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CLASS ACTION SETTLEMENT AGREEMENT AND RELEASE

This Settlement Agreement (the “Agreement’), made and entered into on Qctober 27,
2009, by and between the Franchise Operator Representative Plaintiffs (defined in paragraph
2.25 of this Agreement) and the SNO Representative Plaintiffs (defined in paragraph 2.58),
individually and on behalf of the Franchise Operator Class Members (defined in paragraph
2.24) and the SNO Class Members (defined in paragraph 2.57), on the ane hand, and QCE
LLC (“QCE”) (defined in paragraph 2.45), individually and on behalf of the Defendants
(defined in paragraph 2.12) and the QCE-Related Parties (defined in paragraph 2.46), on the
other hand, in order to settle and compromise the Franchise Operator Class Action Litigation
(defined in paragraph 2.23) and the SNO Class Action (defined in paragraph 2.56), hereby

provides as follows:

SECTIONI
RECITALS TO AGREEMENT

WHEREAS, the SNO Representative Plaintiffs are Quiznos Franchisees (defined in
paragraph 2.47) residing in the United States who have purchased but did not open a Quiznos
Restaurant (defined in paragraph 2.49) as of July 2, 2009 in the United States, the District of
Columbia or the United States Territory of Puerto Rico;

WHEREAS, this Agreement shall at times refer to the SNO Representative Plaintiffs
and SNO Class Members who have not vet opened a Quiziios Restaurant pursuant to a “Sold
But Not Opened” or “SNO” Franchise Agreement (defined in paragraph 2.21) as “SNOs”;

WHEREAS, the Franchise Operator Representative Plaintiffs are a collection of both
Current Operators (as defined in paragraph 2.11) and Former Operators (defined in paragraph

2.20) in the United States, the District of Columbia, and the United States Territory of Puerto
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Rico that have owned and operated at least one Quiznos Restaurant prior to the Preliminary
Approval Date (defined in paragraph 2.43);

WHEREAS, on or about February 16, 2006, certain of the SNO Representative
Plaintiffs commenced a class action lawsuit on behalf of themselves and all others similacly
situated, which is now pending in the United States District Court for the District of Colorado
(defined and identified in paragraph 2.56) against certain of the Corporate Defendanis (defined
in paragraph 2.8) and certain of the Individual Defendants (defined in paragraph 2,32);

WHEREAS, on or about November 20, 2006, the Representative Plaintiffs in the
Westerfield Action (defined in paragraph 2.23(a)) commenced a class action lawsuit on behalf
of themselves and all others similarly sifuated in the State of Wisconsin, which is now pending
in the United States District Court for the Eastern District of Wisconsin (Green Bay Division)
against all of the Corporate Defendants and all of the Individual Defendants;

WHEREAS, on or about April 19, 2007, the Representative Plaintiffs in the Siemer
Action (defined in paragraph 2.23(b)) commenced a class action lawsuit on behalf of
themselves and ali others similarly situated in the State of Hlinois, which is now pending in the
United States District Court for the N(;rthem District of Tllinois against all of the Corporate
Defendants and all of the Individual Defendants;

WHEREAS, on or about August 1, 2007, the SNO Representative Plaintiffs filed an
Amended Complaint in the SNO Class Action alleging (a) violations of the Colorado
Consumer Protection Act (“CCPA”), Colo. Rev. Stat. § 6-1-101 et seq.; (b) fraudulent
inducement; {(c) breach of contract; (d) violations of the covenant of good faith and fair
dealing; (e) unjust enrichment; (f) common law conspiracy; (g) economic duress; and (h)

declaratory judgmment;
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WHEREAS, the Corporate Defendants and Individual Defendants named in the SNO
Class Action moved to dismiss the Amended Complaint in that case on August 27, 2007,
which motion was denied in its entirety on or about March 5, 2008;

WHEREAS, on or about August 14, 2007, the Representative Plaintiffs in the Brunet
Action (as defined in paragraph 2.23(c)) commenced a class action lawsuit on behalf of
themselves and all others similarly situated in the United States, which is now pending in the
United States District Court for the District of Colorado against all of the Corporate
Defendants and all of the Individual Defendants;

WHEREAS, the Franchise Operator Representative Plaintiffs, the SNO
Representative Plaintiffs, and the Defendants entered into a mediation agreement on
April 16, 2008 (the “Mediation Agreement”);

WHEREAS, in accordance with the Mediation Agreement, the parties thereto
mutually agreed to appoint the Honorable Dickran M. Tevrizian, Jr., a retired federal district
court judge from Los Angeles, California, to serve as mediator;

WHEREAS, on or about May 30, 2008, the Representative Plaintiffs in the
Westerfield Action filed an Amended Complaint alleging (a) violations of the Racketeer
Influenced and Corrupt Organization Act (“RICO”), 18 U.S.C. § 1962(c); (b) violations of
Wisconsin’s Deceptive Trade Practices Act, Wis. Stat. § 100.18; (¢) violation of Wisconsin’s
Conspiracy Statute, Wis, Stat. § 134.01; (d) breach of contract and of the implied covenant of
good faith and fair dealing; (¢) unjust enrichment; (f) violations of the Wisconsin Fair
Dealership Law (“WEDL”), Chapter 135 of the Wisconsin Statutes; (g) violations of

Wisconsin’s Franchise Investment Law, Chapter 553 of the Wisconsin Statutes; (h) various
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common law and statutory claims of fraud; (i) economic duress; (j) breach of fiduciary duty;
and (k) declaratory judgment;

WHEREAS, on or about May 30, 2008, the Representative Plaintiffs in the Siemer
Action filed an Amended Complaint alleging certain claims and legal theories akin to those
asserted in the Amended Complaint filed in the Westerfield Action as well as other claims
under Hlinois law;

WHEREAS, Joanne Kjolsen, a designate of the SNO Representative Plaintiffs,
Jay Schleis, Ilene Siemer and Dave Ronan, designates of the Franchise Operator
Representative Plaintiffs, certain representatives of QCE, and Counsel (defined in
paragraph 2.9) engaged in a mediation with Judge Tevrizian on August 11-13, 2008 and again
on August 28, 2008 (with counsel only) at the offices of JAMS, located in Los Angeles,
Califoria, which did not at the time result in a resolution of the SNO Class Action or the
Franchise Operator Class Action Litigation,;

WHEREAS, on or about Septemaber 16, 2008, the Representative Plaintiffs in the
Brunet Action filed an Amended Complaint alleging cerfain legal theories and claims akin to
those alleged in the Amended Complaints filed in the Westerfield Action and the Siemer Action
as well as other claims under Colorado law;

WHEREAS, on September 30, 2008, the SNO Representative Plaintiffs filed a motion
for class certification in the SNO Class Action under Fed. R. Civ P. 23;

WHEREAS, on September 30, 2008, the Defendants named in the SNO Class Action
filed an answer to the Amended Complaint and asserted a Counterclaim against each of the
SNO Representative Plaintiffs asserting, among other things, damages for lost futvre royalties

and contributions to the advertising fund;
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WHEREAS, on or about October 15, 2008, the Defendants moved to dismiss each
Amended Complaint filed in the Franchise Operator Class Action Litigation, which motions
remain pending;

WHEREAS, on November 3, 2008, the SNO Representative Plaintiffs moved to
dismiss the Counterclaim asserted in the SNO Class Action, which motion remains pending;

WHEREAS, on February 9, 2009, the Franchise Operator Representative Plaintiffs
in the Bruner Action filed a motion for class certification under Fed. R. Civ P. 23, which
motion remains pending;

WHEREAS, on March 9, 2009, the Defendanis named in the SNO Class Action
moved for summary judgment pursuant to Fed. R. Civ. P, 56, which motion remains
pending;

WHEREAS, on April 20, 2009, the court in the SNO Class Action, the Honorable
Christine M. Arguello presiding, entered an order denying the SNO Representative Plaintiffs’
September 30, 2008 motion for class certification on the basis that the Franchise Agreement
bars Quiznos Franchisees from proceeding in litigation against Quiznos using the class action
procedure;

WHEREAS, on May 4, 2009, the SNO Representative Plaintiffs filed a petition,
pursuant to Fed. R. Civ. P. 23(f), with the United States Court of Appeals for the Tenth Circuit
seeking interlocutory review of Judge Arguello’s decision denying class certification in the
SNO Class Action, which petition (the “10th Circuit Petition™) was denied on June 25, 2009;

WHEREAS, on May 8, 2009, the court in the SNO Class Action entered a stay of that

action pending a decision on the 10th Circuit Petition;
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| WHEREAS, on May 21, 2009, the court in the Westerfield Action, the Honorable
William C. Griesbach presiding, entered a stay of that action pending a decision on the 10th
Circuit Petition;

WHEREAS, on May 22, 2009, the Court (defined in paragraph 2.10) entered a stay of
the Siemer Action pending a decision on the 10th Circuit Petition;

WHEREAS, on May 26, 2009, the court in the Brunet Action, the Honorable Philip A.
Brimmer presiding, entered a stay of that action pending a decision on the 10th Circuit
Petition;

WHEREAS, the briefing on class cé:rtiﬁcation in each of the cases comprising the
Franchise Operator Class Action Litigation is pending a lifting of the stays entered by the
courts in those cases;

WHEREAS, Judge Arguello’s ruling in the SNO Class Action enforcing the class
action prohibition in the Franchise Agreement, if applied to the motions for class certification
in each of the cases comprising the Franchise Operator Class Action Litigation, would result in
there being no legal basis to proceed with the Franchise Operator Class Action Litigation using
the class procedure;

WHEREAS, on July 2, 2009 and again on August 7, 2009, Counsel and certain
representatives from QCE met in Denver, Colorado to further mediate a resolution of these
disputes, relying on the mediation services of Michael L. O’Donnell, Esq. of Wheeler Trigg
O’Donnell, LLP;

WHEREAS, on numerous dates subsequent to August 7, 2009, the parties continned

to negotiate a resolution of the SNO Class Action and Franchise Operator Class Action
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Litigation via telephone conference and electronic mail, at times refying on the services of Mr.
O’Donnell to assist in mediating the terms of this Agreement:

WHEREAS, the Parties (defined in paragraph 2.41) to this Agreement,
individually and on behalf of all others they represent, deny any and all allegations of
wrongdoing, fault, liability or damages of any kind;

WHEREAS, the Parties and Counsel have conducted a thorough examination and
investigation of the claims and defenses relating to the subject matters alleged in the
SNO Class Action and the Franchise Operator Class Action Litigation;

WHEREAS, in reaching this Settlement, there have been intensive arm’s length
negotiations between Class Counsel (defined in paragraph 2.7) and Defendants’ Counsel
(defined in paragraph 2.13) in four separate face to face mediation sessions over a span of
14 months involving two different mediators and more than six actual days of mediation;

WHEREAS, the Parties and Counsel have determined that the Settlement
(defined in paragraph 2.53) is desirable in order to avoid the time, expense and risk of
continuing to litigate the SNO Class Action and the Franchise Operator Class Action
Litigation;

WHEREAS, the Parties and Counsel believe that this Agreement offers
significant benefits to the SNO Representative Plaintiffs, the Franchise Operator
Representative Plaintiffs, the SNO Class Members and the Franchise Operator Class
Members;

WHEREAS, the Parties agree that measuring certain Settlement Payments (defined in

paragraph 2,54) by reference to the Initial Franchise Fee (defined in paragraph 2.33) paid is a
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fair and reasonable means by which to calculate certain payments for purposes of this
Agreement;

WHEREAS, on September 2, 2009, the SNO Representative Plaintiffs and the
Franchise Operator Representative Plaintiffs sought leave from the Court to file a Second
Amended Complaint in the Siemer Action, which leave was granted on September 17,
2009;

WHEREAS, the Franchise Operator Representative Plaintiffs, the SNO
Representative Plaintiffs and Class Counsel believe the Agreement is fair, reasonable,
adequate and in the best interests of all members of the SNO Settlement Class (defined in
paragraph 2.59) and the Franchise Operator Settlement Class (defined in paragraph 2.26);
and

NOW THEREFORE, in consideration of the above Recitals (which are
acknowledged to be true and correct and are incorporated by reference into this
Agreement), the promises and mutual covenants set forth below in this Agreement, and
upon final approval by the Court of this Agreement and of the entry of the Judgment
approving the terms and conditions of the Settlement (as defined in paragraph 2.53) and
providing for dismissal with prejudice of the claims and counterclaims asserted in the SNO
Class Action and the Franchise Operator Class Action Litigation substantially in the form
attached hereto as Exhibit A (the “Judgment”), these class actions shall be settled and
compromised on the terms and conditions hereafter contained in this Agreement.

SECTIONII
DEFINITIONS FOR AGREEMENT

2.1 “Affiliate” means any Person (defined in paragraph 2.42) directly or indirectly

controlling, controlled by, or under common control with, that Person. For the purposes of this
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L 13

definition, “control” (including, with correlative meanings, the terms “controlling,” “controlled
by” and “under common control”), as applied to any Person, means the possession, directly or
indirectly, of the power (a) to vote fifty-one percent (51%) or more of the securities having
ordinary voting power for the election of the directors or managers of such Person; or (b) to
direct or canse the direction of the management of that Person, whether through the ownership
or voting securities or by contract or otherwise,

2.2 “Agreement” means this Class Action Settlement Agreement and Release,
including all exhibits hereto and any subsequent written amendments.

2.3 “Appeal Form® refers to a document substantially in the form of Exhibit B to this
Agreement, together with any supporiing material,

24 “Claimant” means each and every SNO Class Member and Franchise Operator
Class Member who timely submits a properly completed Claim Form (defined in paragraph |
2.6) in accordance with the procedures set forth in the Notice (defined in paragraph 2.36) and
the Notice Order (defined in paragraph 2.37).

2.5 “Claim Deadline” means the date set forth in the Notice by which SNO Class
Members and Franchise Operator Class Members must submit the Claim Form in order to
receive the monetary benefits provided under this Agreement.

2.6 “Claim Form” refers to a document substantially in the form of Exhibit C to this
Agreement that each member of the SNO Settlement Class and Franchise Operator Settlement
Class must complete and submit to receive the Settlement Payments (defined in paragraph
2.54) andfor GFP Credit Certificate (defined in paragraph 2.28) afforded them under this
Apreement.

2.7 *“Class Counsel” collectively means:
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MARKS & KLEIN LLP
Gerald A. Marks, Esq.

Justin M, Klein, Esq.

63 Riverside Avenue

Red Bank, New Jersey 07701
Telephone: (732) 747-7100
Facsimile: (732) 219-0625

KRAVIT, HOVEL & KRAWCZYK S.C.

Stephen E. Kravit, Esq.

Joseph S. Goode, Esq.

Matk M. Lettner, Esq.

825 North Jefferson Street, Suite 500

Milwaukee, Wisconsin 53202

Telephone: (414)271-7100

Facsimile: (414)271-8135

2.8 “Corporate Defendants” means The Quizno’s Franchise Company LLC, The
Quizno’s Corporation, Quizno’s Franchising LLC, Quizno’s Franchising I LLC, QFA
Royalties LLC, The Quizno’s Master L1.C, QZ Finance LLC, QIP Holder LLC, TQSC II LLC,
TQSC LLC, QCE Holding LLC, QCE Incentive LLC, QCE Finance LLC, QCE LLC,
American Food Distributors LLC, Source One Distribution LLC f/k/a National Restaurant
Supply Distribution LLC, S&S Equipment Company LLC, Ba-Bing! LLC f/k/a Source One
Systems LLC, Chain Management Systems LLC, Kinetic Soutcing Solutions LLC f/k/a U.S.
Fulfillment LLC, Continental Leasing Group LLC, CLG Leasing LLC, QAFT, Inc., The
Cervantes Holding Company, Cervantes Capital LLC, Cervantes Master LLC, and Quiznos
Finance LLC.

2.9 “Counsel” collectively means Class Counsel and Defendants’ Counsel.

2.10 “Court” means the United States District Court for the Northern District of
Illinois (Eastern Division), the Honorable Rebecca R. Pallmeyer presiding,.

2,11 “Current Operators” means Quiznos Franchisces that are open and operating at

least one Quiznos Restaurant as of the Preliminary Approval Date and Quiznos Franchisees
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that have a Quiznos Site as of the Preliminary Approval Date but have not yet opened for
business.

2,12 “Defendants” collectively means the Corporate Defendants and the Individual
Defendants.

2.13 “Defendants’ Counsel” collectively means:

CHENG COHEN LLC

Fredric A. Cohen, Esq.

Andrew P. Bleiman, Esq.

311 North Aberdeen Street, Suite 400

Chicago, Illinois 60607

Telephone: (312) 243-1701

Facsimile: (312) 277-3961

PERKINS COIE LLP

Leonard H. MacPhee, Esq.

1899 Wynkoop Street, Suite 700

Denver, Colorado 80202

. Telephone: (303)291-2300

Facsimile: (303)291-2400

2.14 “Flection to Proceed as Franchisee” means the election made by a SNO Class
Member in the Claim Form whereby the SNO Class Member elects to remain a Quiznos
Franchisee and receive the Go Forward Package (defined in paragraph 2.29) rather than a
Settlement Payment.

2,15 “Elhily Settlement Class” means all Persons who are membets of the
“Settlement Class” identified in the March 30, 2009 Seitlement Agreement and Release (the
“Elhilu Agreement”) in the matter of Ethilu, et al. v, Quiznos Franchising, LLC, et al., Case
No. CV 06-7855 FMC (CTX) (United States District Court for the Central District of
California), namely those who did not complete and return an “Opt Out Form™” by the “Opt

Out Deadline” as those terms are used in the Efhilu Agreement,
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2,16 “Fee Application” means the application to be submitted to the Court prior to
the Final Faimess Hearing (defined in paragraph 2.19) by Class Counsel, the SNO
Representative Plaintiffs, and the Franchise Operator Representative Plaintiffs for an award of
attorneys' fees and reimbursement of expenses and costs incurred. As used in this Agreement,
attorneys' fees shall mean “reasonable attorneys' fees” and expenses and costs incurred shall
mean “reasonable and documented expenses and costs incurred.”

2,17 “Fee Award” means the attorneys' fees and reimbursement of expenses and
costs actually awarded by the Court o Class Counsel, the SNO Representative Plaintiffs, and
the Franchise Operator Representative Plaintiffs in connection with the Final Fairness Hearing.

2.18 “Final” means:

(a)  Thirty-five (35) days after the Judgment is entered if no document is

filed within that time seeking appeal, review, rehearing, reconsideration,
or any other action regarding that Judgment; or

(b)  if any such document is filed, fourteen {14) days after all appellate

and/or other proceedings (including but not limited to proceedings in the
Court in the event of a remand) have been finally terminated in such a
manner as to permit no further judicial action, and with the Agreement,
Preliminary Approval Order, and Judgment being affirmed and
approved in all material respects.

2,19 “Final Fairness Hearing” means any and all judicial hearings held by the Court
subsequent to the Preliminary Approval Date regarding the Settlement, its fairness,
reasonableness and adequacy to the SNO Settlement Class and Franchise Operator Settlement

Class, the Fee Application submitted by Class Counsel, the SNO Representative Plaintiffs, and
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the Franchise Operator Representative Plaintiffs, and the propriety of entering the Judgment
attached as by Exhibit A to this Agreement.

220 “Former Operators” means a member of the Franchise Operator Seitlement
Class who operated at least one Quiznos Restaurant prior to the Preliminary Approval Date
and who stopped operating the restaurant prior to that date. A Quiznos Franchisee could be a
Former Operator as to one Franchise Agreement and a Current Operator as to another
Franchise Agreement. For purposes of this Agreement, however, so long as a Quiznos
Franchisee is operating at least one Quiznos Restaurant as of the Preliminary Approval Date,
he, she or it shall be considered a Current Operator (i.e. a Franchise Operator Class I Member
(defined in paragraph 2.24(a)) and not a Former Operator.

2.21 “Franchise Agreement” means each and every franchise agreement executed by
a Quiznos Franchisee and executed by one of the Corporate Defendants (or one of its
Affiliates) for a Quiznos Restaurant, including the Guaranty, all exhibits and amendments
thereto,

2,22 “Franchise Agreement Effective Date” means the date that one of the
Corporate Defendants (or one of its Affiliates) approved and executed a Franchise Agreement
that had previously been executed by a Quiznos Franchisee.

2,23 “Franchise Operator Class Action Litigation” collectively means the
following cases that Class Counsel is prosecuting on behalf of the Franchise Operator
Representative Plaintiffs and the Franchise Operator Class Members:

(a) Westerfield, et al. v. The Quizno’s Franchise Company LLC, et al., Case

No. 06-C-1210 (United States District Court for the Eastern District of

Wisconsin, Green Bay Division) (the “Westerfield Action™),
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(b)  Siemer, et al. v. The Quizno’s Franchise Company LLC, et al., Case No.
07-C-2170 (United States District Court for the Northern District of
Illinois) (the “Siemer Action™); and

(¢)  Brunetv. The Quizno’s Franchise Company LLC, et al., Case No. 1:07-
CV-01717-PAB-KLT (United Siates District Court for the District of
Colorado) (the “Brunet Action™).

2.24 “Franchise Operator Class Member” means any Quiznos Franchisee who is a
member of the Franchise Operator Settlement Class (defined in paragraph 2.26). For purposes
of this Agreement, the Franchise Operator Class Members are divided into three subclasses:

(a)  Current Operators (either defined in paragraph 2.11 or identified in

paragraph 2.20) who as of the Preliminary Approval Date are operating
one or more Quiznos Restaurani(s) (“Franchise Operator Class I
Members™),

(b)  Former Operators (Transfer) who as of the Preliminary Approval Date
have sold their Quiznos Restaurant(s) to another Quiznos Franchisee
{(“Franchise Operator Class Il Members™); and

(¢)  Former Operators {Closed) who as of the Preliminary Approval Daie
have ceased operating their Quiznos Restaurant(s) (“Franchise Operator
Class IIf Members™).

A Franchise Operator Class Member may also be a SNO Class Member; however, a Quiznos
Franchisee cannot be a SNO Class Member and Franchise Operator Class Member under the
same Franchise Agreement. For purposes of determining the subclass of the Franchise

Operator Class Members, the Parties shall primarily rely on the records of QCE.
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2.25 “Franchise Operator Representative Plaintiffs” means the forty-five (45)
individuals in the Franchise Operator Class Action Litigation (excluding their Affiliates) who
currently represent the Franchise Operator Class Members in that litigation, namely (a) those
in the Westerfield Action (Fred N. Westerfield, Michana A, Westerﬁeld, Allan G, Loeffler,
Annie S. Gelvoria, Jay Schleis, Becky Manske, Warren Manske, Rick Ten Pas, Dan J.
Schwaegel, Donald Maul, William C, Harris, Jr., Anthony M. Harris, Linda M. Knutson, Nasir
Hanif, John F. Schodron, and Dawn L. Schodron); (b) those in the Siemer Action (llene
Siemer, Charles Grachan, Edward Kuszielak as Adminisirator for the Estate of Henry
Kusztelak, Norman Cohen, Torrey Pulkrabek, and Laurie Pulkrabek); and {(c) those in the
Brunet Action (Bonnie Brunet, Martin Rist, Bradley P. Shelton, Michael J. Campbell, Patty
Campbell, Thomas Haywood, Jason Haywood, Daniel S. Kessels, Phuong T. Nguyen, John
MeCarthy, Jonathan Sequeira, James M. Tully, David M. Pollock, Tina Pollock, Nicholas J.
Pollock, John F. Merry, Thomas E. Merry, John E. Virgili, David M, Ronan, Terrance M.
Casey, Carolyn Peddy, Mikki Lucas, and Robert Hampshire).

2.26 “Franchise Operator Settlement Class” for purposes of this Agreement means
all Quiznos Franchisees (including all Current Operators as defined in paragraph 2.11 or
identified in paragraph 2.20) in the United States, the District of Columbia and the United
States Territory of Puerto Rico who, at any time prior to the Preliminary Approval Date, have
operated & Quiznos Restaurant pursuant to a Franchise Agreement, The Franchise Operator
Settlement Class specifically EXCLUDES:

(@  All Quiznos Franchisees who would otherwise be Franchise Operator

Settlement Class Members but who have previously asserted a claim

against QCE, the QCE-Related Parties or QCE’s Affiliates (or any of
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their predecessors, successors, or parents) and were represented by
counsel which resulted in a signed settlement agreement, judgment or
arbitration award;

(b)  All Quiznos Franchisees who timely and validly request exclusion from
the Franchise Operator Settlement Class pursnant to the opt out
provisions described in paragraph 12.2 of this Agreement;

(¢}  All Quiznos Franchisees who operated a Non-Traditional Quiznos
Restaurant (defined in paragraph 2.35), except non-institutional owners
{(i.e. Quiznos Franchisees who have executed 2 or fewer Franchise
Agreements) of Non-Traditional Quiznos Restaurants located in
convenience stores and gas stations;

(dy  All Persons who are employees of QCE, the QCE-Related Patties, and
the Defendants (but not excluding area directors, market captains or
regional managers of QFA, QCE and/or one of the QCE-Related Parties
who otherwise are members of the SNO Settlement Class and/or the
Franchise Operator Settlement Class); and

(e)  All Quiznos Franchisees not represented by counsel against whom a
default judgment was entered in favor of any of the Defendants named
in the Franchise Operator Class Action Litigation. In esiablishing the
identity of the members of the Franchise Operator Settlement Class, the
Parties shall primarily rely on the records of QCE.

2,27 “Funding Date” means the earliest date upon which all of the events and

conditions specified in paragraphs 11.1 and 11.2(a) of this Agreement have been met such that
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the Judgment attached as Exhibit A to this Agreement is considered “Final” within the
meaning of paragraph 2.18. .

228 “GFP Credit Certificate” means the non-assignable and non-transferable
certificate provided by QCE or its agent QFA Royalties LLC (defined in paragraph 2.45) to
those SNO Class Members who are SNO Class I Members, SNO Class II Members, and SNO
Class IIT Members (defined in paragraph 2.57) and who invoke the Election to Proceed as
Franchisee on the Claim Form. The GFP Credit Certificate shall be issued in an amount equal
to the amount of the Initial Franchise Fee paid by each such SNO Class Member for the
franchise that did not commence operations. The GFP Credit Certificate shall only be
redeemable as a credit toward the initial purchase of equipment and supplies necessary to open
a Quiznos Restaurant, which are procured from Quiznos-approved suppliers, and shall neither
be used nor applied toward royalty fees (“Royalties”) or the marketing fund contributions,
other local, regional or national advertising fees or equivalent fees and payments (collectively
the “Marketing and Promotion Fees™) as identified in the Franchise Agreement.

2.29 “Go Forward Package (GFP)” refers to the compensation to be paid to those
SNO Class Members who are SNO Class I Members, SNO Class IT Members, and SNO Class
I Members and who exercise the Election to Proceed as Franchisee on the Claim Form. The
GFP is equal in value to the amount of the Initial Franchise Fee paid by each such SNO Class
Member electing to stay in the system for the franchise that did not open. In accordance with
the terms and provisions of this Agreement, each SNO Class Member who invokes the
Election to Proceed as Franchisee shall receive a GFP Credit Certificate.

230 “Good Standing” means that the Quiznos Franchisee (a) does not owe past due

Royalties, Marketing and Promotion Fees or other amounts to QCE, the QCE-Related Parties

CLASS ACTION SETTLEMENT
AGREEMENT AND RELEASE
Page 17 of 116







