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TRANSMITTAL LETTER

Department of State
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

SUBJECT: Subway Franchisee Advertising Fund Trust Ltd

Enclosed is an original and one (1) copy of the Declaration of Trust and a check for:

FEES:

Declaration of Trust $350.00
OPTIONAL:

Certified Copy $ 875

FROM: Deborah Mead

Name (Printed or typed)
325 Bic Dr.
Address

Milford, CT 06461

City, State & Zip
800-888-4848 ext 1407

Daytime Telephone number



FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 6, 2010

DEBORAH MEAD
325 BIC DR.
MILFORD, CT 06461

SUBJECT: SUBWAY FRANCHISEE ADVERTISING FUND TRUST LTD
Ref. Number: W10000037091 '

We have received your document for SUBWAY FRANCHISEE ADVERTISING
FUND TRUST LTD and your check(s) totaling $350.00. However, the enclosed
document has not been filed and is being returned for the following correction(s):

Your documents are being returned per your request.

i you have any further questions concerning your .document, please call (850)
245-6921. ,

Maryanne Dickey
Document Specialist Supervisor Letter Number: 910A00019006 .
New Filing Section

www.sunbiz.org
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

September 1, 2010

DEBORAH MEAD
325 BIC DR.
MILFORD, CT 06461

SUBJECT: SUBWAY FRANCHISEE ADVERTISING FUND TRUST LTD
Ref. Number: W10000037091

We have received your document for SUBWAY FRANCHISEE ADVERTISING
FUND TRUST LTD and your check(s) totaling $350.00. However, the enclosed
document has not been filed and is being returned for the following correction(s):

A copy of the trust must be attached to the Affidavit to file or qualify a Trust.

If you have any further questions concerning your document, please call (850)
245-6921.

Maryanne Dickey
Document Specialist Supervisor Letter Number: 910A00019006
New Filing Section .

www.sunbiz.org
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

Subway Franchisee Advertising Fund Trust Ltd

A Statutory TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to

Common Law Declarations of Trust, the undersigned, the Chairman of the
Board of Trustees of Subway Franchisee Advertising Fund Trust Ltd

,a
_ (Name of Trust)
Connecticut Trust hereby affirms in order to file or qualify
(State)
Subway Franchisee Advertising Fund Trust Ltd . in the State of Florida.
(Name of Trust)

1. Two or more persons are named in the Trust.

2. The principal address is 325 Bic Drive

Milford, CT 06461

3. The registered agent and street address in the State of Florida is:
Corporation Service Company 1201 Hays Street, Tallahassee, FL 32301

4. Acceptance by the registered agent: Having been named as registered

agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidaw

3 hereby accept the appointment as
r‘tzg’i,s,tﬁted agent and agree t w capacity.

ey 0. M

(Signature of Registered Agent)

5. Icertify that the attached is a true and correct copy of the Declaration of

Trust under which the association proposes to conduct its business in
Florida.

/
ame\David Worrol 4

hairman of the Board of Trustees

NOTARY

" Filing Fee: $350.00
Certified Copy: $ 8.75 (optional)
CR2E063(3/00)
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Certification of Copy of Business Trust Instrument by a Trustee

STATE OF: Connecticut

COUNTY OF: New Haven

2]
2 Zw
o 25
2R
1 RFT
I, David Worrol (sign} being duly sworn, of legal age, declark g?i:'r;
=]
under oath, that l am Trustee of a business trust. certify that attached hereto as an exhibito Eé.;D
this report is an executed copy of the trust instrument, as amended, or a true and correct &py ’ég
thereof. ~ 27
. h
Sworn to before me and subscribed in my presence on /0 /5,//0
{date)
(seal)

DEBORAH MEAD
NOTARY PUBLIC

Uy Commissian Expires February 28, 2614




FIRST AMENDMENT TO THE

SUBWAY FRANCHISEE ADVERTISING FUND TRUST AGREEMENT

WHEREAS:
A Under a Trust Agreement (the “TRUST AGREEMENT”), dated November 14,
1990, between DOCTOR’S ASSOCIATES, INC. (“DAI™), as SETTLOR, and the
members of the BOARD OF DIRECTORS OF THE SUBWAY FRANCHISEE
ADVERTISING FUND, the SUBWAY FRANCHISEE ADVERTISING FUND TRUST
(together with its successors, the “TRUST™) was created; and
B. Section 12 of the TRUST AGREEMENT provides as follows:

Amendment. This Trust Agreement may be amended by

the affirmative vote of a majority of the Trustees; provided,

however, that such amendment shall not be effective

without the written consent of the Settlor, which consent

shall be given in accordance with the standards of

reasonable and prudent business practice.
C. The current trustees of the TRUST (the “TRUSTEES”), in connection with the
settlement of & pending lawsuit against DAI and certain affiliated entities, captioned
Offutt v. Doctor’s Associates, Inc, et al, 3:07-CV-00363 (AWT) (“ACTION™), and the
resolution of related disputes with DAI and those affiliates, afier consultation with
counsel and careful consideration, in an exercise of their business judgment and the
responsibility expressly vested in them by Section 9 of the TRUST AGREEMENT, have
decided that the TRUST AGREEMENT should be amended pursuant to Section 12 of the

TRUST AGREEMENT; and



D. WHEREAS, by executing this AMENDMENT, DAI hereby consents, and shall
be deemed to have consented, for all purposes, to this AMENDMENT; and

E. WHEREAS, FRANCHISE WORLD HEADQUARTERS, LLC (“FWH") wishes
to become a party to the TRUST AGREEMENT for the purpose of agreeing to be bound
by the terms, conditions and provisions of the TRUST AGREEMENT, as modified by
this AMENDMENT, as and to the extent set forth herein.

NOW, THEREFORE, the parties to this First Amendment to the TRUST

AGREEMENT (this “AMENDMENT") agree as follows:

1. The TRUSTEES hereby resign their positions, provided that these resignations
will not take effect unless and until Chief Judge Alvin W. Thompson of the
United States District Court for the District of Connecticut approves the
settlement of the ACTION in accordance with Section 13 of the SETTLEMENT
AGREEMENT, a copy of which is attached to this AMENDMENT as Exhibit 1
(the time and date of such approval being the “EFFECTIVE TIME").

2. As of the EFFECTIVE TIME, Section 3 of the TRUST AGREEMENT is
amended by adding thereto the following definitions in the appropriate
alphabetical positions:

“‘Action’ means the lawsnit filed by Jeffrey Offutt,
in a representative capacity on behalf of the Trust, against
the Settlor in the United States District Court for the

District of Connecticut, captioned Offutr v. Doctor’s
Associates, Inc., et al., 3:07-CV-00363 (AWT).”

“*Counterclaims’ means the counterclaims asserted
by the Settlor in the Action.”

“*Govemnmental Authority’ means the government
of any country or any state, local or political subdivision
thereof, and any other entity, body, agency, department,




.

commission, bureau, board, ministry, instrumentality or
authority exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to
government, including any quasi-governmental entity
established to perform such functions.”

“‘Liabilities’ means any and all past, present or
future liabilities or obligations of any kind or character
(whether known or unknown, whether asserted or
unasserted, whether absolute, fixed, contingent or
otherwise, whether accrued or unaccrued, whether
liquidated or untiquidated, whether secured or unsecured,
and whether due or to become due), including any
liabilities or obligations under any contract, lease or
agreement or for any taxes, charges, fees, duties (including
customs duties), Ievies or other assessments that are
imposed by any governmental authority, including any
interest, penalties or additions to taxes attributable thereto.”

“‘Subsidiaries’ means Subway Franchisee
Advertising Fund of Australia Pty Limited, Subway
Franchisee Advertising Fund of Canada Inc., Subway
Franchisee Canadian Advertising Trust and SFAFT
Services of the UK & Eire Limited.”

“‘Transition Documents’ means (i) that certain
Settlement Agreement, dated as of April 28, 2010, by and
among the Trust, the Subsidiaries, the trustees of the Trust,
the Settlor and certain affiliates of the Settlor, (ii) the
SFAFT Trust Amendment and the Severance Plan (each as
defined in such Settlement Agreement), and (iii) any other
agreement entered into in connection with such Settlement
Agreement, the SFAFT Trust Amendment and the
Severance Plan,”

3. As of the EFFECTIVE TIME, the definition of “Trustees” included in Section 3
of the TRUST AGREEMENT is deleted and the follow‘ing is inserted in lien
thereof:

““Trustees’ means the trustees of the Trust
appointed pursuant to Section 11 from time to time and, for

purposes of Sections 4.2, 9.6 and 9.8, the Indemnified
Parties.”
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4. As of the EFFECTIVE TIME, Section 4.2 of the TRUST AGREEMENT is
deleted and the following is inserted in lieu thereof:

*“4,2  The Settlor hereby agrees that it will take all steps
necessary to cause all payments made by its Franchisees to
the Franchisee Advertising Fund to be paid hereafter
directly to the Trust. The Settlor further agrees that (2)(i) if
it alters, modifies or cancels the provisions of its Franchise
Agreements with its Franchisees (either now in existence or
subsequently executed), and (ii) such action, or the
implementation or impact of any such alteration,
modification or cancellation, causes the payments by the
Franchisees to the Trust or any of the Subsidiaries to be
reduced, directed elsewhere, encumbered or eliminated at
any time on, before or after the date of this Trust
Agreement, or (b) if the Trust does not perform its
obligations under Section 9.6(A) or (F) for any reason
whatsoever, then, in the case of either clause (a} or (b), the
Settlor shall replace, and shall be deemed to replace, for all
purposes, the Trust as the indemnitor of the Indemnified
Parties under Sections 9.6 and 9.8 below, in accordance
with the terms and conditions thereof, and thereafter every
reference to ‘Trust’ in Sections 9.6 and 9.8 shall be deemed
to refer to and include the Settlor for all purposes.
Franchise World Headquarters, LLC (‘FWH’) agrees that if
the Settlor does not perform its obligations as set forth
above in this Section 4.2, then FWH shall replace, and shall
be deemed to replace, for all purposes, the Trust as the
indemnitor of the Indemnified Parties under Sections 9.6
and 9.8 below, in accordance with the terms and conditions
thereof, and thereafter every reference to ‘Trust’ in
Sections 9.6 and 9.8 shall be deemed to refer to and include
FWH for all purposes.”

5. As of the EFFECTIVE TIME, Section 9.6 of the TRUST AGREEMENT is
deleted and the following is inserted in lieu thereof:

“9.6. A. The Trust shall indemnify and hold
harmless each Trustee from and against any and all
costs, claims, losses, demands or liabilities,
including reasonable attorneys’ fees and expenses in
defending against such claims, losses, demands and
liabilities (collectively, ‘Damages’), that relate to or
arise out of the acts, transactions, duties, obligations
or responsibilities which such Trustee performs or



undertakes, or fails to perform or undertake, in a
representative capacity on behalf of the Trust or any
of the Subsidiaries, or by reason of such Trustee’s
good faith execution of his, her or its duties in the
operation, management or administration of the
Trust or any of the Subsidiaries, unless such
Damages relate to or arise out of (1) embezzlement
or other similar fraud by the Trustee who is seeking
indemnification (provided that such exclusion shall
apply solely with respect to such Trustee’s Claim
for indemnification and shall not affect any Claim
by any other Trustee), or (2) the willful misconduct
or gross negligence of the former or current officer
or employee of the Trust who is seeking
indemnification (provided that such exclusion shall
apply solely with respect to the Claim for
indemnification by such former or current officer or
employee and shall not affect any Claim by any
other Trustee). Any assertion by the Trust of
embezzlement or similar frand, willful misconduct
or gross negligence pursuant to clauses (1) or (2)
above must be set forth in writing within 30 days
after the later of the date on which (a) the Trust
becomes aware of the circumstances giving rise to
such assertion or (b) the Trust’s receipt of written
notice in accordance with Section 9.6(B) of the
Claim to which such assertion relates, provided that
the grounds for such assertion must be detailed ina
written rejection of such Claim. To the extent that
the Indemnified Party against whom the assertion
has been made disagrees with such assertion, the
Indemnified Party shall notify the Trust of said
disagreement in writing within 30 days of the
Indemnified Party’s receipt of the written rejection
of the Claim and shall be entitled to seek arbitration
of such matter in accordance with Section 9.6(F).
All parties hereby consent to arbitration of any such
dispute in accordance with Section 9.6(F). For the
avoidance of doubt, the indemnification provided in
this Section 9.6(A) shall include and apply to (i) any
act, omission or event that occurred relating to,
arising out of or in connection with the Action, the
Counterclaims, any of the Transition Documents or
any of the matters, actions or transactions
contemplated thereby on, before or after the date
thereof and (ii) any and all Liabilities of the Trust,
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any of the Subsidiaries or any of their respective
former, current or future affiliates, successors or
assigns.

For purposes of this Section 9.6, the term ‘Trustee’
shall include and refer to, and shall be deemed to
include and refer to, for all purposes: (i) the
Trustees, (ii), the former trustees of the Trust, (iii)
the former, current and future members of the
Advisory Boards or any similar board formed under
or pursuant to Section 16 (the ‘Advisory Board
Members’), in such capacities and with respect to
their scrvice as members of the Advisory Boards,
(iv) the former and current officers and employees
of the Trust, (v) the former, current and future
affiliates, directors, trustees, officers, employees,
agents, representatives, successors and assigns of
the Trustees, the former trustees of the Trust and the
Advisory Board Members, and (vi) the former,
current and future affiliates, directors, trustees,
officers, employees, agents, representatives,
successors and assigns of the affiliates of the
Trustees, the former trustees of the Trust and the
Advisory Board Members, all of which individuals
and entities described in the foregoing clauses (i)
through (vi} are sometimes referred to in this Trust
Agreement as ‘Indemnified Parties.’

B. A claim for indemnification under this
Section 9.6 (each, a ‘Claim’) may be asserted by written
notice to the then-current Trustees care of the Trust by any
Indemnified Party that is entitled to indemnification
hereunder; provided, however, that the failure of the
Indemnified Partics to give notice shall not relieve the
Trust of its obligations under this Section 9.6, except to the
extent the Trust shall have been materially prejudiced
thereby. Subject to Section 9.6(C), the Trust shall be
entitled to defend, negotiate, settle or otherwise deal with
any Claim that directly or indirectly relates to, or that arises
out of, any claim, suit, action or proceeding brought by any
individual or entity that is not an Indemnified Party or by
any Governmental Authority (each, a ‘Third Party Claim’)
and to be represented by counsel of its choice in any such
defense, negotiation, settlement or dealings, in each case on
the condition that (1) the Trust delivers to the Indemnified
Parties within 30 days of receiving notice of such Third
Party Claim from an Indemnified Party (or sooner, if the
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nature of such Third Party Claim so requires) (i) a notice
certifying that the Trust has assumed the defense of the
Indemnified Parties with respect to such Third Party Claim
and (ii) a written agreement stating that the Indemnified
Parties are entitled to indemnification under this Section
9.6 for all Damages that relate to, or that arise out of, such
Third Party Claim and that the Trust shall be liable for the
entire amount of any such Damages, (2) the Trust shall not
settle such Third Party Claim without the prior written
consent of the Indemnified Parties that sent the original
notice with respect thereto, which consent shall not be
unreasonably withheld, conditioned or delayed, unless such
settlement requires only the payment of money by the
Trust, does not include any statement as to, or admission
of, guilt, liability, fault or responsibility with respect to any
Indemnified Party and includes a full and unconditional
release of the Indemnified Parties, provided that such
release is customary in form and substance, and (3) the
counse] selected by the Trust to represent the Indemnified
Parties with respect to such Third Party Claim shall be
reasonably satisfactory to such Indemnified Parties.

Notwithstanding the foregoing, if any Indemnified Party is

subjected to a Third Party Claim that is initiated or

participated in by any franchisee of the Subway system and

such Third Party Claim directly or indirectly relates to, or

arises out of, such Indemnified Party’s service in a

representative capacity on behalf of the Trust or any of the

Subsidiaries, if such Indemnified Party so elects, the Trust

shall retain Mayer Brown LLP to represent such

Indemnified Party in connection with such Third Party

Claim. |

Notwithstanding anything to the contrary contained in this
Section 9.6(B), if the Trust assumes the defense of any
Indemnified Party in a Third Party Claim in accordance
with this Section 9.6(B), such Indemnified Party shall be
entitled to participate in (but not direct or control), at its
sole option, the defense of any Third Party Claim and to
employ counsel of its choice, at its own expense, separate
from the counsel employed by the Trust, for that purpose.

C. Notwithstanding anything to the contrary
contained in Section 9.6(B), the Indemnified Parties shall
be entitled to defend, negotiate, settle or otherwise deal
with any Third Party Claim with respect to the Indemnified




Parties and to be represented by counsel of their choice in
any such defense, negotiation, settlement or dealings, and
all fees and expenses of such counsel shall be deemed to be
Damages for which the Indemnified Parties are entitled to
indemnification hereunder, if (1) the Trust fails to assume
the defense of the Indemnified Parties in accordance with

“Section 9.6(B) or (2)(i) the defendants in such Third Party

Claim include both an Indemnified Party and the Trust or
any of the Subsidiaries and (ii) there are one or more legal
defenses available to such Indemnified Party that are
inconsistent with those available to the Trust or any of the
Subsidiaries, or the representation of such Indemnified
Party by the counsel selected by the Trust would present
such counsel with a conflict or potential conflict of interest
(any such case, a ‘Conflict’); provided, however, that the
Indemnified Parties shall not settle any such Third Party
Claim without the prior written consent of the Trust, which
consent shall not be unreasonably withheld, conditioned or
delayed, and that the counsel selected by the Indemnified
Parties to represent them with respect to such Third Party
Claim shall be reasonably satisfactory to the Trust, unless,
in each case, the Trust refuses to acknowledge its
obligation to indemnify the Indemnified Parties with
respect to such Third Party Claim in accordance with this
Section 9.6. For the avoidance of doubt, if the Trust and an
Indemnified Party disagree as to whether a Conflict exists
with respect to any Third Party Claim and are unable to
resolve their disagreement, such matter shall be resolved
through arbitration in accordance with Section 9.6(F) on an
expedited basis. Notwithstanding anything to the contrary
contained in this Section 9.6(C), if the Indemnified Parties
assume their defense in any Third Party Claim in
accordance with this Section 9.6(C), the Trust shall be
entitled to participate in (but not direct or control), at its
sole option, the defense of any such Third Party Claim and
to employ counsel of its choice, at its own expense,

separate from the counsel employed by the Indemnified

Parties, for that purpose.

D. The Trust and the Indemnified Parties shall
cooperate fully with each other in connection with the
defense, negotiation or settlement of any Third Party
Claim. If the Trust shall refuse or fail to perform any of its
obligations to any Indemnified Party under this Section 9.6,
in whole or in part, and such Indemnified Party shall
establish in an arbitration under Section 9.6(F) that it was



entitled to indemnification or additional payments with
respect to a Claim, then, in addition to any other relief
granted by the arbitrator, and any other rights and remedies
that such Indemnified Party may have under this Trust
Agreement or at law or in equity, the Trust shall pay or
reimburse, as applicable, all of the fees and expenses
(including, without limitation, attorneys’ fees) incurred by
such Indemnified Party in connection with the enforcement
of its rights under this Section 9.6.

E. The amount of any Damages for which
indemnification is provided under this Section 9.6 shall be
net of (1) any amounts actually recovered by any
Indemnified Party pursuant to any indemnification by, or
indemnification agreement with, any third party and (2) any
- insurance proceeds or other cash receipts or sources of
reimbursement actually received by any Indemnified Party,
in each case with respect to such Damages (each such
source named in clauses (1) and (2), a ‘Collateral Source’),
net of any costs incurred by the Indemnified Parties in
connection with the collection thereof, and no right of
subrogation shall accrue 10 any such insurer or third party
indemnitor against the Trust; provided, however, that the
Trust’s obligations under this Section 9.6 shall not be
relieved, conditioned or delayed in any way by any
Indemnified Party’s ability or inability to recover from a
Collateral Source. The Trust may, in its sole discretion,
require any Indemnified Party to grant an assignment of the
right of such Indemnified Party to assert a claim against
any Collateral Source with respect to such Damages if the
Trust has first fully satisfied the Claim by such Indemnified
Party, in each case so long as such Indemnified Party has
the legal or contractual right, power or authority to grant
such an assignment.

F. If the Trust and any Indemnified Parties are
unable to settle a dispute or difference arising out of or
relating to this Section 9.6, any such dispute or difference
shall be finally resolved by arbitration. Michael Lewis of
Washington, D.C. shall serve as the arbitrator with respect
to any such dispute or difference. If Mr. Lewis shall be
unable or unwilling to serve as the arbitrator, Michael
Zimmerman of Salt Lake City, Utah shall serve as the
replacement arbitrator, If Mr. Zimmerman is unable or
unwilling to serve as the replacement arbitrator, the Trust
and the applicable Indemnified Parties shall select 2
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mutually agreeable replacement arbitrator. If the Trust and
the applicable Indemnified Parties are unable to select a
mutually agreeable replacement arbitrator, the CPR Center
for Dispute Resolution shall have the power to make the
appointment upon the petition of any of any party to such
arbitration,

The arbitration shall be held at such dates, times and
locations, and in accordance with such rules and
procedures, as are determined in the discretion of the
arbitrator after consultation with counsel to the parties to
such arbitration. Any arbitration under this Section 9.6
shall be conducted as efficiently and economically as
possible. The award of the arbitrator shall be reasoned and
in writing, furnished within 30 days of the last day of
hearings and shall be final and binding. No party to such
arbitration shall appeal the award to any court. Judgment
for enforcement of the award of the arbitrator may be
entered in any court having jurisdiction thereof. The award
in any arbitration under this Section 9.6(F) will require the
losing party/parties to pay the reasonable attorneys’ fees
and costs incurred by the prevailing party/parties in
connection with the arbitration, as well as the costs of the
arbitration. In the event that the Settior or FWH replaces
the Trust as the indemnitor of the Indemnified Parties under
this Section 9.6 pursuant to the provisions of Section 4.2,
nothing in this Section 9.6(F) shall be construed as altering
any of the provisions of the Subway franchise agreements,
development agent agreements or any other contract, lease
or agreement with the Settlor, FWH or any of their
respective affiliated entities or individuals to which an
Indemnified Party is a party, and, in any dispute involving
such apreements, contracts or leases, the provisions of such
agreements, contracts and leases, including provisions that
exclude or limit liability, cap damages or waive claims, will
govern claims that relate to such agreements, contracts and
leases; provided that such provisions will not apply to any
Claim or to any claim that relates to, arises out of or in
connection with any of the Transition Documents or any of
the matters, actions or transactions contemplated thereby.”

10

6. As of the EFFECTIVE TIME, Section 11 of the TRUST AGREEMENT is
deleted and the following is inserted in lieu thereof:

“11. Appointment or Removal of Trustees.
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The Settior may appoint one or more additional or
successor Trustees at any time. Any appointment of a
Trustee may be conditioned to commence or cease upon the
occurrence of a future event and may be revoked or
modified at any time before such future event has occurred.
The Settlor may remove any Trustee at any time, with or
without cause, and may appoint one or more successor
Trustees to replace the removed Trustee, Any Trustee may
resign at any time without court approval. The resignation,
appointment, revocation of appointment or removal of a
Trustee may be made by the person authorized to take such
action by delivery of an acknowledged instrument to the
Settlor and to the Trustees then acting,”

7. As of the EFFECTIVE TIME, Section 12 of the TRUST AGREEMENT is
amended by adding a new sentence at the end thereof to read as follows:

“Notwithstanding the foregoing, this Trust Agreement may
not be amended in a manner that deprives any Indemnified
Party of the full benefit of any indemnities in his, her or its
favor.”

8. As of the EFFECTIVE TIME, Section 15 of the TRUST AGREEMENT is

deleted and the following is inserted in lieu thereof:

“15.  Franchisge Advertising Fund Policy and Procedure

Manual.

The Trustees may from time to time amend the
Franchisee Advertising Fund Policy and Procedure Manual,
in an exercise of their business judgment and the
responsibility that Section 9 of this Trust Agreement
expressly vests in the Trustees. If there is any conflict
between the terms and provisions of the Franchisee
Advertising Fund Policy and Procedure Manual and the
terms and provisions of this Trust Agreement, the terms
and provisions of this Trust Agreement take precedence
and shall govern and the Franchisee Advertising Fund
Policy and Procedure Manual will be deemed to have been
amended to conform to the terms of this Trust Agreement.”
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9. As of the EFFECTIVE TIME, the TRUST AGREEMENT is amended by adding

a new Section 16 at the end thereof to read as follows:

“16. Advisory Boards.

The Trustees and the Settlor hereby create the
Subway North American Ad Fund Advisory Board and the
Canadian Operators Marketing Board (collectively, the
*Advisory Boards’). The selection rules for the members
of the Advisory Boards, and the other rules, policies,
guidelines and procedures defining the Advisory Boards’
responsibilities and governing their conduct will be set
forth in the Franchisee Advertising Fund Policy and
Procedure Manual, as it may be amended from time to time
by the Trustees. As initially constituted and until such time
as the Trustees may amend the Franchisee Advertising
Fund Policy and Procedure Manual to provide otherwise,
the Advisory Boards shall, subject to the Settlor’s final
decision-making authority as the Subway franchisor and
owner of the Subway trademarks, be responsible for (2)
working with the marketing professionals {e.g., staff of the
Trust, staff of the Settlor and its affiliates, and advertising
agencies retained by the Trust) to develop a marketing
calendar; (b) reviewing and advising on promotions and
additional elements to each marketing window; (c)
reviewing and advising on the national media plan; (d)
advising on allocation of the national media budget; and (e)
advising on the national marketing and advertising
activities for the Subway brand in the United States and
Canada. The Trustees and the Settlor shall be entitled to
create additional advisory boards in other jurisdictions from
time to time as set forth in the Franchisee Advertising Fund
Policy and Procedure Manual, as it may be amended from
time to time by the Trustees.”

10, Immediately afier the EFF ECTIV E TIME, each of the TRUSTEES who resides
in Canada and the United States will be entitled to elect to become an initial
member of the SUBWAY NORTH AMERICAN AD FUND ADVISORY
BOARD (the “BOARD™) by delivering a written notice of such election to DAI

within ten days after the EFFECTIVE TIME. The respective terms of such
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TRUSTEES as BOARID members will correspond to their respective terms as
TRUSTEES as of the EFFECTIVE TIME. At the expiration of each BOARD
member’s term, a new BOARD member will be selected to fill that position on
the BOARD, in accordance with the selection rules then in effect. In addition, the
TRUSTEE who resides in Canada (the “CANADIAN TRUSTEE”) will be
entitled to elect to become a member of the CANADIAN OPERATORS
MARKETING BOARD (the “CANADIAN BOARD”) by delivering a written
notice of such election to DAI within ten days after the EFFECTIVE TIME. The
term of the CANADIAN TRUSTEE on the CANADIAN BOARD will
correspond to his or her term on the BOARD. The TRUSTEE who resides in
Australia will, upon the establishment of a regional advertising board for
Australia and New Zealand, be entitled to elect to have the role in the latter board
that will be set forth in the rules governing the operation of that board. Such
TRUSTEE's election shall be evidenced by such TRUSTEE delivering a written
notice of such election to DAI within ten days after the date that such TRUSTEE
has received written notice that such regional advertising board is established.

As of immediately after the EFFECTIVE TIME, DAI as Settlor of the TRUST
appoints, as trustees of the TRUST, WILLIAM J. SCHETTINI, CYNTHIA
EADIE and DAVID WORROLL, who will be subject to all the duties, obligations
and responsibilities that the TRUST AGREEMENT, as it may be amended from
time to time, imposes upon the trustees of the TRUST, and will have all of the
rights, powers and authority tilat the TRUST AGREEMENT, as it may be

amended from time to time, confers upon the trustees of the TRUST. The
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TRUSTEES shall thercupon cease to be trustees of the TRUST. For the
avoidance of doubt, effective as of the EFFECTIVE TIME, the TRUSTEES shall
be deemed to have resigned for purposes of Section 9.8 of the TRUST
AGREEMENT, as modified by this AMENDMENT.

FWH expressly acknowledges receiving a copy of the TRUST AGREEMENT
and hereby agrees to be bound by the terms, conditions and provisions of the
TRUST AGREEMENT, as modified by this AMENDMENT, as and to the extent
set forth herein. FWH and the other parties hereto expressly acknowledge and
agree that, by executing this AMENDMENT, FWH shall be, and shall be deemed
to be, for all purposes, a party to the TRUST AGREEMENT, as modified by this
AMENDMENT, as if FWH were an original signatory thereto.

This AMENDMENT shall be governed by and construed in accordance with the
laws of the state of Connecticut, other than the conflict of law provisions thereof.

This AMENDMENT may be executed in one or more counterparts, each of which

shall be an original, and all of which together shall constitute one agreement, A

facsimile or other electronic copy shall be sufficient proof of signature, without it
being necessary to produce the original copy.

Except as specifically amended by this AMENDMENT, the TRUST
AGREEMENT shall remain in full force and effect and is hereby ratified and
confirmed in all respects, This AMENDMENT shall be construed as one with the
TRUST AGREEMENT, the TRUST AGREEMENT shall, where the context

requires, be read and construed throughout so as to incorporate this

. AMENDMENT, and any provision of this AMENDMENT that amends any
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provision of the TRUST AGREEMENT shall be read and construed as having
been in existence from the original date of the TRUST AGREEMENT, unless
otherwise cxpx.;essly specified in any such provision of this AMENDMENT, If
there is any conflict between the terms and provisions of this AMENDMENT and
the terms and provisions of the TRUST AGREEMENT, the terms and provisions
of £his AMENDMENT shall govern.

None of the provisions of this AMENDMENT, or any of the matters, actions or
transactions contemplated hereby, shall be, or shall be deemed to be, for any
purpose, binding, enforceable or effective unless and until the EFFECTIVE TIME
occurs in accordance with Section 13 of the SETTLEMENT AGREEMENT,
From and after the EFFECTIVE TIME, the provisions of this AMENDMENT,
and all of the matters, actions and transactions contemplated hereby, shall be, and
shall be deemed to be, for all purposes, and without any further actions being
required by any of the parties hereto, binding, enforceable and effective. If the
EFFECTIVE TIME does not occur in accordance with Section 13 of the
SETTLEMENT AGREEMENT, the parties expressly acknowledge and agree that
this AMENDMENT, and all of the matters, actions and transactions contemplated
hereby, shall be, and shall be deemed to be, for all purposes, and without any
further actions being required by any of the parties hereto, terminated, null and
void and of no force or effect.

[Signature Pages Follow]



IN WITNESS WHEREQF, the DAL, FWH and the Trustees have signed this

AMENDMENT as of the dates set forth to the right of each party's signature.
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Witness

il
STATE OF eonnieareuTCaldernvon )

i ) ss:
COUNTY OF bt frgelus

)
On this g& day of %‘P\'\ Al

name is subscri

the basis of a driver's license or other satisfactory evidence to be the individual whose
e eerﬁt'éheu

, 2010, before me, the undersigned,
personally appeared Frederick A. DeLuca, personally known to me or proved to me on
ed to the within instrument, did depose and say that he resides in

t; that he is the President of DOCTOR'S ASSOCIATES,
INC., the corporation described in and which executed the above instrument; that he

knows the seal of said corporation; that the seal affixed to said instrument was such
corporate seal; that it was so affixed by order of the board of directors of said

corporation; and that he signed his name fhereto by like order.
o
D MARILYN KING

Commisslon # 1876554
Notary Public - California

Notary Public

—h
=
o]
- . 3
2 Commissioner of/the~Sypegior Court —
. 7
Los Angelss Gounty g )
My Comm. Expires Jan 11, 2014
)
=
e

12
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FRANCHISE WORLD -3 ‘C’,':;ra
HEADQUARTERS, LLC < %31 :
oA
By: : ‘7{/ 5 / /¢ @ T2
itness 7 David g, Worroll e Date ' ~ %
i
Its: Mannger
Danall, o 0
Witness :
STATE OF CONNECTICUT )
» ) ss:
COUNTY OF )

On this 28 day of H&r‘fﬁ. , 2010, before me, the undersigned,

personally appeared David S, Worroll, personally known to me or proved to me on the
basis of a driver's license or other satisfactory evidence to be the individual whose name
is subscribed to the within instrument, did depose and say that he resides in

i , Connecticut; that he is the Manager of FRANCHISE WORLD
HEADQUARTERS, LLC, the entity described in and which executed the above
instrument, and that he or she has been duly authorized 1o sign his or her name thereto.

NO;WPgublic s

Commissioner of the Superior Court  *. =

"

DEBOAAH MEAD
NOTARY PUBLIC

My Commisslon Expiras Fehruary 28, 1014

[R s P
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Witrlgss DOUGLAS BARRY, not individually | Date
/ but in a representative capacity as a o
. _ Trustee of Subway Franchisee qr =
T S S Advertising Fund Trust Ltd. B 7n
- e 2 59
Vitness / A :C:D,—:; -
' L 2=F
. o 229
STATE OF a&\c{ﬂ)f‘ﬁt\c&, ) ::) =
R
- } ss: v, =2
county oF hesPigeley =g
A
Onthe X5 dayof _ ey

, in the year 2010, before me, the
undersigned, personally appeared DOUGLAS BARRY, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individval whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that
h individual made such appearance before the undersigned in
tﬁg ;f_« tNER_, -

1

Notaizfy Public

MARILYN KING
Commission # 1878554
Notary Public - Califernia E

tos Angeles County
My Comm. Expiras Jan 11, 2014

-
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\\%Wm Loo A2 h,

Withess PATRICIA J. BISHER, not Date
individually but in a representative
capacity as a Trustee of Subway

Franchiseec Advertising Fund Trust
1tness Ltd.

A )

sTATE OF Calfornice. )

) ss:
COUNTY OF hts Pfeley)

Onthe LB day of Qp-\ , in the year 2010, beforc me, the
undersigned, personally appcared PATRICIA J. BISHER, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individual whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deced in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that
such individual made such appearance before the undersigned in {

Notary Public

. MARILYN KING
Commission # 1876554
Notary Public - Calitornia

Los Angeles County =

; R j My Comm. Expires JanH.?ON!

12€ RKd L- 1300t
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= =\ _ 9/t

Witndsk {____ ——RAYMOND H. BURROWS, II1, not | Date
individually but in a representative
capacity as a Trustee of Subway

Franchisee Advertising Fund Trust

itie Lid.

'STATE OFQQ\iﬁom\ e )

_ ) ss:
"COUNTY OF hos, Prgydhagy

Onthe AP day of Ap , in the year 2010, before me, the
undersigned, personally appeared RAYMOND H. BURROWS, 111, personally known to
me or proved to me on the basis of a driver's'license or other satisfactory evidence to be
the individual whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that

sach individual made such appearance before the undersigned in _M&Lim;m_&g;_\_,

J-em (O

7
i Z-
Notary Public

MARILYN KING
Commission ¢ 1876554
Notary Public - California g
Los Anpeles County =
My Comum. Expires Jan 11, 2014 r
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|-

Witness /

statE oF Cot-forncou

COUNTY OF K% Ry elan

On the 2% _day of

G-2y F=10
| THOMAS CHAPMAN, ot Date
individually but in a representative
capacity as a Trustee of Subway
Franchisee Advertising Fund Trust
Ltd.
-
o
5!
) ——
1
) ss: I
0
=
gpm‘ \ , in the year 2010, before me, the &«
undersigned, personally appeared THOMAS CHAPMAN, personally known to me or s

proved to me on the basis of a driver's license or other satisfactory evidence to be the

individual whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that
(guch individual made such appearance before the undersigned in

L\ otnie.

MARILYN KING
Commission # 1878554
KNotary Public - Callfornia ?

Los Angeles County
Comm. Expires Jan 11, 2014

Notary Public

11¥404u02D 40 NG!SLMQ
10 ANVIINIIS
. J1ViS e

SRO



*y

Wi
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Y / 2% /200
"GARY M/DAVIS, not individually | Date
but in a representative capacity as a
Trustee of Subway Franchisee
Advertising Fund Trust Ltd.
ess

sTATEOF Casforaia )
) ss;
COUNTY OF hosfigelas

Onthe 2B dayof Hpnd

170 04

f . in the year 2010, before me, the
undersigned, personally appcared GARY M. DAVIS, personally known to me or proved

to me on the basis of a driver's license or other satisfactory evidence to be the individual
whose name is subscribed to the within instrument and such individual acknowledged
before me that such individual executed the same as such individual’s free act and deed

in such individual’s capacity therein stated, that by such individual’s signature on the
instrument, the individual, or the person upon behalf of which the individual acted,
executed the instrument for the purposes therein contained, and that such individual made
spch eppearance before the undersigned in

oLotnee

1z W b

MARILYN KING
Commission # 1576554
Notary Publlc - Calitornia

: Notary Public D
" . Los Angalss County g
My Comm. Expires Jan 11, 2014

22
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it paite YA
ess JAMES E. MILLER II;fiot Date
/nﬁividually but in a representative
% // /| capacity as a Trustee of Subway
—.DJL))A.DL, Ei{ Franchisee Advertising Fund Trust
Witness Lid. e
B
r-i
A
W kv )
sTATE OF Colifornia. ) 2
, ) ss: &2
COUNTY OF koo Frgdl a4 N
On the ,_-j;._% day of _ £0py | , in the year 2010, before me, the
undersigned, personally appeared JAMES E. MILLER II, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individual whose name is subscribed to the within instrument and such individual

acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s

signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument for the purposes therein contained, and that
such individual made such appearance before the undersigned in

L3

MARILYN KING
Commissicn # 1876554

Notary Public - California

Notary Public O"
Los Angelas County
My Comm. Expires Jan 11, 2014
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e, 3

WOt dsom oo ﬁ'g e
NEVEL,

Witdess DONALD EDW : Date > 2
not individually butin a 2 25
) X a B
representative capacity as a Trustee of 3 1; T
. Subway Franchisee Advertising Fund LT
% [
=

)

b
A
' o
Witness Trust Ltd, - o0
. -

* 2%
7. B )

~

-

staTEOF Carnfornia. )
) ss:
COUNTY oF hos Prg €)=

‘ On the o{% day of Bon: l , in the year 2010, before me, the
undersigned, personally appeared DONALD EDWARD VAN NEVEL, personally
known to me or proved to me on the basis of a driver's license or other satisfactory
evidence to be the individual whose name is subscribed to the within instrument and such
individual acknowledged before me that such individual executed the same as such
individual’s free act and deed in such individual’s capacity therein stated, that by such
individual’s signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument for the purposes therein contained,

and that such individual made such appearance before the undersigned in
o o~

MARILYN KING Notary Public

Commission # 1876554

Notary Publlc - California
Los Angeles County
My Comm. Expires Jan 11, 2014
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- 0
b 97
ng L | Y2910 D T
w% ess DEBRA F. ODOM, not individually | Date )

Y
but in a representative capacity as a 2 So
,&/ Trustee of Subway Franchisee "t’ ?%f;
| Advertising Fund Trust Ltd. ‘.: ’é;\ .
ithess ~

STATE OF Ca\TFornvan )
) ss:

COUNTY OF hosPrgelud

On the b’\f} day of R\ , in the year 2010, before me, the
undersigned, personally appeared DEBRA F. ODOM, personally known to me or proved
to me on the basis of a driver's license or other satisfactory evidence to be the individual
whose name is subscribed to the within instrument and such individual acknowledged
before me that such individual executed the same as such individual’s free act and deed
in such individual’s capacity therein stated, that by such individual’s signature on the
instrument, the individual, or the person upon behalf of which the individual acted,
executed the instrument for the purposes therein contained, and that such individual made

fuch azpearance before the undersigned in ~
MARILYN KING Notary Public
Commission # 1876554

Notary Peblic - California
Los Angelas County
My Comm. Expires Jan 11, 2014
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%
— )
Lt | Gliflo B %
WithEss JEFF . OFFUTY, not Date| | - 9%
indivifiually but in a representative - %;’;%
capacity as a Trustee of Subway < 2
] , Franchisee Advertising Fund Trust 'f) A
Witness Ltd, © a2
~ o

STATE OF C odvloprngon ;
58:
COUNTY OF hos Pin N

On ﬂlﬂ:\%} day of hDr‘ u\ , in the year 2010, before me, the
undersigned, personally appeared JEFFREY L. OFFUTT, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individual whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that

sych individual made such appearance before the undersigned in H antro .ciQ,Z Ko —
i Elg S;QQQQ;\CU .

MARILYN KING
Commission # 1876554
Notary Publie - California E
Los Angoles County 1
My Comm. Explres Jan 11,2014

Notary Public
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- A
Y\%ﬂtwdﬂ/) @ ' QA{Q / 20 o
Withks BENJAMIN R. OLD, not Date = ! 2 Z4
individually but in a representative 2 =5
capacity as a Trustee of Subway T %%-3
Franchisee Advertising Fund Trust Y e
& Ltd. - %Q‘O
@ 22
> %
STATE OF CoeNlormiae )
) ss:
COUNTY OF hos prgelud
On the 9\?) day of {\Po:\ , in the year 2010, before me, the

undersigned, personally appeared BENJAMIN R, OLD, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individual whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that

such inii('gvic_lual made such appearance before the undersigne M_Lm_gg_@]_@gﬂ_,

P ar] . 5
i
C%/”

MARILYN KING Notary Public \
Commission # 1878554
Notary Public - California

Los Angales Counly
My Comm, Expires Jan 11, 2014
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Witljess RICHARD V. ORWICK, not Daté 4 ‘.(.3) % :

individually but in a representative

ﬂ hm /L capacity as a Trustee of Subway
/ W Franchisee Advertising Fund Trust
Wiu‘es% N

Ltd.

STATE OF CQ\\coﬂn ca_ )
) ss:
COUNTY OF kpf:ﬂ\"g 6\%

On the _c_')& day of AT ,\ , in the year 2010, before me, the
undersigned, personally appeared RICHARD V. ORWICK, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individual whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that

tlfh individual made such appearance before the undersigned in

MARILYN KING
Commission # 1876554
Notary Public « Californla E

Los Angeles County =
My Comm. Expires Jan 11, 2014

Notary Publ
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CHARLES N. ROY, not iadividually D%e j 2a°

Wit.ngss o B
but in a representative cdpacity as a . < 2
g Trustee of Subway Franchisee - RRR ALY
Advertising Fund Trust Ltd. = Z
¢ ~
tness

STATE OF Q&\Ju*n tau )
) ss:
COUNTY OF hds Srgelap N

On the ola day of A0~ , in the year 2010, before me, the
undersigned, personally appeared CHARLES N. ROY, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individnal whose name is subscribed tq the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that

LY

such iﬁg ividual made such appearance before the undersigned in_Mau ra el Re, f
VAT .

Notary Public

MARItYN KiNG
Ncommlulon * 1876554
olary Pubic . Calltorpiy

c Los Angelas County
tmm. Expireg Jan 11, 2p14

H
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Witness ~

MICHAEL B/ZWALLY, not”
individually but in a representative
capacity as a Trustee of Subway
Franchisee Advertising Fund Trust
Ltd,

Date

‘7{4&'//] o

» sTATEOFCoddornioe )

COUNTY OF L_Dbgq.-sgt%

Onthe & day of

) ss:

g’pﬁ t\

, int the year 2010, before me, the

undersigned, personally appeared MICHAEL B. ZWALLY, personally known to me or
proved to me on the basis of a driver's license or other satisfactory evidence to be the
individual whose name is subscribed to the within instrument and such individual
acknowledged before me that such individual executed the same as such individual’s free
act and deed in such individual’s capacity therein stated, that by such individual’s
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument for the purposes therein contained, and that

sgch individual made such appearance before the undersigned in
4 } R

Notary Public %

MARILYN KING
Commlssion # 1876534
Notary Public - Californla i
Los Angales County =
ires Jan 11, 2014

)
N\




SUBWAY FRANCEISEE ADVERTISING FUND

' )
TRUST AGREEMENT ' 2 '%#g
[ oA
A, E
] ; L] . - [} ) 07/
Trhis Trust Agreement is effective as of this 1dth day \ PG
) 2,0
. 2128
of November, 1550, by and beiween Doctor's Associates, Inc., a < 'gyg
‘ _ 2%,
Conneckticut corporation, as Ssttlor, and the members of the f: ég“
P g

3oard of Directers of the Subway Franchisee Advertising Fund,
as it is constituted from time to éime, ag Trustges.

WHEREZAS, the Settlor is engaged in the business of
cranting franchises for the operation of Subway Sandwich Shops
to numerous Franchisees; |

WHEREAS, pursuant to the terms of tha Franchise
Agreements between the Settler and the Franchisees, the
Franchisees are reguirad'to pay & percentage of their gross
sales to a Franchisee Advartising Fund for ths purpose of
funding group advertising and promotion of the Subway Szandwich
Shop business for the benefit of all Franchisees;

WHEREZAS, the Settlor and the Boafd of Directors'of the
Franchisee Advertising Fund desire to establish this Trust to
hold the assets of the Franchisee Advertising Fund and the
Settlor and the Boerd ¢f Directors desire that all amounts

payable under the Franchise Agreements to the Franchisee

Advertising Fund shall hereinafter be pald to the Trust that is

established hersunder;
WHEREAS, the Settlor and Board of Directors of the
Franchisee Advértising Fund desire to form this Trust to

receive, invest, administer, disburse, and account for said



edvertising funds and other sums that mey from time to time be
allocated fer such purposes by the Settlor from its own funds,
by any Franchisee or from any other source; and |
WHEREAS, the Trustees desire to accept the Trust
established.un&er this Trust Agreemant and tco act &8s Trustees

hereunder.,

NOW, THEEREFORE, the pariies hereto do hereby astablish
the Subway Franchises Advertising Trust and agree that the
Trust shall be comprised, held and Sisposed of as follows!

1. Recitals. The foregoing recitals are heréby made
a part of this Trust Agreement.

2., Btatement of Purpose. The sole purpose of this

Trust is to fund group advertising and promotion of the Bubway
gandwich Shop business for the banefit of all Franchisees,
More'specifically, the Trust shali be used as & source of funds
" to create advertising programs designed to build Subway
Sandwich Shop sales and the chain's identity, to produce
advertising materials for the use of Bubway Séndwich Shop store
owners, and to pool resources to purchésa media exposure, The
Trust has not been established for the purpose cof mzking a
profit, and ths income, if any, réceivgd by the Trust shall be
used solely for the collective advertising and promcticnal
benefit of the Subway Sandwich Shop Franchisees'’ business, and
no part thereof shall inure to the sole benefit of the'séttlor

or any one Franchisee,
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3. efipniti . The defined terms used in this
Trust Agreemant shall, unless the context otherwise réquiresr
kave thas meening specified in this Section 3, The gingular
shell include the plural and vice versa, &nd the masculins
gender shall include the feminine ;nd neuter and vice versa.

;_QﬁijJULJlLngﬁQIﬂ" meansg the Board of Dirsctors
of the Franchises Advertising Fund, gs constituted from time to
time, who shall be appointed and sh&ll serve in such capacity
in accordance with the terms of the Franchisee Advertising Fund
Policy and Procedure Manusal,

"DAI Becurities" mean any stock or securities
issued by the Settlor.

"z;gguhigg_ni;gggg;" means the Executive Dirsctor
of the Franchisea Advertising Fund, who shall be responsible
fpr iﬁplementing and administering Franchisee Advertising Fund
policies asnd procedures established by the Board of Directore.
The Executive Director shall be appointed and shall serve in
office iﬁ accerdance with the terms of the Franchisee
Advertising Fund Policy and Procedurs Manual,

“Franchisze Agzeemept" means the agresment that
the Settlor has or will enter into separately with each
Franchisea, pursuant to which the Settlor grants to the
Franchisee one of its Franchises and pursuant to which the
Franchisee becomes obligated to make certain paymehts to-the
Franchisee Advertlsing Fund,

"Franchisea" mesnhs 2 franchisee of the Settlor,




“rranghisee Advertising Fupnd" means the fund
estzblished by the Bettlor and the Franchise=g to create
advertising programs designed to build Subway Bandwich Shop

sales and the chain's identity, produce advertising materials

h

or the use of Subway Sandwich Shop store owners, and pool
LesouUrces to'pﬁrchase media exposure.

"Franchisee Advertising Tund Policy and Procedurs
Manuzl” means the set of rules and regulstions established by
“he Board ¢f Directors of the Franchisees Advertising Fund, as
ehend;d from time to time, and as so amended st the time of
reference thereto, for the regulation and managemeﬁt of the
affairs of the Franchisea Advertising Fund.

"Sgttlor” means Doctor's Asgsociates, Inc., its
successors and its essigns.

"Trust" means the trust established hereunder,

"Trust Acreement" means this Trust Agreemént.
Words sucﬁ as "herein”, “"hareinzfter*, “"hereof", "hereto",
"hereby" and "hereunder", whén used with reference to this
Trust Agreement, refer‘to this Trust Agreement as a whole
unlesé the contaxt otherwise requires.

“Trugieea" mean the members of the Board of
Directors, as the Board of Directors may be constituted from
time to time, : , _ | _

"Trust Contributions" mean any amounts paid to
tha Trust hereunder, including any emounts which 2 Franchlses
iz obligated to pay to the Franchisse Advertising Fund and that

are held in trust hereundsr.



"Trust Fund" means the assets hsld in the Trust
from time to %ime, including iﬂcome parned thereon.

"Velustion Date" means the last cslendar day of
each caslendar guarter,

4. Iiuit_ﬂantxibuhignﬁé_

4,1 The Settlor hereby dapésits the sum of One
Dollar ($1.00) with the Trustees. The Trustees shall hold such
sum, all other Trust Ceontributions, as and whan paid to the
Trust, and any income earned thereon, in trust, in the mannaer
provided in this Trust Agreement.

4.2 The BSettlor hereby agress tﬁat it will take
811l steps necassary to cause all payments made by its
Franchisees to the Franchigee Advertising Fund to bs psid-
hereafter directly to the Trust. The BSettlor further agrees
that (i) if 1t alters, modifies or cancels the provisions of
its Franchise Agreements with its Franchisees (either now in
existence or subseguently executed), and (ii) such action
causes the payments by the Franchisees to the Trust to bs
reduced, encumbered or eliminsted - thersafter, the Settlor
will replace the Trust as the indamnitor of the Trustees uﬁder
Section 5.6 and 9.8 below, in faspect of all actions taken by
the Trustees prior thereto.

4.3 For bookkeeping, accounting and all other
purposes, the Trust Contributionsg and all other assets of the
Trust Fund shall be held meparate and apart £rom the assets of
the Settlor, and neither any Trust Contribufioﬁ nor any profit,
gein or other benefit of the Trust Fund shall inure to tha

Settlor.
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4.4 The Executive Director shall keep accurate
records of Trust Contributions and mey take eny reasonable
steps necessery to enforce the collecgion of any overdue Trust
Contribution which any Franchisee is obligated to make,

5. Rispursements from Trusf Fund.

5.1 The Trustees shell distribute from the Trust
Fund to the zppropriate payee such amounté 28 8re necessary to
make pasyment upon or raimbursement for each cost, expense or
charge that is to be paid from the Frenchisees Advertising Fund
under the terms of the Franchises Advertising Fund Policzy and
Procedure Manual, provided thet (i) all rsguired approvals that
must be furnished under the terms of the Franchisee Advertising
Fund Pollcy and Procedure Manual prior to disbursement have
been received, (11i) the Trustees determine that the paymant
would not prevent compliance with the budget established by the
Board of Directors and any other applicable advertising budget
established in accordance with the terms of the Franchisee |
Advertising Fund Policy &nd Procedure Manual and (iii) the
Trustees éra ctherwise satisfied that the cost, expansa or
charge is properly payable from the Trust.

5.2 As determined by the Trustess, the Trust
shall pay any and all income taxes, interest and penalties
which at any time esre lawfully levied or assessed upon or
becomé p;yéble with respect to the Trust, other than any iﬁdome
taxes, interest and penalties arising from the distribution of

any portion of the Trust Fund to the Settlor or any
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Franchisee., The Settlor and the Franchigees shall pay any
income taxes arising from thelr respective receipt of any
distributions from the Trust Fund. The Trust shalllfully
indemnify the Settlor and hold it harmless in respect of any
income taxes (including interest and peﬂalties, if any) which
may be assessed against the Settlor srising ocut of its
maintenance ¢f the Franchisee Advertising Fund pricr to the
creation of this Trust; provided that (1) the Settlor gives to
the Trustees tegsonable written notice of any proposéd tax
audi by any federal or state tax agency which could give rise
to - .h an assessment, and (ii1) the Settlor gives the Trust the

b

opp ‘unity to participeste fully in the conduct of such tax
aud: ‘
5.3 In the event of any dispute or litigation
with a pre§ent or former Franchisee which (1) the Settlor is
alsc named &s 8 party or otherwise involved, and (ii) the
Bettlor is, inter alja, pursuing the collection of Trust
Contribufions, the Trust shall reimburse the Settlor upoen
demand in an amount equal to twenty-four percent (24%) of the
legal fees and other legal or collection expenses direckly
incurred by the Settlor in connection with such dispute or
litigstion. The Bettlor hereby agrees that if the resaluﬁion
of such dispute or litigation results.in the recovefy of any
funds (net of all related expenses), it wiil pay over to the
Trust twenty-four percent (24%) of such funds, up to the

aggregate amount of (i) Trust Contributions due from the
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Franchisee involved in the dispute or litigsticn, plus (ii) the
smount reimbursed by the Trust ©o the.Settlo;'as Gescribed in
the preceding sentence.

6. rmi ! 2 « In the event that the
Settlor authorizes the terminstion of the Trust and at lesst
three-fourths (3/4) of the Trustees vote to approve the
termination of the Trust, the entire Trust Fund shall be paid
put and distributed for advertising and promotional purposes as
set forth in Seckion 2, and upon the distribution of 2ll of the
assets of the Trust, the Trust shall terminate.

7. Investment of Trust Assets.

7.1 The Trusteeg may, in their discretion,
invest and reinvest 21l or any portion of the Trust Fund, in
governmentzl securities, investment-grade municipal securities,
common trust funds, bonds, notes, debentures, intarest-bearing
aécﬁunts end certificates of deposit, savings bank deposits,
commercial paper, and any other cash~eguivelent investments.
Notwithsfanding.the foregeing provisions of this Bection 7.1,
under no circumstances shall zssets of the Trust Fund be

_invested in DAI Securities,

7.2 Income earned on trust investments shsll be
diébursed to pey for advertising costs and expenses prior to
the disbursement of Trust Fund assets attribgtable to Trust
COntributions, and no costé or expenses of the Trust, other
than advertising costs and expenses, shall be paid from income
earried upon investments untll Trust Contributlons have been

exhausted.
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7.3 The Trustees shall be suthorized and
empowered, in thgir'discretion, to exercise sny and all of the
following rights, powers and privileges with respect to any
cesh, securities or othsr property held by the Trustees.in
Trust hereunder:

(i) To sell any ;uch property at such time
and upon such terms and conditions &8s the

Trustees, in thelr discretion, determina, Such

sales may be public or private, for cash or

credit, or partly for cash and partly for credit,
and may be made without notice or advertiseﬁent
of any kind.

(ii) To exchange, convey, transfer or dispoes
of any such property on such terms.and conditlions
as the Trustees, in their discretion, deem
appropriate,

(iii) To grant options for the sale, Eransfer,
exchange or disposal of any such property.

(iv) To exercise all votiné rights pertaining
to any securities; and to consent to or request
eny action on the part of the issusr of any such
securities; and to give general or special
proxies or powers of attorney with or without

power of substitution.




9772V

(v) To consent to or participate in
amalgamations, reorganizations,
recapitalizations,.consolidations, mergers,

" liguidations, or similar_transactions with
respect to any securities, and to accept and to
hold any other securities'issued in connection
therewith.
| (vi) To exercise &ny subscription rights or
conversion privileges with respect to any |
securities held in the Trust Fund.

(vii) To collect and receive any and 21l money
and other property of whatsoever kind or nature
dua 6: owing or belonging to the Trust Fund and
to give full discharge and acguitance therefor:
and to extend the time of payment of any
obligation at any'time.owing to the Trust Fund,
as long as such extension is for a reasonable
period, and continues at reasénable intarest.
(viii) To cause any securities or other property
to be ragistered in, of.transferred to, the name
of one ¢r more nominees, or one or more nominees
of any system for the centralized hendling of
securiﬁies,’qr the Trustess may retain them
unregistered and in form pefmitting )
transferability by delivery; but the books and
records of the Trust sﬁall at all times show that

all such investments are 8 part of the Trust Fund,

-10-




(ix) To settle, compromise, or submit to
arbitration any claims, debts or damages due or
owing to or from the Trust; to commence or defend
suits or legal proceediﬁgs whenever, in the
frustees' judgment, eny interest of the Trust
requires it; and to represent the Trust in =all
suits or legal proceedings in any court of law or
equlty or before any other body or tribunal,
insofar as such suits or proceedings relate to
any property forming part of the Trust Fund or to
the edministration of the Trust Fund,

(x)} To borrow mone& from others for the
purpose of thé Trust, but the Trustees shall not
be authorized to borrow any money for the purpose
of the Trust from the Settlor or any subsidiary
or associated compeny.

(xi) To exercise all of the powers of 2

trustee as enumerated in the Connecticut

Fiduciary Powers Act, $45-100e, Connecticut
General Btatutes Annotated, ag amended from time
to time,

(iii) Generally to do all scts, whether or not
expressly authorized, which the Trusitees deem
necessary or desirable, but =scting at all times
according to the principles expressed in

Section 9 hereof.

~11-
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8.1 The Trustees shall keep accurate znd
detailed records of 2ll invesiments, receipts, disbursements,
and all other transactions of the Trust Fund. All such
accounts, books and records shall be open to inspection at
allreasonsble times,'upon reasonabie prior written request, by
esch Franchisee and by the Settler. Within sixty (60) days
following each Valuation Dete the Trustees shall cause to be
prepared a written account (2 copy of which shall be given to
each Trustee) of the administration of the Trust during the
period between the last two preceding Valuation Dates, setting
forth all investments, receipts, disbursements and other
transactions effected by the Trust Fund, including a
description of all securities and investments purchased and
s0ld with the cost or net proceeds of such purchases or sales
(accrued interast paid or receivable being shown separataly),
and showing all cash, securities &nd other property held in the
Trust Fund as of such last preceding Valuation Date.

| 8.2 The Trusteés shell retein an independent
certified public accounting firm to prepare an annual audited
financial statement, a copy of which shall be given to the
Settlor and to each Trustee.
8.3 If the Trustess are unable to arrive at a

value ¢f any asset of the Trust based upon information from

-independent sources, they may rély upon informaticn furnished

by appraisers and shall not incur any liability for ilnaccurate

valuation based in good faith upon such information. The

-12-
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reasonabla cost incurred in establishing frust asset values

shall be a charge against the Trust Fund,

9. Responsibility of the Trusfees.
9,1 Fzch Trustes shall act with the care, skill,

prudence and diligence under the circumstances then

prevailingthat a prudent individual acting in a like capaclity

snd familiar with such matters would uvse in the conduct of an
enterprise of a like character and with like aims.

9,2 The Trust shall bear the costs, expenses and
liebility of sny litigation appropristely undertaken or
defended by tha Trust in connecfion with this Trust Agreement
and tha operation of the Trust.

9.3 Each Trustese may consult with legal qounsel
(Qho may also be counsel for the Trustees generally in their
cepecity as Trustees and/or as the Board of Directors) with
raspect to any of the Trustge's duties or obligstions
hereunder, and such Trustee shall be fully protécted in acting
or refraining from acting in accordance with his gobd faith
reliance upon the advice of such counsel.

9.4. The Trustees as & group may for the purposes

of the Trust hire agents, sccountants, attorneys, actuaries,

investment counselors and financial consultants, and the Trust

shall pay thelr fess, expenses and compensation.
9.5 The Trustees shall have, without exclusion,
all powars conferred on Trustees by spplicable law unless

expressly provided otherwise herein,

=13~
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9.6 If, and only if, (i) a Trustee is serving in
compliance with the_tefms of thip Trust Agreement, (ii) grants
to the Trust the sole and exclusive Eontrol of the defense of
any action that may require indemnification of such Trustee,
and (iii) offers his full cooperstion in the preparetion of
appropriate defenses to any actions.cpmmenced - the Trust shall
indemnify znd heold harmless such Truétée of and from any and
8ll costs, claims, losses, demands or liabilities, including
reasonable attorney's feses and expenses in defending agalnst
such claims, losses, demands and liasbilities, in respect of the
acts, transactions,.duties, obligations or responsibilities
which such Trustee performs or undertakes, or fails to perform
or undertake, in the capacity of a Trustee hareunder, or by
reason of such Trusteae's good faith execution of his duties in
the administration of this Trust, unless such loss or liability
is due to such Trustee's negligence or arises from such
Trustee's failure to satisfy any oblication impbsed upon him by
law. Such indemnity shall include all claims end liabilities
arising from any breach ¢f fiduciary responsibility by a
fiduciary other than. such Truétee, unlesg such Trustee:!

(1) knowingly participates in, or knoewingly
undertakes to conceal, an act or omission of such
other fiduciaff, knowing such act or omission is
a breach; | | |

(ii) by his fallure to act in sccordance with

Section 9.1 above in the administration of his

~14-~



specific responsibilities which give rilse to his
status as a f£idugiary, has enabled such other
fiduciary to commit‘a-breach; or
(i11) has knowledge of a breach by such other

fiduciary, unless he makes reasonable efforts

. under the circumstancﬁs Eo remedy the breach.
9.7 The performance by the Trustees of trades,

custody, reporting, recerding and bookkegping with raspect to

assets managed by another fiduciary shall not be deemed to give

~rise to any participation or knowledge on the part of the

Trustees.

9.8 The indemnification provided by this Section
9 (i} may be secured by insurance obtained by, and at t§€
eipense of, the Trust; (ii) shall survive the termination Ef
this Trust Agreement or the resignation of any Trustee; (ii{)
is subject to the provislons of Section 4.2 sbove; and (iv)
shall be construed as a contract between the Trust and the
Trustees under the laws of the Btate of Comrnecticut.

10. Wummﬂwmm

The Trustees shall not be entitled to receive any
compensation for their services under this Trust Agreement., The
Trustees shall be entitled to receive their reasonable expenses

incurred with respect to the administration of the Trust, which

- shall be payable from the Trust Fund.

11, Appointment or Removal of 3 Trusfee,
Upon the effactive date of the resignation or

removal of any member of the Board of Directors, or upon the

-15-
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day following the date upon which the term of office of a
mehber of the Board of Directors who is not reelected ends,
such member of the Board of Directors shall alsc cease perving
as a Trustee hereunder, A member of the Board of Directors who
commences & term in such office shall also commence serving 2s
a Trustee hereunder, effactive upoﬁ his execution of 8 legzlly
binding counterpart to thisg Trust Agreement.

12, amepdmenf.

| Thig Trust Agraemént may be amended by the
affirmative vote of & majority of the Trustees; provided,
however, that such amendment shall not be effective without the
written consent of the Settlor, which consent shall be given in
accordance with the standards of reasonable and prudent
business practice.

| 13. Sﬁve:anilftx and Alienation.

13.1 Any provision of this Trust Agreement
prchibited by lew shall be ineffective to the extent of any
such prohibition without invelidating the remaining provisions
harsof.,

13,2 The rights of each Franchisse under this
Trust Agreement may not be assigned or alienated without the
express written consent of the Settlor, snd a Franchisee's
interest maf npt be subject to attachmént, garnishment, levy,
execution or other legal or équitable proéess. No Franchises
shall have any direct interest in or to eny specific asset of
the Trust Fund unless and until paid to the Franchisee, other

than 2s a general creditor of the Trust Fund.

-16-
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13,3 In the event thst the Settlor shall at eny

time be mergeé or consolidated into or with any other entity or

‘entities or in the sevent that substantially =211 of the asssts

of the Settlor or any such entity shall be s01d or otherwise
trensferred to another entity, the provisions of this Trust
Agreement shall be binding upon and shall inure to the bens?fit
of the continuing entity in (or the entity resulting from) such
marger or consolidation or the entity to which such essets
shall be 801d or transferred., Except 83 provided in the
preceding sentence, the Settlor's rights and obligations under
this Trust Agreement shall not be sssignable by the Bettlor or
by any entity referred to in this Section 13.3.

14, Qm’_a:ning_mﬂ '

This Trust Agréement shall be governed by and

construed.in accordance with the laws of the sState of

Connecticut, other than the conflict of law provisions thereof.

The Board of Directors shall take sll steps
nacesgary to amend the Frénchisee Advertising Fund Policy and
Procedure Manual to conform to the terms of this Trust |
Agreemsnt,

IN WITNESS WHEREOF, the Settlor and the Trustees, in

their capacities as members of the Board of Directors and as

. Trustees, have executed this Trust Agreement effective as of

the date first ambove written.

-17~




ER ) .
i.)

0772U
ATTEST: DOCTOR'S ASSOCIATES, INC.
Bettlor : 2
/ ] - L %
A | " A
S s G p e oy I %
! k K . " President P 20
i ! ; ' r.. (=20
g - ) , ( \\ ,:’ %‘—%
ST/ A - '~\jﬂw3\; SEAVSAUN O
/ ' , Trustes T N

, Trustes

/ZM(Q- fﬁflmw/ V/K:jx‘// %1/47{;(/(/;/

, Trustee A Trustee
red i

- 4 - -
’ _/’./' e '/“’/ é;-
- A BN A .
et // //Q 7 uggg// )
. .

“ » Trust , Trustee

- /’ / ' CUSCee -. |
/[/,Qf\fb*{/ ,”w
(

~ Trusktee

; Trustes

St

C
C;) Trustee

‘ H.; AR e \/\-J]L:L-VV‘]

, Trustee

~18-




