UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF
OHIO

DG Gas, LLC, et al. v. TA Franchise Systems, LLC, et al.

DG Gas - No. 1:24-cv-01002-PAB - Decided January 8, 2026

SUMMARY

The United States District Court for the Northern District of Ohio denied DG Gas, LLC and related
plaintiffs’ motion to dismiss TA Franchise Systems, LL.C’s counterclaims. The court held that a
contractual provision requiring written notice of claims within one year was plausibly satisfied by TA’s
notice of default and termination, which identified DG Gas’s alleged material breach and reserved

TA’s rights and remedies. The court denied TA’s motion for leave to file a sur-reply as moot.
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PROCEDURAL POSTURE Plaintiffs moved under Federal Rule of Civil Procedure 12(b)(6) to

dismiss TA's counterclaims for breach of contract and declaratory
judgment. The court denied the motion and denied TA's motion for
leave to file a sur-reply as moot.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the court accepts well-pleaded material
allegations as true and determines whether the pleading contains
enough factual matter to state a facially plausible claim for relief.
Dismissal is proper only when the moving party is clearly entitled to

judgment despite those allegations.

PRECEDENTIAL VALUE Unknown; district court memorandum opinion and order with no

published reporter citation.
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QUESTIONS PRESENTED

1. Whether TA's counterclaims were barred at the pleading stage because TA allegedly failed to provide

written notice of its claims within one year under Section 21.6 of the franchise agreement.

2. Whether TA's June 16, 2023 notice of default and termination plausibly satisfied the franchise

agreement's written-notice requirement.

3. Whether TA's motion for leave to file a sur-reply should be granted.

HOLDINGS

1. TA's allegation that it sent a notice stating that DG Gas materially breached Section 5.2 and that the
franchise agreement was terminated was sufficient to plausibly allege written notice of TA's claims
under Section 21.6.

2. The counterclaims plausibly alleged compliance with the contractual notice provision and therefore were
not subject to dismissal under Rule 12(b)(6).

3. TA's motion for leave to file a sur-reply was denied as moot because the court resolved the motion to
dismiss without considering the proposed sur-reply or the related briefing.

KEY QUOTATIONS

“The Court finds that this letter provided DG Gas with written notice of TA’s claims sufficient to satisfy
Section 21.6°s requirements.” (9)

“For the reasons set forth herein, DG Gas’ Motion to Dismiss (Doc. No. 23) is DENIED, and TA’s Motion for
Leave (Doc. No. 33) is DENIED as moot.” (10)

FACTUAL BACKGROUND

DG Gas and TA entered into a franchise agreement and related addendum requiring DG Gas to open a TA
Express Center in Cordele, Georgia by June 3, 2023. DG Gas had not opened the center or begun construction
by that deadline. On June 16, 2023, TA sent DG Gas a notice stating that DG Gas materially breached the
franchise agreement, terminating the agreement immediately, and reserving TA's contractual and legal rights and

remedies.

PROCEDURAL HISTORY

DG Gas filed the underlying complaint on June 12, 2024. TA and TA Operating moved to dismiss the complaint,
and the court granted that motion in part and denied it in part on March 14, 2025. TA then answered and asserted
counterclaims alleging that DG Gas breached the franchise agreement by failing to open a TA Express Center by
the contractual deadline and seeking a declaration that TA's termination of the agreement was valid. DG Gas



moved to dismiss the counterclaims, arguing that they failed to satisfy the franchise agreement's written-notice

provision; the court denied that motion.
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