount required by law, comprehensive liability insurance, Including products f. 
liability coverage, in the minimum amount of S2,000,000 per occurrence/$4 ,000.000 general aggregate, and 
business vehicle coverage, lncludmg h~red and non-owned vehicle liability coverage, in the mmimum amount or .. ,, 
S I ,000,000. You must provide us with a copy or your Certificate of Insurance when you return your signed ~ 
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Sublease or finaliZe your lease You will keep all insurance policies in force for the mutual benefit of the 
parties With the exception of worker's compensation and owned vehicle coverage, all Insurance policies must 
name as additional insureds. us, our Affiliates, our Development Agent assigned 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 at least twenty (20) days' prior written notice of 
termination. expiration, material mo<htication. or cancellation of your policy, or cancellation of any of the 
Additional Insureds as an additional insured You agre<! to defend, indemmfy, and save harmless, the 
Additional Insureds, from and against all liability, Injury, loss, cost and expense of any type (includmg lawyers' 
fees), and damages that anse in or In connection with your operation of the Restaurant, regardless of cause or 
any fault or negligence (mcluding 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 des1gnate one or more 
approved insurance brokers or compames under a master insurance program we establlsh for franchisees 
generally, and you must purchase your coverage from one of the approved msurance brokers and/or the1r 
associated company, 

~.~:~Jt~9Jlt.9r~~-·· .• ... · ....•. ~%~hg . etr~~~:t~;~~~~~~~~~~~::~~~;;,ti:;~~~~;rth~~:~l~~;~~~.:~~,~~~~~there. 
~'(f'cas'ot1abiy 'corit"emplat'i:l:l'by.ithis .\tl:·w~~me-~!f~q~cl~pt;as ciltf'll"uMorized representative or as our duly licensed 
;;t:Ofr'lincn!See)d'l'!.)ocmucrn;\Y~•appr,().yt}~JYou agree to pay us s 15.000 for each business you own or operate in 

violation of this Subparagraph, plus eight percent (8%) of Jts gross sales, as being a reasonable pre-estimate of the 
damages we W11l suffer. We may also seck to enjoin your activities under Subparagraph 1 O.d 

e. You will sign and deliver to us appropriate electronic funds tr"ansfer preauthorized draft forms (or forms 
serving the same purpose) for the Restaurant's checking account before you open the Restaurant By slgnmg these 
forms, you authorize us to withdraw money from the account on a timely basis to collect the appropriate Royalty, 
advertising contrlbutJons, interest, late fees, and other charges that you will owe, under this Agreement or under 
any other Franchise Agreement you have with us. In ceruun circumstances, you wUI also authonze us to withdraw 
money for fees that we paid to a th1rd party on your behalf in connection With the Restaurant. 

f. You w!IJ report your gross sales by telephone, facsimile, electromcally, or by other means we 
permit, within two (2) days after the end of the business week (currently Tuesday). You will submit weekly ·o:. 
summa.ncs showing results of the Restaurant's operations by the following Saturday, m wrltmg or in electronic 
form, as we permit. to locations we designate. You agree to use and maintain at the Restaurant a personal 
computer based point-of·sale system and software compatible v.lth our requirements. You agree to install 
additions, substltutlons. and upgrades to the hardware, software, and other Items to maintain full operational 
efficiency and to keep pace with changmg 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 
information at any tJme. We may estlmate gross sales 1f 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 malntaln 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, WlFI. 
and Software Management apphcations, video surveillance, remote ordering through kiosks, PC's or hand held 
devices, E-learnlng, and software apphcaUons designed to better manage business functions and control costs, You 
Wlll be responsible for all fees associated with th~ new technology mitlatives, You may be required to use a 
supplier we designate for any goods and services associated Wlth these initiatives. In the future. you will be 
required to: i) connect the Restaurant to the Internet through a hlgh·spood broadband connection that meet:s our 
standards and specifications, (ii) report all transactions of the Restaurant to us electromcally at the same time 
each transaction occurs, and (iii) provide us with all video, audio and electronic data collected from the Restaurant 
in the manner we spec1fy You may be required to accept credit or debit cards from customers, You may also be 
required to obtain a report of all crwit and debit transactions and may have to prov1de us with a copy of this 
report. 

g. You shall keep full. complete and accurate books and accounts with respect to the Restaurant, m 
accordance with generally accepted accounting pnnclplcs and all requirements of law and in the form and manner 
prescnbed below or as further prescribed by us from time to time. Such records shall be created exclusively for thei 
Restaurant and shall be separate and apart from records kept for any other business m which you have an 
interest You will allow our representatives and our develo"pment agent and our development agent's 
representatives to enter your busmess premises without prior notlce dunng regular business hours to Inspect, 
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audtL photocopy. and \~deotape your business operations and records, and to mterview the Restaurant's 
employees and customers Instead of or In additwn to the foregoing, you Wtll, upon our written request, make 
photocopies of all records we request and forward them to us or our representatives at such address as we 
designate m writing We will relmbw·se 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 verify gross sales. You wlll keep all of the followmg at the 
Restaurant for the current year and for the immedtate past three (3) years cash register tapes, control sheets, 
weekly mventory sheets, deposit shps, business and personal bank statements and canceled checks, sales and 
purchase records, buslnes:; and personal tax returns, cash receipts journals, cash disbursements journals, payroll 
registers, general ledgers, semi-annual balance sheets, profit and loss statements, accounting records, and such 
other records and mformatlon 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 hereby authorize such 
suppliers to release your purchase records to us at such Urnes and places as we request 

h. You will pay us, if we or our representatives determine that you under-reported gross sales, all Royalty, 
advertismg contributions and other charges due on the gross sales that were not reported, plus interest and the 
late fcc 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 arc less than ninety-eight percent (98%) of the 
actual gross sales for that penod, you will reimburse us for all costs of the investigation, lncludmg 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 (l 00%) 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 failure 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 infonnatlon to be audited. we may estimate your sales and charge 
you. 

I You will pay us four and one-half percent (4 ¥.2%) of gross sales of the Restaurant on a weekly bas~. 
This amount w11I 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 Transparency Policy and fully discloses ail material financial data about the fund to franchisees, (b) IS prudent 
w1th expenses, and (c) works closely with us to produce and place advertising to enhance the SUBWAY* brand. At 
any time, franchisees may temporarlly or permanently increase the advertising percentage for either the counl'ry 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 contributJons 
shall be forwarded to an adverUsmg fund or be placed into a separate fund to be spent on advertising and related 
expenses for the benefit of franchisees at our or our Affiliate's complete unrestricted discretion. You acknowledge 
advertising contnbutions 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 asststance fund to promote the SUBWAY• brand In your local area. 

j. You will not place 'For Sale" or stmilar signs at or in the general vicinity of the Restaurant or use any 
words in any advertlsmg that ldenufy 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, m addition to Royalty and advertising contributions, and pay all Sales Tax, other taxes, 
and debts of the Restaurant as they become due. 

I. You will use or display the Marks on materials and stationery used m connection with tho 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 (lwned by Doctor's Associates 
Inc. and the independent franchised operator of this restaurant is a Jjcen.scd tzser ofstzch trademarks." 

. m. You will operate and promote the Resl.aurant under the name SUBWAY~ or other riame we direct 
without prefix or suff1x added to the name. You w11l not use the word "SUBWAY" as part of a corporate or other 
business name. You w11l not license or purchase vehicles. fixtures, products, supplies or equipment, or mcut any 
obligations except in your indlvldual. corporate or other business name Any sign face bearing the name SUBWAY• 
will remam our property even though you may have pald a third party to make the sign face You w11l not use the 
Marks in a manner that degrades, diminishes, or detracts from the goodwill assoc1atnd with the Marks nor will you 
usc the Marks In a manner which is scandalous, immoral, or satirical. You agree to promptly change the manner 
of such 1,1se If requested to do so by us You will not establish a local domain name for a website using the word 
"SUBWAY" without our prior Written authorl.7..at10n. The domam name must be registered under the name of DAI 
\Ve will reqUire you to cancel your registration of the domain name If you fail to obtam our prior written 
authorlUlt!On At our request, you must remove any Inappropriate Information we deem not to be 1n the best 
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interest of the SUBWAY~ franchise system All present or future goodwill associated with the Marks belongs to us 
You agree not to contest the vahd1ty or ownership of any of the Mark.s, or to assist any other person to do so. You 
agree you do not have and you will not acqu1re any ownership rights in the Marks, and you W11lnot register or 
attempt to reg1ster any of the Marks You agree to assign and transfer to us your rights m or registrations of the 
Marks that you have or may have All references to th(' Marks in this Agreement include any additJonal or 
replacement Marks associated 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 informatJon released by you in connection With the. Restaurant 

o. You acknowledge the System include~ conl1dential and proprietary InformatiOn, inCluding. but not 
limited to customer lists, vendor lists, products, recipes. formulas. specifications. food preparation procedures, 
devices, techniques, plans, business methods and strateg1es, organizational structure, fmanclal information, 
marketing and development plans and strategies, advertising programs, creative matenals, media schedules; 
business forms, drawings, blueprints, reproductions, data, Franchise Agreements, business informatJon related 
to franchisees, pricing po!lc1es, trademarks, published materials including the mark SUBWAY• and variations 
thereof, documents. letters or other paper work, trade secrets, know-how, informat.Jon contained in the 
Operations Manual. and the Subway to Subway publication. and all information we or our Affiliates designate 
as confidential ("Conf1dentlallnformation") Confidential Information will remain our property or our Affiliate's 
property. · 

During the term of this Agreement you wl11 not, without the express written consent of our board of directors, 
disclose, publish, or divulge any Confident18llnformation to any person, f1rm, corporation or other entity, or 
use any Confident1al Information, directly or Indirectly. for your own benefit or the benefit of any person, fu-m, 
corporation or other entity, other than for our benefit You agree that you will only disclose such Confidential 
lnformauon to those employees that need such Confidential Information In the course of their duties and shall 
only reveal or transmit the ConfidentiallnformaUon to them after advising them that the Confidential 
Information has been made available to you subject to th1s Agreement and they agree to be bound by the 
conf1dent1al1ty terms of this Agreement You acknowledge that If you vwlate this provision. substantlallnJUI)' 
could result to us. our A!fthates, you and other SUBWAY• franch!Se€s H you violate thiS provision, you will be 
liable to us for our damages and we may also seek to enjom your activities under Subparagraph I O.d. You will 
return all written Confidential Information, including all reproductions and cop!Cs 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 simllar process) to disclose any part 't)f 
ConfidentlallnformaiJon, you shall provide us with prompt written notice or any such n:quest or requirement 
so that we may seek a protective order or other appropriate remedy and/or waive compliance with the 
provisions of this Subparagraph. If In the absence of a protective order or other remedy or waiver. you arc 
legally compelled to disclose Confidential Information to any tribunal or else stand liable for contempt or suffer 
other censure or penalty, you may, without liability hereunder, disclose to such tribunal only that portion of 
Confidential Information which your legal counsel advises that you are legally required to disclose. 

ConfidenlJal Information shall not mclude, 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 or a disclosure by you or your 
representative: (b) which was disclosed to you in written form, provided that you dld not have reason to believe 
that the source of the mformation may have been bound by a nondisclosure agreement with other contractual, 
legal or fiduc1ary obligations of confidentiality to us or any other party with respect to such Information or 
materials: (c) becomes available to you on a non-confldentiaJ basis from a source other than us. provtded 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) wh1ch Is 
independently developed by Recipient without the use of ConOdential Information. The burden of proving that 
ConfldentlaJ Information may be drsclosed pursuant to the exception set forth In this subparagraph shaJI be on 
the Recipient. 

6. RELOCATION OF THE RESTAURANT, You may relocate the Restaurant only with our prior written 
approval You w1ll have one (1) year to relocate the Restaurant and you wU! pay all expenses and habillttes to 
termmate the lease and move 

7, TERM OF AGREEMENT. If. under local law. this Agreement must be registered then It will not become 
efTecuve until it Is The term of this Agreement Is twenty (20) years from the date of this Agreement and will 
automatically renew for add1t10nal twenty (20) year periods unless either party chooses not to renew and sends 
writ ten 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 eJther i) continue under the terms of th1s Agreement and the royalty rate will increase to ten 
percent (1 0%) wuh ali other terms and conditions of this Agreement remainmg the same, or ll) you may sign 'our . ., 
then current Franchise Agreement which will replace th1s Agreement and which may contain terrns or condttions ~ 
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that d1ffer from this Agreement, including financial terms, except for the royalty rate which will remain at eight 
p-ercent (8%) This Agreement will be automatically renewed under opt1on l) unless you send written notice of your 
intent to renew under opt1on ii) at least six (6) months pnor to exp1ratwn of this Agreement There will be no 
renewal fee 

8. TERMINATION AND EXPIRATION PROVISIONS. 

a If we give you ten (lo) days' written notice. we may, at our optlon and without prejudice to any of 
our other rights or remedies provided under this Agreement, termtnate this Agreement if (1) you abandon the 
Restaurant, or (ii) you fall 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 (iii) you are evicted from the 
Restaurant location for non-payment of rent or related charges The notlce w1ll specify the default and provide 
you ten (l O) days to remedy the default from the date of delivery of the notice. 

b, If we g1ve you ninety (90) 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 you (i) do not substantially 
periorm all of the terms and conditions of this Agreement not otherwtse covered In Subparagraph 8.a., or (U) you 
lose possession of the prem1scs where the Restaurant is located, or (Iii) you become msolvent. make an assignment 
for the benefit of creditors or seek bankruptcy relief, e1ther reorganization or liquidation, many court, legal or 
equitable. or (iv) you lose any permlt 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 siXty (60) days to remedy the default from the date of delivery of the notice. lf 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 our other nghts or remedies provided under this 
Agreement, terminate this Agreement without an opportunity to remedy the default unless prohibited by law if l) 
you fall to comply with all civil and criminal laws, ordinances, rules, regulations and orders of public authorities, or 
ll) intentionally under-report gross sales, falsifY financial data or otherwise commit an act of fraud. or ill) you are 
convicted or plead gullty or 'nolo contendere" to a felony, a crime of moral turpitude, an indictable offense, unfair 
or deceptive trade practices, or any other crime or offense that we believe Is InJUrious or prejudicial to the System. 
the Marks or the goodwill associated therewith. or iv) if you use the Restaurant or the Restaurant location for any 
lllegal or unauthorized usc, or v) we determine that you are a suspected terrorist or otherw1sc associated directJy or 
indirectly with terrorist activities, or Vi) .you are dismissed from the training program ·., 

Nter the second notlce of a default under Subparagraph B.a. or 8 b., any subsequent default in the 
fo!!owlng twelve (12) month period, will be good cause for a final termmation 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 th1s Agreement will 
terminate You must change the appearance of the Restaurant, unless we Instruct 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 advertismg indicative of our sandwich business and return the 
Operations Manual to us. You are required to cancel any permits, hccnses, registrations, certifications or other 
consents required for lcasmg, constructing, or operating the Restaurant If you fail to do so Within a 
reasonable time, we are authonzcd 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 bemg a reasonable pre-estimate of the damages we will suffer. We 
may also seek to enjoin your actlvltles under Subparagraph l O.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 prevail over the offending provisions 

g.! For three (3) years after the termination, expiration or transfer of this Agreement, you will not dlrcct!y or 
tnd1rectly 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 locauon you are associated with ln the restricted area In violation of this Subparagraph, plus 
eight percent (8%) of the gross sales of such location during the three (3) year period. as bemg a reasonable pre­
estimate of the damages we will suffer We may also seek to enjoin your actlvlties under Subparagraph 10 d 
Nothmg m thls Subparagraph or any other provision of this Agreement grants you any territorial or other exc!us1ve Y. 
rights, 

9 



I' 

) 

-( 

h Upon termination, expiratJon or transfer of thts Agreement, you agree to remain bound by the 
provisions of confldentJallty and non-disclosure under Subparagraph 5o of this Agreement. You acknowledge 
th<:~t all Confldentiallnformation will remain our property or our Afftllate's property You wlll 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 unauthorized person or entity, any Confidential 
Information .L · 

i Upon termination or explrallon of this Agre(lmcnt, ail telephone listings, tc)ephone numbers, Internet 
addresses and domain names used by the public to communicate wtth the Restaurant will automatically become 
our property if permitted by state law. In any event, you agree not to use any telephone numbers, Internet 
addresses or domam names associated with the Restaurant after the termination or exptratlon of this Agreement. 

· J We have the right to repurchase the Restaurant within th1rty (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 obta1rimg a termlnatton and mutual release of the 
lease from the landlord of the prem1ses on which the Restauqmt is located. You are responsible for all costs 
associated wii.h 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 VI'Iitten 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: (l) you first offer, in writing. to sell the Restaurant to us on the same tenns and 
condiUons offerr.~d by a bona fide third party purchaser, we fall to accept the offer within thuty (30) days, and we 
approve your contract with the purchaser, (2) each purchaser has a satisfactory cred1t 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 training program or agrees to attend our llrst 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 pohc1cs and federal and state laws, rules, and regulations, and s1gns the then current form of 
Franchtse Agreement wh1ch will amend and replace this Agreement and may contain terms that differ from this 
Agreement, includmg financial tenns. and assumes the Sublease for the Restaurant; (5) you pay in full all money 
you owe us; our Affiliates, for all your SUBWAY• restaurants and you are not otherwise in default under this 
Agreement: (6) you pay us $7.500 plus any applicable Sales Tax) for our legal, accounting, training, and other 
expenses we Incur in connection VI'Jth the transfer, (7) you deliver a general 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 Affulates signed by you and each purchaser, (B) 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 compll1lnce with our then current standards set forth in the Operations 
Manual. All transfer documents wilt be In Enghsh In a form saUsfactory to us. During the transfer process, DAI 
may share your personal information wlth Its affiliates or prospective franchisees In accordance with the 
procedut(lS set forth in the DAI Privacy Polley. 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 should be dtrected to the Pnvacy Officer, as set forth In the po!Jcy. 

b. You may assign your rights under this Agreement to operate the Restaurant (but not this Agreement) to 
a corporatJon (or similar entity) provided: (1) the corporation is newly organized and its acUVJUes are confined 
exclusively to operating the Restaurant: (2) you are. and remain at all times, the owner of the controlling votmg 
interest and majority ownership interest (more than 50%) of the corporation, (3) each indiv1dual 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 corporallon of 
all its obligations to us under the ass1gnment: (6) you acknowledge to us In wr!Ung that you are not relieved of any 
personal habl!lty: and (7) you deliver a general release dcscnbcd in Subparagraph 9.a .. signed by you, the 
corporation, and each shareholder of the cm-poratmn You will also remain personally liable under the Sublease. 
You acknowledge that any JUdgment awarded in our favor, pursuant to this Agreement, may be enforced against 
you, the corporation and lts successors or assigns, 

c. Your rights under this Agreement may pass to your next of kin or legatee upon your death. Each such 
transferee must receive a passmg Score on our standardtted test (lf not already a SUBWAY~ franchisee), deltver a 
written assumption to us. and agree in wnting to attend our next training session Each transferee must then t: 
successfully complete our traJnJng program or wJll be m default under th1s 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 wlll inur'e.to the 
bcncf1t of our successors and assigns. 

10. ARBITRATION OF DISPUTES. 

, '" . , , ..... ,~,1rW$M'f.~Y · ifQ.l\ll!!,RY·Slti'\i¥·,,~,r,;clil'l'lifi·,•iii'l•sihg1ii!J liltbr~or4Mlatihg>hlthls"Agpeuffielll or ·thc'brea·c!;r. ~her,Got 
"f§h'ii:1l"he settled. by B:Yi'C1n'l""'The arbitration shall be administered by an arbitrauon agency, such as the 
American Arb1tratJon Association (" AAA ") or the American Dispute Resolution Center, in accordance with lts 

· _ ad mini~ tratlv~ rules inc 1 ud ing ~-as_ a_pplic_a!J le, t hdl',@Q:rn'l1i~'e~~~Wa1l~R'C!'l'e'str;,f<;th'M·AAiV!~;r!.Cih<I4:@~~1J~.tJ;~,~;:;£,.xp~.qit.~ ''" 
t:WRr&<l'e·a•a"re's'idf"iilid'P!'i'i!H·&§·dr"Uh'def'tlYe1'0pfl&h~l·iRu'lest.!iiQJ1 ~ml!~g!!n~y,;M;e!l.{l,~lil!~.gf,~~~!}~t!~t,~Lt;I')N~~- _Judgment 

rendered by the Arbitrator may be entered in any court having junsdJCU()O t)1,er~of, .·ff.IT~''C'6s'f~'cfthe arb!fri:ltiorfwill~" 

~:::~'7~;~o;;!~~;~~:~~·a:;i~st;~~~~ ~~;;u::a~f~: ~:~~!fa~~~~g~;c~:~:~;l,l ~~;t;=~!~:;·~o;n~l-nhc~~·~~g;;~a· ·· 
. shall pursue class clauns arid/or consolidate the arbitratJon 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 tenns or your Sublease, the Sublessor, whether us or our designee, may exercise its 
rights under the Sublease, includmg 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 
or the Sublease(wh,I~IJ .Pf9Y,il,l,~s.~h~J .. a breach "or the Franchise Agreement Is a breach or the Sublcase}t~Jf~._i:lc.Jl,lo be 

'Jli'~P,fl)stnred·as ail aflfilfr'abll!dls'pbte;·. 

The part1es agree that you may seek a stay or any eviction brought under the cross-default clause In Paragraph 6 or 
the Sublease by filing a demand for arbitration in accordance with Subparagraph I 0 a. wlthirl thirty (30) days of 
the Sublessor's commencement or the ev1ctlon The stay may be llrted u·pon conclusion of the arbitration, You may 
not sock a stay of eviction for any actions involving non-payment of rent or ln a case where an arbitration award 
under the Franchise Agreement has been issued. 

l;l~?iC(:YiO,Ilf!r'tl'a~1lhlj'seek damages ot any;tel:D~\Y:.Ut)ql}f· laW .Clr e~~;~jty (9-(". any ~bitr,al;DI.[!,clf!ltJl.f:\ga,lg~t,,u~ or,.· 
,_,p,~11:,&\;I,C~e~mJ;s<'or. ~~si;gr;Js;}You agree that our Affii1ates. shareholders, directors, officers, employees, agents and 
·representatives, and their affiliates, shall not be liable nor named as a party In any arbitration or litigatiOn 
proceedmg commenced by you where the claim arises out of or relates to this Agreement You further agree that the 
foregoing partJes are intended beneficiaries of the arbitration clause, and that all claims against them that ari?e out 
of or relate to th1s ~g~ment must be resolv<;d with us throl!gharbltratlont;rlf~ou 'l'lame, acparty·iri any.arolttatinn .. · 
~orilltlgalloii prbcee'dhig in Vlolatnjn·br this Sobparagi-'aph roc~"· you wm:r.§lrbpe~:rt~~~ us ror reasonable costs·1ncurred, 
J.gql~gJ_n~):l.utnoUlmit.ed to, ·!lfbitratlQr:l fees; court costs. 'lawyers' fees: management preparation time, 'Wrtness rees, 
ta'h'd't~vel ,e~pense.s ltlclirnid. by us or the·party, 

d Notwithstandmg the arbitration clause In Subparagraph I O.~~ng an action for · 
mjunctive relief in any court having jutisdlction to enforce our trademark-GLp.r.oPfutary rights, the covenants not to 
compete, or the restriction on disclosure of Confldentlal Information in order to avoid Irreparable harm to us, our 
aJTr.Hates and the franchise system as a whole 

r We and our Affiliates, and you and your Affiliates, will not withhold any money due to the other party 
and Its Affiliates, under thJs Agreement or any other agreement. A party or Its Affiliate that withholds moneY in 
violation or this prov!swn will reimburse the party "or Its Affiliate whose money IS withheld for the reasonable costs 
to collect the Withheld money, notwithstanding the provisions or Subparagraph l O.a. These costs include, but are 
not hm1ted 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'lf·llp1artf(l) tommencosar.tiqn in anycou.rt, ~xcept to S~m,pc,larJ;l)t~a,tJpl\ Qf o>;ccp.\,f!s fi.P.!!GlH'i'aJJY ..•. 
,~rmitted under this Agreement. prior ~9a~t:1 ~rl)'ll'rafOr's'fi'Aali:h!t'lsloif, 'o!-(il)' cbifirhcir'!ccs any arbltnitiiin in any' . 
fm:rum .e,)(_cept wbcre permitted under th1s Paragraph 10, or (iii) when pcrO)itlep to c;:qrprpe,ncg !'lllt!gatlo.n.procee.dmg. "S 
•commences any litigation procee.ding ~~amy rorum except where pcrm1tted unde'r ih1s .Paragnlph. 10, than that . 
'party Is In default or this Agreement The defaulting party must commence arbitration (or a litigation proceeding, if 
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permitted under this Paragraph I 0). in a perrmttcd forum prior to any award or final Judgment The defaulting 
party will be responsible for all expenses incurred by the other party. including la~VJers' fees. Subject to federal or 
state law. !fa party defaults under any other provision of this Paragraph I 0. or under any provision of Paragraph 
17 or Paragraph 18. includmg, but not limited to, making a cla1m 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 defaulllng party must correct Its claim. The 
defaulting party wul be responsible for all expenses incurred by the other party, or the Improperly named persons 
or entitles. mcluding Jav,yers' fees. and will be hable for abuse of process 

11. OBLIGATIONS OF THE PARTlES. The parties also agree as follows 

a You are, and will at all times be ldentifled 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 J.f for any reason you 
abandon, surrender, or suiTer revocatiOn of your rights and privileges 

i~1r~ii;l~~~i~~;~~~~::]~~~~~i~~~~~r.' 
r.U1~ ;!'late, ;the. r;uhmg,I.Je.co metvfl:i'!·~·l;;lt>y:onvat\e.~a,:p<fJ:'tiY{to:thcl pt:ci'lie·e dings;' or -upon: your, r.e..cc.ip_t .of;V,SJ,t!ge,:qC,;­
.Jg~ement•fr<:lm·us; l~'a court, agency, or tribunal decides a covenant not tocompete is too broad as to scope, 

me, or geographic .area, the partleSfiM!Jtih'OiiiM':fn'El'tioi!hofna'getlt;Y'Oii'tilliJ(th'af:fe'fu@dj'fy;(be•clilVel'l!!l'llJ,;,tiOi\tlilti;e.;;c:terttco. '' 
rl'MlS'fl.!iSai')'·Lo miike·'ff'enfora(!abhK: c,,. 

d No previous course of dealing or usage in the trade not specifically set forth m 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 certllied 
mall, registered mall or by a mail service which uses a tracking system. such as Alrborne Express or Federal '"­
Express We will address notices to you at the Restaurant or at your home until you designate a d11Terent address 
by written notice to us. You must notify us of any address changes, Including changes to your electronic mall 
address You will address noUces to us to Doctor's Associates Inc., 325 Bic Dr1ve, Milford, CT 06460-3059, 
Attention Legal Department, Any notice will be deemed given at the date and time it is received, or refused. or 
delivery Is made impossible by the Intended recipient 

f. If your payment Is more than one (I) week late you will pay a late fee equal to ten percent (1 0%) on any 
Royalty, advertising contributions, or other charges you will owe us under thrs Agreement Also, you will pay 
Interest on all your past-due accounts at up to eighteen percent (18%), but the late fee and interest w!ll not bo 
greater than the maximum rate allowed by law In the state in which our principal office Is located or the Restaurant 
is located, whichever lS higher, 

g. You must immediately notlfy 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 wUl indemnify you for all damages for which you are 
held lil'lble In any proceeding arising out of the use of any of the Marks Ln compllance with thts Agreement, prov1ded 
you notify us promptly, cooperate m the defense of the cia 1m, and allow us to control the defense of the act.Jon. If a 
third party challenges vny of the Marks claiming mfringement of alleged prior or superior rights In the Mark. we 
wlll have the option and right to modify or discontinue usc of the Mark and adopt substitute Marks rn your 
geographical business areas and In other areas we select. Our hablhty to you under such circumstances wlll 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 thrrd parties. 

h If we terminate this Agreement and we must purchase the Restaurant's eqUipment, 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 vmort.!zauon. based on a flve (5) year hfe under the straight-line 
method 

L If the landlord terminates the lease for the Restaurant and an arbitrator or court determines you did not 
breach the Sublease and It was our fault or our Affiliatc's'fault the landlord terminated the lease, our obligation to 
you will ~ hrnited to the original cost of your levsehold Improvements, less depreciation based on a live (5) year life 
under the straight-line method We will pay you when you reopen the Restaurant in a new locallon Ir the 
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arbitr<ltor 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 Affi!Jate will have no obligation to you for termination of the lease 

tii''"',,.~)Jt~~Intyot1/~Jr~:v~~i:h'at~we'atei'IM.~i!tera·umuti'p·&~.t{1is;'_iA)tt~.e;iJl~.rl~'-"~oy:rru~,t :g.i~~-~-s-w_~ittetl.'OJi>.tic.e•by,ee,rt!!iied. -•. '· 
t1l:ii-ail; 'registered mail or by a mall servt'ce whiCh uses 'a tracking system, sucn'a'S Airbof>rie;Ex;pr;~!f?iQJ;,)i~<;l,E!.f<.aJ. ,,, · 

~Y.:fxpre's~ .\vfthin •ninety- (90) days"bf thtl-•s<tarr.of thMle.f.a•ult cl()arly s.tating •. ea <:h a.ct or ornlsslow;cJ?p&tJj!3(if!.~:Jr~~ 
· . ~'<it lu! t. H .. we. i:l,o .·niJt cure ibe: d eL~uh~:~o ~our-1;~.tJ.;;fil,cli9f:h~jJ.hJQ -~~lY. {gO) ·days,a#~r~·~~.r-~'~_,~ll-jY,!l;.¥R'rE (J9t i.c_!!,. ,y.ou ·. 
fe filay give US_ nOIJCe that an arbitrable qispute exists. The parties WIJI WOrk diligently tO atteiri'pt tO resolve the' 1 • 

<;'i:\tbitrable dispute in accordance With Paragraph lei ···".'v 

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. 

I You will pay us any apphcable Sales Tax or other tax on behalf of the local taxmg authority at the same 
urn~ and in the same manner you pay for the taxable goods or servlces, whether or not the requirement is 
specifically stated in this Agreement 

m. You understand and acknowledge thts Agreement docs not graht you any territorial rights and there 
are no radius restrictions or mmmlUm population requirements which lsmlt where we can license or open another 
SUBWA y• restaurant, unless provided under appllcable state law We and our Affl.liates have unlimited rights to 
compete with you and to license others to compete with you. You understand and acknowledge-we and our 
Affiliates retain 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 mdu-ectly, 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 SUBWAYc 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 antHerrorlsm laws enacted by the US Government 
You further acknowledge that we may not carry on business Wlth anyone officially recognized by the US 
Government as a suspected terrorist or anyone otheiWlse 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 arc a suspected 
terrorist or otherwise associated directly or lnd1rectly with terrorist activities, that this Agreement may be ·•• 
terminated Immediately. You acknowledge that you are not now, and have never been a suspected terrorist or 
otherwise assoc~ated directly or Indirectly with terrorist activity, including but not limited to, the contributiOn of 
funds to a terrorist organizatiOn You further acknowledge that lt Is not your intent or purpose to purchase a 
SUBWAY~ franchise to fund or participate In terrorist activities. 

o You authonze us, at any time during the term of this agreement. to conduct credit checks or 
investigative background search on you which may reveal information about your busmess experience. educational 
background, criminal record, ciVJ.l judgments, property ownership. !lens, assoclatJon Wlth other individuals, 
creditworthiness and job performance. 

12. TERMS, REFERENCES AND HEADINGS. All terms and words in this Agreement will be deemed to 
mcludc the correct number, singular or plural, and the correct gender, masculine, femmine, or neuter, as the 
context or sense of this Agreement may require. Each individual sigmng this Agreement as the franchisee will be 
jointly and severally hable References to "you· wtll include all such Individuals collectively and mdlvidually. 
References to dollars ($) ill this Agreement refer to the lawful 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. covERNlN c LAw. @Wis'.Wgh'MmenfWI:li be governed by;ahtl' ti:rfist'i-tleil ih aecorclance· wtfll th-e 
!Smb:stM1liVe·<laws 6f'fhc Btate·~fc·.Gorh't•ectltw!l(r,i;W.i-fbpi!ftif;t'lf:et~ryc~·'Vo lts-•comflicts oftaw,;··~oep.t a:~tJm ay otherwise be 
prOVIded m this Agreement "V.Jirfi,Jl'amtl&:;a•griie"'~fi,Y'ffa'nch1s~·-Jiawior··crusilie'SS df1po.tft:Wfl'il~~~)~;w·:tir~:t:he:SM'l'te-:·of 
~J~·rn:~t:Ct:iocu, ·_.ryow lr;t ,e:f[e.cb,or' .adopted :or ·a:men d e<!J·aft'cr ·-rme'tl•a:t'e·of'·!th:tli~Agreer.n~·Jilit.?'#\J)!jYp.t,a]!)RllYi· f:QJI'a:n.ahi s.es · 
lohlih!B'·but:Sitle 6'f Conhetticut;' Th' ent mcludln the Rec1tals and all exhibits contruns the entire 
unde ndln the arties a d su ersedes an rio ten or oral understandin sora recments 0 t e parties 
relating to the subject matter of this Asreement _The parties may not amend this Agreement ora y. ut on y y a 
'Wntten agreement, except we may amend the Operations Manual from time to time as prOVIded in this Agreement 
The prOVISions of this Agreement wh1ch by their terms are Intended to survive the termination or explration of this 'i 
Agreement, mcludmg, but not limited to, Subparagraphs 5 c , 5.h , 5. k, S.d., 8.e., B.g , 8. h , I Lb., II h , I I.l , 

~, 
11 m , II n.and 11 .o., and Paragraphs I 0. 13. 14, 15, !6, 17, and 19. will survive the terminatiOn or expira tlon of 
this Agreement. 
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14'. AMENDMENT OF PRlOR AGREEMENTS. Tht> ·parties want to encourage advertising cooperatmn and 
franchtsee compliance, provide for amicable, ttmely, and cost effective resolution of Disputes with limitations on 
ltabtl!ty, and clarify certain provisions of existing Franchise Agreements To achieve these goals, this Agreement 
has revised provisions r()garding payment of taxes, costs and expenses. responsibility for employment practices and 
employees, insurance. indemnification, Increasing advertlsmg contributions, reporting informmion clectromcally by 
personal computer based point-of-sale system, defaults and termlnatiOn. Interest and late fees. dispute resoluUon, 
no territorial rights and our unlimited right to compete, governing law, merger clause, contlnumg effect, and 
limitation of l!abllity- You agree to accept the provisions set forth in Subparagraph 5 b , Subparagraph 5 c , 
SubnaraRraph 5 f., SuboararzraPh 5 .g., Subparagraph 5 h , Subparagraph 5.1 , Subparagraph 5.m , Paragraph 8, 
ParagraPh I 0, Subparagraph II .r.. Subparaeraph ll.m .. Subparagraph ll.n., Subparagraph ll.o , Paragraph_fl, 
and Paragraph 17 In this Agreement. for this Agreement and to the amendment of all your other extstlng Fraru;bJSe 
A reements With !.t!?)Q Include these rovislons (if the cXJ.;;tlllKff?flcPISC Agreements do'"iiotalready Include these 
provisions)_ FiJ'ill:}ft'OFYO'tt•s· ·Q;~~ff~sr-:F~'Crus~·1\0KNOWLEDGE~:n\!m~.J''"'"·· 

\'t~~~$l,'~:~.:T:t~T~If·l:JI;S'l . . . . · .... WAmEN'i)S'A:f;t''\''CH.Ill'EXi.IS!fiN(l:';f~RHISE,A&:!RiEIUfit(E~~):VIJlJ_ 
~WSfANDANYSUCi-1 AMEND'MEN'rwrtt·sORVIVE''I'l-ffi'''fER.MiNATION·OREXFIRATlc9N·'OF'T•HlS-,.;,"'· · .. 
~KcatE:EM:BNT. Tliis Paragraph 14 amends any existing Franchise Agreement you have if every individual who 
stgned the cldsting Franchise Agreement as franchiSee 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, or 
our Affiliates, 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 Offenng Ctrcular, and our 
advertising matenals, and except those you have writtc-n in below 

·-:~·· ·-;·· . ·. . . . . . .... 
. . , .. 16. NO PRIOR CLAIMS AND GENERAL RELEASE. ~16\:t<itj}l'lttefut.tl\tat 'as-·ofithc·clate of.thl$1\-grecm.eRJ, . 

y'Oi:(ba\le no clmms of any type agamst us; our Affiliates:• .or the Developme.nt AgenT, or our·agents. vepnese,ntatlv.es, . 
sf.lnrt!ho'lders, directors, officers, and employees, or those of our Affiliates and the Development Agent. except those 
yq:J:~,bave written in below· 

You hereby release each of these Individuals and entities from all clatms other than those you listed above, You 
acknowledge and understand that any list of claims and the general release wlll Include any alleged breaches of 
franch1se or other laws, and any aJlcgcd breach of agreement, relatlng not only to this Agreement. but also to any 
agreements or dealings you may have or had at any ttme with us or any of the above listed lnd1v1duals or entities 

~~,z,,J.:~·ttl!r1';A.'rJONS'0N. DA:MAGES:,.·EA£H:'PART¥H.J.~REBY·WAJ.VES, Wr:Hc!OUTLIMITATION,,AW( RIGHT 

{;;~~i:r~~~:::i:b~fi~;~~~~s~~~1lti:%~~:~§~,~~~~1i~~~~~~~;~~~~~~~y~g~~':s9~~~tE;H~ 
;0.$HE'R EXOEPTASFROVlo:!3'DHllR'f31N;<,EACH PARTY'S LlABi:L.ITY SHALL BE UMITED TO ACTUAL 
COMPENSATORY DAMAGES. ACIUAL COMPENSATORY DAMAGES SHALL BE THE GREATER OF (I) $100,000.00 
OR (2) AT YOUR SOLE OPTION, ALL AMOUNTS PAID TO US FOR FRANCHISE FEES AND ROYAL TIES FOR THIS 
AGREEMENT FOR UP TO TliREE YEARS PRECEDING TI-lE DATE OF ANY AWAF.D HEREIN. IF YOU CHOOSE 
OPTION (2). WE WILL ALSO REPURCHASE YOUR EQUIPMENT, PURCHASED FROM OR 11-IROUGH US, AT 
DEPRECIATED VALUE USING TliE FIVE YEAR, STRAIGHT LINE METHOD OF CALCULATION EACH PARTY 
ACKNOWLEDGES THAT IT HAS HAD A FULL OPPORTUNITY TO CONSULT WITI-1 COUNSEL CONCERNING THIS 
WAlVER. AND THAT THIS WAIVER IS INFORMED .. VOLUNTARY, INTENTIONAL, AND NOT THE RESULT OF 
UNEQUAL BARGAINING POWER. 
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18. WAlVER OF JURY TRlAL. EACH PARTY HEREBY WAlVES, WITHOUT LIMITATION, ANY RIGHT IT 
MIGHT OTHERWISE HAVE TO TRIAL BY JURY ON ANY AND ALL CLAIMS ASSERTED AGAINST THE OTHER THIS 
WA1VER 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 WAlVER, AND THAT THIS WAIVER IS 
iNFORMED, VOLUNTARY. INTENTIONAL, AND NOT THE RESULT OF UNEQUA,LBARGAlN!NG POWER EJA'@I''I 
!JJ,A•R:n'AGR:EES.'rl-j;NI' ·ANY·Sl::J€H'IIR1A.L'sHALt 'I'J\KEPLAtE IN A CCJLJRJ; bF COMPE'i'EN'J'JI.JRtSDlCtldN IN 
'@ONNECrlcUT. . 

19. 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 conditJons. 

IN WJTNESS WHEREOF, the partiCs have executed this Agreement, as of the date first Written above. 

DOCTOR'S ASSOCIArES INC 

By.~fl- II ~ 
Duly Authorized 

Title: __________ _ 

DAl 04/06 
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Franchise: #13913 
FRANCHlSE AGREEMENT ADDENDUM 

This Addendum dated t{J I~ __ amends and supplements the Franchise Agreement 
of the same date between Doctor' Associates Inc., a Florida Corporation with principal office in Fort Lauderdale, 
Florida ("we· or "us"), and Waqa Saleem! and Farooq Sharyar ('you"). The.Franchlse Agreement, as amended by thls 
Addendum. will be called this "Agreement'. 

. AGREEMENT. 

The parties amend and supplement the Franchise Agreement as follows 

I. Subparagraph S.i. is amended by deletmg the last sentence In Its entirety which states: "Within sl.x (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 • 

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. 

Ill. The Franchise Agreement. as amended and supplemented by this Addendum, contains the enUre 
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 Addendum, are ratlfled and 
affl.fTT1 ed, 

IV. 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. 

DOCTOR'S ASSOCIATES INC. 

~P- J! ~ 
Duly Authorized 

Title-------------

DAl 4/14/06 

' . 
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FRANCHISE 4J 14570 

DATE EXECUTED June 14, 2006 

FRANCHISE AGREEMENT 

DOCTOR'S ASSOCIATES INC. 

with 

Waqas Sa!eemi 

Farooq Sharyar 
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FRANCHiSE AGREEMENT 

This Franchise Agreement (this "Agreernent") ls made JOOe 14, 2006 between Doctor's Assoc1ates 
Inc .. a Flonda corporation wtth a pnnc1pal office in Fort Lauderdale. Florida ("we· or "us"). and W13qas Salccmi and 
Faroog Sharyar of WA ("you"), for one (l) SUBWAY«o 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 580, as specified 
in Item 2 o'f the DAJ Offering Circular in effect as of the date of this Agreement 

RECITALS 

A. We own a proprietary system for establishing and opcratmg restaurants featuring sandwiches and 
salads under our ·trade name and service mark SUBWAYt (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, recipes, formulas, food preparation 
procedures, business methods, forms, pollclcs, trade secrets, knowledge and techniques, 

B. We operate and franchise others t? 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 Affiliates 
(defined below), and the development agents, franchisees and agents of us or our Alf!l!ates. will give you to use only 
to establish and operate the Restaurant An "Affiliate" means a person or entity that directly or lndirectJy through 
one or more interme;;liarics, controls, is controlled by, or 1S under common control wlth, 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 ln all markets that we choose to develop Th1s Agreement does not grant 
you the right to own additional 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 conslderal..lon we receive from you for grantlng you the llccnse 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 exhibits, Including 
this Agreement (the "Otrenng Circular"), at or prior to your first personal meeting with our employee, development 
agent, agent, or representative and at least ten (1 0) business days before you signed this Agreement, and you 
signed a Receipt for the Ofierlng Circular.· You represent you carefully reviewed tJ1e 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 tl'rms, conditions, and obligations of this Agreement. You also represent you had full 
opportunity, with the help of a professional advisor 1f 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 qul'stlons to your satisfaction. except quesuons on the subj~>ct of 
potential eamings, discussed m the following paragraph. If you did not use a professional advisor, you represent 
you are satisfied relymg on your own education, experience, and skill In evaluating the merits of a franch1se 
offenng 

H. You acknowledge no employee, agent, or representative of ours •. or of our Affi!Jates, 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 representative 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 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 buslnes.s and specUicaUy the risks of owning a 
SUBWAY• restaurant, and you arc able to bear such risks You acknowledge the success of the Restaurant will 
depend prlmarUy on your own efforts and abilities and those of your employees, and you Wlll have to work hard and1; 

use your best efforts to operate the Restaurant You also acknowledge other factors beyond our or your control will 
affect the Rcst:Burant's success, Including but not limited to, competition, demographic patterns, consumer trends. 
Interest rates, economic conditions, government pollcles, weather, local laws. rules and regulations, legal claims, 
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innation. labor costs, lease terms, market conditions. and other conditJoris which may be d1fficult to anticipate, 
assess, or even identify. You acknowledge that you are subJect to all federal, state and local laws relating to the 
franchise business. You recognize some SUBWAY., restaurants have failed and more wlll fall in the future. You 
understand that your success wlll depend substantially on the locatwn you choose. You acknowledge our approval 
of the location for the Restaurant does not guarantee the. Restaurant's success at that locauon and the Restaurant 
may lose money or fat!. 

J. This Agreement does not grant you any terntorlal rights and we and our Amhatcs have unlimited nghts 
to compete with you and to license others to compete with you. 

K. YOU UNDERSTAND AND ACKNOWLEOOE THAT PARAGRAPH 14 OF TillS AGREEMENT AMENDS 
ANY EXISTING FRANCHISE AGREEMENTS YOU HAVE WITii US, to Include the following provisions of this 
Agreement Subparagraph 5.b. (regardmg compliance with apphcable 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.f (regarding reporting 
informat.lon electronically by personal computer based polnt-of-s.ale system, SUBWAY* Cash Card Program and 
other new technology lnltlatlves, h~gh speed broadband connectlon, real-tlme sales reporung, prov!dmg electronic, 
audio and video data and acceptance of debit and credit cards), Subpar~graph S.g (regarding record keeping), 
Subparaerapb 5 h, (regarding fees for under-reportmg), Subpara-graph 5,1. (regardmg payment of advertising 
contributions and increasing advertising percenl:<lge), Subparagraph 5 m, (regarding use of domain names), 
Paragraph 8 (regarding defaults and termination), Paragraph 10 (regarding dispute resolution), Subparagraph ll .f. 
(regarding interest and late fees), Subparagraph Il.m. (regarding no temtorial rights and our unlimited right to 
cbmpete), Subparagraph II ,n, (regarding compliance with anti-terrorism laws), Subparagraph I 1 .o, ( authonzatlon 
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 limltatJon of liablllty). 

L. YOU UNDERSTAND AND ACKNOWLEDGE ALL DISPUTES OR CLAlMS ARISING Ol)T OF OR RELATING 
TO THIS AGREEMENT, EXCEPT FOR CERTAIN OF OUR CLAIMS DESCRIBED IN SUBPARAGRAPH I O.d , WILL BE 
ARBITRATED IN CONNECTICUT. UNDER PARAGRAPH I 0 BELOW, IF NOT OniERWISE RESOLVED, 

A G ll E EM E N T: 

Acknowledging and agreeing to the above recitals, we and you (the "parues•) further agree: . .,. 

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 franchise We may 
refund one-half (1/2) of your Franch1se Fee If you fail to achieve a passing scote on the standardized test conducted 
during the training program as provided in Subparagraph 5.a.(2). If you sign thls Agreement, including the Specific 
Location RJder, we may refund your Franchise Fee as provided In Subparagraph 5 a,(l) of this Agreement as 
amended by the Specific Location Rider, 

__ b. Reduced Fee. $7.500 (i) You represent you are currently a SUBWAY• franch1see and all of 
your franchises arc m substantial compliance as defined m the Operations Manual (referenced in Subparagraph 
5.b.) and there are no defaults under any Franchise Agreements: or (II) You are purchasing your first SUBWAY• 
franchlse'for a non•tradltlonallocaUon we approved and you are a convenience store operator, a food serv1cc 
management company, or other company that provides Its own food services, (and you have 50 or more Jocatlons 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 qualified non-profit charity, hospital. university, college, other school, or an Indian nation, or 
governmenU!l agency or entity: or (lli) You arc 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 standmg of a nationally branded gasollne retailer ·If you 
are purchasing a franchise for a non-traditional location under clause (II) or clause (HI), we may disapprove the 
location within ninety (90) 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 additional $7,500. 

__ c. Extension Fee. $1,000 You previOusly signed a F~anchise Agreement and pa1d a Fram;hlse Fee but 
did not sign a Sublease in the time permitted. The original Franchise Agreement Is replaced by this Agreement. 
You agree to sign a Sublease within two (2) years with no nght to any cxtensJOn 

__ d Satellite Fee $5,000. You will operate the Restaurant as a limited restaurant supported by an 
existing Base Restaurant. as defined m the Satelhte Rider This Agreement for the Restaurant, including the 
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Satellite Rider, rs the separate Franchrse Agreement for the satellite restaurant. We will refund the Franchise Fee 
for the satellite restaurant as provided in Subparagraph 5.a(l) of this Agreement as amended by the Satelltte Rider. 

__ c Add On Fee. S 11,250 Indlvrduals who are existing SUBWAY' franchisees represent their franchises 
arc in substantial compliance With the Operations Manual and there are no defaults under any Franchise 
Agreements. The Franchise Fcc is the reduced Franchise Fcc of $7.500 plus an add·on fcc of S3,750 to add 
lndlvlduals who are not SUBWAY'~> franchisees If the representations of the existing franchisees are not true when 
a lease Is signed, you agree to pay an additional S3,750 We may refund your add-on fee of $3,750 ti an Individual 
Is added to this Agreement and falls to achieve a passmg score on our standardized test conducted during the 
training program as provrded in Subparagraph 5.a.(2). 

~-f. School Lunch $0. A school board, school district, municipality or institutional food service provider (or 
its nommee), or an individual existing franchisee IS signing this Agreement to estabhsh a restaurant in a school 
(grades K-12). This Agreement includes the School Lunch Rider 

..M...._g. Transfer. SO. 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. T~is 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 each sandwich restaurant you operate throughout the term of this Agreement, except as 
provided in Subparagraph S.b. "Gross sales• means all sales or revel']ues, including catering and delivery, from 
your business exclusive of Sales Tax (as defined in Subparagraph 5 c.). 

3. PERMIITED ACCESS 1'0 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 informatmn pertruning to new developments. Improvements. techniques and 
processes in the System. 

c. A limited, non-exclusive license to usc the Marks In connection with the operation of the Restaurant at 
one (I) location at a slte we and you approved 

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

a. A training program for estabhshmg and operating a restaurant using the System, at a location we 
choose You wtll 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 operauon of the Restaurant. 

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

5. YOUR OBUGA1'IONS. You agree to do the following: 

a. In regards to the Sublease for the Restaurant 
(I) You wlll 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 arc granted an extension. II) pay an extension 
fee of $1,000 US, and iil) sign our then current franchise agreement. 

(2) Before opening, you must successfully complete the training program we provide under ·t: 
Subparagraph 4 a You may be dismissed from the training program and this Agreement may 
be terminated If you fail to act ln a professional manner at all tlmes during the training 
program In accordance With our Business Code of Conduct. Your Franchise Fee will not be 
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refunded. You may be required to achieve a passmg score on our standardized test conducted 
during the training program. If you fa !I to achieve a passing score. you will have the option to 
take one final retest. If you rail to achieve a passing score on the final retest or you opt not to 
take the final retest. we may dtsmtss 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 achieve a passing score on the test may be dtsmtssed 
from the training program. removed from this Agreement and n.o por!Jon of the Franchise Fee 
wtll 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 wtllleaso the preml.ses and sublet them to you. We or our designee wtll attempt to 
secure a fair rent for the premtses but we cannot represent it W1ll be the best available rentln 
your area. If you materially breach this Agreement or the lease, 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, equtp. and open the Restaurant to the 
speclncatlons contruned In the Operations Manual 

b You wtll operate your business In compliance 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 associated with such compltance You agree tp obtain and keep In force, at your 
expense, any permits, licenses, reg•stratJons, 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 spedfications, sl.<lndards 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 remcdeling the Restaurant, including leasehold 
Improvements, furniture, fiXtures, equipment, and signs. You acknowledge these reqUirements arc necessary and 
reasonable to preserve the Identity, reputa!Jon, and goodwill we developed and the value or the franchise You 
agree to make the repairs and the updates, and pay all reasonable, required costs withm reasonable time periods 
we establish. You will adhere to quality control standards we prescribe m 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 1n accordance with the Operations Manual, we may terminate this Agreement 
under Subparagraphs 8 a, S.b and 8 c., as applicable. In lieu of termination, we may Impose a fee as a pre· 
estimate or losses for each day the Restaurant 1.9 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 
SlgnlflcantJy Out of Compliance as defined in the Operations Manual for three (3) consecutive evaluations, your 
royalty rate for the Restaurant wUl 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 
is specifically incorporated Into this Agreement. The Operations Manual constitutes a confidential trade secret and 
wlll 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. 

c You Will be solely responsible for all costs or building and operating the Restaurant. mcludlng. but not 
lirruted to, sales or use tax, goods and services ta:><, 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, flxtures, signs, advertising, Insurance, rood products, labor, utlhties, and rent. We will not 
have any llablllty for these costs and you will reimburse us for any such costs that we must pay ln connec!Jon wtth 
your opernuon of the Restaurant. You will pay any Sales Tax imposed by Jaw on the Franchise Fee, Royalty,· 
advertising fees, and any other amounts payable under this Agreement. whether assessed on you or on us If we 
must make the payment to the trudngjurls{ilction for any Sales Tax that is your respons1bllity under this 
Agreement, we will 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 maintain these reglstrauons durmg the term of this 
Agreement You will recn.tit, hire, train. terminate, and supervtSc all Restaurant employees, set pay rates, and pay 
all wages and related amounts, Including any employment benefits, unemployment insurance, wlthholdmg taxes or 
other sums, and we will not have any responsibtlity for these matters 

The Insurance you must obtain and malntam mcludes, but Is not limited to, statutory worker's 
compensatiOn m the mmimum amount required by law, comprehensive habUlty insurance, tncludlng products 
liability coverage, in the minimum amount of £2,000,000 per occurrcnce/S4,000,000 general aggregate, and 
business vehicle coverage, including hired and non-owned vehicle liability coverage, in the minimum amount of 
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S 1.000.000. You must provide us with a copy of your Certificate of Insurance when you return your stgned 
Sublease or finalize your lease You will keep all msurance policies in force for the mutual benefit of the 
parties. Wtth the excepUon of worker's compensation and owned vehtcle coverage, all msurance policies must 
name as addtttonal insureds. us, our Affiliates, our Development Agent assigned to the Restaurant (the · 
"Development Agent"). and our agents. representatives, shareholders. dtrcctors, officers and employees. and 
those of our Affiliates and the Development Agent (the "Addtttonallnsureds"). with such coverage being primary 
coverage. Your insurance company must agree to gtve us at least twenty (20) days' pnor wntten notice of 
termination, exprration, material mod!Ocatlon, or cancellatton of your poltcy, or cancellation of any of the 
Additional Insureds as an additional Insured. You agree to defend, indemnify, and save harmless, the 
Additmnal Insureds. from and against all liability. injury, loss. cost and expense 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 negltgence) by the Additional Insureds, which · 
lndemntficatton 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 msurance 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 their 
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 fs Identical with or similar to the business 
reasonably contemplatad by this Agreement, except as our authorlwd representative or as our duly licensed 
franchisee at a locat.ton 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-estmmte of the 
damages we will suffer. We may also seek to enjoin your activities under Subparagraph lO.d. 

e You will sign and deliver to us appropriate electromc funds transfer preauthorlzed 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 Royalty, 
advertising contributions, interest, late fees, and other charges that you wUI 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, facslmtle, electronically, or by other means we ''r, 

permit. within two (2) days after the end of the business week (currently Tuesday). You will submit weekly 
summaries showmg results of the Restaurant's operations by the following Saturday, m wntlng or In electronic 
form, as we permit, to locations we designate, You agree to use and malntam 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 Jn your system In the manner we specify in the Operations Manual. You will 
report your informatJon to us electrontcally a.s we specJl)i 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 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 electromc 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 limlted to the SUBWAY• Cash Card Program. LCD or plasma monitors, music, Internet 1V broadcast, WIFl 
and Software Management applications, video surveillance, remote ordering through kiosks, PC's or hand held 
devices, E·learning, and software applications designed to better manage busmess functions and control costs. You 
wlll be responsible for all fees associated w1th these new technology Initiatives, You may be required to use a 
supplier we designate for any goods and services associated with the.sl) lnitlaUvcs. 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: (ii) report all transactions of the Restaurant to us electronically at the same time 
each transaction occurs, and (Iii) provide us with all video, <Judie and electronic data collected from the Restaurant 
ln the manner we speclly You may be requ1red 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 
rep9rt. 

g You shall keep full, complete and accurate books and accounts with respect to the Restaurant, In 
accordance wtth generally accepted accounting principles and all requtrements of law and tn the form and manner { 
prescribed below or as further prescribed by us from time to t.tme. Such records shall be created exclusJvely for the 
Restaurant and shall be separate and apart from records kept for any other business in whlch you have an "J 
Interest You will allow our represcntaUvcs and our development agent and our development agent's ( 
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) representatives to enter your business premises without prior not1cc during regular busmess hours to inspect, 
aud1t, photocopy, and videotape your busmess operat.Jons and records, and to mterview the Restaurant's 
employees and customers Instead of or tn addltton to the foregomg, you will, upon 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 wrltmg. We will reimburse you for the reasonable cost of photocopying documents that we request. 
You agree that we shall have the right to exammc your books and records, and to perform such audits, mspections. 
tests and other analyses as we deem appropriate to verify gross sales You will keep all of the following at the 
Restaurant for the current year and for the immediate past three (3) years: cash register tapes, control sheets. 
weekly inventory sheets, deposit slips. busiliess and personal bank statements and canceled checks. sales and 
purchase records, business and personal tax returns, cash receipts journals, cash disbursements journals, payroll 
registers, general ledgers, seml-annual balance sheets, profit and loss statements. accountmg 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 suppher relating to your purchases, and you hereby authonre such 
supphcrs 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 fee as provided in Subparagraph ll.f. 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 
actual gross sales for that period, you will reimburse us for all costs of the investigation, lncludmg salaries, outside 
accountant fees, outsxde attorneys' fees, travel. meals, and lodging. If reported gross sales for any calendar year 
are less than ninety-f1ve percent (95%) of the actual gross sales for that period, you must also pay us a fee equal to 
one hundr!?d 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 e)(penses 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 umc of audit if we notified you In wrlung of the audit at least llve (5) days before the 
scheduloo date If you fail to submit. all of your information to be audited, we may estimate your sales and charge 
you. 

1. You will pay us four and one-half percent (4 Itt%) of gross sales of the Restaurant on a weekly basiS, 
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 advcrtlslng contributions will be plac!?d 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 produce and place advertising to enhance the SUBWAY• brand~ At 
any time. franchisees may temporarily or permanently increase the adver!.ISing 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 (I) vote for each 
operating restaurant. We and our Affiliates or another entlty that we designate may negotiate advertlsing 
contributions and programs with suppliers. We or our Affi)late may designate that these advertising contributions 
shall be forwarded to an advertising fund or be placed mto a separate fund to be spent on advertising and relatoo 
expenses for the benefit of franchiSees at our or our Affiliate's complete unrestricted discretiOn You ackn"owledge 
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, m our sole discretion, require you to place S I 0,000 Into a 
marketing assistance fund to promote the SUBWAY" brand In your local area 

j You will not place 'For Sale' or slmtlar signs at or m the general vicinity of the Restaurant or use any 
words In any advcrtJslng that fdenUfy 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, In addition to Royalty and advertising contributions. and pay all Sales Tax. other taxes. 
and debts of the Restaurant as they become due, 

I You will usc or display the Marks on materials and stat.Joncry used in connection with the Restaurant 
only as we permit and as provided In this Agreement or In the Operations Manual. You wilt display the following 
notice m a prominent place at the Restaurant. 'The SUBWAY" trademarks are owned by Doctor's Associates 
Inc. and the Independent franchised operfltOr of Vtls rc$taurant Is a Ucense-d U$er of such trademarks, • 

m You will operate and promote the Restaurant under the name SUBWAY• or other name we direct 
without pre!lx or sufftx 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 busmess 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 W1ll not usc 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 wh1ch is scandalous, immoral. or satirical. You agree to promptly change the manner Y. 
of such use If requested to do so by us, You will not estabhsh a local domain name for a website using the word 
"SUBWAY" without our pnor written authonzataon The domain name must be registered under the name of DAI. "'! 
We w!ll require you to cancel your registration of the domain name if you fail to obtatn our prior written ( 
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) authorization. At our request, you must remove any !nappropnate Information we deem not to be in the best 
interest of the SUBWA yv, franchise system All present or future goodwlll 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 
attempt to register any of the Marks You agree to assign and transfer to us your rights in or registratJons of the 
Marks that you have or may have. All references to the Marks in this Agreement Include any add1tional or 
replacement Marks associated 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 an any document or information released by you In connection with the Restaurant. 

o. You acknowledge the System mcludes confidcntiaJ and proprietary lnformauon, mcluding. but not 
limited to customer lists. vendor hsts, products, recipes, formulas, specifications, food preparation procedures, 
devices, techniques, plans, business methods and strategies, organizational structure, financlaJ information, 
marketing and development plans and strategies, adverl.lsing programs, creat1vc materials, media schedules, 
business forms, drawings, blueprints, reproductions, data, Franchise AgreementS. business Information related 
to franchisees, pricing policies, trademarks, published materials including the mark SUBWAY<t and variations 
thereof, documents, letters or other paper work, trade secrets, know-haw, Information contaJned In the 
Operations Manual, and the Subway to Subway publication, and all information we or our Affiliates designate 
as confidential ("ConfidentiaJ Information"), Confidential Information will remain our property or our Affiliate's 
property ' 

Dunng the term of this Agreement you will not, without the express written consent of our board of dire~:tors, 
disclose, publish, or divulge any Confidential Information to any person, firm, corporation or other entlty, or 
use any Confidentiallnformation, directly 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 Conlidenllal Information In the course of their duttes 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 
confidentlaJJty terms of this Agreement. You acknowledge that If you violate this provision, substantial Injury 
could result to us, our Affiliates, you and other SUBWAY• franchisees. If you violate th1s provisiOn, you will be 
liable to us for our damages and we may also seek to enjoin your activities under Subparagraph 10 d You wlll 
return all written Confidential Information, including all reproductions and copies thereof promptly upon our 
request. ln the event that you are requested or reqUJ.red (by oral interrogatories, requests for information or ''> 
documents m legal proceedings, subpoena, civlllnvesugauve demand or similar process) to disclose any part of 
Confidential Information, you shall provide us with prompt wntten notice of any such request or requirement 
so that we may seek a protective order or other appropriate remedy and/or waive compliance with the 
provisions of this Subparagraph lf In the absence of a prote~:tive order or other remedy or waiver, you are 
legally compelled to disclose Confldcnuallnformation to any uibunal or else stand liable for contempt or suiTer 
other censure or penaJty, 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 
materiaJs (a) which becomes generaJly 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 sou~ce of the information may have been bound by a nondisclosure agreement with other contractual, 
legal or fiduciary obligations of confldentiaJ1ty to us or any other party with respect to such information or 
materials: (c) becomes avallablc to you on a non-confldentiaJ basis from a source other than us, provaded that 
such iource 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 IS 

Independently developed by Recipient without the use of Confldentlallnformatlon 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 (l) year to relocate the Restaurant and you will pay all expenses and liabiiiUes to 
termmate the lease and move. 

7. TERM OF AGREEMENT. If. under local law, this Agreement must be registered then it w1ll not become 
effective until It is The term of th1s Agreement is twenty (20) years from the date of this Agreement and will 
automatically renew for additional twenty (20) year periods unless either party chooses not to renew and sends i 
written notice to the other at least SJJ( (6) months before the expiration of any twenty (20) year period. Upon renewal 
you have the option to either l) continue under the terms of this Agreement and the royalty rate willmcreasc to ten ''f 
percent (I 0%) with all other terms and conditions of this Agreement remaimng the same, or ll) you may sign our ~ 
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) then current Franchise Agreement which will replace th1s Agreement and which may contnln terms or conditions 
that differ from this Agreement, Including finane1al terms, except for the royalty rate wh1ch will remain at eight 
percent (8%) This Agreement will be au tOmatJcally renewed under option i) unless you send wntten notice of your 
intent to renew under optlon u) at least six (6) months prior to exp1rat10n of this Agreement There will be no 
renewal fee 

8. TERMINATION AND EXPIRATION PROVISIONS. 

a If we give you ten (1 O) days' written notice, we may, at our option and without prejudice to any of 
our other nghts or remedies provided under this Agreement. terminate this Agreement if {I) you abandon the 
Restaurant, or (ii) you fall 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 (ill) you are evicted from the 
Restaurant location for non-p<.~yment 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 notlce. 

b. If we give you ninety (90) days' wntten notice, we inay, at our option and without prejud1ce to any of our 
other rights or remedies provided under th1s Agreement. terminate this Agreement if you (I) do not substantially 
perform all of the terms and conditions of this Agreement not otherw1se covered In Subparagraph B.a., or (11) you 
lose possession of the premises where the Restaurant is located, or (Iii) you become Insolvent, make an assignment 
for the benefit of credltors or seck bankruptcy relief; either reorganiZation or liquidation, in any court, legal or 
equitable, or (iv) you Jose any permit or license wh1ch 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 provtde 
you sixty (60) days to remedy the default from the date of delivery of the notice. If you cure the default within slXl)' 
(60) days, thfr not1ce will be void. 

c. We may, at our option and without prejudice to any of our other rights or remedies provided under this 
Agreement, terminate this Agreement without an opportumty to remedy the default unless prohibited by law if i) 
you fail to comply with all civil and criminal laws, ordmances, rules, regulations and orders or public authorltles, or 
ii) intentionally under-report gross sales. falsify financial data or otherwise commit an act of fraud, or iUl you are 
convicted or plead guilty or "nolo contendere· to a felony, a crime of moral turpitude, an indictable offense, unfair 
or deceptive trade pracuces, or any other crime or offense that we believe is Injurious or prejudicial to the System, 
the Marks or the goodwill associated therewith, or ivjlf you use the Restaurant or the Restaurant location for any 
illegal or unauthorized use, or v) we determine that you are a suspected terrorist or otherwise associated 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 
following twelve (12) month period, will be good cause for a final termmatlon 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 requlring you to strictly comply with this Agreement. 

e, Upon termination or expiration of this Agreement, all of your rights under this Agreement wlll 
terminate, You must change the appearance of the Restnurant, unless we mstruct you otherwise, so it will no 
longer be 1dent1ncd as a SUBWAY10 restaurant, and you must stop using the System, Including the Marks, 
signs, colors, structures, personal computer based polnt·of-sale system software developed for SUBWAY~ 
restaurants, pnnted goods and forms of advertismg Indicative of our sandwich business and return the 
Operations Manual to us. You are required to cancel any petm.lts, licenses, registrations, certifications or other 
consents required for leasing, constructing, or operating the Restaurant. lf you fall to do so within a 
reasonable tlme, we are authorized to cancel them for you. lf you breach this provision, you wlil pay us $250 
per day for each day you are in default, as being a reasonable pre-estimate of the damages we will suffer. We 
may also seek to enjoin your activities under Subparagraph 1 O.d 

f. lf any of the provisions above which permit us to terminate the franchise violate your state law, if it 
applies, such state law reiaUng to termination will prevail over the ofTendlng provisions. 

g. For three {3) years after the termination, expiration or transfer of this Agreement, you will not du·ectly or 
indirectly engage in, or assist another to engage In, any sandWJch busmess Within thr~ (3) m1ies of any locatlon 
where a SUBWAYt restaurant operates or operated In the prior year. You agree to pay us S 15.000 for each 
sandwich business Jocntlon you are BSS<)Ciatcd With ln the restricted area in violation of this Subparagraph, plus 
eight percent (8%) of the gross sales of such location during the three (3) year period, as being a reasonable pre-
estimate of the damages we will suffer. We may also seek to enJOin your activities under Subparagraph l 0 d. if 
Nothing In this Subparagraph or any other provision of this Agreement grants you any territorial or other exclusive 
rights 

9 



r' 

) h, Upon termination, expiration or transfer of this Agreement, you agree to remain bound by the · 
provisions of contldent1ality and non-d1sclosure under Subparagraph 5 o of this Agreement You acknowledge 
that all Confldentlal lnformauon w1!1 remain our proper:ty or our Affiliate's property, You will not at any time 
after terminatiOn, exp1ratJOn or transfer of this Agreement, without our prior written consent, disclose to any 
unauthortzcd person or entity, or use for the beneflt of any unauthonzed person or entity, any Confidential 
Information. 

1 Upon termmation or expiratiOn of this Agre~ment. all telephone listings. telephone numbers, Internet 
addresses and domain names used by the public to communicate with the Restaurant w1ll automatically become 
our property if permitted by state Jaw. In any event, you agree not to usc any telephone numbers, Internet 
addresses or domain names associated with the Restaurant after the termination or expiration of th1s Agreement 

j. We have the right to repurchase the Restaurant within th1rty (30) days of termination or 
expiration of this Agreement at fair market value minus any money you owe us, our affi!Jates or the landlord. If 
we do not purchase the Restaurant, you are responsible for obtaining a tennination and mutual release of the 
lease from the landlord of the premises on which the Restaurant is located. You arc responsible for all costs 
associated with obtaining the termination and mutual release, Including but not limited to any amount owed to 
the landlord · 

9. TRANSFER AND ASSIGNMENT OF 'rlffi 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 
cond1t1ons alTered by a bona f1de 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 crecbt 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 traming program or agrees to attend our first ava1lable 
training program promptly after the sale (and then must successfully complete the training program or wUI be In 
default under the Franchise Agreement); (4) each purchaser received the required disclosure documents in 
accordance with our policies <'lnd 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 di!Ter from this 
Agreement, mcluding financial terms, and assumes the Sublease for the Restaurant; (5) you pay In full all mcil'ley 
you owe us, our Al'tlliates, for all your SUBWAY• restaurants and you are not otherwise In default under this 
Agreement, (6) you pay us $7.500 plus any applicable Sales Tax) for our legal, accountmg, training, and other 
expenses we incur in connection with the transfer; (7) you deliver a general release ln 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 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 compliance with our then current standards set forth In the Operations 
Manual. All transfer documents will be ln English In a form satlsfPctory to us. During the transfer process. DAI 
may share your personal lnfonnatlon with its affiliates or prospective franchisees in accordance with the 
procedures set forth In the DAl Privacy Pohcy lf 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 should be directed to the Privacy Officer, as set forth ln the pohcy 

b You may assign your tights under this Agreement to operate the Restaurant {but not this Agreement) to 
a corporation (or s1mllar enuty) 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 votmg 
interest and majority ownership interest (more than 50%) of the corporat10n, (3) each Individual who signs thls 

.Agreement owns no Jess than twenty-f1vc percent (2$%) 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 wntten guarantee of the full and prompt payment and performance by the corpor'i1tion of 
alllls 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 1n 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 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 
transferee must receive a passmg score on our standardized test (If not already a SUBWAY'" franchisee), deliver a 
written assumptiOn to us, and agree m wnting to Pltend our next training session Each transferee must then -y; 
successfully complete our training program or will be in default under this Agreement The transferees w11l also 
assume the Sublease In writing. ,, 

( 
10 



I' 

) 

) 

( 

d We may transfer and ass1gn thiS Agreement without your consent, and this Agreement will inure to the · 
benent of our successors and assigns 

10. ARBITRATION OF DISPUTES. 

a. Any dispute, controversy or cla1m arising out of or relatmg 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 Jts 
admlnlstratJve rules includmg. 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 AM Judgment 
rendered by the Arbitrator may be entered ln any court having jurisdiction thereof. The costs of the arbitration will 
be borne equally by the parties, The parties agree that Bridgeport. Connecticut shall be the site for all hcanngs held 
under this Paragraph 10, and that such hearings shall be before a smgle 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. 

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 actton brought by the 
Sublessor to enforce the Sublease, Including '}Ctions brought pursuant to the cross-dMault clause in Paragraph 6 
of the Sublease (which provides that a breach of the Franchise Agreement is a breach of the Sublease), Is not to be 
construed as an arbitrable dispute 

The parties 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 I O.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 ev1ction for any actions Involving non-payment of rent or In a case where an arbitration award 
under the Franchise Agreement has been issued. 

c You may only sock 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 llable nor named as a party m 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 arc intended beneficiaries of the arbitration clause: and that all claims against them that ariSe out 
of or relate to this Agreement must be resolved Wlth us through arbitration If you name a party In any arbitration 
or litigation proceeding ln vlolatlon of this Subparagraph 10 c., you will reimburse us for reasonable costs incurred, 
Including but not limited to, arbitration fees, court costs, lawyers' fees, management preparation time, witness fees, 
and travel expenses Incurred by us or the party 

d. Notwithstanding the arbitration clause m Subparagraph I 0 a , we may bring an action for 
mjunctlve relief in any court having jurisdlctton to enforce our trademark or proprietary rights, the covenants not to 
compete, or the restriction on disclosure of Confidential Jnfonnatlon in order to avoid irreparable harm to us, our 
alillmtes 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.§~· ("FM"), and the parties agree that the FAA preempts any state law 
restrictions (Including the site or the arbitration) on the enforcement of the arbitration clause In ttus Agreement tr. 
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 claus~ 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 Hling fees and other costs and attorney's fees. 

f Wo and our Affiliates, and you and your Affiliates, will not withhold any money due to the other P.<lrtr 
and its Affiliates, .under this Agreement or any other agreement. A party or Its Affiliate 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, notwJthstandmg the provisions of Subparagraph I O.a. These costs include, but arc 
not limlted to, mediation and arbitratiOn fees, court costs, lawyers' fees. management preparation time, witness 
fees. and tr<Jve) expenses Incurred by the party or Its Affili<Jte or on advertising fund, or Its agents or 
representatives. 

g. If a party (i) commences action In any court, except to compel arbitration, or except as specifically 
permitted under this Agreement, prior to an arbitrator's flnal decision, or (II) commences any arbitration in any . 
forum except where permitted under this Paragraph 10. or (iii) when permitted to commence a litigation proceedmg, "!! 
commences any litigation proceedmg in any forum except where permitted under this Paragraph 10. then that ..,, party IS in default of this Agreement. The defaulting party must commence arbitration (or a litigation proceeding, If 
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permitted under this Paragrnph 10), m a permitted forum prior to any award or final judgment The defaultmg 
party will be responsible for all expenses Incurred by the other party, tncludmg lawyers' fees Subject to federal or 
state law, if a party defaults under any other provision of this Paragraph !0, or under any provision of Paragraph 
17 or Paragraph 18. Including, but not hmlted 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 correct its claim. The 
defaultmg 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 TilE PARTl.ES. The part1es also agree as follows: 

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

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

c. If, for any reason, any court, agency, or Uibunal with valid jurisdiction In a proceeding to wh1ch we are a 
party, decides In a final, non·appealable ruling, that a portion of this Agreement is contrary to, or In confl1ct with 
any applicable present or future Jaw. rule, or regulation, after giving such portion the broadest legal mterprctation 
possible, then thiit portion will be invalid and severable. The remainder of this Agreement will not be affected and 
will continue to be given full force and elfect. 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 lt enforceable. 

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

e. The partJes will give any notice required under this Agreement in writing, and will send it by certifl,ed 
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 RP.staurant 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, Milford. CT 06460-3059, 
Attention Legal Department Any notice will be deemed given at the date and time It is received, or refused, or 
dehvery is made Impossible by the intended rec1picnt. 

f. If your payment Is more than one ( J) week late you wlll pay a late fee equal to ten percent (I 0%) 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 (J 8%), but the late fee and mterest will not be 
greater than the maximum rate allowed by law m the state in which our principal office 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 or 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 Agreement, provided 
you notlfy us promptly, cooperate in the defense of the claim, and allow us to control the defense of the action. If a 
third party ch~lenges any of the Marks claimmg lnfrmgement or alleged prior or superior nghts 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 select. Our liabihty to you under such circumstances wHI 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 agamst third part~es. 

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

1. If the landlord terrrunates the lease for the Restaurant and an arb1trator or court determines you did not 
breach the Sublease and it was our fault or our Affiliate's fault the landlord terminated the leaS€, our obligation to t: 
you wilt be limited to the original cost or 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 Restaurantm a new locaUon. II the "f 

" ~ 
12 

•• 



( 

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 w1ll have no obligation to you for termination of the lease 

j. If you believe that we are in default under this Agreement, you must g1ve us written notice by certified 
mail, registered m~J.Jl or by a mail service which uses a tracking system, such as Airborne Express or Federal 
Express, within nmety (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 satisfaction within sixty (60) days after we rece1ve your notice, you 
may give us notice that an arbitrable dispute e~1sts. The part1es will work diligently to attempt to 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 ourselves to the taxing authority. 

I You will pay us any applicable Sales Tax or other tax on behalf of the local taxing authonty at the same 
time and ln 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 terntorial rights and there 
are no 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 compete WJth you You understand and acknowledge we and our 
Affiliates retain the e~cluslve unrestncted nght to produce, distribute, and sell food products, beverages, and other 
products, under the SUBWAY<» mark or any other mark, directly and indlrectly, 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 Wtthout 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 distribuuon, under the SUBWAY• mark or any other mark. 

n You acknowledge it Is our intent to comply with all anti-terrorism laws enacted by the US Government, 
You further acknowledge that we may not carry on business with anyone officmlly 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 associated directly or indirectly with terronst activities. that this Agreement may be ·~, 
term mated tmmediately You acknowledge that you are not now, and have never been a suspected terrorist or 
otherwise associated 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 authorize us, at any time during the term or this agreement, to conduct credit checks or 
investigative background search on you which may reveal information about your business experience, educational 
background,.crimlnal record, civil judgments, property ownership, liens, association 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. feminine, 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($) In this Agreement refer to the lawful 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. This Agreement will be governed by and construed In accordance with the 
,substantive laws of the State of Connecticut. without reference to Its conOicts of law, except as may otherwise be 
provided in this Agreement. The parties agree any franchise law or business opportunity Jaw 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 Recitals and all exhibits, contB.ins the enllrc 
understanding of the part1es and supersedes any prior written or oral understandings or agreements of the pal"ties 
relating to the subject matter of this Agreement. The parues may not amend thiS Agreement orally, but only by a 
written agreement. except we may amend the Operations Manual from ume to t1m!! as provided in this Agreement 
The provisions of this Agreement which by their terms are intended to survive the terminatiOn or explraUon of this <i 
Agreement, including, but not limited to, Subparagraphs 5 c., S.h .. 5 k., B.d .. B.c , 8.g .. B.h , ll.b., ll.h .. 11.1, 
II m., 11 n.and 1 I.a., and Paragraphs I 0, 13, 14, 15. 16. 17, and 19, will survive the termination or explrauon of ''J 
this Agreement 4 ~ 
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14. AMENDMENT OF PRJOR AGREEMENTS. The part1es want to encourage advertising cooperation and 
franchisee campllance, provide for amicable, timely, and cost effecuve resolution of Disputes w1th limitauans on 
liability, and clarify certain provisions of existing Franchise Agreements. To achieve these goals, this Agreement 
has revised provisions regarding payment of taxes, costs and expenses, responsibility far employment practices and 
employees, insurance, mdemn1ncaUon, lncreastng advert.Jslng contributions, reporting Information electronically by 
personal computer based pamt-of-sale system, defaults and termlnatwn, Interest and late fees, dispute resolution, 
no territorial rights and our unhmited nght to compete, governing law, merger clause, continuing effect, and 
limitation of hablhty You agree to accept the provisions set forth In Subparagraph 5.b • Subparagraph 5 c , 
Subparagraph 5.f .. Subparagraph 5.g,. SubParagraph 5.h .. SubParagraPh 5.J., Subparagraph 5.m .. Paragranb 8. 
Paragraph 10, Subpara~aph I!,(,. SubparagraPh ll.m .. Subparagraph I J.n. Subparaz.raph I I.a., Paragrf.lph 13, 
and Paragraph 17 in this Agreement, for this Agreement and to the a~endment of all your ather exlstmg Franchise 

. Agreements With us to mclude these provJslons (lf the existing Franchise Agreements do nat already Include these 
provisions) EACH OF YOU SIGNING TinS AGREEMENT AS FRANC!OSEE ACKNOMEDCES AND 
UNDERSTANDS THAT THlS PARAGRAPH 14 AMENDS ALL YOUR EXISTING FRANClllSE AGREEMENTS WlTH 
US, AND ANY SUCH AMENDMENT WILL SURVIVE THE TERMINATION OR EXPIRATION OF TillS 
AGREEMENT. Tlus Paragraph 14 amends any existing Franchise Agreement you have if every Individual who 
signed the existing Franchise Agreement as franchtsee signs this Agreement or another Franchise Agreement 
containing the provisions of thts Paragraph 1 ~ 

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 relmd on any 
representatJans, except for the representations contained in this Agreement, the O!ferlng Circular, and our 
advertising materials, 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, ofncers. and employees, or those of our Affiliates and the Development Agent, except those 
you have written in below.· 

You hereby release each of these Individuals and entitles from all claims other than those you listed above. You 
acknowledge and understand that any list of claims and the general releaS{l will include any alleged breaches of 
franchise or other laws, and any alleged breach of agreement, 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 entities. 

. 17. UMlTATIONS ON· DAMAGES. EACH PARTY HEREBY WArYES, WlTHOUT LIMI1ATION, ANY RlGHT 
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 JHE 
OTHER EXCEPT AS PROVIDED HEREIN. EACH PARTY'S LIABILITY SHALL BE UMITED TO ACTUAL 
COMPENSATORY DAMAGES. ACTUAL COMPENSATORY DAMAGES SHALL BE THE GREATER OF (1) S 100,000.00 
OR (2) AT YOUR SOLE OPTION, ALL AMOUNTS PAJD TO US FOR FRANCHISE FEES AND ROYALTIES FOR TI-llS 
AGREEMENT FOR UP TO THREE YEARS PRECEDING THE DATE OF ANY AWARD HEREIN, IF YOU CHOOSE 
OPTION (2), WE WIU ALSO REPURCHASE YOUR EQUIPMENT, PURCHASED FROM OR THROUGH US, AT 
DEPRECJATED VALUE USING THE FIVE YEAR.' STRAIGHT LINE METHOD OF CALCULATION. EACH PARTY 
ACKNOWLEDGES 11-lAT IT HAS HAD A FULL OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS 
WAlYER. 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, WITHOUT UMJTATION. ANY RJGHT IT 
MIGHT OfHERWISE HAVE TO TRlAL 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 
CONN ECTI CtiT. 

19. CONSENT TO TERMS OF AGREEMENT. You acknowledge you read and understand this Agreement. 
lncludmg any addenda and exhiblts, and you agree to be bound by all of its terms and conditiOns 

IN WITNESS WHEREOF, the parties have executed thts Agreement, as of the date frrst written above. 

DOCTOR'S ASSOCIATES INC. 

~;L 1-) ~ 
Duly Authorized 

Title-----------

... 

DAl 04/00 
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Franchise: #14 5 70 
FRANCl-USE AGREEMENT ADDENDUM 

This Addendum dated If , 'ZOV? amends and supplements the Franchise Agreement 
of the same date between Doctor's ssociates Inc . a Florida Corporation with pnncipal office in Fort Lauderdale, 
Flonda ('we" or 'us·), and Waqas Saleem! and Farooq Sharyar ('you") The Franchise Agreement, as amended by this 
Addendum, will be called this "Agreement'. 

AGREEJ.,fENT· 

The part1es amend and supplement the Franchise Agreement as follows. 

I. Subparagraph 5.1. Is amended by deleting the last sentence m Its entirety which states. "Within slx (6) 
months after you sign this Agreement, we may, Ill our sole discretion, require you to place $10,000 into a 
marketing assistance fund to promote the SUBWAy<~> brand in your local area: 

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

1. Within six (6) months after opening the Restaurant, we may, In our sole d1Scret10n, require you to 
place $10,000 mto 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. 

Ill, The Franchise Agreement, as amended and supplemented by this Addendum, contains the entire 
understanding of the parties. The parties can amend the Franchise Agreement further only In a signed wntlng, 
The provisions of the Franchise Agreement, as amended and supplemented by this Addendum, are rauned and 
affirmed. 

IV. You acknowledge you read and understand this Addendum and the Franchise Agreement and consent to 
bl) 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. 

~
c OR'SAssociATES~c. A ,. 

;L/.1 ~ 
Y-----------------------Duly Authorized 

Title. ____________ _ 

DAI4/14/06 
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DOCTOR'S ASSOCIATES INC. 

with 
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--------------------~of s 1n on 
---------("you}, for. one (1) SUBWAY• ~taurant (the •Rest.aunmt') to be located within the 
territory of Development Agent Ethan Golf or the Development A.Eent's 
successnr(sl. under DA contract number 580 , M speclfled In Item 2 of the DAJ Offering Circular 
In eff~t as of the date of this Agreement. 

R E CIT A. L S: 

A. We are the owner of a propi"letllry system (the "System") foc est.abllshlng and operntlng rnJtaurants 
featurl.rl8 sandwiches and salads under our trade name ll.tld service rnMk SUBWAY•. We developed the System 
spending considerable money, time, and effort. The System includes the trndemark SUBWAY-, other trademarks, 
t.rade n.am.es, service !l1Ilrks, commerd.ali:Ulnouncements (slogans) and related lnslgnlR (logos) we own (the 
~Marks}: goodw111 o.s.soclated w1 th the Marks; trade· dress: recipes: formulas; food prepa.ratl on procedures; business 
methods, rOC'TI'l.S, and policies: trode secrets; know1edge: tecllniques; and developments. 

B. We operate and franchise others.to opera~ SUBWAY. r~tnurant!l us.lng the System, indudirlg the 
Marks. 

C, You want access to the System to establl$h and operate the Rest.euri:Ult at n locat1Dn you select and we 
approve:. 

D. You acknowledge the System includes confidential and proprietary !nform.a.t:lon wh.lch we. our Amtiatcs 
(defined below), our deve.lopment asents and our AffUlates' development agents, frllnchl.sees, and agents, will give 
you to use only to establl.sh and operate the Restauront. A:n "Afflliate" means 8 pilrson or entity that directly or 
lndirect.ly through one ar mcro lnterroodiarl.es, controls. l.s controlled by. or l.s under common control with. fll'JOther 
person 01' entity, . 

E. We have granted. and will contlnue to grant, access to the System to othe~ to eStablish and operate 
SUBWAY•resreurnn~. Our goal is to be the number one qul.ck ~restaurant system 1n every market we enter. 
Thls Agreement d()e:l; not sr.ant you the right to own additional SUBWAY• restB.urant:s, You acknowledge we & not 
have to sell you additional franchises or col'lm!nt to your purchBS(\ of existing fnmc.h.Jses. 

F. You acknowledge the only conalderation w~ receive from you for granting you the llcense to use the 
System consht:s or the Fmnch!s.e Fee, the Royalty and perfcxmance of your other pro~ under this 1\greement, 

G. You acknowledge you peroonally rerelved our Franchise Offering Circular and its exhibits, including 
this Agreement (the "Offering Cl.rcular"), at or prior to your ftret peroonal meeting With our employee. development 
agent, agent, or representntive and st least ten (1 D) bus~ days before you s.ltlned thl.s Agreement, and you 
!.lgned n Receipt !or the Offering ClrculB.f, You repret~Cnt you ca.nJful.ly reviewed the Ofl'erlng Circular and had 
enough time to consult with a lawyer, accountant, or other profess.lonaladvl.sor,lfyou wanted, and you understand 
and agree t.O be bound by the tenns, condltlons. and oollgBtiDnS of this Agreement. You also represent you had full 
opprurunlty, with the help of a profcsslon.al adv1sor if you used one, to lisk u.s 1md our employee!l, development 

· agents. u,gerrt:&, or representatives, all appropriate questiQl').S 1md we and our employees, development egenta, 
agents or repreaenwtlves answered a.l! or your questions to your satisfaction, except questions on the subject of 
potential earn!.ngs, dl.5cu.ssed in the folJ.owint! paragraph. If you d1d not use 11 professlnnal advhor, you ~t 
you are satl.s!loo relying on your own educatlan, experience, and skill In evaluating the merits or a franchise 
off~. 

H. Y01.1 ac:knowledl!e no employee, agent, or representative of oors, or of our Afftllntes, or our development 
agents. mack any Of'al. written or viMJ.al ~tation OT proj0Ctlon to you of actual or potent:lal sales. earnings, or 
net or grtJ5S profits, You aloo acknowledge no employee, agent. or ~tattve of ours. or of our Affiliates, or our 
devlllopment ngents, hos Jru~de ~my 9t.B.tements that~ oont.raty to, or d!Ifl':!'el'lt from, the tnrormatkm 1n the 
Offering Circular. lnclu~ but not limited to any statmnents about !!.dvertislng. marketing, media support, medla 
penetration, training, store den:slty. store locatioos, support services and ~ce. or the costs to establ.lsh or 
openll~ a SUBWAY., restaUJ'61)t, except for any statements you wrote In at Parasrnph 15. 

I. You represent you undentand the risks of own.lng 8 business and specl.fically the risks of owning a 
SUBWAY' restaurant, and you are able to bear such risks. You acknowledge the success of the Restaurant will 
depend prlmarily on your own efforts and abilities and those of your employee!>, and you will have to work lwrd and,.~ 
use your best efforts to operate the Restaurant. You also acknowledge other factors beyond our or your control will ' 
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affect the Re&aurant's success, includlng but not llmlted to. competition, demographlc patterns, consumer trends, 
interest rErte:s, economic conditions, government pollc:le:9. weather. local laws, tules and regulatlons,legeJ claims. 
tnnadon. labor costs, lease terms, market condJtlons, liild other cond:!Uons whlch may be d.tfficult to W1tlcipate, 
as.sess. or even identify. You ncknowledge that you are subject to ll.!l!Weral, state and local laws relating to 1M 
franchlse business. YotJ recognize some SUBWAY• restaurants have'failed and more will fall in the future. You 
und~tand that your success wiU depend substantially oo thtJ locatiot1 you choose. You acknowledge our npproval 
o.f the location for the Restaurant does not guarantee the Ro!!Staurnnt's sutte:IS at that location and the Restaurant 
may lose money or fall. 

J. This Agreement does not grunt you any terrltor!nl rlehts and we and our Affiliates have unllmlted rlg:ht:S 
to rompete with you and to license othen to compete with you. 

K. YOU UNmtRSTAND AND ACKNOWLEDGE THAT l>AlUGRAPH 14 OF TinS AcREEM.ENT AMENDS 
ANY EXISTING FRANCJUSE AGREEMENTS YOU HAVE MTH US, to lnclw:le the following provWons of thls 
Agreement.: Su~rqe.pb 5.l.u, (rega.rcting compliance with e.ppllcable laws and Operations ~anual}, SubP!l!'!!Wlllb 
.!1.£,. (rega.rd:l:ng payment of taxes. cost:s and expenses, responsl.b!.llt:y for employment practices and employees, 
l.nsl.lNince and indmmll.flcation). Sl.Jbparnaraph 5.L (regarding report:l.nglnformatl.on electro.nlcally by personal 
oomput:er based point-of-:sale system), Sub~ph 5.l. (regarding l.ncreasing advettlsins contributloru.), 
SubpEU1iifaph 5.m. tregardlng lise of domain names), PllJ1l.ifa.ph 8 (regerdlng del'nults nrid tecm.ln11tlon), Pate.,vaph 
l.Q (regarding dispute resolution), Sulmarnaraoh ll.L (regarding interest and late rees). Subpar!lilll.ph 11 .m. 
(reglll'd:lng no territorial rlghts and our unlimlteU right to com petal, Subparagrnph l l.n. (regarding compl.l.ance with 
ll.11tl-t.errorism l.I.J~. S\.lbDll!'amnh I I .g. ( !IUthotization to use pers.onn.llnfonnat.lon ond to conduct an 
investlgatlve background search), Para!U'Qph.l~ (regarding gavern.lng low, merger clause and contlnuJng effect). nnd 
ParNrolJlh 11 ~ardl:ng llmit:ation o( liability). 

L. YOU UNDERSTAND AND ACKNOWLEDGE ALL DISPUTES OR ClJJMS ARlSJNG OUT OF OR RELATING 
TO 11iiS AGREEMENT. EXCEPT FOR CERTAlN OF OUR CLAI.MS DESCRIBED lN SUBPARAGRAPH I D.d .. wtlL BE 
ARBITRATED lN CONNECTICUT, UNDER PARAGRAPH 10 BELOW.lF NOT O'l'HE.RWISE RESOLVED. 

AGRBEJlENT: 

Acknowledgmg the above ~l:ttt.Ls. we and you (the ·~1 agree: 

I. FRANCHISE FEES. When you s.lgn this Asreement, you will pay us the Franch1.9e Fee checked below, 
which we will not refund except ll.l!l we speclflcally provide fot below. !Check one!: 

... 
__ a. Standud Fee. S 12,500. You will pay our standarrl fu.e fnr a first or additional fnmc:hise. We may 

refund your Franchise Fee if you £all to achieve 11 passing score on the ~dardl.zed test conducte{l during the 
I:Ta.inJ.nB program as provided in Subp~U"a&t'Bph 5.a,(2). If you .tJsn th.lli Agreement, lm:Juding the Specific Locetlon 
RJder. we may refund your Franchise Fee ·es provided in Subparagruph 5.a.(l) of thls Agreement as amended by the 
Speclflc Locatlo:n Rider. 

_b. Rmluced Fee. $6,000. (I) You represent you a.re currently o SUBWA\'C' fmnc:hlsee and nll of your 
franchises are in !'lubst.antial compliance ll.l!l defined in the Operations Manual (rafereDCOd In Subparagraph 5.b.) 
and there are no defaults under any Franch.lse Agreemenlli; ar (II) you are purchasing the franchise for a location 
you operate as a unh of a conve.nl.ence store, ga501lne n:t6.lJer or ot.her minimum fifty (50) unit chain or d 8 ro· 
branding partner we hove approved. or you are 11 member of an approved ocganlzatlon with at least one hundred 
(1 00) pote:ntlal restaurant locations, an~ you represent you are in good s.tancllng wlth the chain or the ocguntzatlon. 
If you ll.Il:l purchasing a f're.ncllhe fcr n non-trndltlonal lo::eUon under clause (fi), we may disapprove the .location 
within n:tnety (90) days, tennl..rw.te th1s Agreement nnd refund the Franchise Fee. 1f 1111y oft}~ representations are 
oot true (b~ upon the ITIOSt recent store evaluation) when the R~murant opens, you agree to pay an a.ddltionnl 
$6,500, 

__ c. El:t:en.ldon Fee. $1 ,000. You previously s.!Bned 11 Franchj.')(j Agreement and paid a Franchise Fee but 
dld not sian a Suhk>asle In the time permltted. The ot:lg!na] Franchise ~ent .Is replaced by th.is Agreement. 
You agree to sign 8 Subleu.s.e w1th1n two (2) years with oo rl&ht to any ext:Ol'l.Sion. 

__ d. Satellite Pbe. $I .500. You w11l operate the Restaurant as 8 llrn!ted restaurant supported by an 
existing Bruw Restaurtll'lt. This Agreement for the Rest.aunmt., lncludlng the Satclllte Rjder, Is the separnte 
Fmnchise Agtee:me:nt for the s.at:eiUte restaurant. We will refund the Franchl!JO Fee for the satellite restaurant as 
provirled in Subf>EU'B8Tl'.Ph !i.all) of this Agreement ns amended by the Sate!J..lte Rjde:r, 

__ e. Add On Pllil. $8,500. individuals who are extsting SUBWAY" franc:hlsees represent theJr franch.!ses are 
in :substant:i.e.l compliance with the Q'peratlons Manual and there are no defaults under any Franchise Agreements. 
The Franchl.se Fee is the reduced Franchf.s.e Fee of $6.000 plu~ an add-on fee tL $2,500 to add ind.tvlduals who are 
not SUBW A Y• !ranchlsee:!i. If tho representations of the exl.stlng franchisees are not ITue when a lease ls signed, Y. 

3 



you agree to pay an additional $4.000. We may no!unrl your add-on fee of $2,500 U' an !ndlvlclual is added to this 
Agreement and falli to nc:hiBVe a pa.M!ng score on our s.t:andard:l.J.erl tC!!t conducted during the tralnlng p:togram as 
provided in Subparagraph S.e.{2). 

f. ScOOol Lunch. SO. A sd.oo1 board; s.chool dlstrlct. municipality or !nstitu~l food service providm- (<lr 
Its ~P.-e). or 611 !ndlvidual existing franchisee is slgnl.ng th~ Agreemm1t to establish e restaurant lh a school 
(g:ni.clts K-1 Z). This Agreement t:ncludes the School ~unch ruder. 

_E_g. Traruller. so. 'Franchl . .-.e No. 1878 owned by __:,:R:.::..a.::.:ch~n,:..:a,.,..-=:S;...ac.::..;h~a:..:.r_-:-----::-----::::-::-
rse.ller") Yra!l transferred to you. (Seller 

-tnll-y...,.hB_ve_paid~:-a-tre-ns-:f:-er-f~ee--;-.) -;:Th~e-:Selle;:;-;~r.:-s-::F:-ran-chise-:-:---:A:-groom--e~n-:-t'7is_r_e:-:::p;:lac:-:-ed. by this A groom en t. 

__ h. Amrtndment or Renewal, $0. 1hl.s Agreement replaces and/or rene'\VS the Prenchlse Agreement dated 

2. ROYALTY PAYMENTS. You will pay us weekly n Royalty equal to el.g.ht percent (8%) of the gross sales 
from the Restaurant and each sandwich rest.aumnt vou operate throughout the te:rm of this Agreement. 'Gross 
sale!;• means all sales or revenu~. lm:ludl.ng ~and del.lvery. from your busmess ~usl.ve of Sales Tn.x (as 
defined ln Subparawaph S.c.). 

3. PERMJ'ITED ACCESS TO THE SYSTEM AND NARKS. We grant tn you durirlg the tenn of thl!i 
Agreement: 

a. Continued access to the Sysrem,lncludlng the loan of a copy of the Opemtllm.s Manual. 

b. Continued access tnlnformatlon pertaln1ng to new development9, improvements, techniques and 
processes In the System. 

c. A llmlted, non-exclusive license to use the Marks l:n connection wlt.h the operntlon of the Restaurant et 
one (1) location at n site we and you approved, 

4. OUR OBUCATIONS. We will provide you during the tenn ol t:hl.!l Agreement: 

a, A traJ.nln.g progr~~m for establls.hlnB and operating a mataurant using the System, at a location we 
choose. You will pay all transpoctntkm, lodging, and other expenses tn attend the trnlnlng program. 

. '•w. 

b. A representative or development ~ent of ours to call on during our representative's or development 
agent's nonnal business how-s fOI' cons.ultat!cin concerning the operation of the Restaurant. 

c. A pnwam of aBSlstance, including periodic consultations w1th our reprt!!enbltlve or development agent 
in a location we choose: a newsletter advising of new developments and tec:hnJques in the S)'lltcm: and ace~ 
during their normal bumness hours to specified office perscnnel you mey call for consultatkms conccrn.l.ng the 
operation vf the Restaurant. · 

5. YOUR OBUGATIONS. You ~rae tn do the followlng: 

a. in regards to the Sublea'>e for the Restaure.nt: 
(1) You w1ll sign a Sublease for the RC-"taunmt ("Sublease") wlthln two (2) years after sJwUng this 

Agreement. lt you do not. this Agreement will automatically expire unless you I) ~uest and 
aro grnnted an e.xte:n.oll>n. ll) pay an ~ fee vf S' 1 .000 US, and llJ) a1gn our then cw-rent 
frunc:hm fl8>CCmen t. 

(2) Befo.re ope:nlng. you ll11J3t successfully complete the training program Wll provide u.nder 
Subparagraph 4.a. You may be required to achieve a passln.g score on our standardl.zed test 
conducted on the 11m cbt.y of the training program. U you fnJl to achleve a pass.tng score, you 
wUl huve the optlon to take one final retest. lf you :fall to achieve a pa~ing score on thr. final 
retest. you may be~ from the training program and your Franchise Fee will be .. 
refunded. If more tli1111 ooe lndMdual sJ&ns this Agreement, any onn of the Individuals who 
does not ochleve a pa.ssl.ng score on the test llUIY be dlsmis&ed from the tralnlng program, 
removed from this Agreement and the Franchise Foe wlD not be refunded. We wiU not 
reimburse you for your travel eocpense.s. 

(3) The Restaurant will be at B location found by you and approved by us. We or an Affll!Bte we 
designate will !.ease the pa-ernbe5 ond sublcl them to you. We or our des!~ will attempt to 
secure a Ce.ir rent for the premises but we cnnnot represent it will be the best ave liable rent In 
your area. If you materially breech this Agrooment or the lease, we or our designee may 
terminate the Sublease with you after giving the notice reqlilie1:1 ln the Sublea.<~e. 
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{ 4) Aftef' you slg:n the Su bleMe, you will con.'ltruct. equlp. e.nd open the ~ ta ur-ant to the 
.sped&rrtio.ns con tJ1ine,d In the Opt:t'1ltlona M lmUal. 

b. You will operate your busin~ In compliance with applicable la~ and governmentnl regulations, 
tncludlng. but not llmlt.ed to. iliooe c:oncen1.1na labor. t.ax:es, health. and~· You will obmln and koep In rocce, 
at your expense. any permtt..s. llcensM, registnt:lons. certiJ'I.cllt:!.otu or other con$6f)ts requlred fur leasing • 
. constructing, or openting the Re:>taurnnt. Upon request. you will forwl'U'd to us copies of any documentation 
rela t:l.ng to the8e i terns. 

You will opemte 1M ~urant In accocdan~ with our Operations ManUAl (the 'Dper~ M.anual1. 
which contains mandrrtocy and s~ted spt:clficat:lons. atandards and operating procedures. which may be 
updated trom time to time M a remt!t of e:q>erlence. or changna h1 the law or marketpl.aoe. You will make, at yuur 
sole ex:pense, changes necessary to conform to the Operstlon..s ManWll. Including. but not llmlted to, repajrlng 
ltt~ml! not In good condition or not functiontng properly, and~ and remodelin8 the Reste.urant.lncludlns 
leas.ehold lmprovemerit:t, furniture, f\xture3, equlpment. end sJans. You acknowledge th~ ~uiremen~ are · 
noce~ and re.aMnable to prese~ the kientlty, reputation, llJld goodwiU we developed and the value o( the 
frll.llC.lilie. You aa:ree to mal<e the rep.!ll:3 and the updAtes, and pay aU tea!<Xflable. requlrtKI cosu within 
rttasemable time pt.cioth we estllb!Wl. You wtn 11dhere to qwillty rontrol stand.tu-ds we ~ In the Operationlt 
Manual M elsewhere with ~pect to the charncter or qutillty of the products you will ~I or the services you will 
perfotm In ll.!lSOCilltla:l whh the M.arlt:s. You may be ntqUl.red to purchase all of your be~e product3 from one 
.supplier we dealgn.ate. You must respond to and sat:W'y all c:ustomer CD:mpla.lnts. If you fbll to operate the 
RestAurant in ~ctl wlth the ()p«arlons Manual, we may tcrmlnate this Agrtement undef' Subparawaplu 
B.a. and 8. b. In lleu of termlnadon, we may.ll'npo!loe a nne for each dey the Restaurant Is not In compliance with 
the Opernt:kms Ma.nual to compc:nsate u:1 for da:me.ges and for costs we .hlcur to compel you to bring the Restaurant 
Into compliAnce. The Opemtlons Me.nual, as amended from time to time, b intended to further the pu~ of this 
Agrooment and Is specl!lca1ly lncOrpOT&.red into this Agreement. The Operatlons Manual oonstltutes a canfidentlBl 
~:n~de secret and will remain our property. You may not, and you may not alliw o1hers to. reproduce ot photocopy 
the Opes-atl.ons Mlumal, In whole or In part, Without,our written consent. You will not conduct any bu.sJ.neM or sell 
any products et the Restllurant other than the buslness and products we approve Cor the location. 

c. You will be sOO!ly responsible b- aU 00!\t:S olbullding and ~tins the Re&aurant, lncluciing, but not 
limited to. sales or use tmc, g<:IO<b and servk:e:s tax, g.t"OU re<:eipts w, exciMl tax or other slmllar tax ("Sale<J T~U1, 
other taxe3, f~. customs, stamp duty, Olther du~. g~ registrations. construction Cllltt!l and permlb, 
equipment, furniture, fixtures, $1.gns. l!.dv«rtlslng, 1nsurence, food product!l,labor', utllltles, and rent. We will not 
have any liability fc«' ~ eos~:S. You will pay any Sales Tax lmpoaed by law on the FI'IUlChi.se Fee, Roylllty, 
advertisl.ng fees, and any other amounts payable under th.ls Agreement, whether asse!i9ed on you or on u!l. lf we. 
ml,L!)t make the payment to the t.a.xingjur1sdk:t.l.an for any SQle:, Te)l that !a your responsibility under this ·~. 
Agreement. we w!1l pass the amount on to you and you will reimburse us. You must registec' to collect and ptty 
SWes TIUI:£:5 before you open the R.e$taurant, and you mwt malnt.aln thcae regbtrtrt!ons during the tr:rm of this 
N!reement. You will recruit. hlre, train, terminate, and supet'VI.!le ell Restaurant employees, l!Mlt pay moos, and pay 
eU ~ ~md reLared amounts. lnclud.J:ns any emp:loytnmlt ben~. unemployment lnsurnnce, wlthholdJng Wee:!~ or 
other sums, and we will .!lOt have any respo:uibillty for these nmtters. 

'The in&Jrence you muM obtain and maintaln Includes, but 1.5 not llmited to, &tatutory worker' a 
compenslltiDn In the minimum atnOunt required by !Bw. comprehenslvell.ahlllty lni9Uilltlce. Including products 
liahlllty CO\'erll8(!, In the mJnlmum amount ol Sl,OOO,OOO, llrld business vW.lcle cv~.including owned vclrlcle 
llnblllty and non-owned Vehlcle liability ~ge. In the mlnimum amount o1 S 1.000.000. You wUfkeep ell 
~ policies In force for the mutual benefit of the parties, All insurance poUcle:!t must name as 11dditlorut1 
Insured:\, us, our AJI'lllares, our Development Agent llS!!Ilgned to the Restaurant (the 'Development Agent1, and our 
~ts. repre.!lerJtatlves, Ml.areholdera. dirtd:ors, oftlcers and employee8. and those ol our Aliill.ates ond ~ 
Development Agent (the "Addition& lnsurt:d.'lj, with such cPVerage bel:ng pdmary CO'Verflge. Your lnSUI"'Ult:e 
company mU5t ~to give ta et le&t twerny (20) days' prior written notice of temrlnatian, explnrtlon, materlal 
m<XIIficotlon, or cancellation o( your polk:y. or cancellatioo of any or the Addltlonal Insureds as an eddttlonal 
lnsurt:d. You agree to defend, in~. ~md savt hannleM. the Addlt:lanallrauted!l, from and sp.!mt l:tllllabl!Jty, 
Injury, loss, cost end experae of any type (including l.nwyars' fees), and d~ that e.ri.se In or In connectlcm wlth 
your opew.tlon of the Restlnlnmt, ~ of cbtJll.e or &ny (ault or negl:lgence ~ncludlng !IDle or concurrent 
neglieence) by the Addttlonal ~. whlch indemnifkatlon wl1l not be ~wed by any Insurance you carry. You 
ru:knowlodge we may modlfy or~ the l.n.wrlulai requ.lrcment11 during the U!rnl d this Agreement due to 
changes In ~ce, and you~ to comply wlth the new requiremtl:nt5. You acknowledge we may from tlme to 
time de.s!anate one ot nun approved iluunlnce broken oor complUlles under ll master imumnce prognun 'YI'C 
03tnblW1 for franchbsee5 gem:relly, end you must put'CMSI!! your COVerJIBII from one of the approved Insurance 
broken or~. · 

d. You will not own or operate, or 8MI5t ;:mother person to own or operate, any other busirJeM anywhere, 
d1rtttly ~ ind1rect.l.Y. dW'ina the t:emJ of this Agrooment, which b ldentkel with Of fJim1lM tn the bU51neM 
reasonably contemplated by thls Agreement. except l13 our euthorl2ed representative or a.s our duly Ucensed 
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franchisee at a location we approve. You agree to pay us .Sl2,500 for eac.h bus!.nes.s you own or operete ln violation 
of this Subparagraph, plus eight percent (B%) o( 1m gl"''S aa.l.cs. as betng 11 n11.13o0nable pre -estlm.ate of the damages 
we will suffer. We may a.bo seek to ef\Joln your actlvltles under Subparagraph !O.d. 

e. You will sign and dellver tow. appropriate electronlc funds trantrJ'er preauthorUJ::d draft r~ (or forms 
serving the :w.me purpose) for the Restaurant's check.lng account before you open the Restaurant. By signing these 
fOrmS. you aut.h.nrlze U$ to wtthdraw money from the account on 11 thnaly bM:ls to collect the appropriate !Wyalty. 
contributions to the Subway FranchJ.-.ee Adver1:1sin& Fund Trust. lnt:e.re5t, late fees, and other chatges that you 'Will 
owe, undet- this Agreement or under any othm- Franchl!!le Agreement you have wtth ua. You eut:horin! us to colLect 
amounts you owe to the Subway Franchi9.ee Advertising Fund Trust under our own namtJ. for unpaid adverfulnS 
contrlbutlo~. 

f. You wUI report your gross sale1l by telephona. facs.hnlle, electronlc:aJly, or by other mean& we pennl.t. 
wl.thln two (2) days after the end of the~ week {currently TUI'Mio:y). You will submit weekly summaries 
showing results of the Re!itaurant's opernt:k'ms by the following Satutdlly, In writing or In elea;ronlc form. as we 
permit, to Loattions we ~att!. You will use and mnlntaln at the JWitaurant 11 ptnOn41 computer base<! point· 
of-sale system and oof'tware compatible w1th ()UJ' requlrements and an address to send end receive electronic mall 
and attachments on the Internet and a~ to the World Wide Web. You~ to lrultalll'lddltlom. substitutions, 
and upgrades to the hardware, stitware. and other Items to maintain full operational efflclency and to keep (lb.CC 
with changing teclmolagy and update:s to our requirements. You will record all salt.s and designated busineM 
information ln your systrun In the manner we specify in the ~atklllS Manual. You will report your lnfonnatlon to 
us dectronlclilly at weekly or other l.ntervais we spoclfy. You al5o agree we may call up or poll your sysWn1 to 
retrieve the information at any time. We mey estimate gross sales 11 you fall to report on time. We may with draw 
money from your checking account for Roya.lty &nd ~ contrlbutkn'ls under the above Subparagraph, for 
the amounts th~ due based on reported or estimated Sll.les. We will ndjwst charges based on estimated gross sales 
after we determine actual s.B.le5. 

g. You wllle!Jcnr our representatives and our development agent and our development agent's 
representatl'."e3 to anter your busl.ne55 ~ w1thout prior notk:e during regul.e:r b\Wness hourn to ln:spect, 
audit. photocopy. and videotape your bus1n~ operotlomiUld records. and to !nU:rVlew the Restaurant'~ 
employees and custom~n. You will keep all of the !ollowlng at the Restaurant for a periOd of three (3) yean: CMh 
reg:lster tapeS., controlllhoets, weekly Inventory sheets, depostt sUps, bank statemen~ and canceled checks, sales 
and purch.ase rnc:orda, b~ and' personal tax rctl.lt'n5. and accounting records. You also grant us pennisslon 
to exwnine without prlor notice to you. a.IJ reco~ of any supplier mating to your purchases. 

h. You will pay us, it we or our representatlvt:s deWm1ne that~ under-reported gross sales, all ~ya.lty. 
advtlrtisJ.ng contribution!. and other charges due on tbe gross mUilS that were nat reporttd, plus intcres.t and the 
late fee M provided in Subpa.rttgtaph I J .f. If reported gross 8eles ror 1m)' calendar year nre less thnn n!nety-e.!ght 
percent (98%) of the actual gross ~les COT tho:t period. you wl!J reimburse us for all cost5 of tlw.lnvest:lgation th.Bt 
dtscovered the undef'-reportlng.lncludlng salarles. outskle acrountant faes, tmvel, meah, llfld lo<4J!ng. You~ 
to pay for rill costs or any audit that dld not occur due to your fnllure to produce your book!! and records at the time 
of audit If we notified you ln writing of the audit at leMt ftve {5) days be!ore the 5Cheduled date. It you fall m submit 
all of your lnformatkm to be audlt.ed. we may estimate your sales and charge you. · 

I. You will pay wneltly Into the Subway Franch.1.!wl Advert:i!J.ln8 Fund Tru:s.t ("SFAFT1. four and on&-half 
pcccent (4 ~%) of graM sales~ the Restaurant. At any time, fl1lJlchlsees may temporarily or permanently increa5e 
the acfvertls.l.n8 porc:entllse for either the country or any marlu!t deslgnattfi by SF AFT by a two-t:ht.n;b (2/3) vote on 
the b.a:ilil r:i one (J) vote fur each operating restaurant. We liild our AfiUJate:l or anothet:' entity acting on behnlt' r:i 
our franchisees may negotiate advertising contrlbutlorno and programs with suppllen. We or our Amllate may · 
designate that ndvertis.lng contributions be forwarded to SF AFT or be plllCed into an adver1:islng fund to be spent at 
our or our A1fillate'a COO!pleta untestrlctc>d d.bcretion fOf' the boneflt ol trnnchl:lees. You acknowledge advert!slng 
contributions may not benefl.t franchisees in any area In proportion to the amounts they paid. 

j. You will not plat:t~ "For Sole' or sJ.m.illu' slgn3 at or Ln the general vlclnlty ol the Restaumnt or use MY 
words In any advertlslng that Identify the business offend for salr. as a SUBWAY• restaurant. 

k. You wllll'llllke prompt payment rL till charges you owe to us, our Affillak3, your vendors, and thfl 
landlord ol the premises. In addition to Royalty and ed~~t:rtWng contrlbutlons to SF AFT. and pay all Sales Tnx, 
other tru<es, and debts rL the Restaurant M they beoome due. · 

l. You will U5e or display the Marks on materials and stntlonery Wled 1n connection with the lWstnurant 
only Ill! we per:mtt ll.l1d a.s provided 1n this ~nt or In~ Ope.rntlons Manual. You will dhploy the fonowtng 
node€ In a prominent place at the Restaurant: "The SUBWAY. t.ntdemarb are DJIII'Df!ld IJy Doctor'11 AuodtltM 
!oc. aud the ~t frvtt:.f;t.hNJd DpNtatt.lc' of thlt ~t" • ~ ltNl' of wuch u.dmnarh. • 
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m. You wUI operate and promote the Restaurant unck>r the name SUBWAY• or other na.me we dlrect 
without pre£x or suffix added to the name. You will not use the word ·sUBWAY"~ part of a corporate or other 
bu!llneS!I name. You will not lietmSe or purc:hase vehicles, fixt:ures, product!, supplies or equipment, or incur any 
obligadons except 1n your lndlvidunl. corponrte or other bUil!n~ name. A1T.y sign face beering the name SUBWA~ 
will rernalrJ our property even though you may ha~ paid a third party to make the sign face. You will not establish 
a local domo..ln name Jor a web:51te us.tng the word •SUBWAY" without our prlor wrllie:n euthorlr.ation. The domain 
name must be registered under the name of OAl. We will require you to cru1c.el your regWratlon of the domain 
name If yoo fail to obtain our prior written authorization. At our request, you mti.st l"'lffi()'.le any lnopproprlttte 
l.nfunnatlOn we deem not to be In the best Interest or the SUBWA y• franchise ~tern. An present oc future goodwill 
~.~.'ISOclated with the Mazi:~:~ belongs to us. You flii'tJe not tri contl'lllt the viilld1ty nr awnernhlp cl any rJ the Marks, or 
to as.slst any other~ to do M. You agree yoo do not haV'Il and you will not ocqulre any ownert.hlp rights In the 
M.at'ks, and you will not regl.ster or attempt to regist&" nny of the MMJ.:s. You~ ttl~ end transfer to us 
your rights In or registrations of the Marks that you have or mny have. All references to the Marks ln th1s 
Agl'eement lnc:.luda any additional or replru:ement Marks as50Ciated with the Symem that we autharl:u: you to use. 

n. You wlll always lndlcate your Jrtatus as nn Independent franchised opcrntoc- nnd fnmchi9ee to othll1"S 
and on nny OOctim".xrt ot lnfonna.tlon released by you In connectlon with the Restnurilnt, 

6, RELOCATION OF THE RESTAURANI'. You may relocate the Remaunmt only with our pr\0!' written 
approval If the lea...a eXpires and 1.9 not renewed, or 11 the landlord t.Mml.nnt:r:s the lease. you will hllve one (1) yeM 
to relocate the Restnurant provided you did not bteac:h the Sublease. You wUl pay a.llexpemes nnd llab!lltles to 
terrnl.rnlte the le8.5e and move lf you l'!lloc.ate the ~urant. If you materlally breach this Agreement, we or our 
deslgnee may canool the Sublease with you n!ter giving the notice required ln the Sublease. 

7. TERM OF AGJlEEMENT.lf, under local law. thltl Agreement mtl.!lt be~ then It will not become 
eft'ectlve until It J.s. The tenn c:i thLs A.grooment l:s twftnty (20) years from the date ofthls Agreement IU'Id Will 
automatically renew ror additional twenty (20) year perlods unleM elther party chooses not to renew and sends 
written notice 1.0 the other at le&t edx {6) months bclore the exp:l.tatlon of nny twenty (~) year period. Upon renewal 
you have the optlon to either I) continue under the tenns oC this Agreement and the royalty rate will increase to ten 
percent (10%) with all other terms and condttlons r:J thJs Agreement remaining the same, or U) you mny Sign oor 
then CWTllnt Franch.ISt> Agreement which will replace th!i> ~nt nnd ..,.hl.ch may oontaln ter.ms a- rondltlons 
that dtffer from t.h.ls Agreement, including flrumclal terms, except for the royalty rate whlc:h will remain at elght 
percent (B%) .. This ~ment will be automatically renewed unrler opdon Q u.nies.s you send written notice of your 
Intent 1.0 reneYJ under option !1) st !eRSt six (6) mont.hs prior to expiration of th1s Agreement, There wfll be no 
n:::newnl fee, · 

8. 'I'ElUoflNA.'l10N AND EXPIRATION PROVISIONS, 

a. li we give you ten (I 0) ds)'3' written notlce, we may. at our option and without prejudl.ce to any or our other 
rights or remedle3 provided under t.hl$ As:rooment. IEmllnat:e thl!l Agreement I! (1) you abandon the Restaurant, or 
(ll) ;you raU to pay ft1l)' money you owe. U!l, our Amlle.n:s. SFAFf, the landlord of the pre~. or any amounts \YI.l 
m1,1y become liable to pay bean.l8e of your actlo:n or omi!1Slon, or Oll) yoo are evi~d Cro.m the Restaura11t location 
for non.peyment c:L f11'.11t or reln:ted charges. The notice will specify the default and provide you ten (to) days to 
remedy the defe.ult trom the date of dellvery or the notice. 

b. 1f V/{1 give you ninety (90) days' \\rltten notice. we may, at our optlOn a.nd without prejudice to any or our 
other right!! or remedies provided under this Aamement, terminate this Agreement lf you (I) do not sub!ltantlally 
perform a.ll ol' the tenns and c:ondltkm.s o! this Agreement not othfli'Wi!Ml covered l.n Subparngraph B.a .. or 01) you 
lose po.ss.cssion of the premlse:s where the Restaurant Is located. oc (!:ll) you under·rtlpOrt your gross s.o.1es by two 
percent (Z%) or more for a cakmdar )'Mr. or (tv) you become l.molvent. make an &!ilgnment for the benefu of 
c:redltons or seek bankruptcy relief, either reorganlzntlon oc llquldation. In any court. legal or equitable. or (v) you 
Jooe any permit ar llce:n&e whtch you need w opentte the .Restaurant, or (vi) you hill to comply with your duties 
under th1s Agreement or the Operatlot~S Manual. The notice will speclfy the default and proVide you 5lxty {60) da)'5 
to remedy the default from the date or~ of the~- lfyoo cure the defQult wtthln sixty (60) d.a)'3, the 
notice wUl be void, 

c. Beginning wtth a 3CC011d notice ol defuult unckJr Subp6ragraph B.a. or B.b., we m&y Include a clause 
that because of tepee ted caU3e fnr l:l!nninflt!Dn, your ~uent repeat rJ a given derault In the next t.wclve·(12) 
months will be sood tfltae for a firutl ttlrmlnation without provld\na you thr~ opportunity to remeey tha default or 
even J1 you remedy the default. 

d. Our waiver ol any o( your Maul~ will not' constltutt: ll wlll:vet" of IUl)' othe( default lllld will not prevent 
us £rom requlrlng you to strlct.ly comply with this Agreement 

e. Upon temttn11tion Ot' expl.ration o( thi!J Agreement, all ~your right& under this Agrerunent w1 U termlnate. 
We have the right tn regurchase the Restaurant at fair market value within thirty (30) d.ay.s of t.erm!natio:n or 
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expiration of t1l.h Agre-ement. If we do not tt~puteh&e the Restaurant, you m\.Ult change the appet~ra.t'lCtl of the 
Restnunsnt :tO it W!ll no longer be ldentlfled as a SUBWAY. restnU11tlit, and you must !>top t.Wng the System, 
mcludlng the Mark.s, s!gn3, colors, structures, pecsonru computer~ polnt·of-l!Aie sy:rtem sohware devcl.oped for 
SUBWAY" restauranm, frlnted soods and lol:rM of Bdv~ incUcatlve of our !lllndwk:h ~ and return the 
Operations Manual to us. You are required to cancel any perm!~. Uce:n.ses. registrations. certiflcatlons or other 
consenl3 required roc~. constructlng, or operating the Re:murant. If you fail to do so within a TeaS{)nable 
t:lme, we are authorlred to c:aru::eJ. thern toc you. If you breach thll prov!s.lon, you will pay us S250 per day for each 
day yoo Btllln default. ~being A rusonable pre-estimate of the darn.ap ;He will :w.ffet", We may aha seek to 
enjoin your actiY!t!es under Suhpa.raw-aph 1 O.d. 

f, lf I!Il.Y of the prov!s1an.s above whk:h permit us to tennlnatll the franchl.se v!.olate your stnt:e law, II it 
o.pplks, such state law relat:lng to terml.natlon will prevail over the offwldlng provisions. 

g. Foe- one )"WW' aJter the terminat.loo. explratlon or trtuUfcr a! t.hi5 ~. you wUl not dlrnctly or 
lndlroctly en~ In, or ~t another to engage In, any &lllidwlch busltl6SS wtth!n three (3) mUM of ~ny location 
where a SUBWAY. rost6urnnt operates oc- opernte<f in the prior ywr. You earee tn pay us $12.500 far each 
sandwich b~ location you ere B!'l90clated with In the restrlcted area In vlillat:ion a! this Subparagraph, plus 
clght percent (8%) of the groM ~ of :ruch location during the (ll"))} (l) Yetll' perlod, as. being A re8.!Wflnble pre­
estimate of the damages we will sulrer. We may aho seek to enjoin your actMties under Subpan.grapl) lO.d. 
Nothing In this ~aph ot a.ny other provi!slan r:l t:h1.$ Agreemm'lt grants you nny tenitorlal or othet exclusive 
rights. 

h. You ackn~ the S)'3te.m includes conlkientiol and proprietary 1nf<rT'IU!t1on, Including. but not 
limfted to~. formuln.'l. specifications, food preparntlon proced\JteS, blueprints. vendor l.l.st.s, bus.lness 
rnetho<:b. foons a.nd pollcles, mnrketlng a.nd &veioprnem plans, ~ PfOBl'I.UI\S, creative rna~ methods 
and plans. trade~. knowledge, techniques, 11nd developttl(lflts, Information oonta.Jncd In the Operations 
MMuallU1d the Subw.tzy w Subway publ.lcation, and all Information we or our Aml.l.tltbs de:illgn.nte 8S conflde:nt:lal 
("ConlldentlallnfOITIUlt!on/. Confldcntial Infcmnatlon wtll remain our property cr our Affiliate':<l prpperty. You will 
not, during or afuiT the tum of this t\grtltll'nent. without oor prtor wrltt!m c:on&ent. dbclose to any unaut:hoc'ittd 
person oc ent1 ty, or use for the benefit oJ any Wlliuthorlzed person or entity, any Confld.entiallniannatlon. You 
acltn~ if yoo violate thl.!l provislon, ~ubsutndollnjury could ~ tn us, our Afflllnte!l, you 1md other 
SUBWAY• franchisees. If you violate th..b provis,lon, you will be liable to us for oor d1ll1l&.ge5 and we mey also M:ek 
to enjoin your actlvide! under Subpa.rngraph lO.d. 

1. Upon termlnatlon or explradon of this Agreement.1111 telephone fulttngs. telephone numbers, lntmnet 
addre.5.ses and drunll1n names used by the pubUc to coffiiin.!l'llcate w1th the Re:staurtUlt will automat1c11lly become 
our property lf permitted by state law. In any event. you agree not. to use any telephone numbers, ln~t ·,. 
a~ oc clornl1ln ni!.Ine$ ~eted wlth the RE:5Unlt8nt after the Wmirwtkln oc expiratiOn of thi9 Agreement. 

9. 'I1t.A.NSFER AND ASSIGNMENT OF THE RESTA.VRA.Nr. 

a. You may only tran.!lfer the Restaurant wlth this Agreement and only with ()W' prlof wrl~ r~pproval. BS 
provided In thl.s PII.J1l8Taph 9. You may tnm!!ler the Restaurant and this~ to a n.Btur!il person or persons 
(not a corporatlon), provJdcd: (l) you first ofJM', In wrltb'l.g. to sell the Res~lti1U11. to us on the ISiime teem~~ and 
cxmd.ltlons offered bye bona f\de lhlrd party pW'Chaser. we fail to oc~t the oft'tlr within thirty (30) days. and we 
apprtWe your contrl.l.ct with the purche.s.er; (2) ei!ICh p~ bas a S!Uisfactccy Cl'ectlt rating, BJ"ld b of 80(>d moral 
charllCI:er: {3) each purchaser rerei \'00 a pa.ssJng score OC1 oor s.t lUldar-dlz.ed test (If not already a SUBWA Y• 
fr~) and attnndad and au~ completed our tra1rllnB program or IJ'Ijtt:eS to llttllrld our llrst. I!Vallable 
tral.nlng progrrun promptly aft:et the .sale (and then must succeufuliy c<nplete the tralnl.ng progrem or will be In 
default under the Fran~ Agroemc.nt); (4) each purchll9« l"ttCeivod the~ dl9clost.I.Nl documents In 
accordance with our policies and federal and statt lt!WS, rules, Md regulat:lon&. and sl,gns the then current form of 
F~ Agroomtmt wWch will amend and l'!!plaoe thia ~t and m'*' ront.aln terms thot differ from thls · 
Agreement. Including flmmc!al terms. 1111d ~the Sub1eMe focthe Rest&urant: (5) you pay In full all money 
you owe us, our AmUatas, and SF AFT. for all your SUBWAY. ~uranb and yoo (l.NI not othen¥be In detault 
under t.h1s Asreemen ~ (6) you pay wt S 5,000 (plw any applk:able Sales Tax) fer oor :Ill gal. accounting, ttalnlng, and 
other expenses v.oe Incur In COililOdkln with the transl'u': (7) you~ a~ relee!Je In ra.vor ol~.U. the 
Development Agent and our Aml.IAres, lind asents. representatlw:s, llhan:holtler:s. part:rJen~, dlmctors. om~. ll!ld 
emphyees of ours and of the Development Agent and oor Atllllatos s!Snfld by you end en-ch purchaser: and {8) at or 
prior to the time of the transfer you bring the Restaumnt Into fulJ compllB.nce with our then cummt stendnrds set 
~In the Operat:l<Jru Manual. All tnlnllfer docume:nt:s 'Will oo In Englhh In a l<rm aatWm:tory to us. 

b. You may iiMJgn your rlgh~ under Uili A.grootomlt to operate the ReJStaunmt (but not thl! ~ent) to 
11 c::o.rpol'ation {or sJmlliu' entity) provided: (I) the oorponttion l.s newly orgruUzed and Its actlvttles are co:n!tned 
excl~eiy to operating the Re5ta.ursnt; (2) you are, and remain at fill tUnes, the ownef" of the controlllng Interest of 
the cot'pOI'at:IOO: (3) the co:rporBtlcm delivers to us 11 wrttt:en ELMumptlon of your ohllgatlons under thls Agreement; 
(4) all sh~olden r::J the corpocatkm dellvet" to us a written guaranme of the full and prompt payment and 
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performance by the corporation of alllts obligations to us under the assJ&nment: (5) you ru;knowledge tn lis In 
wrJ:ttng that you are not relieve<! ot a.ny personal UabU1ty: Md (6) you deJlV'O( a general~ do6crlbed In 
Subparagraph 9,a ,, sJgned by you. the corporntlon, and each shareholder of the corporotlon, You will also remain 
penoanally .liable Wldflr- the SubleMe. 

c, Your r!ght!l under this Agteimlent may pass to your naxt of kln or legatee upon your death, Each such 
transferee milllt recel~ 11 ~ J«::re on our standardittd ~ I,Unot nlretlody e. SUBWAY- franchisee), r)eliver a 
wrl:tt!!Xl as:.umption tn u.s, and agree ln wrltlng to ottend our nruct training sel'IS.lon. Each transferee must then 
successfully complete our tralrllng program or will be In default under t.H:ls Agreemont. The trensfe.rees 'lrlll also 
as:rume the Subl.elue ln writing. 

d. We may trarl:ller and rut.Sign thJs Agreement without your consent. rmd this ~ment will Inure to the 
benellt oi our su~ and assigns. 

1 0. ARIJri'RA'l1 ON OF DlSPtrl1tS. 

a, Any d:bpute, controversy or clabn arulng out of or relating to this Agreement or the breach thereof 
!!hall be settled by arbitration. The a.rbltrlltlon llhnll be administered by an amlt:rmiorl a,gency. such~ the 
American Arbitration Association i AAA'1 or the Atootican Dispute Resolution Center, ln a.ccorrllmce with Its 
admJ.nlstrative ~Including, as applicable, the Commerdal Ru}e. of the AM and under the El!:pOO!ted 
Procedl.ll-e! of such rules or under the Optlonn1 Rule! For Emergency Measures of Protection of the AAA. Judgment 
rendered by the Arbitr'lltOr ITl.lly be ei'It.t:reti ln ,any court having jurlsdictlon thereof. The rosts of the arbitration will 
be borne equally by the parties. The partl.es ~that Brldseport. Connectlcut shall be the slte for all hearings held 
under this Paragraph 10, IUld that such bearings shall b(l befote a iililgle o.rbltrlrtOr. not a panel, and neither party 
shall pursue ~ cllll.tiu and/or consolldate the arbitration with any other proceedings to which we are a party. 

b .. If you breach the terms of your SubleMe, the Sub'l£ssor. wh&hM us or our deMgnoo. may e.x:erc.tre itll 
rights under the Sublease, Including to ev1ct you from the franchised location. Any Zlctlon brought by the 
Suble3sor to enforce the Sublea5e. Including act:!ons bro!Jiht pursuant to the c:ros:~-default clallile In Parngraph 6 
o( the Suble.liliC (wWch provides that a breach of the Fnmchlse Agreement Is a b~ch of the Sublease), Is nnt to be 
ronmut:d as an arbltrabkt dispute. 

The parties agree that you may seek a stay of any evicdon brought under the CID'!.'I-Oefault clawe ln Paragraph 6 of 
the Suble~ by l'l.llng a demand for arbkratian In accordance with Subparagraph !0.1'1, w.lthln thirty (30) days of 
the Sublessor's commeru:ement r:J the evjctjon, The stay may be lifted upon conclu:slon Q{ the orb!tration. You may 
not seek 11. stay ol evk:tlon for o:ny octlons lnvolvins non-payment of rent or In a CB.'!Wl wht~te an arbltratlon aWilrd 
under the Fnmchi!Je Agreement has been mued. 

c, You may only 5eek dam~ or any remedy under h!w or eqult:y for any arbltrnble clJilin ~ us or 
our successor$ oc llS.'Jigns. You agree that our Amllntes, .!lhareholder:!., d:lrectors, offlcers, employees. agents and 
re~tatives, and their aftlllaws, shall not be liAble nor named as a party In any arbitration or lltlgatlcm 
proceeding commenced by you whero the claim ru:ises out of (X relates to this Agreement. You further awee that the 
foresolng parties arc intended bcnefidar!M at tho nrbitrlltlon clnws.ll; and tha.t all claims ~t th~ that arise out 
of or relate to thl.s Agreement must be resolvod with us through aroltratlon. If you name a party In any arbitration 
or lltlga&n proceedtna ln vlolatJtm of thia Su~h lO.c .• you will rtbnburse us for reasonable rom incurred, 
lnclud1ng but not limited to, arbltratlon fees, court com, lawyers' fee!!, mmagement preparation time, witness fees. 
lind travel expens&!l. lnCUI"nld by ill' or tm party. 

d. Notwit:tutBnding the arbitration cllltue in Subparagraph lO.a., we mny bring an action for 
lnjuhctlve relief In nny court having j urlsdlct.km tQ enfon:e our trat:Wnark or proprletmy r.lghtB, the cavtmJUltli not to 
compete, or the restrlcf:kl:n on disclosure o( C<lnfu:lentlallnf'onnat:lon In order to avoid irreparable harm to us, our 
aJtU!n~ IUld the frandilie l!ysteTn us a whole. 

, e. Any disputes conc:emtna the e~illty or scope of the wbltration clause shall be resolved pu:rsuant 
to the Federal Arbltl1ltlon Act, e U.S.C. S ~·("FAA"), and the pll.l'tiM pgree that the FAA pree1npts lll1Y lltate law 
restrictions (lnclud.lng the site of the nrbltrntion) tm tha enfon.:ernent rl the arnltrntlon clause in this ~ment. If, 
prior to an Arl>ltmtor's tmal clec:i.!don. etthel' we oc you commence an act¥m In e.ny court of a claim that arbes out of 
or relates to tJili A~ent (rotcept for the purpose ol en!ordng the rubitration cilluse or as ot.he.rw\5e pcrmltted by 
thi!i Agreement), that party wUI be ma~ for the other party's ~ ol' enlorctns the arbitration cia.Ulle. 
Including court costs, arbitration tlling fees and other c:osl3 and attorney's fees. 

f. We IUld our Aml!Btes, nnd you rmd your Affiliates, Will not withhold any money due to th11 othnr pruty 
and IX$ Afflllate:s.. under this Agree:rnent or nny other agreement. A party or lts Afflllate that withhnlrls money ln 
vi.olr.Uon r:J this ~ will rcimburse the party or its Mnllatfl whooc l'JlOne)' Ia withh!!:ld for the reilliOnable COl'lts 
to collect the w1.thheld money. notwit.MtandJnB the provisions of Subparagraph I O,e, These costs Include, but are -.: 
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rKl4: Umtted to, mediation and arhltrl'lt:I<Jn fees, court costs. lawyers' fed. ~ment preparation time, witness 
) foo:s,lllid travel~ lncurrnd by the party or Its Arfltlate ot SFAFJ', or its ~ts oc representatives. 

g. lf a party {l) com~nct:S action In any court, except to contpel arbttratlon, or except as specllkelly 
permltted under this Agreement. ptior to on atb!trntor's final decWon, or (U).commences any arbltratlan ln any 
forum except where perm ltted under t:lili P a ragre.ph 1 0, oc lill) when pennltted to comme nee a l.lt.l.ga tlon proceed tng, 
oommences any litJEation proceedlng In any forum except where pennltted unde!' th.l.s Paragraph 10. then that 
party 13 ln default r:L this Agreement. The defaulting party must commence lirbltratlon (or alltlgatlon proceeding, II 
penni.tted under this P'aragraph 10). 1n a perm1tt00 fcrom prior tn e.ny award oc fln.aljud.gment. '!1le defaulting 
party Will be respotufule for all expense5 Incurred by the other party. tncludlnglawyers' fees. Subject to federnl or 
!I tAte law, lf a party defaults under any other ~ o( this Par~ph 1 0, or under any prov l.sl.on of Pe.ragraph 
t 7 or Paragraph 18, including. but not Umitllrl to, ma.klng a cla\m for sped.al, lncldental. COnseflUentlal, punitive, or 
multiple diUX\Bges. or dam.age!! In exceM or the f.l.11)(}1ll1t permltted under t:hi3 Agreement, oc you name a ~n or 
entity In any r.rrb!:tration or legal p.roceed1ng other than us, the defaulting party must ci.'Jn"eCt Its clatm. The 
dcl'ttulting party wUl be te!!pcnslble for ell~ tncu:rred by the other party, or the tmproperly named persons 
or entitles, Including 1£~."\~fyers' roos. and will be Jlable foc abuse of proct:M. . 

11. OBLIGATIONS OF nm PAirllES.. The parties alw agree~ fu~: 

a, You are, and will at all~ be lrlentlfl.ed M, a n.atural person and an Independent contractor. You are 
not our agent. pertner, or employee. Thi'J Agreement does not croote a pa.rt:net'8hlp, jo\nt vent:l.l.m, agency. or 
f!.duclary rela.tlonsh tp. 

b. AU or any part o! your rights and PrMlef!es under th1s ~nt will Nrtum to us II for any t"eMOn ytnJ 
abandon. surrender, or suffer revocation of your tights end privileges. 

c. Jr. for any J'eil.S(Jn, any court. J18r51cy, or tribunal With vnlld jurlMI.Iction ln a proc:eedlng to whlch we are a 
party, declde5 In a .tl.nal, non-appealable ruling. that a portion of thls Agreement Is contrary to, or In oonfilct with 
any applkable pretent or future law. rule, or regulation,~ gh'Jng such partlo.n ~broadest lepJ inteJpretlltlon 
poss.lble. then that portion will be lnvaUd and severable. The remainder of this Agreement wUL not be affected and 
wUl continue to be sfven full force and ~. Any l.nvalld portion wUl be deemed 1'}04; to be a part of this Agreement 
as of the date the rullng becomes final if you are n party to the proceecilnwi. or upon your receipt or notice of 
nonenforcement from U3, II a court. 118fJflc.Y· or tribunal dec.lde5 a coverumt not to compete 1!1 too broad M tn scope, 
tlme, or geogmphk: arell., the part.les BUt.horl:te the court. agency or tribunal to mod!l'y thtl cwenant to the extent 
necessary to make lt enfQI'C8able. 

d. No previous r::ourse of dealing ot usage ln the trade not specJ.Ilcally set forth In thl.s Agreement will.pe 
a~ble tn wtpWn, modify, or contradict this Agreement 

e. The p!.U"tles wru give ony notlce required under this. Agreement In writing, nnd wtU send lt by certffierl 
nuill, ~ mal.l or by a mall service which uses & tracking system, such 1!.11 Airborne E~ or Federnl 
~· We will add.resn notlces to you at t.he Restaurant or at your home until you designate a dlfferent address 
by written notice to us, You must ootlty us or any addmsa changes, lncludlng che.nges tn your electronic moll 
address. You will adciress no~ to us to Doctor's ~!"Ml Inc., 325 Blc Drive, Mllford, CT 06460-3059, 
Attention Lesai Depart:rnept. Any tt.o(ice wUI btl deemed pven at the date and tlm.c it Is rew!voerl, or refused, or 
dellvery l.s made hnpo5$ible by the intended recipient. · 

f. II your payment l.s more thltll one (1) week J.nte you will pay a late fee equal to ten percent {1 0%) on any 
Royalty, ndvertislng contrlbut:kms, or othef' charges you will owe us under thls ~ment. Also, you wlU pay 
Interest on all your pnst.-due IIICC:OU.tlta at up to &lghtoon percent {18%), but the late fee and Interest wtU not he 
greater than the maximum rate llllowed by law In the state In which our principal office L-. located or the ReWlurant 
Is located, w hic.hever b higher. . 

g. You must immed.l.!ltely notf1Y us of any lnfrinBement r:J. or challenge to your use of any of the Marks, or 
cla.tm by any~ r:I any~ In any of the Marka. We will indernn!f.y you for all dam~ foc whl.ch you are 
held liable In any proceeding a.rlalng aut r.l the use of~~~ the Marks In cornpllance with th.!s Agreemmt, provided 
you notify U!J promptly, cooperate In thf, dd'ttn$e ol the • anrl allow us to control the dnkn~ or the l)(;t:l£m. Ifo 
t:hJrrl party challenges 9:TlY of the Marks cla1mlngl.nfrlngement or alleged ptior or superior rights ln the MMk. we 
will have the option and light tn modlty ex dJs.continue use of the Mark and adopt suMtitute Marks in your 
BBIJ8raphk:a.l business areas and In ot.hm:' oteG.'I we ~!<d. Our lJ.abillty to ytJU wxl« such ct.rPm~sl:ancel'l wm be 
ll.mlted to your ro,t to replace s!gM and~ maW'Ia.b. You aclmowledgfl and agree we heve the exclusive 
right to pursue any trndema.rk Infringement cla.irrus egAinst thln:l ~· 

. h. If we must purchase the Re~umnt's e<juipmerrt,l.ell.!lehold lmprovementB, oc both. undex' 8IlY 
appllcable state l~Sw, rule, regulation. oc court decl.s.lon, II we tem'll.nate this Asfeement, the purchase price will be 
your orl.ginal cost. !~ deprecl.e:tlon and lmlortization, be.5ed on a five (5) yoor ll.fe under the straight-line method. 

lO l:' 
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1. I( the landlord term.ln.ates the lease for the Restllurant and an arbitrator or court deterrnln~ you dlrl not 
breach the Subluse and It was our fault or our Afnl!ate's fault the land.lor-d tenninated the leill>e, our obligatlon to 
you will be ll:mlted to the orlglnal cost of your leasehold improvements, Jess depredation bfl.!led on a five (5) year life 
under the straight-line method. We Will pay you when you reopen the ~w-ant In a new J.oca cton. tf the 
arbitrator or court determines you bresched the Sublease or It was not our fault or our A.m.llate's fault the hmdlorrl 
tennlnakd the leMC, we and our AftUlate will have no oblJsation to you for tl":fminatlon of the leas.e. 

J. If we Bre in default under this Agreement, you may give us written notice by certlfled maU, registered 
rn.alJ or by a mail servk:e which tU~eS a tracldng system. such es Alrbome E'.xpress or Federal Express, wl thln n1nety 
·{90) days or the start or the default clf".B.rly stll.l:l.n£ each act'cc omission constituting the default. If we do !lOt cure 
the default to :yOur satlsfac:Uon wlthln a1xty {flO) da)'11 e.Iter we rere1ve your notice. you may give us not:k:e that an 
arbitrable dispute exists. The parties will worl< dlJJgently to attempt to resolve the arbitrable dispute In accordance 
wlth Paragraph 10. . 

k. You will pay us Sales Tax or other tax assessed on all payments you make to us thnt we must collect 
from you oc pay 0\.l.l"Selves to the tax:lng authority. · 

!. You will pay WI any appllceble Sales Tax or other tax on behal! of the loclll tllx:lng authority at the same 
time and in the sarne·manner you pey Cor the taxable goods or services, whether or nat the retiulrement is 
speclflcal!y stated In thJs Agreement. 

m. You understllnd Md acknowledge this Agreement d~ not grant you any territorial rights and there 
are no radius restrictions or minimum population requirements which llmlt where we can llcense or open another 
S UBWA Y• restaurant. ~ pro'-Med under applicable lltll.te law. We and our Amlllltt5 have unllmlted rlgho to 
compete with you and to license others to compete with you. You understand Bild acknowledse we and our 
Afflllatei retain the excluslve unre&rlctocl rlght to produce, distribute, B.IK! sell food products, beverages, and other 
products, Wider the SUBWA '("mark or any other mi.II'k, directly and Indirectly, throUBh employees, 
repre:wnta.tlves, licensees, RSSJglu. agents, and othnrs, at wholesale, retail, and otherwise, at any )ocetlon, without 
restriction by any right you may have, and without regard to the location of any SUBWAY• restaurant, and these 
oth~ stores or methcx:is of distribution may compete with the Restaurant and may adversely affect your sales. You 
do not have any right to exclude, control. or impose con.dltlons Oli the locatlon or development of any SUBWAY• 
restaurant, other restaurant, .smre or ather method of dlstrlbutlon, Wltitu' the SUBWAY• rrnll'k or any othec mark. 

n. You acknowledge It Is our intent to comply with all anti-temn'ism laws enacted by the US Government. 
·) . You further acknowledge that we may not carry on buslne$s with anyone offidally rec;Ognlzed by the US . 

Government as n suspec!1;d terrorist or anyone otherwise assoclated dlmctly or lndlrectly with terroriSt BctlvJtlC5. 
The p:utles llf!ree that !l, at any lime during the term of this Agreement, itls detenn.lned that you are a suspected 
terTUrist oc otherwise associated directly or indlrectly with terrorist eetlvltles, that this A~nt will be terminated 
Immediately. You acknowledge that you are not now, and have never- been a swpected terrorist or otherwise 
nssocla1ed directly or indlrectly with t.P.rrorlst ac:tlvlty, Including but not limited to, the cont:rthutlan of funds to a 
terrorist ~tlon, You further ockno~ tlmt It is not your intent nr purpose to purchase a SUBWAY• 
franchise to fund or partldpate in terrorist aetlvltles. 

o. You auth<rlw w., lot: b~ purposes relating to the adm1n!5tmtlon of this Agreement and the 
operation of the System (the "Purposesi, to lUIC your information which may include, but Ls not ll.mlted to your 
name, business or home address, business or home tlllephone number, emall address and business tecordl!l ("Your 
1nformationj. You understand and ac:knowJedae that we may d!.9close Your lnfamlatlon to the following third 
part.:le$ for uoo in connection with t~ Pl.upo9es: vm1clon, your iocal Independent pl.ll'clu!sing cooperatiVe or 
corporation. and the chalnwide and local SFAF'l'. In addition,~ will~ YOW" ln!ormntlon including to 
prospect:t.oe nnd existing franchisees ftJld aovernment aSJ:<Odes through d!Sciol!ure In our Oft'ertng Citcule.r. We W11l 
also honor vnlldly seNed subpoenas, warrants and court orders. You further ocknowlcdge that, from time to time, 
drclliMtances may ll.l'is.e where we Elt'tl required tn conduct Minvestigat:lvt background seiU"ch, You authorize m 
or our designee to conduct such an l.n~ve background seurch. ru; necessary, which may revealinformnt:lon 
about your bu.!ilness e:xperlence, educational background, c:r1mina1 rerord. clvD judgment3, property ownel1'lhlp, 
lle.tllS, a:s.sod.ation with other indlvldu&ls, creditwocth.lness and job perfurnumce. . 

12. TERWS, R.EFERF.NCES AND HEADINGS. All te~ and words in this Agrooment will be deemed to 
include the correct numbM, s.lngu.l.ar or plural, nnd the cotl"&CC: gendet, rnB!!lcullnc, feminine, or neut&, as the 
context or sense ol tim Agreement mey requlre. Each indtvirluaJ ~tim ~nt 83 the t'ranchisee will be 
Jointly and .severally liable. References to •you• will Include an such indlvidllllls collectively and lndMdually. 
References to dollar:t ($) ln thi!J Agreement refer to the lawful money oC the United Stl!tes of America. The 
paragraph hen dings do not fonn part of this Agreement and shall not be taken Into account in its construcdon or 
in t.erpreta tio:n. 
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13. GOVERNING LAW. This Agreement will be governed by and comtrued in accordance with the 

substz111tl~ J.B•..,.s or the State ol Connec:tlcut. with out relenmce to lm confllcts oll.a W. l!XCep( rut may otherwise be 
provlrled In this Agreement. The pattie3 ~any fmnchi.5e law or buslnes5 opportwUty law ol the State of 
Connecticut. now In eff«:t, OJ: adopted or aroonded n!tet the date of thls Agreetiu:nt, will not apply to franchises 
located outs! de of Connectlcut. This Agreement, Including the Recltal.s and all exh.lblts, contain.'> the en tire 
unc1er:wmding of the partiell e:nd :supernedes any prlnr written or oral W'l~tftndlngs or agreements of the partl.es 
rcia.tlng to the subject matter of this Agreement. The parties muy not a.mend thh Agreement orally. hut only by a 
wrlttcn asreement, ex capt we m sy amend the Operations Manual from tJ.m.e to.~ M provided ln thl.a t\er'Oen'lent. 
The provlsloru ol thl..5 Agreement whlch by their tet111S are Intended to sumve the'terrnlnatlon or expiration of thL'> 
Agreement. lncludlng, but not llmlted to, Subparagraphs S.c .• 5.h., S.k., B.d., B.e., 8.g .• 8.h .. ll.b., l l.h., 11.1., 
ll.m. and ll.n., and Paragraphs 10, 13, 14, 15, 16, 17, and 19, will survive the tmnlnatlcin or explretlon of this 
~rnenL · 

14. AMENDMENT OF PRIOR AGREEMENTS. The parties want to encourage advertising cooperation and 
franc.hlsee compllance, provide for atnlcable, timely, and cost etfective reMlutlon ol Otsputes With llmttatkms on 
I!BbUlty, and clarify certaln pravlslon:s of existing Franchise Agn::ements. To achieVe these goal'!, this Agreement 
has revised provWons regarding payment of twres, c~ and e>:pemM. ~ for employment ptactlce5 end 
employe~. InSurance, lndemntficetlon, increa.<Ung advertising contrlbutlons, reporting Information electronlcally by 
personal computer based point-of-sale symm. Oef.ault3 e:nd t:erminatloo, interest and lllte fees, d~pute re50h.ltl.oo, 
no terr:ltorla.l rlghts o.nd our unlimited right to compete, governing law, JJleT!!er clause, continuing effect. and 
llmltntlon of liability. You agree to &rolpt the provWons set forth in ~ph s.b., Su!uwampb 5.& .. 
Sutxwurnph 5.f .• Subooragrepl! 5.1.. ~Kraph 5.m .. Parwapb 8, Parllil111Ph 10. Su~h Ll.f,. 
:?ubvNa:arnph J l.ro., Sybparagrnph ll.,.n .• SUQW!(~h 1 I ,o., J>nrnmph 13, and Pgrngroph l7in thi5 
Agreement. for this Agreement and to the amendment of all your other exl.~tinB Franchise Agreements with u:s to 
Include these provlsl.ons (lf the ex:tsting Franchise Agreements do not already Include the:!oe provis.kms). EACH OF 
YOll SIGNING THIS AGRERMENT AS FRANCHISEE ACKNOwutooES AND UNDERSTANDS TIIAT TinS 
PARAGRAPH 1« AllENDS ALL YOUR IOOSTING FRANCIDSE AGJUmNENTS W1'l1t ·us, AND ANY SUCH 
.AMENDME.NT WILL SURVIVE THE TERMINATION OR F.XPIRATION OF TillS AGREEMENT. This Par:agrnph 14 
amends any exlstlng Franchise Agreement you have If every individual who signed the exf.st:ln& Franchise 
Agreement as franchisee signs this Aereement or another Franchi~ Agreement contalnlng thtl pmvl.~ons or this 
Paragraph 14. 

U. RJ!LEASE, You ocknowledgil no employre. agent. or representative of ours, or our Affiliates, or our 
dr:velopment ngents, has made any representat.lons b:l you. and you have not relied on any representations. except 
for the representations contained in this Agreement, the Offering Cl.rcular, and our advertlslng materials, and 
except those you have written In below: 

16. NO PRIOR CIJJ1,LS. You ~t that 11-' of the date o(thl,., Agreement. you have no clalm5 of any 
type against us, our Al1Uiates, or the Development Agent, or our agents, representiltlves, ~areholdet:!!, dlrectorr., 
officet"S, nnd emp.loyees, or tho98 of our ~ and the Development Agent, except those you have wrttten In 
below: 

You hereby release each olthes.e Individuals and entl'lie$ from all claim!'> other than t~ you Ustcd.11bove. 
You acknowledge and W'lderstand that any l1st of dalms and th~ geneml rolease will include llilY !illoged breaches 
of franchise CJt other lows, and any alleged broach of agreement. relating not only to thls Agreement, but also to any 
other fmnch.bie you heve or had with U5 at ury time. 

17. LIMITATIONS ON DAMAGES. EACH PARTY HEREBY WAIVES, WITHour LIMITATION, ANY RJGHT' IT 
MlGill OTHERWISE HAVE TO ASSERT A CLAIM FOR AND/OR TO RECOVER LOST PROFITS AND OTHER 

FORMS OF CONSEQUENTIAL. rNCIDENTAL. CONTINGENI', PUNlTIVE AND EXEMPLARY DA..\fAGES FROM mE 
OTHER EXCEPT AS PROVIDED HEREIN. EACH PARTY'S UABD..ITY SHAll BE LIMITED TO AcnJAL 
COMPENSATORY DAMAGES. ACTUAL COMPENSATO~Y DAMAGES SHALL BE THE GREATER OF (l) $!00,000.00~! 
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DOCToR'S ASSOCIATES INC. 325 BkDriw MJ!fonl cr ~3{)59 (2~) 877-4281 

Francbi~e # 1878 -------
ADDENDUM TO THE FRANCIDSE AGREEMENT 

This Rider dated ___ M_a_r_c_h _2--=-., _2_0_0_4 __ amends 8Dd supplements the Franchise Agreement 

dated _ ____..:...:M..:...:a r-=c..:.e.h-=2::..~,c._::_20.:..:0-=4--- between Doctor's Associates Inc., a Florida corporation (''We"), and 

_ _.::.:Wil:..:Q!..:.o..:..s _;_M.:..:.._S-=-a~1_;_e...:..em.:...i;,__::.a~n d::___:_F..::..a -=r o::.;:o:..:~q_S::..:'=--=S~h a::.:.r-"-y-=-ar=-------------- ("you"). 

AGREEMENT; 

The parties amend and supplement the Franchise Agreement as follows: 

1. Paragraph 9.a. is amended by adding the followjng at the end: 

We wilt not unreasonably withhold our coosent to transfer. 

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

3. You acknowledge you read and undersumd this Rider and tho Franchise Agreement and consent to be bound 
by all the terms and Conclitions of the Franchise Agreement as amended and supplemented by this R1der. 

IN WITNESS WHEREOF, the panies have executed this Rider as of the date fxrst written above. 

f=~~~~~ L#~ 
~Duty Authorized . 

• ~ 
Francrusee Farooq s. Sharyar 

Franchisee 

·~j 

( 
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ADDENDIJM TO nm OFFERING CIRCULAR AND FRANCHISE AGR:lffiMENT 
FOR ntE STA'I'E OF WASHINGTON 

THIS ADDENDUM TO rnE OF'FERJNG CIRCUlAR AND FRANCHISE AGREEMENT b ~ed oo l.hL'I 2nd _day of 
_ March . zo_QL between Doctoc-'s A.olsodates Inc. and J!Q.Q.£L~l.ef.mL .. arui. .. _ 

Farooq 5, Sbaryar to amend W1d revise the Offering ClrGul.ar and Franchise 
A&reernent fl.'! follows: 

Item I 9 of the Offering Circular is 6JTlf:nded by deleting the third, fourth and f1fth paragraphs. 

These a.tatctl have statutes which may supen!OOe the Franthlse Agreement in your rnlatlonshlp wlth the franchisor 
including the areas of termination and renewal of your franchise: ARKANSAS (SUit. Section 70-807}, CALIFORNIA (Bus, &. 
Prof. Code Sections 20000-20043). CONNEC11CUT {General Stat. Soctian 42-133e et seq.), DELAWARE {Code, tit.), 
KAWAJl (Rev. Stat. Sectlon 482E-1), JLLJ.NOIS (815 rLCS 705/19 and 705/20),1NDIANA (Stat. Section 23-2-2.1), 
MlCHIGAN (Stat. Sectlon 19.854(21)). MINNESOTA (Stat. Section 80C.I4), MISSISSIPPI (Codil Section 75-24-51). 
MISSOURI (Stat. Section 407.400), NEBRASKA ~v. Stat. Section 8-401), NEW JERSEY (Stat Section 56:1 0-l), SOtrrH 
DAKOTA {Codlned Laws Section 37-SA-51), VIRGINlA (Code 13.1-557-574·13.1-5&4), WASHINGTON (Code Sectlon 
19. 100.180), WISCONSlN (Stat. &ctlon 135,03). These and other states may have court doclslons whJch may supersede 
the Fnmcltlse Agreement in your rcla&nshlp With the franchisor including the o.rens of terrnlnadon and renewal of your 
franchise. 

In any arb! trn tlon l rwolvtng a fran c::hlse purch.o.sed In W eshington, the lll'bltratlon sJ t:e 5ha!l be either In the ill:.at e of 
Washington, oc In a place mutually ngteed upOll at the time of tho .atb!trotlon, or ns det.ei-mlned by the arbitrator. 

In the event o! a confi..lct o! laws, the proVislorut or the Wa$hlngton Fronchlse Investment Protection Act. Chapter 19.100 
RCW shall prevail. 

A re.leese Of waiver ofrlght3 exceuted by s franch.isee shall not include rights under the.Wil!Jh.ington Fmncbhe Investment 
Protection Act except when executed pursuant to a negotiated settlement al\et the agreement !sin effect and where th~ 
partles represented by independent coUlUcl. Provlslons such as those which unreasonably re!I.IJ"Ict or llmlt the statute of 
Umltations perlod for claims under the Act. rights or remedles under the Act such as a right to a jury trlal may not be 
enloteeahk. . 

Transfer fees are collectBble to the extent that they reflect the franchisor's reasonable e.stlmated or actual co.<>ts in effecting 
~transfer. 

The unrle~ed ~hereby admowle<fBe receipt of this addendum. 

Sal eemi 

Sharyar 

Franchisee 

WA 12101 
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9 U.S.C.A. § 2 

Effective: [See Text Amendments] 

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

"[il Chapter 1. General Provisions (Refs & Annos) 
-+-+ § 2. Validity, irrevocability, and enforcement of agreements to arbitrate 

Page 2 of2 

Page 1 

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.) 

Current 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. 
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9 U.S.C.A. § 3 

c 
Effective:[See Text Amendments] 

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

"!til Chapter 1. General Provisions (Refs & Annos) 
...... § 3. Stay of proceedings where issue therein referable to arbitration 

Page 2 of2 

Page 1 

If any suit or proceeding 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.) 

Current through P.L. 112-89 (excluding P.L. 112-55, 112-74, 112-78, and 112-81) approved 
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9 U.S.C.A. § 4 

c 
Effective: [See Text Amendments] 

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

"OO Chapter 1. General Provisions (Refs & Annos) 
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_.,... § 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 
wntten 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 ofCivil 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 
matier in dispute is within admiralty jurisdiction, the court shall hear and determine such is­
sue. Where such an issue is raised, tl:ie 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.) 
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