
Court File No. 06-CV-311330CP

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

2038724 ONTARIO LTD. and 2036250 ONTARIO lNC.
Plaintiffs

-and-

QUIZNO'S CANADA RESTAURANT CORPORATION, QUIZ-CAN LLC,
THE QUIZNO'S MASTER LLC, CANADA FOOD DISTRIBUTION
COMPANY, GORDON FOOD SERVICE, lNC. and GFS CANADA

COMPANY INC.
Defendants

SETTLEMENT AGREEMENT

WHEREAS:

A. On May 12,2006, the plaintiffs,2038724 Ontario Ltd. and 2036250 Ontario lnc.

(together, the "PIaint¡ffs') commenced an action in the Ontario Superior Court of

Justice (the "Court"), Court File No. 06-CV-311330CP (the "Action"), against the

defendants, Quizno's Ganada Restaurant Corporation, Quiz-Can LLC, The

euizno's Master LLC and Canada Food Distrlbution Company (collectively, the

"Gluiznos Defendants") and the defendants, Gordon Food Service, lnc. and GFS

Canada Company lnc. (together, the "GFS Defendants"), which Action was

certi¡ed as a class proceeding by Order of the Court dated November 23,2009

(the "Gertification Order") ;

B. The Defendants have denied and continue to deny any wrongdoing or liability of

any kind to the Plaintiffs or the Class (as defined Ín the Gertification Order);
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c The Plaintiffs have reviewed the terms of this Settlement Agreement. Class

Counsel (as defined below) have fully explained to the Plaintiffs the terms of this

Settlement Agreement. Based upon an analysis of the facts and the law

applicable to the claims of the Plaintiffs, taking into account the extensive burdens

and expense of litigation, including the risks and uncertainties associated with

protracted trials and appeals, as well as the fair, cost-effective and assured

method of resolving claims of the Class Members provided for in this Settlement

Agreement, the Plaintiffs and the law firm of Sotos LLP (the "Class Gounsel")

have concluded that this Settlement Agreement is fair, reasonable, and in the best

interests of the Class Members;

Despite their belief that they are not liable for the claims asserted in the Action and

have defences thereto, the Defendants are entering into the Settlement

Agreement in order to achieve a final resolution of all claims asserted in the Action

or which could have been asserted in the Action against them or any of the

Releasees (as defined below), by the Plaintiffs, to avoid the expense,

inconvenience and burden of the litigation and the related distraction and diversion

of the personnel and resources, to put to rest this controversy and to avoid the

risks inherent in uncertain litigation;

The Parties intend to and hereby do finally resolve the Action, subject to Court

approval as set out herein, without prejudice or admission of liability.

D

E
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NOW, THEREFORE, the Parties, by their respective counsel, agree as follows:

Section A. Notice to the Class

1. Subject to the CouÉ's approval in accordance with section 19 of the C/ass

ProceedingsAcf 1992, S.O. 1992 c. 6, the parties agree that the Class Members shall be

notified of the Settlement Approval Hearing (as defined below) and of the period for

providing written objection to the Settlement, by a written notice substantially in the form

attached as Exhibit "4" (the "Notice"). As used herein, the term "Glass Members" does

not refer to or include any person who opted-out of the Glass in accordance with

paragraph 8 of the Certification Order.

2. Subject to the Court's approval, the Notice shall be delivered to Glass Members by

the same means described in paragraph 7 of the Certification Order (a copy of which is

attached as Exhibit "8"),

3, The Quiznos Defendants shall bear the reasonable cost of mailing the Notice to

Class Members.

4. The parties will bring a motion to the Court, as soon as reasonably practicable

following execution of this Settlement Agreement, for approval of the Notice and

proposed delivery of the Notice, and to fix a date for a motion (the "settlement Approval

Hearing") seeking the Court's approval of this Settlement Agreement and the issuance of

the Approval Order, in accordance with section 29 of the C/ass Proceedings Acf 1992,

S.O. 1992 c.6,

62512% v4



4

Section B. Court Approval of the Settlement Agreement and Dismissal of Actions

5, The parties agree to proceed to the Settlement Approval Hearing on consent in

accordance with this Settlement Agreement.

6. The partíes will seek an Order approving the Settlement Agreement and

dismissing the Action substantially in the form attached as Exhibit "C" (the "Approval

Order").

7. lf the Approval Order is not issued by the Court:

(a) the Settlement Agreement shall be null and void and shall have no force or

effect, shall not be used as evidence or referred to in any way, and no party

to this Settlement Agreement shall be bound by any of its terms except the

terms of this paragraPh;

(b) this Settlement Agreement, and all of its provisions, and all negotiations,

statements and proceedings relating to it shall be without prejudice to the

rights of the Parties, who shall be deemed to be restored to their respective

positions existing immediately before this Settlement Agreement; and

(c) the Funds (as defined below), together with accumulated interest, will be

returned to the Quiznos Defendants'

g. Counselfor the Plaintiffs and the Quiznos Defendants agree that, with respect to

the action and counterclaim in Ontario Superior Court of Justice file number

CV-O9-7997-OOCL (the "Other Action"), they shall execute a consent to an order

dísmissing the Other Action without costs in the form attached hereto as Exhibit "D". This
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consent shall be held in escrow by counsel for the Quiznos Defendants, to be filed with

the Court only after receiving the Approval Order.

Section C. The Settlement Amount

9. Within 30 days of execution of the Settlement Agreement, the Quiznos Defendants

shall pay the amount of $275,000, inclusive of all fees, disbursements and taxes to Class

Counsel in trust (the "Funds"), to be held in escrow until the 31tt day following the

issuance of the Approval Order.

10. Within 30 days of execution of the SettlementAgreement, the parties shallconsent

to an Order paying the amount of $10,000, posted as security for costs by the Plaintiffs

pursuant to the Order of Madam Justice Hoy dated March 28,2007, plus any interest that

has accrued, out of court payable to Class Counsel in trust, to be held in escrow untilthe

31't day following the issuance of the Approval Order'

Section D. Effect of Settlement

11. "Released Glaims" means any and all claims, demands, actions, suits, causes of

action, whether class, individual or otherwise in nature, including assigned claims,

whether known or unknown, asserted or unasserted, regardless of the legal theory,

existing now or arising in the future by any and all of the Plaintíffs or the Class Members,

arising out of or relating to the purchase, sale, distribution, promotion or marketíng of

Supplies (as defined in the Statement of Claim), Released Claims include, without

limitation, all claims for damages including, but not limited to punitive, aggravated,

statutory and other multiple damages or penalties of any kind; or remedies of whatever

62il2$v4



6

kind or character, known or unknown, that are now recognized by law or equity or that

may be created and recognized in the future by statute, regulation, judicial decision, or in

any other manner; injunctive and declaratory relief; economic or business losses or

disgorgement of revenues or profits; costs or lawyers' fees; and prejudgment and

post-judgment interest.

12. "Releasees" means the Defendants and each of their respective direct and

indirect parents, subsidiaries, affiliates, and divisions, along with each of their respective

current and former officers, directors, employees, trustees, representatives, lawyers,

agents and insurers; any and all.predecessors, successors, and/or shareholders of the

Defendants and each of their direct and indirect parents, subsidiaries, affiliates, and

divisions.

13. "Releasols" means the Plaintiffs and the Class Members and their respective

heirs, executors, trustees, administrators, assigns, attorneys, representatives, partners

and insurers and their predecessors, successors, heirs, executors, trustees,

administrators and assignees.

14. Upon the issuance of the Approval Order, the Releasors forever and absolutely

release the Releasees from the Released Claims.

1S. Upon the issuance of the Approval Order, the Quiznos Defendants forever and

absolutely release the Plaintiffs from any and all any and all claims, demands, actions,

suits, causes of action, whether class, individual or othenrise in nature, including

assigned claims, whether known or unknown, asserted or unasserted, regardless of the

legal theory, existing now or arising in the future by any and all of the Quiznos
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Defendants, arising out of or relating to the Plaintiffs ownership or operation of a Quiznos

franchise. This release includes, without limitation, all claims for damages including, but

not limited to punitive, aggravated, statutory and other multiple damages or penalties of

any kind; or remedies of whatever kind or character, known or unknown, that are now

recognized by law or equity or that may be created and recognized in the future by

statute, regulation, judicial decision, or in any other manner; injunctive and declaratory

relief; economic or business losses or disgorgement of revenues or profits; costs or

lawyers' fees; and prejudgment and post-judgment interest (the "Quiznos Released

Glaims").

16. Upon the issuance of the Approval Order, the Releasors, and Class Counselshall

not now or hereafter institute, continue, maintain or assert, either directly or indirectly,

whether in Canada or elsewhere, on their own behalf or on behalf of any class or any

other person, any action, suit, cause of action, claim or demand against any Releasee or

any other person who may claim contribution or indemnity or other claims over for relief

from any Releasee in respect of any Released Claim or any matter related thereto.

12. The Settlement Agreement shall be binding upon, and enure to the benefit of, the

Plaintiffs, the Class Members, the Defendants, the Releasees, and the Releasors.

Without limiting the generality of the foregoing, each and every covenant and agreement

made herein by the Plaintiffs shall be binding upon all Releasors and each and every

covenant and agreement made herein by the Defendant shall be binding upon all of the

Releasees
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18. Neither the Approval Order nor the Settlement Agreement, nor anything contained

herein, shall be interpreted as a concession or admission of wrongdoing or liability by any

Releasee, or as a concession or admission by any Releasee of the truthfulness of any

claim or allegation assefted in the Action. Neither the Approval Order nor the Settlement

Agreement, nor anything contained herein shall be used or construed as an admission by

any Releasee of any fault, omission, liability or wrongdoing in any statement, release or

written document or financial report.

19, Neither the Settlement Agreement, nor anything contained herein, nor any of the

negotiations or proceedings connected with it, nor any related document, nor any other

action taken to carry out the Settlement Agreement shall be referred to, offered as

evidence or received in evidence in any pending or future civil, criminal or administrative

action or proceeding, except in a proceeding to enforce the Settlement Agreement, or to

defend against the assertion of Released Claims or if otherwise required by law,

20. !n the event that litigation commenced or continued by any Class Member against

another person or by another person against a Class Member arising out of or in any way

retating to the Released Claims results in a claim over or judgment against any Defendant

and/or any other Releasee, the Class Member shall fully hold harmless, reimburse and

indemnify the Defendant and/or such other Releasee for such amount.

SectionE. Miscellaneous

21. The parties agree that, aside from the cost of mailing the Notice, each party shall

bear its own costs with respect to the Settlement Approval Hearing and any other steps

necessary to seek approval of and to implement the Settlement Agreement.
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22. Any notification, request, instruction or other document to be given by any Party to

any other Party shall be provided in writing, as follows:

To Plaintiff and Class Members:

Sotos LLP
180 Dundas Street West, Suite 1200
Toronto, Ontario, M5G 128
Facsimile No: (416) 977-0717
Attention: Jean-Marc Leclerc

To the Quiznos Defendants:

Cassels Brock & Blackwell LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2
Facsimile No: (416) 360-8877
Attention: Geoffrey B. Shaw

To the GFS Defendants:

Stikeman Elliott LLP
5300 Commerce Court West
199 Bay Street
Toronto, Ontario, M5L 1Bg
Facsimile No.: (416) 947-0866
Attention: Katherine L. Kay

Zg. The Setflement Agreement may be executed in counterparts, all of which taken

together will be deemed to constitute one and the same agreement, and a facsimile or

electronic signature shall be deemed an original signature for purposes of executing the

Settlement Agreement.

24, The recitals to the Settlement Agreement are true and form part of the Settlement

Agreement.
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25. The exhibits annexed hereto form part of the Settlement Agreement.

26. The Settlement Agreement shall be governed by and construed and interpreted in

accordance with the laws of the Province of Ontario.

27. All amounts referred to in this Settlement Agreement are in Canadian dollars

28. This Settlement Agreement constitutes the entire agreement between the Parties

pertaining to the Settlement, and supersedes all prior understandings, representations,

negotiations, discussions and agreements, whether oral or written, which may have

occurred prior hereto.

DATED AT Toronto, Ontario this day of J 14

behalf of the Plaintiffs and the

Allan D.J. Dick,
David Sterns
Jean-Marc Leclerc
SOTOS LLP
Barristers and Solicitors
180 Dundas Street West
Suite 1250
Toronto, ON
M5G 128

62il290 v1



DATED AT Toronto, Ontario this 

- 
day of June, 2014

4

On of Quiznos Defendants

Geoffrey B. Shaw
Cassels Brock & Blackwell LLP
2100 ScotiaPlaza
40 King StreetWest
Toronto, Ontario M5H 3C2

Katherine L. Kay
STIKEMAN ELLIOTT LLP
Barristers and Solicitors
5300 Gommerce Gourt West
199 Bay Street
Toronto, ON
M5L 189

On behalf of the GFS Defendants
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QUIZNOS'CLASS ACTION

NOTICE OF PROPOSED CLASS ACTION
SETTLEMENT APPROVAL HEARING

CURRENT AND FORMER QUIZNOS'
FRANGHISEES

Please read this notice carefully as it
may affect your legal rights.

lf you or your company carried on
business in Canada under a 'Quiznos'
Franchise Agreement at any time
between May 12, 2006 and November
23, 2009, and did not opt out of this
class action, you are a Class Member.

PURPOSE OF THIS NOTICE

The parties have reached a proposed
settlement of this class action lawsuit.
The settlement must be approved by the
Court before it will become effective.

As a Class Member, your legal rights
will be affected by this settlement. You
can participate in the approval process
and comment oî, or obiect to, the
settlement if you want to.

THE CLASS ACTION

This class action was commenced in

Ontario in 2006 by two Quiznos'
franchisees, who are acting as the
representative plaintiffs for all Glass
Members, against certain Quiznos and
Gordon Food Services companies. The
lawsuit alleges overcharging by Quiznos
on supplies purchased bY Class
Members.

None of the allegations in the lawsuit
have been proven in Court. All of the

defendants deny any wrongdoing or
liability.

TERMS OF
SETTLEIT'IENT

THE PROPOSED

The full terms of the Settlement
Agreement can be viewed at:

http://www.sotosllp. com/class-actions/qu iznos

The claim agaínst all defendants will be
dismissed and Class Members will
release any claim they have against the
defendants in relation to the matters
alleged in the class action. This means
that if the Settlement Agreement
receives Court approval, you wíll not be
able to start or continue with any other
claim or legal proceeding against
Quiznos or GFS in relation to the
matters alleged in the class action.

Quiznos has agreed to pay $275,000 to
the Plaintiffs in respect of disbursements
incurred in the action, in full and final
settlement of the class action.

SETTLEMENT IS SUBJECT TO
COURT APPROVAL

The proposed settlement is a

compromise of the disputed claims in

the class action, and takes into account
a variety of the risks inherent in lawsuits.

The Court will decide whether to
approve the proposed settlement at a
settlement approval hearing to be held
on [NTD: date] at the courthouse at
Osgoode Hall, 130 Queen St. W.,

PLEASE TURN OVER TO BACK SIDE
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Toronto, Ontario, commencing at
l0:00 a.m.

At this hearing the Court will determine
whether the Settlement Agreement is
fair, reasonable and in the best interests
of Class Members.

COMMENTS ON OR OBJECTIONS TO
THE PROPOSED SETTLEMENT

lf you approve of the proposed
settlement you do not have to do
anything. You may make comments on
or object to the proposed settlement.
Any comments or objection must be
made in writing and sent to:

Quiznos Class Action
c/o Sotos LLP
180 Dundas St. W., Suite 1200
Toronto, Ontario, MsG 1ZB

Comments and objections should be
sent no later than [NTD: date]. All
written submissions received by [NTD:
datel will be brought to the attention of
the Court.

A Class Member who objects to the
proposed settlement and who wants to
make submissions at the hearing must
provide written submissions no later
than [NTD: datel. That Class Member
may attend the hearing in Person or
send a representative to explain the
reason for their objection.

Any Class Members is welcome to
attend the Settlement Approval Hearing,
but you are not required to attend.

ADDITIONAL INFORMATION

The law firm of Sotos LLP represents all
Class Members in this class action.

Requests for additional information or
questions about the class action or
proposed settlement should be directed
to o of Sotos LLP by phone a|416-977-
0007 or 1-888-977-9806 or by email at
info@sotosllp.com.

Class Members
following website:

may also visit the

http:/lwww.sotosllp. com/class-actions/Q uiznos

INTERPRETATION

This notice is a summary of the terms of
the Settlement Agreement and the class
action. lf there is a conflict between the
provisions of this notice and the terms of
Settlement Agreement, the Settlement
Agreement prevails.

THIS NOTICE WAS APPROVED BY THE ONTARIO SUPERIOR COURT OF JUSTICE
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Corut File No. 06-CV-31 1330CP

ONTARIO
STIPERIOR COURT OX' JUSTICE

MoNDAY, ttD zgÐ o¡,y

OFNOVEMBER.2OO9

ONTARIO LTI). rnd 2036250 ONTARIO INC.

Plaintiffs

-and-

QUIZNO'S CANADA RESTAURAI{T CORPORATION,
QrnT-cAIï LLC, Tm QUIZNO',S I{ASTER LLC,

CANADA Í'OOD DTSIRrBUTION COMPAI{Y, GORDON FOOD SERVICTá INC.
and GFS CANADA COMPAI¡-Y INC.

Defendants

Prooeeding under the Class Proceedings Act, I 992

oRDER (CTRTIHCATIOÐ

TEIS MOTION made by fhe plaintiffs for an Order certifying this action as a class

proceeding was hca¡d on February 14, 15, 19,20,21 and 22,2008 at 393 University Avcnuç,

Totonto, Onta¡io and was dismissed by Order dated March 4,2008,

AN APPEAL was t¡ken from the dismissal of the certification motion ø thc Divisional

Conrt resulting in an Order of the Divisional Cor¡¡t made ApnI27,2009 conditionally cettifring

this aotion as a olass proeeeding, zubjeot to approval by the Honor¡rable Jwtice P. M. Perell of

the ptaintiffs' rovised Plan of hoceeding,

ON READING the Order of the Divísional CouÌt datd Apnl 27,2009, and on

)
)
)
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approving herein the plaÍntÍffs' revised Plan of Proceeding,

l. .THIS COURT ORDERS ttrat this action be certified as a class proceeding against the

defendants.

2. TmS COURT ORDERS th¿t the class be defined æ: "all persons, includíng firms and

corporations, carrying on bwiness in Canada under a 'Quianos' Frurchise Agreement at any time

betweeu May 12, 2006 andNovember 23,2009 (the "Clæs').

3. THIS COURT ORDERS rhæ 2038724 Ontario Ltd. and 2036250 Ontario Inc. be and

hereby are appoinæd as the rcpresentative plaintiffs on behalf of the Class.

4. TEIS COIIRT ORDERS'tlnt, itr accord¿nce witli tlrc Divisional Cornt Order made

Apnl27,2009, the foltowing common issr¡cs ('Common Issræs') a¡o ce¡rtified for the purposes

of this proceeding:

(a) Havc ths Quiaros Defendants, or any of them, engaged in conduct contrary to

Section 61 (1) ofthe Competition {c{, R-S.C. 1985, c. 19 (2d Supp)?

(b) Have the Defcndants, or any of them, engaged in conduct that amounts to civil

conspiracy?

(c) Have the Q,triznos Defendants, or any of them, ongagcd in conduct which

constih¡tçs a brcach of their conüactual obligations to ths CIæs Members?

(d) Have the Clæs Membcm sutrered loss or damage æ a rpsult of any of the condræt

¡cfened to in issr¡es (a), (b), (c) ot (d)? If so, what is the appropriate meãsure or amor¡nt

of sræh loss or danrages?

(e) Should the Cor¡rt award an agg¡cgatc asscssment of monetary reliof on bebalf of
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somo or all Class Members? ff so, what is the amount of the aggregate assessment and

how should the Class Mc,ûrbcrs sh¿re in the award?

(Ð Should the defenda¡s pay punitivg exemplary or aggravatcd darrages to thc

Class Members? Should such damages be æsessed in the aggregate? If so, what is the

ariount of such damages including pre-and post-judgment interest thereon?

G) Are the Class Members entitled úo recover ûom the Quiznos Defendang ths fuIl

costs of their investigations and the ñrll costs of this ptoceeding, including co'ntingent

legal fees on a complcte indemnity basis, undø section 36(l) of the Competltlon Act?

5. TflIS COT RT ORDERS thnt the PIan of Proooeding attaohed hereto as Schedule *.¡t"

be and is hereby approved.

6. THIS COIIRT ORDERS that the defendant, Quizno's CanadÊ Restaurånt Corporation,

provide Class cot¡usel by no later than November 16, 2009 wifh the last known maili¡g addresses

of each Ctass Mc,rnber as an electonic maiting lìst.

7. TIIIS COURT ORDERS that Notice to the Class (the 'Notioe') in the forrr att¿ched

hercto as Schedule "8" b€ delivered to the Class Membcrs on November 23,2009 by the

following meatrs:

(a) Pre-paid regular mail to the last known address for each Class Me'mber shown on

tbe list provided under paragraph 5 heæof; and

(b) pubtication of the Noticc on a dedicated website for this action maintaincd by

Class Counsel.
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L THIS COURT ORIIERS th¡t a Clæs Me¡nbq may opt out of the class procceding by

delivering to Sotos LLP either the Opt-Out Coupon attached to the Notice, or some othet legible,

unitæn, sigued requcst to opt out oontaining substantially the same information as thç Opt-Out

Coupon, on or before January 7,2070,

9. TmS COURT ORDERS that Class Mcmbers may not opt out of the clæs proceeding

afterJanuary 7,2010.

10. TIIIS COURT ORDERS thåt Sotos LLP shall serve on the defendants and filc with the

court, witbin 7 days after the e,nd of the optout pcriod, an affidavit containing a list of persons

who have opted out of the class proceeding and attaching copies of all Opt-Out Coupons, or

other legíble, written, signed request to opt out oontaining substantially the saue information as

the Opt-Out Coupon" rec'eived ûom Class Monbers.

?"----'-r
ì. r " "'r;.,i.'e,

I

I
t
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SCHEDTJLE T'A'

Corut Filc No.: 06CV-31 I 330CP

ONTANIO
ST]PERIOR COURT OF JUSTICE

BETIüEEN:

2038724 OIIITARIO LTD. and 2036250 ONTARIO INC.

Plaintiffs
-and-

Qulj¿l\o's CANÄDA RESTAURÄNT CORPOR.ATTON,

QtrIz-cAN Ltc, Tm QulzDlo's MASTTRLLC,
cA¡rADA FOOD DISTRÍBUTION COMPAI{Y, GORDON FOOD SERVICE,INC.

snd GFS CANADA COMPAITIYINC.

Defendants

Proceeding underthe Class Proceedtngs Act, 1992

REVTSED PLAI\ OF BROCEEDING
PURSUAI.IT TO S.s(lXcXä) OX'THE CI'ASS PROCEEDINGS ACT, 1992

()veffisw

1. This action is brought on behalf of approximately 500 franchisees and former frurchisees

of the Quizrros frmchise chain

Z. The action alleges that the defcndants have r¡rlauÁ¡lly conspired to i¡¡flate the cost of
goocls which each of thl Class Members must purchase for their businesses and that the eonduct

ãomplained of constitutos breaches by Quizros of va¡iors conhaotr¡al and other dutios owed to

the Class Membe¡s.

3. The action was oertified by the Divisional Court on 4pri127,2009, subject to approval of
this revised Plan by tle Honouable Justice P'M' Pøclt.



A, Identificstion of Cl¡ss Members

4. The class is defi¡ed as: 'hll persoûs, including firms and corporations, carrying cii
business in Canada under a 'Quizros' Franchise Agreønent at any time between May 12,20t)6
and November23,2009",

5. All Class Members arc knowu to tbe defendânt, Quiznos Canåda Restawant Corporcticlt.
which is the franchisor of the Cmadian Quiznos franchiæ system. Therc åro no .:'':'.1'

ídentification issues in this action.

6. The proposed Certification Order requircs Quiznos to provide to plaintiffs' cot¡lrsc'l

cotrtsct information for all Class Memhrs by no later than Novembq 16,2009.

B. P¡rticulars of úhe notice

7.
order

A copy of the d¡aft Notice to CIæs is attached æ Schedule B to the ptoposed certifi;i::..,.i

8, The certification order conûemplates th¿t the defendanq Quiæo's Ca¡ada RestP,rrn"i

Corporatiorq ptovide Class counsel with the last knorryn addæsses of each Class Member l¡.'' :' .'

laûer than November 16,2009, On Novcmber 23,2009, thc Notice will bê sËnt to âll -'..., '

Members by the following meÊns:

(a) Prc.paid regUlar mail to the læt lnoum addrees for eaph Class Member; a¡d

(b) publicatíon of the notice on a dedicafed website for this action maintaíncil h.'

Class Counsel.

9. Thc cost of sr¡ch notification wíll be borne by the plaintiffs at ñrst instaûce.

10. So long as thE list of cr¡uent aod former franchisees provided by Quiznos is compleie r:rii

acc¡rate, ttre þtaintifts do not consider it neccssary to cause the Notice to be publishei '

national newspapEf or other medir¡m, florvevcr, if such list is for.rnd to be materially incontpl.rtu

or inaccr¡rate, Oe ptaintiffs will rcguÊst that Quiznos pay the cost of publishing the Notiuc i¡r

sræh media as is considered necessary in o¡dff to come to the attention of the omitted Cliiss.

Members.

11. Lawyers for the ptaintifß, Sotos LLP, b¿ve cstablishe.d a li¡k wíthin thei¡ wcbsite for this

class action. Copies of the Notice to Class, court decisions and other information rplated to thc

class procoeding;wü be avaìlable from the website. Email contocts a¡e also ¿vailable on (he

websiæ.

lZ. Tbe Notice will be published on the wsbsiæ of the Cqnadian Quiznos franchisee

associatioa known as Denver Subs Cannda Fmncbise Assosiation ('De,lrver Subs").



C. Timetable

13. The plaintiffs propos€ the following schedule:

Plerdings

(a) The statement of slain amended to include Canada Food Disfübution Company
(CFD) (as contemplaled by the Order of Puell J.) and otho changes will be
served following the release of Perell J.'s ruliug on the ploadings motions
retumable Frida¡ October 16,2009.

(b) Stafe.ments of defence will be served by December 7 ,2009 (i.e. 30 days following
se,rvice of the statcmont of claim so amended).

(c) Reply, if any, will be dolivered by December 16,2009.

Productions

(d) The tining of productions is addressed separately below.

Dic covery/Erpert Repo rts

(e) Discovery detes snd mattcrs relating to expat rcports will be determined at

rcgularly sohcduled oase confereirc€s, the first of våioh is scheduled for March 5,

2010 at 10:00 Alvl,

Con'mon I¡sues Tri¡l ¡ndFollowlng

(Ð If the common issues are resolved by judgnent in favour of the plaintÍffclass, the

timing, form and content of the notice of resolution of thc commoû issues will be

addressed by the cornr¡on issuesjudge.

(g) Individuat heæings, íf any, wilt be conducted according to the timalincs and othcr

directions to be set down by the co¡nmon issues judge'

D. Produetions

14. The plaintiffs sçek to require the defendants to produce documents ii tranchæ, on a

rclling basis.

15, After the close of plcadings, and before detivering tlrc first üanche of docume,nts, the

parties shall mect and confãr to disor¡ss a discovcry plan for the prodr:ction of documetrts-

16. By no læer than Febnrary 24,2010 (i.e. 70 days añer the close of pleadings), each party

will deliver the lr of a series of'ranches of relevant documents using best efforts to provide the

documcnts most relevant to the cornmon issues'



17. Thc parties will prescnt a draft discovery plan at the first schcduled caso coufercr¡cc and

report on thê status of produdions.

E. Method of communic¡tion with the class

18. Clæs corursel arc in rÊgular corn¡runication with the representrtivç plaintiffs regarding
all aspeots of this action

19. The representative plaintíffs have and will continue to cornmunicafÉ certain information
on a regular ongoing basis to the Class Membors by pcriodio email and other commuications.

20. Due to confidentiality iszues æising from the continuing rolationship of the parties,

information cornnrunicatcd to the Class Members is of a lifüted and non-strategic nafirre.

21. Limited and non-shategic information will also be commr¡nicated to the Class Members

by regularupdates to thc Sotos LLP sitc andDenvcr Subs websitc'

F. Possibility of settlement

22. The parties will condr¡ct settlcmcnt negotiations from time to timÖ, as oiroumstances

dictato.

23, the timeøble includes rnandatory mediadon followirrg the exchange of expcrt rcports.

G. IndÍvidu¡l issues, method for vslu¡tÍon of drmeges, dlstribudon of damrge ¡wsrd

24. The tea¡¡lcnt of índividual issuss, ff -y, following the common issr¡cs uial, the

mefhod(s) of valuatíon of damages, aad the distributiou of the damaga award will bê addressed

as directed by the common issues judge.

25, If req¡estcd by the individual Ctass Meinber, class cor¡nsel will rqnesent such Class

Members in auy indivi¿uat hearings to rccovef direct damages followíng tbe comml-n issues,

trial. Plaintiffs; counscl agrce to act on a contingcnt-fee basis for such individual hearings,

subjoct to terms to be ap'proved by the Cor¡rl Separate notice will be girren to Class M€ilrb€rs

co"c"rni"g the pa*icþaîion in any inaiviOtrat hcarings, íf ncccssary, aad any costs irnplications

of participating in those hcarings.



H. Fluding

26. The plaintitrs legal fees aæ ûo be paid on a contingency basis, as povided for in Cl¿ss
Proceedlngs Act 1992, and a¡e subject to the Court's approval. Ftrnding of all disbursernents
necessary to properþ prosocute this action will be paid by the plaintifts in addition to voluntary
contibutions from the Class members. An application m¿y bo mado to the Class Proceedings
Fund.

27. The plaintiffs will seek recovory of the full costs of this action as well as full
investigation c,osts from the Quimos defendants pursuant to s. 36(1) of the CompetitlonAcL

DATE: Nove¡nbçr 23, 2009 SOTOS LLP
Ba¡¡istcrs and Solicitors
180 Dundæ SteEt rfVest

Suite 1250
Toronto, Orta¡io M5G lZ8

AllanD.J. Dick LSUC #24026W
Tel: (416) 977-5333 (ext.309)
Fax (416) 977-0717

David Sterns LSUC#: 36274J
TeL (4lQ 977-5333 (ext.3l3)
Fær: (41Q 977-A7r7

Lawyers for the plaintiffs



SCIEDULE f'B'n

Cor¡rt Fite No. 06-CV-3 I I 330CP

ONTANIO
SUPERIOR COURT OT JUSTICE

BETWEEN:

2038724 ONTARIO LID. and 20362s0 ONTARIO INC.

Plaintiffs

-and-

QrrrzNo's CANADA RESTAURAIIT CORPORATION,
QIIIZ-CAN LLC, TIIE QIIIZNO'S MASTER LLC,

CANADA FOOD DISTRIBLnION COMPAI{Y, GORDON FOOIT SERVICE, rNC.
and G['S CA]IADA COMPAI\IY INC.

Defenda¡tts

Pmcceding underthe Class Proceedings Act, 1992

Notice published under the Class Proceedings Act, 1992

TO ALL CANADTÁN QUIZNOS FRANCHISEES

If you operated a Quizros ûanchise in Canada at any timc betweên May 12,2006 and Novembcr

23i,, 2009, this Notíce will bö important to you A legal clain against the above named

dcfcnd¿nts (hereafter "Quiznos" and "GFS') has beeu certified æ a Class kocceding (the "Clæs
Proceøding') by the Ontario Superior Corut of Jr¡stice. The Class Proceeding wilt deâl wittl
claims allegcd against the defendants whicb if proven, sould eDtitlÊ you to a monetåry payrtent'

This Notice is published by Order of the Ontario Superior Corut of Justioc dated November 23,

2009 (the "Certification Order") and deals with:

r Nature of the Class hocceding and Commonlssues;

' Inclrrsion lr/Opting Outof the Clæs Proceeding;
o Consequcnces of the Class Proceeding; and

r OtherMatters.



Nsh¡re of the Cl¡s¡ Proceeding and Comrnon Issues

2038724 Onta¡io Ltd. and 2036250 Ontario Inc. (the "Representative Plaintiffs') comrnenced an
âction agaìnst the defendants by having a Statement of Claim ("Claim') issued on behalf of a
class that is defured in the Certification Order as:

all persons, including ftms and corpomtions, carrying on business in Canada under
a 'Quiznos' Franchise Agreement at ariy time betwesn May 12, 2006 and
November 23, 2009 ("Class Membcrs").

On behatf of Clæs Members, the Representatives Plaintiffs claim damages and other relief .fo¡

alleged overcharging on supplies purchased by the Clæs Members. A clair" is also madc for
punitive damages.

Quiznos and GFS have denied the allegations in the Claim a¡d will defc,nd the prooeoding.

Quizros wilt also æscrt by way of defenoe that ccrtain Class Memberr no longer h¿ve a claim
because of releÀses signed by thosc Class Mombøs. Thc Represenutive Plaintifrs' position is
that these releases ûe not enfotceable.

This action has becn certified as a class proceeding by the cor¡rt and will proceed ø trial to
determine the following common issues:

(a) Have the Quiaros Defendants, or any of them, €ngaged in condust contary to
Section 6l(l) of the Competitionlct RS.C. 1985, c. L9'72oo Supp.X

(b) Have the Defandants, or any of the¡n" engaged in conduct that anor¡nts to civil
conspiracy?

(c) Havc the Quianos Defendants, or any of thern, eogaged in couduct which
constitutes a broach of thei¡ contactual obligations to the Class Members?

(d) Have the Clæs Membcrs suffered loss ot dar,nage as a result of any of the conduct

refençd to in issues (a), O), (c) ot (d)? If so, what is the appropriate meæure or amor¡nt

of such loss or damages?

(e) Should the Court award a$ aggregâte æsessmont of monetary relief on behalf of
iomc ot all Class Me,mbers? If so, wlrat is thc amount of the aggregate assessment and

how shor¡ld the Class Members share in t¡le award?

(Ð Shoutd the defendants pay punitive, exemplary or agglavatËd damages to the

Ciass Members? Should such damages be asscssed in the oggregate? If so, uftat is the

a¡¡ount of such damages including preand post-judgment interest tÌrereon?

G) Are the Class Members entitted to recover from the Quiznos Defendants the full
costs of their investigations and the fuIl costs of this prooeediDg, including continge'nt



legal fces on a complete indemnity bæis, under section 36(l) of the Competltion Act?

Iuclusion In / Opttng Out of the Class

A. Automatic inch¡sion inthe Class

If you ca¡ried on business in Canada on May 12,2006 under a Quizros Franchise AgreemenÇ
then you are automatically íncluded in the Class. No steps are n€cessary to 'lioin" the Class.

B. Howto be excludedfromthe Class

If you do not wish to be included in the Clæs, you must fill out the attached coÌ¡pon and s€nd it
to Sotos LLP, the lawyers for the Class. Thc deadline for oping out is 45 days aftø the date on

this notice (i.e. January 7,2010). If yorn r¡¡ritteû reqræst to opt out is uot teceived by th¿t date,

you will remaÍn a member of the Class.

C. Consequcnces of opting out

If you opt out of the Clæs, you will not be affected by or benefit from any decision the Corut
makes on thc common isstæs.

Po¡sible Conroquence¡ of the Lrwsdt

The Cor¡rt will be asked to decids whotbq tbe defendants should pay any moníes to the Class

Mcurbers, and if so, how much the affected Clasg Members should rcceive. The Cor¡rt may also

order the defendants to stop engeging in certain practices.

Clæs Members, other tha¡r the Representative Parties, are not liable for costs cxcept with respect

to the determination of their indiviù¡al claims.

ïVhether or not the Class Proceeding is successfi¡l, all Class Membsrs who do not opt out will bc

bor¡nd by the judgment, This rtrês$s, for example, ü¿t afrer the Class Procceding has concluded

a Class lø"mber cannot start íts own individual claim against ary of the defeûdaue based on the

sarne or simila¡ allegation:s.

Other mrtters

The Representative Plaintiffs have retained the law firm of Sotos LLP (www.sotosllp.com) to

,uprur"nt the Class in the Class Proceeding. The law ftm will be pa¡d leg4 fees only ifthe Class

prooeoding is suocessftú, The Rçresentative Plaintiffs have agreed that the l¡w fim's fees will
bç,25% of ürc amount rceovercd plus disbrusements, in addition to any costs the defendants are

required to pay. The ret¿iner ageement and any fees charged by class counscl must be approvcd

bythe Cor¡rt.

For furtherinformation aboutthe cla¡s action lawsuityou may oontact:



Soøs LLP, Banísters aad SolÍcitors, Suiæ 1250, 180 Dundas St, \Mest Toronto, Onta¡io M5G
lZ8, attention: David Stcrns (dstcrn@sotosllp.com) or Allan D.J. Dick
(adjdick@otosllp.com), telcphone (416) 977 -0007, far( (416) 97 7 -07 17 .

Thc statgment of olarm and other çourt pepeñ¡ in this astion are available on Sotos LLP's
websiæ.

PLEAf¡E DO NOT CONTACT the Corut with any questions about the lawn¡it.

Nor¡ember 23,2009



OPT OUT COUPON

TO:

SOTOS LLP
Banisters and Solicitors
Suite 1250
180 Dundas Steet rüest

Toronto, Onta¡io MsG 128

Attention: David St€ms

Facsimile¡ (41 6) 977 -07 l7

I wish to opt out of the Quimos/GFS olass aotion
lawzuit.

Signature

Nanre of Company:
please print

StoreNo:

Address:

Postal code:

Tele,phone:

Note: To opt out, this coupon mrut be completed and

received at the above address before 7 2010.



2ßVnA ONTARIO LTD. et a[

Plaintiffs

QT'IZNO'S CANAD.A RßSTA{JRAT\TT
and CORPORATION et ¡t

Defendants Cowt File Number:06CV-31I330C?

OT{TARIO
ST'PERIOR COT'RT OF JUSTICE

PROCEEDING COMMENCED AT TORONTO

ORDER

SOTOS LLP
Bæristers and Solicito¡s
Suite 1250
ItO Dmdas Street West
Tor,onto, ON M5G 128

Allæ. D.J. Dick (LSUC # 24s26W)

David St€Nns (LSUC #36274Ð

Tel: (4lQ 977.0,oo?
Fax (4lQ 9?7-0717

I¿wyers for the plaintiß
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Court File No. 06-CV-311330CP

ONTAR'O
SUPERIOR COURT OF JUSTICE

THE HONOURABLE
MR. JUSTICE PAUL M. PERELL

THE

DAY OF ....,2014

BETWEEN:

2038724 ONTARIO LTD, and 2036250 ONTARIO INC
Plaintiffs

-and-

QUIZNO'S CANADA RESTAURANT CORPORATION, QUIZ.CAN LLC,
THE QUIZNO'S MASTER LLC, CANADA FOOD D¡STRIBUTION
COMPANY, GORDON FOOD SERVICE, lNC. and GFS CANADA

COMPANY INC.
Defendants

Proceeding underthe C/ass Proceedíngs Act, 1992

ORDER

(Approving Notice to Class Members)

THIS MOTION for an Order approving the form and content of the notice to Class

Members of a settlement approval hearing and approving the method of dissemination of

the notice was heard on [NTD: Date] at Osgoode Hall, 130 Queen St. West, Toronto,

Ontario;

)
)

)

Legal.l 1 35221 3.1
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UPON READING the materials filed, including the Settlement Agreement dated

[NTD: Datel, a copy of which is attached to this Order as Schedule "4" (the "Settlement

Agreement"), and upon hearing submissions of counselfor all parties;

1. THIS COURT ORDERS AND DECLARES that, except to the extent they are

modified by this Order, the definitions set out in the Settlement Agreement apply to and

are incorporated into this Order.

2, THIS COURT ORDERS that a hearing is to be held on [NTD: Date], beginning at

10:00 a,m. or as soon thereafter as possible at Osgoode Hall, 130 Queen St. West,

Toronto, Ontario, at which time this Court will be asked to approve the Settlement

Agreement as fair, reasonable and in the best interests of Class Members (the

"settlement Approval Hearing").

3. THIS COURT ORDERS that the proposed form of notice of the Settlement

Approval Hearing, attached hereto as Schedule "B", is approved (the "Notice");

4. THIS COURT ORDERS that the Notice shall be delivered to Class Members on or

before [NTD: Datel by the following means:

(a) Pre-paid regular mail to the last known address for each Class Member;

and

(b) Publication of the Notice on a dedicated website for this action maintained

by Class Counsel, Sotos LLP (the "Notice Plan")'

Legal*11352213.1
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5. THIS COURT ORDERS that the Quiznos Defendants shall, in accordance with the

terms of the Settlement Agreement, pay the reasonable disbursement costs associated

with mailing the Notice to Class Members as required in paragraph 4(a).

6. THIS COURT ORDERS that the date and time of the SettlementApproval Hearing

may be subject to adjournment by the Court without further mailing of a notice to Class

Members.

7. THIS COURT ORDERS AND DECLARES that the Notice and Notice Plan

constitute fair and reasonable notice to all Class Members and comply with section 19 of

the Class Proceedings Act, 1992.

The Honourable Mr. Justíce Paul M. Perell

Legal*1 1 35221 3.1



2038724 ONTARIO LTD. et al
Plaintiffs

and QUIZNO'S CANADA RESTAURANT CORPORATION et al.
Defendants

Court File No. 06-CV-311330CP

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT TORONTO

ORDER

Cassels Brock & Blackwell LLP
2100 ScotiaPlaza
40 King Street West
Toronto, ON M5H 3C2

Geoffrey B. Shaw LSUC #: 26367J
Tel: 416.869.5982
Fax 416.350.6916
gshaw@casselsbrcck.com

Jason Beitchman LSUC #:.564770
Tel: 416.860.2988
Fax: æ7.259.7993
jbeitchman@casselsbrock. com

Lawyers for the Defendants
Quizno's Canada Restaurant Corporation, Quiz-Can LLC,
The Quizno's Master LLC and Canada Food Distribution
Company

Legal'1 1352213.1
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Court File No. CV-09-7997-00C1

ONTAR'O
SUPERIOR COURT OF JUSTICE

COMIIIERGlAL LIST

BETWEEN:

QUIZNO'S CANADA REAL ESTATE CORPORATION and
QUIZNO'S CANADA RESTAURANT CORPORATION

Plaintiffs

-and-

1450987 ONTARTO CORP., 2036249 ONTARTO tNC.,
2036250 ONTARIO INC., THOITIAS JOHNSON

and DOUGLAS JOHNSON

Defendants

AND BETWEEN

1450987 oNTARIO CORP., 2036249 oNTARIO lNC.
and 2036250 ONTARIO lNC.

Plaintiffs by Counterclaim

-and-

QUIZNO'S CANADA RESTAURANT CORPORATION

Defendant to the Counterclaim

CONSENT

By their respective lawyers, the parties, none of whom is under disability, consent to an

Order dismissing this action and the counterclaim without costs.

EY(ftólT'-ò
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DATED AT TORONTO, ONTARIO this ..... day of July, 2014

DATED AT TORONTO, ONTARIO this ..... day of JuJy,2014

CASSELS BROCK & BLACKWELL LLP
Per:

Geoffrey B. Shaw
Lawyers for the plaintiff Quizno's Canada
Real Estate Corporation and the plaintiff
(defendant to the counterclaim) Quizno's
Canada Restaurant Coryoration

SOTOS LLP
Per:

D.J. Dick and David Sterns
Lawyers for the defendants, Thomas
Johnson and Douglas Johnson and the
defendants (plaintiffs by counterclaim),
1450987 Ontario Corp. 2036249 Ontario
lnc, and 2036250 Ontario lnc,



QUIZNO'S CANADA REAL ESTATE CORPORATION, et al.
Plaintiffs
1450987 ONTARIO GORP., et al.
Plaintiffs by Counterclaim

1450987 ONTARIO CORP., et al.
Defendants
QUIZNO'S CANADA RESTAURANT CORPORATION
Defendant to the Counterclaim

Court File No. CV-09-7997-00C1

ONTARIO
SUPERIOR COURT OF JUSTICE

coititERctAL LlsT

PROCEEDING COMMENCED AT
TORONTO

CONSENT

Gassels Brock & Blackwell LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON MsH 3C2

Geoffrey B. Shaw LSUC #: 26367J
Tel: 416.869.5982
Fax 416.350.6916
g shaw@casselsbrock. com

Christopher Horkins LSUC #: 61880R
Tel: 416.815.4351
Fax 416.642.7129
chokins@casselsbrock. com
Lawyers for the PlaintÍffs
(Defendants to the counterclaim)

and

and



ONTARIO
SUPERIOR COURT OF JUSTICE

COMi,IERCIAL LIST

Court File No. CV-09-7997-00CL

THE

DAY OF ,2014

)

)

)

THE HONOURABLE

JUSTICE

BETWEEN:

(Couft Seal)

QUIZNO'S CANADA REAL ESTATE CORPORATION and
QUIZNO'S CANADA RESTAURANT CORPORATION

Plaintiffs

-and-

1450987 oNTAR|O CORP., 2036249 oNTARIO lNC.,
2036250 ONTARIO INC., THOMAS JOHNSON

and DOUGLAS JOHNSON

Defendants

AND BETWEEN:

1450987 oNTARIO CORP.,2035249 oNTARIO lNC.
and 2036250 ONTAR¡O lNC.

Plaintiffs by Counterclaim

-and-

QUIZNO'S CANADA RESTAURANT CORPORAT¡ON

Defendant to the Counterclaim

ORDER

THIS MOTION, made by the plaintiff, Quizno's Ganada Real Estate Corporation, and the

plaintiff (defendant to the counterclaim), Quizno's Canada Restaurant Corporation, for an Order



-2-

dismissing the action and the counterclaim, without costs, was heard this day at the court house,

393 University Avenue, Toronto, Ontario, MsG 1E6.

ON READING the Consent of the parties filed,

1, THIS COURT ORDERS that this action and the counterclaim be and are hereby

dismissed without costs.

(Signature of Judge)



QUIZNO'S CANADA REAL ESTATE CORPORATION, et al
Plaintiffs
1450987 ONTARIO CORP., et al.
Plaintiffs by Counterclaim

1450987 ONTAR¡O CORP., et al.
Defendants
QUIZNO'S CANADA RESTAURANT CORPORATION
Defendant to the Counterclaim

Court File No. CV-09-7997-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COTIi,tERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

ORDER

Gassels Brock & Blackwell LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON MsH 3C2

Geoffrey B. Shaw LSUC #: 26367J
Tel: 416.869.5982
Fax 416.350.6916
gshaw@casselsbrock.com

Ghristopher Horkins LSUC #: 618E0R
Tel: 416.815.4351
Fax:416.M2.7129
chorki ns@casselsbrock. com
Lawyers for the Plaintiffs
(Defendants to the counterclaim)

and

and


