IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF WISCONSIN

)
IN RE: SUBWAY FOOTLONG SANDWICH )
MARKETING AND SALES PRACTICES LITIGATION ) No. 3:13-md-2439
)
)

SETTLEMENT AGREEMENT AND RELEASF,

This Agreement is made this 10th day of September 2015 by and between

Plaintiffs and Defendant, as defined below.
I. DEFINITIONS

These definitions apply to this Agreement.

A. “Agreement” means this Settlement Agreement and Release.

B. “Class” means a class consisting of all persons in the United States who
purchased a Footlong or Six Inch sandwich at a Subway® restaurant any time between
January 1, 2003 and the date of preliminary approval. Excluded from this class are
Defendant, the Related Parties, governmental entities, and all judges assigned to hear any
aspect of this case, as well as their immediate families.

C. “Class Counsel” means:

Zimmerman Law Offices, P.C.

77 West Washington Street, Suite 1220
Chicago, Illinois 60602

DeNittis Osefchen, P.C.

5 Greentree Centre, Suite 410

Route 73 South & Lincoln Drive
Marlton, New Jersey 08053

Law Offices of Todd M. Friedman

369S. Doheny Drive, #415
Beverly Hills, California 90211
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Edelman, Combs, Latturner & Goodwin, LLC
120 S. LaSalle Street, Suite 1800
Chicago, Iilinois 60603

Agruss Law Firm, LLC
4619 N. Ravenswood Ave., Suite 303A
Chicago, IL 60640

Ademi & O’Reilly, LLP
3620 East Layton Avenue
Cudahy, W1 53110

Farugi & Faruqgi, LLP
369 Lexington Avenue, 10™ Floor
New York, New York 10017

Evans Law Firm, P.A.
2333 N. Green Acres Road
P.O. Box 1986
Fayetteville, Arkansas 72702
The Terrell Law Group
223 25" Street
Richmond, California 94804
Hirsch Law Firm, P.A.
107 West Emma Ave.
Springdale, Arkansas 72764
Marks & Klein, LLP
63 Riverside Ave.
Red Bank, New Jersey 07701
D. “Class Member(s)” means any person who is a member of the Class.
E. “Class Period” means and refers to the time period January 1, 2003 to the
date of preliminary approval.
F. “Class Representative Service Awards” means the amounts, as will be
determined by the Court, to be awatded to the Plaintiffs in connection with their activities

as class representatives.
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G.
Wisconsin.

H.

“Court” means the United States District Court for the Eastern District of

“Days,” whether or not capitalized, means calendar days unless otherwise

expressly indicated. If a deadline falls on a weekend or Court holiday, the deadline will

be extended to the next Court business day.

L

J.

“Defendant” or “DAT” means Doctor’s Associates Inc.

“Effective Date” means the fifth business day after which all of the

following events have occurred:

K.

(i) All Parties, Defendant’s counsel, and Class Counsel have executed this
Agreement;

(ii) The Court has entered, without material change, the Judgment; and
(iii) The time for appeal or petition has expired, and no appeal or petition
for rehearing or review has been timely filed; or the Settlement is affirmed
on appeal or review without material change, no other appeal or petition
for rehearing or review is pending, the time period during which further
petition for hearing, review, appeal, or certiorari could be taken has finally
expired, relief from a failure to file same is not available, and the mandate
is filed with the Court.

“Final Settlement Hearing™ means the hearing at which the Court will

conduct an inquiry into the faimess of the Settlement and decide whether to approve the

Settlement and Class Counsel’s application for attorney’s fees, costs and expenses and

for Class Representative Service Awards, and determine whether to enter the Judgment.
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L. “Judgment” means the Court’s order approving the Settlement and
dismissing the Litigation with prejudice substantially in the form of a proposed judgment
agreed upon by the Parties that is submitted to the Court with the Motion for Final
Approval.

M.  “Lead Class Counsel” means:

Zimmerman Law Offices, P.C.

77 West Washington Street, Suite1220
Chicago, Illinois 60602

DeNittis Osefchen, P.C.

5 Greentree Centre, Suite 410

Route 73 South & Lincoln Drive
Marlton, New Jersey 08053

N. “Litigation” means /n re Subway Footlong Sandwich Marketing and Sales
Practices Litigation, MDL Case No. 3:13-md-2439-LA; Buren v. Doctor’s Associates
Inc., No. 2:13-cv-653-LA (“Buren); Leslie v. Doctor’s Associates Inc., No. 2:13-cv-654-
LA (“Leslie”); Springer v. Doctor s Associates Inc., No. 2:13-cv-655-LA (“Springer”),
Gross v. Doctor's Associates Inc., No. 2:13-cv-656-LA (“Gross™); Pendrak v. Subway
Sandwich Shops, Inc., No. 2:13-cv-657-LA (“Pendrak’); Roseman v. Subway Sandwich
Shops, Inc., No. 2:13-cv-658-LA (“Rosemdn”); Gotter v. Doctor's Associates Inc., No.
2:13-cv-659-LA (“Gotter™); Nobles v. Dactor’s Associates Inc., No, 2:13-cv-716-LA
(“Nobles™); Zegiri v. Doctor’s Associates Inc., No. 2:13-¢v-675-LA (“Zegirt”), and any
other cases pending in MDL No. 2439 as of the date of preliminary approval.

O.  “Notice” means the form of notice that is approved by the Court.

P. “Notice Date” means the date the form of notice approved by the Court is

made available to the public.
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Q.  “Objection Deadline” means 75 days after the Notice Date, or such other
date as the Court establishes in the Preliminary Approval Order. The Notice will state the
Objection Deadline as a month, day, and year.

R. “Parties” means Plaintiffs and Defendant,

S. “Plaintiffs” means Nguyen Buren, John Farley, Vincent Gotter, Barry
Gross, Jason Leslie, Ayanna Nobles, Charles Noah Pendrak, Andrew Roseman, Richard
Springer, and Zana Zeqiri.

T. “Preliminary Approval Date” means the date of entry of the Preliminary
Approval Order.

U. “Preliminary Approval Order” means the order the Parties expect to be
entered by the Court granting preliminary approval of the Settlement, in substantially the
same form as Exhibit A hereto.

V. “Related Parties” means Defendant’s current, former, and future
predecessors, successors, assigns, partners, privies, owners, officers, ditectors, managers,
administrators, franchiseies, employees, agents, attorneys, affiliates, parents, subsidiaries,
related companies, third-party quality control and testing contractors, Subway Sandwich
Shops, Inc., Subway® Development Agents, the Subway Franchisee Advertising Fund
Trust, Franchise World'Headquarters, LLC, the Independent Purchasing Cooperative,
Aryzta, Southwest Bakery, Millard Bakery, and any predecessors, successors, owners,
affiliates, directors, shareholders, employees and agents of all of the same.

W.  “Released Claims” means the claims released by the Class Members in
Paragraphs 47-49 of this Agreement.

X “Released Parties” means Defendant and all Related Parties.
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W, “Settlement” means the settlement that the Parties are entering into by

executing this Agreement.
II. RECITALS

This Settlement Agreement is based on the following facts:

1. The complaints in the Litigation, which were filed between January 2013
and June 2013 in eight different federal district courts and state courts, each alleged that
DAI had engaged in unfair and deceptive marketing practices regarding the length of
both Six Inch and Footlong Subway® sandwiches. Certain of the complaints contained
similar allegations against Subway Sandwich Shops, Inc. Each case was pleaded as a
class action and sought monetary damages, attorney’s fees, and injunctive relief. Many of
the complaints also sought punitive damages, statutory damages, and/or restitution.
Defendant denies Plaintiffs’ allegations, including Plaintiffs’ assertions that Defendant
engaged in unfair or deceptive practices or any wrongful, unlawful, or improper conduct.

2. On February 15, 2013, Defendant sought to have the Judicial Panel on
Multidistrict Litigation (“Panel”) transfer the Buren, Gotter, Gross, Leslie, Pendrak,
Roseman, and Springer matters to a single district for coordinated or consolidated pre-
trial proceedings. While that motion was pending, Defendant notified the Panel of the
Nobles matter and asked that it receive similar treatment.

3. Beginning in 2013, after initiation of the first lawsuit in this case, DAI
modified certain of its practices related to bread baking. These modifications were
substantially a result of this Litigation. The policy and practice changes include those

listed in Paragraph 22.
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4, While the MDL motion was pending, the Parties agreed to explore
mediating the liﬁgatidn before retired United States Magistrate Judge Morton Denlow.
The Parties also agreed to engage in informal discovery before conducting that
mediation. This informal discovery included exchanging documents and answering
interrogatory-like questions. The Parties then held an in-person mediation session before
Magistrate Judge Denlow, but no Settlement was reached.

5. On June 10, 2013, the Panel granted Defendant’s motion and transferred
the Buren, Gotter, Gross, Leslie, Pendrak, Roseman, and Springer matters to United
States District Court Judge Lynn Adelman of the United States District Court for the
Eastern District of Wisconsin. On June 25, 2013, the Panel trarisferred the Nobles case to
Judge Adelman.

6. On June 12, 2013, Zana Zeqiri filed the Zegiri matter in the United States
District Court for the Eastern District of Wisconsin.

7. The Court held a status conference on July 12, 2013, During that
conference, the Court appointed Thomas Zimmerman from the Zimmerman Law Offices,
P.C., and Stephen DeNittis from DeNittis Osefchen, P.C. as co-lead counsel, made the
Zegiri matter part of the consolidated litigation, and set a deadline for Plaintiffs to file a
Consolidated Amended Complaint.

8. Plaintiffs filed their Consolidated Amended Complaint on December 31,
2013. In it, Plaintiffs abandoned their monetary damages claims. Instead, they sou‘éht .
injunctive relief only and the certification of a class pursuant to Fed. R. Civ. P. 23(b)(2).

The Consolidated Amended Complaint also dropped Subway Sandwich Shops, Inc. as a

party.
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9. Plaintiffs also filed a motion for class certification on December 31, 2013,
which the Court denied without prejudice on January 16, 2014 after Defendant stipulated
that it would not seek to moot Plaintiffs’ class claims by making offers of judgment.

10.  Throughout the summer and fall of 2013, the Parties continued to engage
in settlement discussions with the assistance of Magistrate Judge Denlow. Although
contentious and hard-fought, these discussions resulted in an agreement in principle on
the relief for the Class, which the Parties memorialized by March 2014,

11.  The Parties then proceeded, with the help of Magistrate Judge Denlow, to
negotiate the amount of attorney’s fees and Class Representative Service Awards that
Plaintiffs could seek. After a number of contentious exchanges over the course of several
months, the Parties determined that they had reached an impasse. The Parties informed
the Court of the impasse. The Court decided, with the Parties’ consent, that it would
conduct an in-person mediation on the attorney’s fee and Class Representative Service
Award issues,

12. OnFebruary 12, 2015, the Court held an in-person mediation. session at
which the Parties reached an agreement on attorney’s fees and Class Reptesentative
Service Awards, .

13.  The Parties now agree to settle the Litigation in its entirety, without any
admission of liability, with respect to the Released Claims of the Class. The Parties
intend for this Agreement to bind Plaintiffs, Defendant, and all Class Members.

14.  Defendant denies the claims in the Litigation, denies any fault,
wrongdoing, unfair or deceptive practices, or liability whatsoever arising out of or

relating to its business practices, and affirmatively states that its practices have at all
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times been lawful and proper, Defendant is mindful, however, that defending the
Litigation further would require it to expend significant time and money; distract key
management personnel; and otherwise interfere with its ability to operate its businesses
effectively and efficiently. Defendant has therefore decided that it is in its best interests
to resolve the Litigation on the terms set forth in this Agreement, and thereby avoid the
further expense, inconvenience, and interference with business operations that continuing
the Litigation would entail.

15.  Based on Class Counsel’s comprehensive analysis of the law and facts at
issue in the Litigation, and taking into account the risks, uncertainties, delay, and expense
involved in the Litigation, Plaintiffs and Class Counsel have concluded that it is in the
best interests of the Class to compromise and settle the Litigation fully and finally in the
manner and upon the terms and conditions set forth in this Agreement, and that this
Agreement is fair, adequate, and reasonable and thus in the best interests of the Class.

16.  The Parties stipulate and intend that the Court will conditionally certify
the Class strictly and solely for settlement purposes only, and that this Agreement will
encompass and end all pending, threatened, or possible litigation for injunctive relief by
the Class, arising out of or related to claims that were brought, or could have been
brought, in the Litigation.

17.  The Parties specifically agree that Defendant’s execution of this
Agreement is not, and willnot be construed as, an admission by Defendant or deemed to
be evidence in the Litigation or elsewhere: (i) of the validity of any Plaintiff’s claims or
assertions or of any liability to any Plaintiff: (ii) that Defendant violated any state or

federal law, rule, or regulation, or the common law in any respect or otherwise engaged
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in any wrongful or improper conduct; (iii) that Defendant engaged in unfair or deceptive
practices regarding Subway® sandwiches; or (iv) that, but for the Defendant’s stipulation
herein of the Class strictly and solely for settlement purposes, certification of the Class or
other class treatment is or could be appropriate in the Litigaﬁon.

18.  The Parties now enter into this Agreement to document the Settlement.

II. SETTLEMENT TERMS

19.  The Parties agree to do all things necessary and appropriate to obtain Final
Approval of this Agreement and of the Judgment, which will approve the terms contained
in this Agreement as being fair, reasonable and adequate to all Class Membets, and
dismiss the Litigation with prejudice.
Class Certification

.20.  Defendant does not object to the certification of the Class strictly and

solely for settlement purposes only. Certification of the Class will be effective only with
respect to the Settlement of the Litigation. If this Agreement is terminated pursuant to its
terms, the Judgment is not entered, or the Effective Date does not occur for any reason,
then certification of the Class, which is strictly and solely for settlement purposes only,
will be vacated and of no further force or effect, and the Litigation will proceed as it
existed before execution of this Agreement.

Settlement ]éeneﬁts
21.  The Settlement will not include any monetary benefits for Class Members.
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22.  Substantially as a result of this litigation, DAI agrees to make, or, for those

practice changes it has already made substantially as a result of this Litigation, keep in

place, the following practice changes':

i

iid.

iv.

Instituting or maintaining a requirement that franchisees use a tool
for measuring bread in each Subway® restaurant to help ensure

that the bread sold to customers is either 6 or 12 inches long;

Instituting or maintaining a requirement that, at each regular
compliance inspection, conducted by DALI or its agents of each
Subway® restaurant, generally monthly, to include a sampling of
the baked bread to ensure it is at least 12 inches long. The
sampling will include measuring at least 10 baked breads in total,
and breads using both the Italian and 9-Grain Wheat loaves will be

included in the sample;”

Instituting or maintaining a requirement that bread ovens and
proofers be inspected during the evaluations for each Subway®
restaurant, generally conducted monthly, to ensure that they are in

proper working order and within operating specifications;

Increasing the penalty for non-compliance for Subway®

restaurants found using bread that is not at least 12 inches long

" DAI is the Subway® franchisor and does not generally own or operate Subway® restaurants.
However, it establishes various quality control and other operational reuirements to which its
franchisees are required to adhere. DAI or its agents conduct regular inspections of Subway®
restaurants, generally monthly, to help ensure compliance with those requirements.

2 Although Subway® restaurants sell additional varieties of breads, Footlong sandwiches are all
made using either an Italian or 9-Grain Wheat loaf as a bage.
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and/or bread ovens/proofers that are not within operating
specifications, which, in addition to other violations, could result in

termination of a franchisee’s franchise agreement;

V. All DAI franchisee protocols, training materials, and
communications (including University of Subway® course
materials, the Franchise Disclosure Document, and the Operations
Manual) which had previously allowed for a small tolerance in the
size of a Footlong sandwich will require that a Footlong sandwich
must be at least 12 inches in length. These same materials will

also say that a Six Inch sandwich must be at least six inches in

length;

vi.  DAIwill institute or maintain additional quality control measures
regarding bread length. These measures include providing a
temperature and humidity gauge (hygrometer) to each Subway®
Development Agent office responsible for performing store
inspections, and requiring the use of hygrometers in the store
inspection process to ensure that bread proofers are operating at the
correct temperature and humidity levels. Development Agent
offices will be responsible for obtaining-any additional or
replacement hygrometers in order ensure that they are available
and used in the store inspection process. DAI will also enhance the
standards relating to the supervision of third party dough
manufacturers, including replacing the company retained to test the
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quality and uniformity of the bread dough produced by those

manufacturers that is shipped to Subway® stores;

vii.  DAI will institute or maintain a requirement that franchisees add a
notice in each Subway® restaurant regarding the inherent
variability in the dimensions of fresh bread. The notice will state:
“Due to natural variations in the bread baking process, the size and
shape of bread may vary,” and will be located on the bread cling or
similar location generally visible to customers ordering their

sandwiches;

viii. DAI will add the notice discussed in the preceding paragraph to its
website in the Menu and Nutrition section at a location agreed to

by the Parties; and

ix. DAI will institute or maintain a requirement that, at each regular
compliance inspection, generally conducted monthly, DAI or its
agent check for compliance with the requirements of this
Paragraph. DAI will institute a penalty for non~compliance,
which, in addition to other violations, could result in termination of -

a noncompliant franchisee’s franchise agreement.

23.  Inmaking these practice changes, Plaintiffs and Class Counsel recognize
that, because of the inherent variability in food production and the bread baking process,
DAT will never be able to guarantee that each loaf of bread will always be exactly 12
inches or greater in length after baking. Nevertheless, the use of the measuring tool and
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the additional quality control standards will help ensure that bread sold to consumers by
DAT’s franchisees is usually the proper length, and that DAI has taken commercially
reasonable steps to, as best possible recognizing the inherent variability in food

production and the bread baking process, ensure that bread sold in Subway® stores is the

proper length.

24.  Defendant agrees to keep the changes listed above in place for at least four
years after the Effective Date, and for changes that have not already been made,
implement those changes within 60 days of the Effective Date.

25.  Except as provided in Paragraphs 22, 31, 39-42, Defendant will have no

other liability or financial responsibility of any kind in connection with the Settlement.

Preliminary Approval of Settlement
26.  Promptly after the execution of this Agreement, Plaintiffs will file this

Agreement, including all attached exhibits, a joint motion for preliminary approval, and
all supporting papers with the Court. Plaintiffs will request that the Court enter the
proposed Preliminary Approval Order.

27.  The proposed Preliminary Approval Order that Plaintiffs will propose to
the Court is attached hereto as Exhibit A. The motion for preliminary approval will
request that the Court: (i) approve the terms of the Settlement as within the range of fair,
adequate, and reasonable; (ii) provisionally certify the Class pursuant to Federal Ruie of
Civil Procedure 23(b)(2) and (¢) for settlement purposes only; (iii) approve the Notice
program described in this Agreement and approve the form and content of the Notice that
will be submitted with the motion for preliminary approval; (iv) approve th_e' procedures

set forth in paragraphs 33-35 below for Class Members to object to the Settlement; (v)

14
Case 2:13-cv-00675-LA Filed 09/29/15 Page 33 of 119 Document 49-1



stay the Litigation pending Final Approval of the Settlement; and (vi) schedule a Final
Settlement Hearing for a time and date mutually convenient for the Court, Lead Class
Counsel and counsel for Defendants.

28.  Within ten days after the filing of the joint motion for preliminary .
approval, Defendant will provide notice of the Settlement, consistent with the
requirements of 28 U.S.C. § 1715(b), to the Attorney General of the United States, and
the State Officials identified in Exhibit B, If, at any time before the Effective Date, any
of the federal and state officials identified above or in Exhibit B seek to impose
additional terms or liability on Defendant or Related Parties for the matters resolved by
this Settlement, Defendant may, at its option, elect to void the Settlement by written
notice to Class Counsel. Pursuant to 28 U.S.C.§ 1715(d), the Court will not issue the
Final Approval Order until at least 90 days afier the Aftorney General and the State
Officials receive the § 1715(b) notice.

Discovery

29.  Class Counsel and Defendant already have engaged in significant informal
discovery. The Parties agree that Plaintiffs are entitled to conduct, if necessary in the
opinion of Lead Class Counsel, additional informal discovery on a) representations made
by Defendant during settlement communications and b) practice changes implemented by
Defendant since the initiation of this Litigation.

Settlement Administrator

30.  Defendant will retain a Settlement Administrator. The Settlement

Administrator will create and host the Seitlement Website and issue the Press Release

Notice. Lead Class Counsel and counsel for Defendant will jointly oversee the Settlement

Administrator.
15
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31.  All Notice and Administration Expenses charged by the Settlement
Administrator will be paid by Defendant in a timely manner after receipt and approval by
Lead Class Counsel and counse! for Defendant of an invoice.

32, The duties of the Settlement Administrator are to establish and maintain
the Settlement Website, which will provide information and documents to Class

Members, and to issue the Press Release Notice.

Providing Notice to Class Members
33.  Because the Settlement provides the Class with essentially all of the

injunctive relief sought in the Consolidated Amended Complaint, does not extinguish any
Class Member’s damage claims (other than those of the Plaintiffs), and does not allow
Class Members to exclude themselves, the Parties believe that providing notice other than
as explicitly described in this Agreement is neither required nor necessary in these
circumstances. The Parties further recognize that the Litigation already has been the
subject of significant publicity and that a traditional notice program would be so costly to
Defendant that it would imperil the Settlement. The Parties therefore agree that within 15
days of the Court’s preliminary-approval of the Settlement, the Settlement Administrator
will issue a national press release which is approved by the Court, stating that this case
has been preliminarily approved, identifying the objection deadline, and the final
approval hearing date. It will also contain a link to the Seitlement Website (“Press
Release Notice”). The Setflement Administrator will distribute the Press Release Notice
by PR Newswire to approximately 5,000 newspapers, television stations, radio stations
and magazines and approximately 5,400 websites and online databases, including alt

major search engines. The Settlement Website, Lead Class Counsel’s websites, and the
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press release section of Defendant’s website will also contain fhe Press Release Notice on
them. The Parties will jointly propose to the Court the Press Release Notice that is
attached hereto as Exhibit C.

34.  Within 15 days of the Court’s preliminary approval of the Settlement, the
Settlement Website and Lead Class Counsel’s websites will also contain a Long-Form
Notice on them The Long Form Notice will contain information about the case and the
procedure for Class Members to object to the Settlement, to Class Counsel’s application
for attorney’s fees, costs and expenses, and/or to the application for Class Representative
Service Awards. The Parties will jointly propose to the Court the Long-Form Notice that
is attached hereto as Exhibit D.

35.  Objections to the Seitlement or to the application for fees, costs, expenses,
and Class Representative Service Awards must be mailed to the Clerk of the Court. For
an objection to be considered by the Court, the objection must be postmarked no later
than the Objection Deadline, and be addressed to the Clerk of the Court. For an objection
to be considered by the Court, the objection must also set forth;

a. the name of the Litigation;

b. the objector’s full name, address and telephone number;

c. an explanation of the basis upon which the objector claims to be a
Class Member or otherwise asserts standing to object;

d. all grounds for the objection, accompanied by any legal support for the

objection known to the objector or his counsel;
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e. the identity of all counsel who represent the objector, including any
former or current counsel who may be entitled to compensation for
any reason related to the objection to the Settlement or fee application;

f. any and all agreements that relate to the objection or the process of
objecting—whether written or oral—between objector or objector’s
counsel and any other person or entity;

g. the identity of all counsel representing the objector who will appear at
the Final Approval Hearing;

h. alist of all persons, including if applicable the objector himself or
herself, who will be called to testify at the Final Approval Hearing in
support of the objection; and -

i. the objector’s or the objector’s attorney’s signature.

36.  If the Court determines that a notice program, other than the one described
in Paragraphs 33-35 is required, Defendant may, at its option, elect to void the Settlement
by written notice to Class Counsel.

Final Approval Order and Judgment

37.  The Plaintiffs’ Motion for Preliminary Approval of the Settlement will
include a request to the Court for a scheduled date on which the Final Settlement Hearing
will occur. Plaintiffs shall file their application for attorney’s fees, costs and expenses
and for Class Representative Service Awards no latef than ten (10) days prior to the
Objection Deadline, and Plaintiffs shall file their Motion for Final Approval of the
Settlement no later than ten (10) days prior to the Final Settlement Hearing. At the Final
Settlement Hearing the Court will hear argument on Plaintiffs’ motion for final approval

of the Settlement, and on Class Counsel’s application for attorney’s fees, costs, and
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expenses and for Class Representative Service Awards. In the Court’s discretion, the
Court also will hear argument at the Final Settlement Hearing from any Class Members
(or their counsel), provided the objectors filed timely objections that meet all of the
requirements listed in Paragraph.35 above.

38.  The Court at the Final Settlement Hearing will determine whether to grant
final approval of the Settlement and enter a final approval order, along with
accompanying Judgment, and whether to approve Class Counsel’s request for attorney’s
fees, costs, expenses and Class Representative Service Awards. A proposed Judgment
will be attached to the motion and will be in a form agreed upon by Lead Class Counsel
and counsel for Defendant. The Judgment will, among other things:

a. Determine that the Settlement is fair, adequate and reasonable;

b. Finally certify the Settlement Class for settlement purposes only;

c. Determine that notice, as agreed to by the Parties and preliminarily
approved by the Court, was satisfactory;

d. Dismiss the Litigation with prejudice and without costs;

e. Bar and enjoin Plaintiffs and all Class Members from asserting any of
the Released Claims, as set forth in Paragraphs 47-49, including
during any appeal from the final approval order and Judgment;

f. Release Defendant and the Related Parties from the Released Claims,
as set forth in Paragraphs 47-49; and

g. Reserve the Court’s continuing and exclusive jurisdiction over the

Parties to this Agreement, including Defendant, all Class Members,
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and all objectors, to administer, supervise, construe and enforce this
Agreement in accordance with its terms,

Payment of Attorney’s Fees, Costs, and Incentive Awards

39.  Lead Class Counsel will apply to the Court for an award of Class
Counsel’s attorney’s fees and costs of up to $525,000. This application to the Court
seftles any and all claims for attorney’s fees, costs, and expenses regarding the Litigation
or the Settlement. Plaintiffs agree that any attorney’s fee, cost, and expenses award
remains within the sole discretion of the Court, and whatever determination is made in
that regard does not give rise to any grounds for rescinding or renegotiating this
Seitlement. Thus, if the Court grants final approval and enters the Judgment but disallows
all or any part of the application for attorney’s fees, costs, and expenses, any such
disallowance or reduction will not operate to terminate or cancel this Agreement or the
Settlement, which will remain in full force and effect.

40.  Lead Class Counsel will ask the Court to approve Class Representative
Service Awards of up to $1,000 per Plaintiff. Plaintiffs agree that any Class
Representative Service Award remains within the sole discretion of the Court, and
whatever determination is made in that regard does not give rise to any grounds for
rescinding or renegotiating this Settlement or this Agreement. Thus, if the Court grants
final approval and enters the Judgment but disallows all or any part of the application for
Class Representative Service Awards, such disallowance or reduction will not operate to
terminate or cancel this Agreement or the Settlement, which will remain in full force and
effect.

41.  Class Counsel and Plaintiffs acknowledge and agree that the total amount

requested for Attorney’s Fees, costs, expenses, and Class Representative Service Awards
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will not exceed $525,000. Defendant agrees to take no position on the request for
payment of the Attorney’s Fees, costs, expenses and Class Representative Service
Awards as long as the request is for $1,000 or less per Plaintiff and the amount of
Attorney’s Fees, Costs, and Class Representative Service Awards requested totals no
more than $525,000.

42,  Within ten business days of the Effective Date, Defendant will pay all
Court-approved attorney’s fees, costs, and expenses and Class Representative Service
Awards to Lead Class Counsel. Once the fees, costs, expenses, and Class Representative
Service Awards have been delivered to Lead Class Counsel, Lead Class Counsel will be
solely responsible for determining in their sole discretion the allocation of attorney’s fees,
costs and expenses among Class Counsel, for distributing those fee/cost awards to Class
Counsel, and for distributing the Class Representative Service Awards to the Plaintiffs.

43.  The Parties negotiated and reached this agreement regarding Paragraphs
39-42 only after reaching agreement on all other material terms of this Settlement.

Termination of Settlement

44,  This Settlement may be terminated by either Defendant or Lead Class
Counsel by serving on counsel for the opposing Party and filing with the Court a written
notice of termination within fourteen days after any of the following occurrences:

a. the Court rejects, materially modifies, materially amends or changes,
or declines to preliminarily or finally approve the Settlement;

b. an appellate court reverses the final approval order and Judgment, and
the Settlement is not reinstated without material change by the Court

on remand;
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¢. any court incorporatés into, or deletes or strikes from, or modifies,
amends, or changes, the Preliminary Approval Order, final approval
order, Judgment, or the Settlement in a way that Defendant or Lead
Class Counsel seeking to terminate the Settlement reasonably
considers material; or

d. the Effective Date does not occur.

45.  Any Party also will have the right to terminate the Settlement at any time
following the occurrence of any other ground for termination provided for elsewhere in
this Agreement.

46.  Inthe event of a termination of the Setflement pursvant to Paragraphs 28,
30, 44-45, the Parties retain all of their pre-Settlement litigation rights and defenses,
including Plaintiffs’ right to seek class certification and Defendant’s right to oppose class

certification.

Scope of Release
47.  Plaintiffs and the Class hereby fully and unconditionally release and

discharge the Released Parties from any and all claims, demands, rights, causes of action,
judgments, executions, liabilities, and costs or expenses of any kind, including attorney’s
fees and court costs, in law or equity, known or unknown, suspected or unsuspected,
fixed or contingent for injunctive relief that arise out of or relate to the length, size,
shape, mass, weight, width, dimensions, or proportions of Subway® sandwiches that
were brought or that could have been brouéht in the actions comprising 7z re Subway
Footlong Sandwich Marketing and Sales Practices Litigation, and that are based on
alleged conduct relative to the length, size, shape, mass, weight, width, dimensions, or

proportions of Subway® Footlong or Six Inch sandwiches that occurred on or before the
22
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Final Settlement Date. For the avoidance of doubt, this release is limited to claims for
injunctive relief only arising under the common law or by statute, and any non-monetary
remedies, attorney’s fees, or punitive damages associated with obtaining such injunctive
relief. This is intended to be a full and general release of all known and unknown claims
for injunctive relief that any member of the Settlement Class may have against DAI
related to the length, size, shape; mass, weight, width, dimensions, or proportions of _
Subway® Footlong or Six Inch sandwiches that any members of the Settlement Class
may have incurred, This release discharges the injunctive relief claims of all those who
¢laim through any Class Member or who assert claims on behalf of Class Members, In
addition, Plaintiffs agree that for them only, this release also releases and discharges all
claims for monetary damages against the Released Parties that arise out of ot relate to the
length, size, shape, mass, weight, width, dimensions, or proportions of Subway®
Footlong or Six Inch sandwiches that occutred on or before the Final Settlement Date.
48.  This Release does not bar Class Members from seeking monetary
damages, or instituting any lawsuit to recover monetary damages, including atforney’s
fees or punitive damages sought in connection with a claim for monetary damages, either
individually or as a putative class against any of the Released Parties. The release
provided by Class Members does not extend to actions brought to enforce this Settlement.
49.  The Class specifically waives any and all rights or benefits as they relate
to irijunctive relief which any of them may have with respect to the Litigation, atising
now or in the future under Section 1542 of the California Civil Code, which section
provides: “A general release does not extend to claims which the creditor does not know

or suspect to exist in his or her favor at the time of executing the release, which if known
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by him or her must have materially affected his or her settlement with the debtor.” The
Class acknowledges that some or all of them may hereafter discover facts different from
or in addition to those which the Class now knows, believes, or suspects to be true with
respect to the Litigation. Nevertheless, it is the intention of the Class fully, finally, and
forever to settle and release all of the injunctive relief claims released in this Agreement.
The Class 'assumes fhe risk of the possible discovery of such additional or different facts
and agrees that the release given herein shall be and remain effective in all respects as to
the released matters, regardless of the discovery of such additional or different facts, The
Named Plaintiffs additionally waive all rights that they have under Section 1542 of the
California Civil Code as it relates to their individual claims for monetary damages against
the Released Parties that arise out of or relate to the length, size, shape, mass, weight,
width, dimensions, or proportions of Subway® Footlong or Six Inch sandwiches that
occurred on or before the Final Settlement Date.

Additional Terms

50.  The Parties voluntarily agree to enter into a stay of all litigation activities
concerning any matters asserted in the Litigation or any of the Released Claims. The stay
of all litigation activities will remain in effect until one of the following events occurs: (i)
the Effective Date as defined in Definition J above; or (ii) one of the Parties voids this
Agreement pursuant to Paragraphs 28, 30, 44-45,

51.  Neither this Agreement nor any document prepared in connection with the
Settlement may be cited or used in any way in any proceeding as an admission by
Defendant, Released Pazrties, or Plaintiffs, including any admission as to the propriety of

class treatment, except that any and all provisions of the Agreement may be admitted into
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evidence and otherwise used in a proceeding to enforce any or all terms of the
Agreement, or in defense of any claims released or barred by this Agreement.

52.  The Plaintiffs and Defendant represent and warrant that the persons
signing this Agreement on their behalf have full power and authority to bind Plaintiffs
and Defendant to all terms of this Agreement. Any person executing this Agreement in a
representative capacity represents and warrants that he or she is fully anthorized to do so
and to bind the Party on whose behalf he or she signs this Agreement to all of the terms
and provisions of this Agreement,

53.  Neither Defendant nor Plaintiffs, nor any of them, will be considered to be
the drafter of this Agreement or any of its provisions for the purpose of any statute, case
law or rule of interpretation or construction that would or might cause any provision to be
construed against the drafter of this Agreement,

54.  The Parties agree that Class Counsel have a duty under Federal Rule of
Civil Procedure Rule 23(g)(4) to represent fairly and adequately the interests of the
Settlement Class. To meet these requirements, the Parties may take steps reasonably
necessary to obtain approval of the Settlement. The Parties may speak to relevant
regulators, including Attorneys General, regarding the Settlement. The Parties and their
counsel may respond to media inquiries but may not disparage the Parties, their counsel,
or the terms of the Settlement. Class Counsel may have direct communications about the
Settlement with Class Members, who will become bound by this and the other terms of
the Settlement upon entry of the Judgment. Defendant may discuss the Settlement with
any of its affiliates and make other disclosures as required by franchise or other

applicable law. Any other public communications regarding the terms of the Settlement,
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including but not limited to advertising, press releases, television, radio, print, internet,
social media, or any other medium will be submitted to and approved by the. Court before
dissemination,

55. Unless otherwise specifically provided in this Agreement, all notices,
demands or other communications given hereunder will be in writing and will be deemed
to have been duly given as of the third business day after mailiﬁg, addressed as follows:

To the Plaintiffs and the Class Members:
Thomas A. Zimmetman, Jr., Esq.
Zimmerman Law Offices, P.C.

77 West Washington Street, Suite1220
Chicago, Illinois 60602

Stephen P. DeNittis, Esq.

DeNittis Osefchen, P.C.

5 Greentree Centre, Suite 410

Route 73 South & Lincoln Drive
Marlton, New Jersey 08053

To Defendant Doctor’s Associates Inc.:
Bethany L. Appleby, Esq.

John M. Doroghazi, Esq.

WIGGIN AND DANA LLP

One Century Tower

P.O. Box 1832

New Haven, CT 06508

56.  After this Agreement is fully executed by all Parties and their attorneys of
record, this Agreement and its attached Exhibits will constitute the entire agreement
relating to Settlement of the Litigation, and it will then be deemed and agreed that no oral

representations, warranties, or inducements have been made to any party concerning this
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Agreement or its Exhibits other than the representations, warranties, and covenants
expressly stated in this Agreement and its Exhibits,

57.  Class Counsel unconditionally warrant and represent that they are
authorized by Plaintiffs, for whom they are attorneys of record, and the attorneys of
record for Defendant unconditionally warrant and represent that they are authorized by
Defendant, :to take all appropriate action required or permitted to be taken by their
respective clients under this Agreement to effectuate its terms and to execute any other
documents required to effectuate the terms of this Agreement. The Parties and their
counsel will cooperate with each other and use their best efforts to effect the
implementation of the Settlement.

58.  No opinion concerning the tax consequences of the Settlement to Plaintiffs
or Class Counsel is being given or will be given by the Defendant or its counsel, nor does
Defendant make any representation or warranty in this regard by virtue of this
Agreement. Each Plaintiff and Class Counsel’s tax obligations, and the determination
thereof, are the sole responsibility of the Plaintiffs or Class Coun;el respectively, and it is
understood that the tax consequences may vary depending on the particular
circumstances of each individual Plaintiff or Class Counsel.

59.  This Agreement may be executed in one or more counterparts. All
executed counterparts and each of them will be deemed to be one and the same
instrument provided that counsel for the Parties to this Agreement will exchange among
themselves signed counterparts. Facsimile or electronically scanned signatures will be

- accepted. Each Party will keep its original signatures and, upon request, send it to its
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counsel. Any executed counterpart will be admissible in evidence to prove the existence
and contents of this Agreement.

60.  This Agreement is to be governed by and interpreted under the laws of the
State of Connecticut.

61.  The exhibits attached hereto and thereby incorporated into this Agreement
are as follows:

A, [Form] Order for Preliminary Approval

B.  List of State and Federal Officials

C. [Form] Press Release Notice

D. [Form] Long-Form Notice.

IV. EXECUTION

The undersigned, being duly authorized, have caused this Agreement to be

executed on the dates shown below and agree that it shall take effect on that date upon

which it has been executed by all of the undersigned.

NAMED PLAINTIFES

Date
John Farley, Class Representative Date
Vincent Gotter, Class Representative Date
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counsel. Any executed counterpart will be admissible in evidence to prove the existence
and contents of this Agreement.

60.  This Agreement is to be governed by and interpreted under the laws of the
State of Connecticut.

61.  The exhibits attached hereto and thereby incorporated into this Agreement
are as follows:

A. [Form] Order for Preliminary Approval

B List of State and Federal Officials

C. [Form] Press Release Notice

D [Form] Long-Form Notice.

IV. EXECUTION

The undersigned, being duly authorized, have caused this Agreement to be

executed on the dates shown below and agree that it shall take effect on that date upon

which it has been executed by all of the undersigned.

NAMED PLAINTIFFS

Nguyen Buren, Class Representative Date

m ol
J (ﬁ Fatley, Classgarj:sentative Date

Vincent Gotter, Class Representative Date
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counsel. Any executed counterpart will be admissible in evidence to prove the existence
and contents of this Agreement.

60.  This Agreement is to be governed by and interpreted under the laws of the
State of Connecticut.

61.  The exhibits attached hereto and thereby incorporated into this Agreement
are as follows:

A, [Form] Order for Preliminary Approval

B List of State and Federal Officials

C. [Form] Press Release Notice

D [Form] Long-Form Notice.

IVv. EXECUTION

The undersigned, being duly authorized, have caused this Agreement to be

executed on the dates shown below and agree that it shall take effect on that date upon

which it has been executed by all of the undersigned.

NAMED PLAINTIFFS

Nguyen Buren, Class Representative Date

John Farley, Class Representative Date
W4 il

Vincent Gotter, Class Representative the,j /
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T LaEmf Y I

Barry Gmn@ss Roprasentatwc

Jason Leslic, Class Representative

Ayanna Nobles, Class Representative

Chatles Noah Pendrak, Class Representative

Andrew Roseman, Class Representative

Richard Springer, Class Representative

Zana Zeqiri, Class Representstive
PLAINTIFFS’ COUNSEL

Zimmerman Law Offices, P.C.
Co-Lead Class Counsel
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Barry Gross, Class Representative Date

T 9-/0-2015

ie, Class Representative Date

Date
Charles Noah Pendrak, Class Representative Date
Andrew Roseman, Class Representative Date
Richard Springer, Class Representative Date
Zana Zeqiri, Class Representative Date
PLAINTIFFS’ COUNSEL
Zimmerman Law Offices, P.C. Date
Co-Lead Class Counsel
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09/17/2015 TRU 11:55 FAX 5094633224

Barry Gross, Class Representative Date
Jason Leslie, Class Representative Date
Ayanna Nobles, Class Representative Date

C #z=

Charles Noah Pendrak. Class Representative Ddte |
Andrew Roseman, Class Representative Date

Richard Springer, Class Representative Date

Zana Zeqiri, Class Representative Date
PLAINTIFES' COUNSEL

Zimmerman Law Offices, P.C. Date

Co-Lead Class Counsel
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Barry Gross, Class Representaﬁ§e Date

Jason Leslie, Class Representative Date
Ayanna Nobles, Class Representative Date
Charles/Noah Pendrak, Class Representative Date

ew Roseman, Class Representative Date
Richard Springer, Class Representative Date
Zana Zeqiri, Class Representative Date
PLAINTIFFS’ COUNSEL
Zimmerman Law Offices, P.C, Date
Co-Lead Class Counsel
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Barry Grosa, Class Representati‘;fe Date

j Jason Leslie, Class Representative Date
Ayauna Nobles, Class Representative Date
Charles Nozh Pendrak, Class Representative Date
Andrew Roseman, Class Representative Date
L Sfn _4/15/2as
Richard Springef, Class Represeniative Date
Zanga Zegiri, Class 'Representﬂ:tivs Date

FLAINTIFFS’ COUNSEL

Zimmerman Law QOfftces, P.C, Date
Co-Lead Class Counsel
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Barry Gross, Class Representatix-re Date

Jason Leslie, Class Representative Date
L

Ayanna Nobles, Class Representative Date

Charles Noah Pendrak, Class Representative Date

Andrew Roseman, Class Representative Date

Richard Springer, Class Representative Date

ZITNY Q(MK/ 5{%»\_\1‘%\4

Zatth Zegiri, Class R¥presentative ate
PLAINTIFFS’ COUNSEL

Zimmerman Law Offices, P.C. Date
Co-Lead Class Counsel
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Barry Gross, Class Representaﬁ\.re Date

Jason Leslie, Class Representative Date
[
Ayanna Nobles, Class Representative Date
Charles Noah Pendrak, Class Representative Date
Andrew Roseman, Class Representative Date
Richard Springer, Class Representative Date
Zana Zeqiri, Class Representative Date
PLAINTIFES’ COUNSEL

e Feod e

Zimyhétman Lew Offices, P.C. / Date

Co-Lead Class Counsel
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9 [221 20"
DeNittis Osefchen, P.C. R 'Date
Co-Lead Class Counsel

Law Officés of Todd M. Friedman Date
Counsel for Plaintiffs
Edelman, Combs, Latturner & Goodwin, LL.C Date
Counsel for Plaintiffs

A, T-jo-1C

Agruss Law F Date
Counsel for Ptaintiffs
Ademi & O'Reilly, LLP Date
Counsel for Plaintiffs
Faruqi & Faruqi, LLP Date
Counsel for Plaintiffs
Evans Law Firm, P.A. Date
Counsel for Plaintiffs
The Terrell Law Group Date

Counsel for Plaintiffs
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DeNittis Osefchen, P.C, Date

Co-Lead Class Counsel
- _‘,‘%‘ ? / 5'.—%-{

Law Offices of Todd M. Friedman Date

Counsel for Plaintiffs

Edelman, Combs, Latturner & Goodwin, LLC ' Date

Counsel for Plaintiffs

Agruss Law Firm, LLC Date

Counsel for Plaintiffs

Ademi & O’Reilly, LLP Date

Counsel for Plaintiffs

Farugi & Famqi, LLP Date
Counsel for Plaintiffs
Evans Law Firm, P.A. Date
Counsel for Plaintiffs
The Terrell Law Group Date
Counsel for Plaintiffs
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DeNittis Osefchen, P.C. Date
Co-Lead Class Counsel
Law Offices of Todd M. Friedman Date

Counsel for Plaintiffs

T

Edelman, Combs, Latturner & Goodwin, LLC
Counsel for Plaintiffs

Xgruss Law Firm, LLC
Counsel for Plaintiffs

Ademi & O’Reilly, LLP
Counse] for Plaintiffs

Farugi & Farugi, LLP
Counsel for Plaintiffs

Evans Law Firm, P.A.
Counsel for Plaintiffs

The Terrell Law Group
Counsel for Plaintiffs
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Date

Daté'

Date

Date

Date

Date
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DeNittis Osefchen, P.C.
Co-Lead Class Counsel

Law Officés of Todd M. Friedman
Counsel for Plaintiffs

Edelman, Combs, Latturner & Goodwin, LL.C
Counsel for Plaintiffs

Agruss Law Firm, LLC
Counsel for Plaintiffs

Ademi & OYReilly, LLP
Counsel fyr Plaintiffs

(e

Fatuqi & Farugi, LLP
unsel for Plaintiffs

Evans Law Firm, P.A.
Counsel for Plaintiffs

A foup
onnsel for Plaintiffs

30

Date

Date

Date

Date

Date

Uiy

Date

Date

Date
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DeNittis Osefchen, P.C. Date
Co-Lead Class Counsel

Law Officés of Todd M. Friedman Date
Counsel for Plaintiffs

Edelman, Combs, Latturner & Goodwin, LLC Date
Counsel for Plaintiffs

Agruss Law Firm, LIC Date
Counsel for Plaintiffs

Ademi & O’Reilly, LLP Date
Counsel for Plaintiffs

Farugi & Farugi, LLP Date
Counsel for Plainfiffs_

Evans Law P.A, Date
Counsel for Plaintiffs

The Terrell Taw Group Date

~Counselfor Plaintiffs
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DeNittis Osefchen, P.C. Date

Co-Lead Class Counsel
Law Offices of Todd M. Friedman Date
Counsel for Plaintiffs
Edelman, Combs, Latturner & Goodwin, LL.C ' Date
Counsel for Plaintiffs
Agruss Law Firm, LLC Date
Counsel for Plaintiffs
//L' 7 /l{ / 2005
Ademi 1ily, LLP bate”'

Counsel for Plaintiffs

Farugi & Farugi, LLP Date
Counsel for Plaintiffs
Evans Law Firm, P.A. Date
Counsel for Plaintiffs

i
) or Plaintiffs
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L —7 I )5
Hirsh Caw Firnd, P.A. ” Date
Counsel for Plaintiffs
Marks & Klein, LLP Date
Counsel for Plaintiffs
DEFENDANT:

Doctor’s Associates Inc.
Date
By:
Title:
Bethany L. Appleby Date

Counsel for Doctor’s Associates Inc.

5063/500/3342363.1
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Hirsh Law Firm, P.A. Date

Counsel for Plaintiffs
2 .
A 9/10/ 2015
arks & Kléi, FLP 4 Pate /
Counsel for Plaintiffs
DEFENDANT:
Doctor’s Associates Inc.
Date
By:
Title:
Bethany L. Appleby Date

Counsel for Doctor’s Associates Inc.

5063/500/3342363.1
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Hirsh Law Fitm, P.A, . T Tt
Courisel for Plaintiffs -

»

Metks & Klem, LEP T D
Counse-for Pl L

DEFENDANT:

Doctor's Associates Tiso. Al
r ' ; DatQ T —

Tl.tle' 'Pres:deﬁ+

ﬂ%/ YA __.f/;/;ir//.f

Bethany L. Appléb i =/,
Ceunsel for Doctor’s AssocidtesTng. Date

§063/500/2342363. 1.
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Exhibit A to Settlement Agreement
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF WISCONSIN

)
IN RE: SUBWAY FOOTLONG SANDWICH ) _
MARKETING AND SALES PRACTICES LITIGATION ) No. 3:13-md-2439
)
)

[PROPOSED] ORDER PRELIMINARILY APPROVING CLASS ACTION
SETTLEMENT AGREEMENT AND CERTIFYING THE SETTLEMENT CLASS

The parties to the above-captioned action have agreed to settle the Litigation (the
“Settlement™) pursuant to the terms and conditions set forth in an executed Settlement
Agreement and Release (the “Settlement Agreement”). The parties reached the Settlement
through arms-length negotiations with the assistance of retired United States Magistrate Judge
Morton Denlow and, on the issue of attorney’s fees and Class Representative Service Awards,
the Court. Under the Settlement Agreement, subject to the terms and conditions therein and
subject to Court approval, Plaintiffs and the proposed settlement Class would fully, finally, and
forever resolve, discharge and release their injunctive relief claims in exchange for Defendant’s
agreement to make certain practice changes and the payment of no more than $525,000 in total
for attorney’s fees, expenses, costs, and Class Representative Service Awards. In addition,
Defendant will separately pay all costs and fees associated with creating a Settlement Website

that is provided for in the Settlement Agreement.
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.Plaintiffs have filed an Unopposed Motion for Preliminary Approval of Settlement,
Upon considering Plaintiffs’ motion and all exhibits thereto, the Settlement Agreement, the
record in these proceedings, the representations, argument and recommendations of counsel, and
the requirements of law, the Court finds that: (1) this Court has jurisdiction over the subject
matter and parties to these proceedings; (2) for purposes of settlement only, the proposed Class
meets the requirements of Federal Rule of Civil Procedure 23(a) and (b)(2) and should be
certified for settlement purposes only; (3) the Plaintiffs and the law firms identified below should
be appointed Class Representatives and Class Counsel; (4) the Settlement is the result of
informed, good-faith, arms-length negotiations between the parties and their capable and
experienced counsel, was reached with the assistance of experienced, highly-qualified mediators,
and is not the result of collusion; (5) the Settlement is within the range of reasonableness and
should be preliminarily approved; (6) the Notice Program included in the Settlement Agreement
is reasonably calculated under the circumstances to apprise the Class of the pendency of the
Litigation, class certification, the terms of the Settlement, Class Counsel’s application for an
award of attorneys’ fees and expenses and request for Class Representative Service Awards for
Plaintiffs, and their rights to object to the Settlement; (7) good cause exists to schedule and
conduct a Final Approval Hearing, pursuant to Federal Rule of Civil Procedure 23(¢), to assist
the Court in determining whether to grant Final Approval to the Settlement and enter Judgment,
and whether to grant Class Counsel’s application for an award of attorneys’ fees and expenses
and request for Class Representative Service Awards for Plaintiffs; and (8) the other related
matters pertinent to the Preliminary Approval of the Settlement should also be approved.

Based on the foregoing, IT IS HEREBY ORDERED as follows:

1. As used in this Order, capitalized terms shall have the definitions and meanings

accorded to them in the Settlement Agreement.
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2. The Court has jurisdictiog over the subject matter and Parties to this proceeding
pursuant to 28 U.S.C. § 1332.
3. Venue is proper in this District.

Provisional Class Certification and Appointment of Class Representatives and Class Counsel

4, In deciding whether to provisionally certify a settlement class, a court must
consider the same factors that it would consider in connection with a proposed litigation class —
i.e., all Rule 23(a) factors and at least one subsection of Rule 23(b) must be satisfied. Amchem
Products, Inc. v. Windsor, 521 U.S. 591, 620 (1997).

5. The Court finds, for settlement purposes, that the Federal Rule of Civil Procedure
23(a) factors are present and that certification of the proposed Class is appropriate under Rule
23(b)(2). The Court, therefore, certifies the following Class for settlement purposes:

all persons in the United States who purchased a Six inch or Footlong sandwich at

a Subway® restaurant any time between January 1, 2003 and the date of this

Order. Excluded from this class are Defendant, the Related Parties, governmental

entities, and all judges assigned to hear any aspect of this case, as well as their

immediate families.

6. Specifically, the Court finds, for settlement purposes only, that the Class satisfies
the following subdivisions of Federal Rule of Civil Procedure 23:

(@  Numerosity: The Subway® franchise system is one of the largest
restaurant chains in the United States. During the Class Period, a sizable portion of the American
population has purchased a sandwich at a Subway® restaurant. Joinder is therefore impractical
and Rule 23(2)(1)’s numerosity requirement is met.

(b)  Commonality: The threshold for commonality under Rule 23(a)(2) is not
high. “Commonality requires the plaintiff to demonstrate that the class members ‘have suffered

the same injury,”” and the plaintiff’s common contention “must be of such a nature that it is

capable of classwide resolution — which means that determination of its truth or falsity will
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resolve an issue that is central to the validity of each one of the claims in one stroke.” Wal-Mart
Stores, Inc. v. Dukes, 131 S. Ct. 2541, 2551, 180 L. Ed. 2d 374 (2011) (citation omitted). Here,
the commonality requirement is satisfied. There are multiple questions of law and fact, centering
on Defendant’s class-wide policies and practices, that are common to the Class, that are alleged
to have injured all Class Members in the same way, and that would generate common answers
central to the viability of the claims were this case to proceed to trial.

(¢)  Typicality: The Plaintiffs’ claims also are typical of the Class because
they concern the same policies and practices of Defendant, arise from the same legal theories,
and allege the same types of harm and entitlement to relief. Rule 23(a)(3) is therefore satisfied.

(d)  Adequacy: Rule 23(a)(4) is satisfied here because there are no conflicts of
interest between the Plaintiffs and the Class, and Plaintiffs have retained competent counsel to
represent them and the Class. Class Counsel regularly engage in consumer class litigation and
other complex litigation similar to the present Litigation, and have dedicated substantial -
resources to the prosecution of these actions. Moreover, Plaintiffs and Class Counsel have
vigorously and competently represented the Class Members’ interests in these actions.

" (e) Injunctive Only class: Rule 23(b)(2) is satisfied because based on the
alleged acts, Defendant “has acted or refused to act on grounds that apply generally to the class,
so that final injunctive relief or corresponding declaratory relief is appropriate respecting the
class as a whole.”

g In addition, the Court preliminarily finds that by not objecting to the certification
of the Class for settlement purposes and by taking other steps to negotiate, execute, and
implement the Settlement Agreement, Defendant has not waived any argurnents that it has or
may have to opposing class certification absent the Settiement Agreement. If the proposed

Settlement is not finally approved by the Court, or does not become final, pursuant to the terms
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of the Settlement Agreement, the Court will fully disregard and not consider any act relating to
the negotiation, execution, or implementation of the Settlement Agreement, certification of the
Class for settlement purposes only, or Defendant’s lack of objection to Plaintiffs’ class
certification motion when deciding any class certification issues.

8. The Court appoints the following people as class representatives: Nguyen Buren,
John Farley, Vincent Gotter, Barry Gross, Jason Leslie, Ayanna Nobles, Charles Noah Pendrak,
Andrew Roseman, Richard Springer, and Zana Zeqiri.

0. The Court appoints the following firms as Class Counsel: Zimmerman Law
Offices, P.C; DeNittis Osefchen, P.C.; Law Offices of Todd M. Friedman; Edelman, Combs,
Lattarner & Goodwin, LLC; Agruss Law Firm, LL.C; Ademi & O’Reilly, LLP; Evans Law Firm,
P.A.; the Terrell Law Group; Hirsch Law Firm, P.A.; Marks & Klein, LLP, The Zimmerman

Law Offices, P.C. and DeNittis Osefchen, P.C. law firms are appointed as Lead Class Counsel,

" -

Preliminary Approval of the Settlement
10. At the preliminary approval stage, the Court’s task is to evaluate whether the

Settlement is within the “range of reasonableness.” 4 Newberg § 11.26. Settlement negotiations
that involve arm’s length, informed bargaining with the aid of experienced counsel support a
preliminary finding of fairness. See Manual for Complex Litigation, Third, § 30.42 (West 1995)
(“A presumption of fairness, adequacy, and reasonableness may attach to a class settlement
reached in arm’s-length negotiations between experienced, capable counsel after meaningful
discovery.”) (internal quotation marks omitted).

11.  The Court preliminarily approves the Settlement, as fair, reasonable and adequate.
The Court finds that the Settlement was reached in the absence of collusion, is the product of
informed, good-faith, arms-length negotiations between the Parties and their capable and

experienced counsel, and was reached with the assistance of a retired United States Magistrate
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Judge and the Court. The Court further finds that the Settlement is within the range of
reasonableness and possible judicial approval, such that: (a) a presumption of fairness is
appropriate for the purposes of Preliminary Approval; and (b) it is appropriate to effectuate the
notice to the Class, as set forth below and in the Settlement Agreement, and schedule a Final
Approval Hearing to assist the Court in determihing whether to grant Final Approval to the
Settlement and enter Judgment.

12.  To the extent that Defendant has not yet done so, it will comply with the
obligation to give notice under CAFA, 28 U.8.C. § 1715, in connection with the proposed
Settlement as set forth below.

Approval of Notice and Notice Program and Direction to Effectuate Notice

13. 'When a Rule 23(b)(2) class is certified, no notice to the class is necessary. See
Fed. R. Civ. P. 23(c)}(2)(A); Wal-Mart v. Dukes, 131 S. Ct. 2541, 2558 (2011); see also, e.g.,
Lewis v. City of Chicago, 702 F.3d 958, 96263 (7th Cir. 2012) (“Rule 23(b)(2) does not require
notice, because no one can opt out of a (b)(2) class.”). Rule 23(e), however, says that the court
must “direct notice in a reasonable manner to all class members who would be bound” by a
proposed class setflement. There is a tension between these two provisions. Courts, however,
have resolved this tension by employing a “functional interpretation of Rule 23(e)” and finding
that notice is not required under certain circumstances. Green v. American Express Co., 200
F.R.D. 211, 212 (8.D.N.Y. 2001) (calling this the “functional interpretation of Rule 23(e)”).
Selby v. Principal Mutual Life Ins. Co., 98 CIV. 5283(RLC), 2003 WL 22772330 (S.D.N.Y.
Nov. 21, 2003); Jermyn v. Best Buy Stores, L.P., 08 CIV. 214 CM, 2012 WL 2505644 (SD.N.Y.
June 27, 2012); Foti v. NCO Fin. Sys., Inc., No. 04-Civ.-00707, 2008 U.S, Dist. LEXIS 16511, at
*14 (S.D.N.Y. Feb. 19, 2008); Miller v. Hygrade Food Prods. Corp., 01-3953, 2002 WL

1060698 (E.D. Pa. May 23, 2002) (observing that “the majority of courts have determined that
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the Rule does not contain an absolute notice requirement” and declining to require notice where
“there is no evidence of collusion and only negligible evidence of prejudice”); Kim v. Space
Pencil, Inc., C 11-03796, 2012 WL 5948951 (N.D. Cal. Nov. 28, 2012) (“The court exercises its
discretion and does not direct notice here because the settlement does not alter the unnamed class
members’ legal rights.”); Lilly v. Conagra Foods, Inc., No. CV 12-225-RGK (SHx) Doc. No.
113, 134 (C.D. Cal. 2014); see also 2 McLaughlin on Class Actions § 6:20 (“[a}lthough the plain
language of Rule 23(e) appears to mandate that notice of a proposed dismissal, settlement or
compromise be provided to class members in all class actions, many courts have adopted a
‘functional interpretation of the Rule that permits courts to approve certain settlements without
any notice to class members—even in classes certified under Rule 23(b)(3). This approach is
sound.”); Newberg on Class Actions §§ 11:66, 11:72 (5th ed.). Situations where notice is not
necessary include: (1) when the terms of the settlement provide near complete relief to the
plaintiffs, (2) when the settlement provides for only injunctive relief, and, therefore, there is no
potential for the named plaintiffs to benefit at the expense of the rest of the class, (3) when there
is no evidence of any collusion between the parties, and (4) when the cost of notice would risk
eviscerating the settlement agreement. Green, 200 F.R.D. at 212,

14.  Here, the Court finds that traditional forms of publication notice are not
necessary. First, Class members are giving up only injunctive relief claims and cannot opt-out.
Moreover, the injunctive relief is providing Class Members with the relief that they seek.
Second, the Settlement is not collusive in any way. Rather, it took almost 18 months and the
assistance of the Court and a retired magistrate judge to negotiate. Conversely, requiring
extensive, traditional publication notice would be expensive and out of line with the rest of the
Settlement. A large portion of the entire population of the United States is likely to have eaten at

a Subway® restaurant at least once since 2003, Thus, any class notice would be through
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publication notices in major newspapers and magazines. That kind of cost-would put the
Settlement at risk because DAI has indicated that it may abandon the Settlement if forced to
incur that kind of expense. Finally, there was considerable press on social, television, print and
radio media about the length of sandwiches around the time these lawsuits were filed in 2013.
Considering these facts, a press release containing a link to a Settlement Website will provide the
public with the information it needs about this Settlement.

15.  For these reasons, the Court approves the form and content of the Press Release
Notice and Long-Form Notice, which are attached as Exhibits 1 and 2 to the Unopposed Motion
for Preliminary Approval. The Court further finds that although no tré.ditio;;—x.l publication notice
is necessary, the notice program, described in Paragraphs 33-35 of the Settlement Agreement, is
appropriate under the circumstances. The notices and notice program satisfy all applicable
requirements of law, including, but nc;t limited to, Federal Rule of Civil Procedure 23 and the
Constitutional requirement of due process.

16,  The Court directs that Rust Consulting act as the Settlement Administrator. The
Settlement Administrator shall issue the Press Release Notice in the manner described in the
Settlement Agreement. It also shall establish and maintain a Settlement Website, which will
explain the Settlement, give answers to frequently asked questions, and provide links to the Long
Form Notice, the Settlement Agreement, and other court documenis, including the complaints
filed in the Litigation.

17. DAI will pay all costs associated with the Settlement Administrator and will also
post the Press Release Notice on its website. Lead Class Counsel will also post the Press Release
Notice on their websites.

18.  The Press Release Notice, Long Form Notice, and the Settlement Website will be

made available to the public in the manner described in the Settlement Agreement within 15 days
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after the Court enters this Qrder.

Final Approval Hearing, Opt-Outs, and Objections

19.  The Court directs that a Final Approval Hearing shall be scheduled for
[ ,2015],at[__:  am/pm], to assist the Court in determining whether to grant
Final Approval to the Settlement and enter Judgment, and whether Class Counsel’s application
for attorneys’ fees and expenses and request for-Service Awards for Plaintiffs should be granted.
20.  Any person in the Class may object to the Settlement, Class Counsel’s application
for attoreys’ fees and expenses and/or the request for Service Awards for Plaintiffs. Any such
objections to the Settlement or to the application for fees, costs, expenses, and Class
Representative Service Awards must be mailed to the Clerk of the Court no later than 75 days
after the entry of this Order, as specified in the Notice. For an objection to be considered by the
Court, the objection, as stated in the Long Form Notice, must be signed by the objector’s or the
objector’s attorney and also set forth:
a) the name of the Litigation;
b) the objector’s full name, address and telephone number;
¢) an explanation of the basis upon which the objector claims to be a Class
Member or otherwise asserts standing to object;
d) all grounds for the objection, accompanied by any legal support for the
objection known to the objector or his counsel;
¢) the identity of all counsel who represent the objector, including any former or
current counsel who may be entitled to compensation for any reason related to
the objection to the Settlement or fee application;
f) any and all agreements that relate to the objection or the process of

objecting—whether written or verbal—between objector or objector’s counsel
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and any other person or entity;
i g) the identity of all counsel representing the objector who will appear at the
Final Approval Hearing; and
h) a list of all persons, including if applicable the objector himself, who will be
calied to testify at the Final Approval Hearing in support of the objection.
Further Papers In Support Of Settlement and Fee Application

21.  Class Counsel shall file their application for attorney’s fees and expenses no later
than 65 days after the entry of this Order, and Plaintiffs shall file their Motion for Final Approval
of the Settlement no later than 95 days after the entry of this Order. ‘

Effect of Failure to Approve the Settlement

22.  Inthe event the Settlement is not approved by the Court, or for any reason the
parties fail to obtain a Final Judgment as contemplated in the Settlement, or the Settlement is
terminated pursuant to its terms for any reason, then the following shall apply:

(@  All orders and findings entered in connection with the Settlement, including the
certification of a class, shall become null and void and have no further force and effect, shall not
be used or referred to by the parties or the Court or by any member of the putative class for any
purposes whatsoever, anc} shall not be admissible or discoverable in any other proceeding; and

(b)  Nothing contained in this Order is, or may be construed as, any admission or
concession by or against Defendant or Plaintiffs on any point of fact or law.

Stay/Bar Of Other Proceedings

23.  All proceedings in the Litigation are stayed until further order of the Court, except

as may be necessary to implement the terms of the Settlement.

24,  Based on the foregoing, the Court sets the following schedule for the Final

Approval Hearing and the actions which must precede it:
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Press ‘Release Notic and

Settlement Website made Public 15 Days , 2015
Motion for Attorney’s Fees 65 Days ,2015
Deadline to Submit Objections 75 Days , 2015
Motion for Final Approval 95 Days , 2015
Final Fairness Hearing 105 Days , 2015

DONE AND ORDERED at the United States Courthouse in Milwaukee, Wisconsin this

day of 2015.
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Federal Official:

The Honorable Loretta Lynch
Attorney General of the United States
U.S. Department of Justice

950 Pennsylvania Avenue, NW
Washington, DC 20530-0001

State Officials (alphabetized by siate and territory):

The Honorable Luther Strange
Attorney General

Office of the Attorney General
501 Washington Avenue
Montgomery, AL 36130-0152

The Honorable Craig W. Richards
Attorney General

Office of the Attorney General
P.O. Box 110300

Juneau, AK 99811-0300

The Honorable Eleasalo V. Ale
Attorney General

Department of Legal Affairs

AP. Lutali Executive Office Building
Utulei, American Samoa 96799

The Honorable Mark Brmovich
Attorney General -

Office of the Attorney General
1275 West Washington Street
Phoenix, AZ 85007-2926

The Honorable Leslie Carol Rutledge
Attorney General

Office of the Attorney General

200 Tower Building

323 Center Street, Suite 200

Little Rock, AR 72201-2610

2
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The Honorable Kamala Harris
Attorney General .

¢/o CAFA Coordinator

Office of the Attorney General
Consuimer Law Section

1300 “I” Street

Sacramento, CA 95814-2919

The Honorable Cyntia H. Coffinan
Attorney General

Office of the Attorney General
Colorado Department of Law
1300 Broadway, 10" Floor
Denver, CO 80203

Jonathan A. Harris

Commissioner of Consumer Protection
Department of Consumer Protection
165 Capitol Avenue

Hartford, Connecticut 06106-1630

The Honorable George Jepsen
Attorney General

Office of the Attorney General
55 Elm Street

Hartford, CT 06106 -

The Honorable Matthew Denn
Attorney General

Office of the Attorney General
Carvel State Office Building
820 North French Street

Wilmington, DE 19801

The Honorabi¢ Karl Racine
Attorney General

Office of the Attorney General
441 4th Street, NW, Suite 11458
Washington, DC 20001

The Honorable Pam Bondi
Attorney General .

Office of the Attorney General
State of Florida

The Capitol PL-01
Tallahassee, FL 32399-1050
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John Sours

Chief Administrator

The Governor’s Office of Consumer Affairs
2 Martin Luther King Jr. Drive, Suite 356
Atlanta, GA 30334-4600

The Honotable Sam Olens
Attorney General ,
Office of the Attorney General
40 Capitol Square, SW
Atlanta, GA 30334-1300

The Honorable Elizabeth Barrett-Anderson
590 South Marine Corps. Drive

ITC Building, Suite 706

Tamuning, GU 96913

The Honorable David M. Louie
Attorney General

Department of the Attorney General
425 Queen Street

Honolulu, HI 96813

The Honorable Lawrence Wasden
Attorney General

Office of the Attorney General
Consumer Protection Division
700 West Jefferson, Suite 210
Boise, ID 83720-0010

The Honorable Lisa Madigan
Attorney General ,

Office of the Attorney General
100 West Randolph Street
Chicago, IL 60601

The Honorable Greg Zoeller

Attomey General

Office of the Indiana Attorney General
Indiana Government Center South - 5th Floor
302 W. Washington Street

Indianapolis, IN 46204

4
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The Honorable Tom Miller
Attorney General

Office of the Iowa Attorney General
1305 E. Walnut Street

Des Moines, IA 50319

The Honorable Jack Conway
Attomey General

Office of the Attorney General
700 Capitol Avenue, Suite 118
Frankfort, KY 40601-3449

The Honorable Derek Schmidt
Aftorney General

Office of the Kansas Attorney General
120 S.W. 10th Avenue, Second Floor
Topeka, KS 66612

The Honorable James D. Caldwell
Attorney General

Office of the Attorney General
Civil Division

P.O. Box 94095

Baton Rouge, LA 70804

The Honorable Janet T. Mills
Attorney General -

Office of the Attorney General
6 State House Station
Augusta, ME 04333

The Honorable Brian Frosh
Attorney General

Office of the Attorney General
200 St. Paul Place

Baltimore, MD 21202

The Honcrable Maura Healey
Attorney General

Office of Attorney General
One Ashburton Place

Boston, MA (02108-1518

5
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The Honorable Bill Schuette
Attorney General

Department of the Attorney General
Cadillac Place, 10™ Floor

3030 W. Grand Blvd., Suite 10-200
Detroit, MI 48202

The Honorable Lori Swanson
Attomey General

Office of the Attorney General
1400 Bremer Tower .
445 Minnesota Street

8t. Paul, MN 55101-2131

The Honorable Jim Hood
Attorney General

Office of the Attorney General
Consumer Protection Division
550 High Street

Jackson, MS 39201

The Honorable Chris Koster
Attorney General

Missouri Attorney General’s Office
Supreme Court Building

207 W. High Street

P.O. Box 899

Jefferson City, MO 65102

The Honorable Tim Fox
Attorney General

Montana Department of Justice
215 N. Sanders, 3™ Floor
Helena, MT 59620-1401

The Honorable Doug Peterson
Attorney General

Office of the Attorney General
2115 State Capitol Building
Lincoln, NE 68509

The Honorable Joseph Foster
Attorney General
Department of Justice

33 Capitol Street

Concord, NH 03301
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The Honorable Adam Paul Laxalt
Attorney General

Office of the Attorney General
Old Supreme Court Building

100 N. Carson Street

Carson City, NV 89701

The Honorable John Jay Hoffman
Acting Attorney General

Office of the Attorney General

25 Market Street, 8 Floor
Trenton, NJ 08625-0080

The Honorable Hector Balderas
Attorney General

Office of Attorney General

408 Galisteo Street

Santa Fe, NM 85701

The Honorable Eric Schneiderman
Attorney General

Office of the Attorey General
The Capitol

Albany, NY 12224-0341

The Honorable Roy Cooper
Attorney General

Office of the Attorney General
9001 Mail Service Center
Raleigh, NC 27699-9001

The Honorable Wayne Stenehjem
Attorney General

Office of the Attorney General

State Capitol

600 East Boulevard Avenue, Dept. 125
Bismarck, ND 58505

The Honorable Joey P. San Nicolas
Attorney General

Office of the Attorney General
Caoitol Hill Road

Capitol Hill, Saipan 96950
Notthern Mariana Islands
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The Honorable Mike DeWine
Attorney General

Office of the Attorey General
30 E. Broad Street, 14™ Floor
Columbus, OH 43215

The Honorable Scott Pruitt
Attorney General

Office of the Attorney General
313 NE 21% Street

Oklahoma City, OK 73105

The Honorable Elien Rosenblum
Attorney General

Oregon Department of Justice
1162 Court Street, NE

Salem, OR 97301-4096

The Honorable Kathleen Kane

Attorney General

Pennsylvania Office of the Attorney General
1600 Strawberry Square, 16™ FI.

Harrisburg, PA 17120

The Honorable Roberto J. Sanchez-Ramos
Attorney General

Office of Attorney General

GPO Box 902192

San Juan, PR 00902-0192

The Honorable Petet Kilmartin
Attorney General

Office of the Attorney General
150 South Main Street
Providence, RT 02903

The Honorable Alan Wilson
Attorney General .

Office of the Attorney General
P.O.Box 11549

Columbia, SC 29211
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The Honorable Marty J. Yackley
Attorney General

Office of the Attorney General
1302 East Highway 14, Suite 1
Pierre, SD 57501-8501

Julie Mix McPeak

Commissioner
.Department of Commerce and Insurance
Consumer Affairs Division

500 James Robertson Parkway

Davy Crockett Tower

Nashville, TN 37243-0600

The Honorable Herbert Slatery ITI

Attorney General

Office of the Attorney General and Reporter
P.O. Box 20207

Nashville, TN 37202-0207

The Honorable Ken Paxton
Attorney General

Office of the Attorney General
P.O. Box 12548,

Austin, TX 78711-2548

The Honorable Sean D. Reyes
Attorney General .

Office of the Attorney General
P.O. Box 142320

Salt Lake City, UT 84114-2320

The Honorable Mark Herring
Attorney General

Office of the Attorney General
900 East Main Street
Richmond, VA 23219

The Honorable Terri Griffiths
Acting Attorney General
Department of Justice
Office of the Attorney General
34-38 Kronprindsens Gade
GERS Building, 2nd Floor

St. Thomas, VI 00802
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The Honorable William H. Sorrell
Attorney General

Office of the Attorney General
109 State Street

Montpelier, VT 05609-1001

"The Honorable Bob Ferguson
Attorney General

Office of the Attorney General
1125 Washington Street, SE
P.O. Box 40100
-Olympia, WA 98504-0100

The Honorable Patrick Morrisey
Attorney General

Office of the Attorney General
State Capitol Complex,
Building. 1, Room E-26
Charleston, WV 25305

The Honorable Brad Schimel
Attorney General

Office of the Attorney General
P.O. Box 7857

Madison, WI 53707-7857

The Honorable Ben Brancel

Secretary of Agriculture, Trade, and Consumer Protection
Department of Agriculture, Trade, and Consumer Protection
P.0. Box 8911

Madison, WI 53708-8911

The Honorable Peter K. Michael
Attorney General _
Attorney General’s Office

123 Capitol Building

200 West 24th Street

Cheyenne, WY 82002
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PRESS RELEASE
Settlement of In re Subway Footlong Sandwich Marketing and Sales Practices Litigation

Doctor’s Associates Inc. (DAI), the franchisor of Subway® Sandwich Shops, announces that a setflement
has been proposed in a putative class action lawsuit about the marketing of Six Inch and Footlong
Subway® Sandwiches. The Court has not made any findings that any of DAI’s marketing or practiees
were improper or unlawful.

In settlement, DAI has agreed to certain practice changes for the benefit of all Subway® customers and to
pay aftorney’s fees and class representative service awards. In return, the class, which includes anyone
who has purchased a Six Inch or Footlong sandwich between January 1, 2003 to will give up
their rights to seek certain injunctive relief claims against DAI but will not give up the right to seck other
remedies.

A federal court must approve the settlement before it becomes final. The Court has scheduled a
Settlement Fairness Hearing for and ‘set as the deadline for filing objections to the
settlement. This press release is a brief summary of the settlement. More detailed information and
instructions, including information about the practices changes, and the attorney’s fees and class
representative service awards sought, the release of claims, and how to object to the settlement, are
available at thé Settlement Website www.subsettlement.com.

The United States District Court for the Eastern District of Wisconsin has authorized and approved of
this press release and the information available at www.subsettlement.com.

o
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UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF WISCONSIN

If you bought a Subway® Six Inch or Footlong Sandwich
Between January 1, 2003 and » 2015 your rights
could be affected by a lawsuit,

A federal court authorized this notice. It is not a solicitation from a lawyer.

¢ The proposed settlement of a lawsuit (the “Settlement’) will require Doctor’s Associates Inc.
(*DAI™), the franchisor of Subway® stores, to make or continue certain practice changes regarding
Subway® Six Inch or Footlong Sandwiches. If approved, the Settlement will require DAI to keep
the practice changes in place for four years. The Settlement does not inciude any monetary benefits
for Class Members and does not release Class Members’ claims for monetary damages.

e The Plaintiffs in this lawsuit claim that DAI has marketed Subway® Footlong sandwiches as being
12 inches when they are not in fact 12 inches. Plaintiffs make a similar claim about the marketing of
Six Inch sandwiches. A copy of the complaint in this case, setting forth the Plaintiffs’ claims, is
available at www.subsettlement.com. DAI denies the Plaintiffs’ claims and asserts that its business
practices and marketing are entirely lawful. The Court has not made any finding that DAI has done -

anything wrong,

AVAILABLE BENEFITS:

The proposed Settiement, if approved, will require DAI to make or continue practice changes that are
meant to help ensure that Subway® Footlong Sandwiches, to the extent commercially reasonable, are 12
inches in length.

"o The Court still has to decide whether to approve the Setflement. DAT will be required to make the
practice changes if the Court approves the Settlement and after appeals, if any, are resolved.

»  Your legal rights are affected whether you act or don’t act. Please read this notice carefully.

Your LEGAL RIGHTS AnD OrrioNns I Tuis Lawsuir:

Do NOTEING Receive the benefits of the injunctive reiief and give up your right
to further seek injunctive relief.
OBJECT Write to the Court about why you don’t like the settlement.
GO To A HEARING Ask to speak in Court about the faimess of the setticment.

o These rights and options - and the deadlines to exercise them - are explained in this notice.

-2-
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What This Notice Contains

BASIC INFORMATION............... bbbt g se R s e en b e et eh e b b et et e nen e nesaenenentsanes PAGE 4
1. What is this notice?
2. What is this lawsuit about?

-3, What is a class action?

4. Why is there a settlement?

WHO IS IN THE SETTLEMENT ......cvuniveriratssisessessssessessesmmssatsessassssiossssssssssasasssosssssane PAGE 5
THE SETTLEMENT BENEFITS—WHAT YOU GET .....ccorevvvriverririsiiniseniemsensesesesesensens PAGES 5-6
RELEASE OF CLAIMS.......vvvininimesmeanssinseersiessrsssenssstesssroneassssessssssssssseseessnssoras soasesen PAGE 6
THE LAWYERS REPRESENTING YOU. ................. Beancassnusesaannsasiosssnanennsnsssnensanssnssaranes PAGES 6-7

5. Do I have a lawyer in this case?

6. How will the lawyers be paid?

7. ‘Will the Plaintiffs be paid something?

OBJECTING TO THE SETTLEMENT.......cccorerecssersssssssessssesrorrarisossorsesssssmnsssesaescees on PAGES 7-8
8. What is an objection?

9. How do I object?

THE COURT’S SETTLEMENT HEARING........c.covvremrrererersirmmsssansisssissssssonsrsssessasses sersens PAGE 8

10. When and where will the Court decide whether to approve the settlement?

11. May I speak at the hearing?

IF YOUDO INOTHING.....c.ccorerianeinsrieeneeomesreneesesssesssssvsssssesesssesssarsssssssessesssnsses sesssses PAGE 8
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BASIC INFORMATION
This litigation relates to the marketing of Six Inch and Footlong Subway® Sandwiches.

The Plaintiffs are Nguyen Buren, John Farley, Vincent Gotter, Barry Gross, Jason Leslie, Ayanna
Nobles, Charles Noah Pendrak, Andrew Roseman, Richard Springer, and Zana Zeqiri.

The Defendant is Doctor’s Associates Inc. (“DAI™), which is the company that sells franchises for
Subway® restaurants.

The parties in a lawsuit filed as class action regarding Six Inch and Footlong Subway® sandwiches have

.reached an agreement to settle the lawsuit. This notice package explains the lawsuit, the Settlement, your
legal rights, and what options you have in response to this Settlement.

2. What is this Iawsuit aboutf

Plaintiffs claim that Defendant’s marketing materials represent that Footlong sandwiches sold at
Subway® restaurants are 12 inches long when in fact they are not 12 inches long. Plaintiffs allege that
Defendant makes similar misrepresentations about the length of Six Inch sandwiches sold at Subway®
restaurants. Plaintiffs assert that these alleged business practices violate state consumer protection
statutes,

Defendant denies that it did anything wrong or that it caused damages to anyone. Defendant contends
that its sandwiches are the proper length and that its practices comply with lawful industry standards.

The Court has not found that Defendant did anything wrong, or otherwise made any rulings on the
merits of Plaintiffs’ claims,

The case is known as Jn re Subway® Footlong Sandwiches Sales and Marketing Practices Litigation,
MDL No. 2439 (E.D. Wisc.). Judge Lynn Adelman of the United States District Court for the Eastern
District of Wisconsin is overseeing this case.

3. Whatis w ¢lass action?

In a class action, one or more persons called Class Representatives sue on behalf of a group of people
with similar claims. All of these people together are called the “Class” or “Class Members.” One court
resolves the issues for everyone in the Class.

4. Why is there a settlement?

The Settlement is pot an admission of any wrongdoing by the Defendant, and the Court did not decide in
favor of Plaintiffs or Defendant, Instead, both sides mutually agreed to settle the claims. By settling,
they both avoid the risks, delay, and costs of a trial, and consumers get benefits. The Class
Representatives and the attorneys believe this Settlement is the best option for everyone in the Class.
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WHO IS IN THE SETTLEMENT?

You will be among the members of the Settiement Class if you purchased any Six Inch or Footlong
sandwich from a Subway® restaurant between January 1, 2003 and .

All of the Court’s orders will apply to you and legally bind you.

You are not a Settlement Class Member if you are:
¢ Anemployee of DAL any of its affiliated entities, or a Subway® store.
* Anemployee of Aryzta, Southwest Bakery, or Millard Bakery.

THE SETTLEMENT BENEFITS—WHAT YOU GET

Practice Changes: substantially as a result of this Litigation, DAl has changed, or is in the process of
changing, its practices and has agreed that it will keep the. following changes in place for four years
after the Settlement becomes final:

i

iv,

Requiring that franchisees use of a tool for measuritg bread in each Subway®
restaurant to help ensure that the bread sold {o customers is either 6 or 12 inches

long;

Requiring that, at each regular compliance inspection of each Subway®
restaurant, generally conducted monthly, to include a sampling of the baked bread
to ensure it is at least 12 inches Jong. The sampling will include measuring at least
10 baked breads in total, and breads using both the Italian and 9-Grain Wheat
loaves will be inctuded in the sample;'

Requiring that bread ovens and proofers be inspected during the evaluations for
each Subway® restaurant, generally conducted monthly, to ensure that they are in
proper working order and within operating specifications; -

Increasing the penalty for non-compliance for Subway® restaurants found using
bread that is not at least 12 inches long and/or bread ovens/proofers that are not
within operating specifications, which, in addition to other violations, could result
in termination of a franchisee’s franchise agreement;

Ali DAT protocols, training materials, franchisee communications (including
University of Subway® course materials, the Franchise Disclosure Document,
and the Operations Manual) which had previously allowed for a small tolerance in
the length of a Footlong sandwich will require that a Footlong sandwich must be
at least 12 inches in length. These same materials will also say that a Six Inch
sandwich must be at least six inches in length; '

DAI will institute or maintain additional quality control measures regarding bread
length. These measures include providing a temperature and humidity gauge
(hygrometer) to each Subway® Development Agent office responsible for
performing store inspections, and requiring the use of hygrometers in the store

! Although Subway® restaurants sell additional varieties of breads, Footlong sandwiches are all made using
either an Italian or 9-Grain Wheat loaf as a base.
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inspection process to ensure that bread proofers are operating at the correct
temperature and humidity levels. DAI will also enhance the standards relating to
the supervision of third party dough manufacturers, including replacing the
company retained to test the quality and uniformity of the bread dough produced
by those manufacturers that is shipped to Subway® stores;

vii.  Requiring franchisees to add the following notice in each Subway® restaurant;
“due to natural variations in the bread baking process, the size and shape of bread
may vary.” It will be located on the bread cling or similar location generally
visible to customers ordering their sandwiches;

viii. DAI will add the notice discussed in the preceding paragraph to its website in the
Menu and Nutrition section at a location agreed to by the Parties; and

ix. Requiring, at each regular compliance inspection, generally held monthly, a check
for compliance with the requirements of this Paragraph. DAI will institute a
penalty for non-compliance, which, in addition to other violations, could result in
termination of a noncompliant franchisee’s franchise agreement.

RELEASE OF CLAIMS

If the Settlement is approved, you will give up the right to sue DAJ and other Related Parties on your own
(or to be a part of any other lawsuit against DAI and other Related Parties) for injunctive relief concerning
the claims that this Settlement resolves. The Settlement’s approval will not affect your right to bring a
claim for money damages against DAI or the other Related Parties.

If the Settlement is approved, it will extinguish the claims in these currently pending actions: In re
Subway Footlong Sandwich Marketing and Sales Practices Litigation, MDL Case No. 3:13-md-2439-
LA; Burenv. Doctor’s Associates Inc., No. 2:13-cv-653-LA (“Buren™); Leslie v. Doctor’s Associates
Inc., No. 2:13-cv-654-LA (“Leslie™); Springer v. Doctor’s Associates Inc., No. 2:13-cv-655-LA
(“Springer”) Gross v. Doctor’s Associates Inc., No. 2:13~cv~656-LA (“Gross”), Pendrakv. Subway
Sandwich Shops, Inc., No. 2:13-cv-657-LA (“Pendrak”), Roseman v. Subway Sandwich Shops, Inc., No.
2:13-cv-658-LA (“Roseman™); Gotter v. Doctor s Associates Inc., No, 2:13-cv-659-LA (“Gotter™);
Nobles v. Doctor’s Associates Inc., No, 2:13-cv-716-LA (“NobIes”), Zegqiri v. Doctor’s Associates Inc.,
No. 2:13-cv-675-LA (“Zeqiri).

For a full explanation of this provision and for the complete details regarding the Released Claims and -

Related Parties, please refer to the Settlement Agreement online at www.subsettlement.com. You may
also contact class counsel directly at the address listed below.

THE LAWYERS REPRESENTING YOU

5. Do I have lawyers in this case?

The Court ordered that the following law firms will represent you and all Class Members: Zimmermsn
Law Offices, P.C.; DeNittis Osefchen , P.C.; Law Offices of Todd M. Friedman; Edelman, Combs,
Latturner & Goodwin, LLC; Agruss Law Firm, LLC; Ademi & O’Reilly, LLP; Farugi & Farugi, LLP;
Evans Law Firm, P.A.; The Terrell Law Group; Hirsch Law Firm, P.A.; and Marks & Klein, LLP.
These law firms are called Class Counsel.
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If you want to be represented by your own lawyer, you may hire one at your own expense.

6. How will the lawyers be paidf

Class Counsel will ask the Court for an award of attorney’s fees and reimbursement of expenses in the
amount of no more than $525,000. Defendant has agreed not to oppose any request up to this amount so
long as the attorney’s fees, costs, expenses, and Class Representative service awards sought do not total .
more than $525,000. A copy of the request, after it is filed, will be available at www.subsettlement.com.
The Court may consider the request at the fairness hearing on , 201_. The amount of fees and
expenses awarded to Class Counsel by the Court will be paid by the Defendant.

PLAINTIFFS

[}

7. Will the Plaintifts be paid something®

Yes. Class Counsel will also submit an application to the Court by , 201_ to award payments in
an amount not to exceed $1,000 for each of the named Plaintiffs. Defendant has agreed not to oppose
any request up to this amount so long as the attorney’s fees, costs, expenses, and Class Representative
service awards sought do not total more than $525,000.

OBJECTING TO THE SETTLEMENT

You can tell the Court that you don’t agree with the Settlement or some part of it.

; R . - [
8. What is an objection?

Objecting is simply telling the Court that you don’t like something about the Settlement.

If you’re a Class Member, you can object to the Settlement, the Class Representative service awards, or
the motion for an award of attorney’s fees, if you wish. You can give reasons why you think the Court

should not approve the Settlement, the Class Representative service awards, or the motion for an award
of attorney’s fees. The Court will consider your views.

To object, you must send a letter saying that you object to the proposed Settlement in the Jn re Subway
Footlong Sandwich Marketing and Sales Practices Litigation. You must include your name, address, and -
telephone number. You must also explain why you believe that you are a Class Member or otherwise have
standing to object, and you must provide all the reasons why you object, including any legal support for
your objections. If you are represented by an attorney or have been represented by an attomey regarding
this Litigation or your objection, you must identify the attorney. You must also identify any agreements
that you have with anyone, including your attorney, regarding objecting to this Settlement. Finally, you
must identify any attorneys who will represent you at the Settlement Fairness Hearing and all
persons, including yourself, that you will call to testify at the Settlement Faimess Hearing. You, or your
attorney if you have one, must sign the objection. A full explanation of what information you should
include in your objection is contained in the Court’s Order Preliminarily Approving the Settlement, which
is available at www.subscttlement.com. Mail copies of the objection to the following address:

Clexk of Court
United States District Court
517 East Wisconsin Avenue
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Milwaukee, WI 53202

THE COURT’S SETTLEMENT HEARING

United States District Court Judge Lynn Adelman is in charge of this case. This case is pending in the
United States District Court for the Eastern District of Wisconsin located at 517 East Wisconsin Avenue,
Milwaukee, Wisconsin. The case number is MDL No. 24389,

PLEASE DO NOT WRITE OR CALL THE COURT
OR THE CLERK'’S GFFICE FOR INFORMATION.

The Court will hold a hearing to decide whether to approve the Settlement. You may attend the hearing
(at your own expense) and you may ask to speak, but you don’t bave to, and if you request an
opportunity to speak, Judge Adelman will decide whether to allow that. Class Counsel and Defense
Counsel will answer any questions the Court may have. You may also pay your own lawyer to attend,
but it’s not necessary.

10. When and where will the Court decide whether io approve the setilement]”

The Court will hold a Settlement Fairness Hearing at on ; 201_ at the United States District
Court for the Eastern District of Wisconsin in Milwaukee, Wisconsin, At that hearing, the Court will
consider whether the Settlement is fair, reasonable, and adequate. If there are objections, the Court will
consider them. The Court will decide whether to allow people who have asked to speak at the hearing to
do so. The Court may also decide how much to pay Class Counsel. After the hearing, the Court will
decide whether to approve the Settlement.

11. May I speak at the Hearing?

You may ask the Court for permission to speak at the Seftlement Faimness Hearing. Your Objection
(described above) must identify all persons, including yourself, who you will call to testify at the
Settlement Fairness Hearing.

Your Objection, including this information, must be postmarked no later than , 201_ and be sent
to the Clerk of the Court at the addresses above.

Judge Adelman will decide whether to allow you to speak at the Settlement Faimess Hearing.
IF YOU DO NOTHING
If you do nothing, you will lose your right to start or continue a lawsuit against the Defendant and other
Released Parties about the claims that this Settlement resolves.
GETTING MORE INFORMATION

This notice summarizes the proposed Settlement. More details are available in the Settlement
Agreement, which you can read in its entirety by visiting www.subsettlement.com.

Any other questions should be directed to Lead Class Counsel listed below:

Zimmerman Law Offices, P.C.
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77 West Washington Street, Suite 1220
Chicago, Illinois 60602

DeNittis Osefchen, P.C.

5 Greentree Centre, Suite 410
Route 73 South & Lincoln Drive
Mariton, New Jersey 08053
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