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I
| NTRCDUCTI ON

This Consent Decree (hereinafter, the "Decree") resolves

Haynes, e al. . Shoney's, Inc, et al, Cvil Action No. PCA
89-30093-RV, pending in the United States District Court for the
Northern District of Florida (the "dvil Action"). The Qvil
Action was filed on April 4, 1989 by nine naned plaintiffs:
Josephine Haynes, Denise Rley, Dewitt Mchael Nelson, Buddy
Bonsall, Billie Elliott, Henry Hliott, Lester Thomas, Leonard
Charles WI lians, and Donna Mongoven, individually and on behal f of
all persons simlarly situated pursuant to Title VII of the Quvil
R ghts Act of 1964, as anended, 42 U S. C Sections 2000e et seq.
("TitleVI1"), the AQvil Rghts Act of 1866, 42 U. S.C. Section 1981
("Section 1981") and 42 U. S. C. Section 1985(3) ("Section 1985 (3)") .

The original defendants nanmed in the |awsuit were. Shoney's,
Inc. (the "Gonpany'*), Robertson Investnent Conpany ("R C'), and
Raynond L. Danner ("Danner"). On Septenber 8, 1989, the Court
granted the Plaintiffs' Mtion to File a Second Arended Conpl ai nt
addi ng Charl es Robertson and Roger Danner as defendants.

On April 19, 1991, the Court approved the filing of the Third
Arended Conplaint, which added seven nanmed plaintiffs, GCarolyn
Cobb, Terrell Forte, Hel en Jones, Ml kannah Cochran, E aine M| es,
Art hur Mani go, and Paul a Dean. The sixteen naned plaintiffs in the
AQvil Action are hereinafter collectively referred to as the
"Oiginal Naned Plaintiffs". Plaintiffs Haynes, R ley, Nelson,
Bonsal I, Cobb, Forte, Jones, Cochran, Mles, Mnigo and Dean are



sonetines hereinafter collectively referred to as the "Shoney's
Paintiffs". Paintiffs Bllie Elliott, Henry Hliott, Thonas,
WIllians and Mbngoven are sonetines hereinafter collectively
referred to as the "RC Plaintiffs".

The Third Arended Conplaint alleges that the defendants
utilized and nmai ntai ned di scri mnatory enpl oynent practices agai nst
bl ack individuals, including the Oiginal Naned P aintiffs, in
violation of Title VII, Section 1981 and Section 1985(3). The
Third Anmended Conpl aint further alleges that defendants retaliated
against certain enpl oyees who declined to engage in the alleged
di scrimnatory enpl oyment practices involving black, enployees in
violation of Title VI1 and Sections 1981 and 1985(3).

The Original Named Plaintiffs have vigorously prosecuted the
case and def endants have vigorously contested it. The parties have
undertaken substantial discovery. In addition the parties have
conpliedwth the Court's Pretrial Order that required, inter alia.
the presentation of detailed proposed findings of fact, agreenent
w th respect to undisputed findings of fact, and the identification
of witnesses and exhibits. Furthernore, the parties have filed
with the Court nore than 100 depositions of wtnesses that are
admssible as trial testinony.

The parties have engaged i n ext ensi ve settl ement negoti ati ons.
In August 1989, the parties jointly noved the Court to enter and
the Court did enter an order establishing a noratorium upon

litigation activity in order to permt the parties to exchange



information pertinent to settlenment negotiations and to attenpt to
negotiate a settl enent.

As part of the negotiation process, the Conpany provi ded d ass
Counsel with a substantial amount of personnel and ot her enpl oynent
related information, and statistical analyses. The settl enent
negoti ations included the exchange of anal yses prepared by | abor
mar ket econom sts, statisticians, and financial experts. At that
time the parties did not reach an agreenent and the litigation
noratori umended in April 1950.

O June 22, 1992, the Court entered an O der conditionally
certifying a class. On June 29, 1992, the Court rul ed on various
summary judgnent notions. On July 7, 1992, the Court entered an
order formally severing the clains against RIC, Charles Robertson
and Roger Danner by the remaining RC Plaintiffs.

In May 1992, after the filing of the docunents required by the
Pretrial Oder, the parties once again entered into negotiations.
The parties jointly requested and the Court approved the
appointnment of a nediator in June 1992. As a result of these
negoti ations, including those that have been assisted by the
nedi ator, the parties reached an agreenent that is contained inthe
Decr ee.

On these bases and the supporting docunents on file herein,
the parties agree, and the Court finds, that the formal and
informal discovery conducted in the QGvil Action, the trial
depositions submtted to the Court, and the docunents presented

pursuant to the Pretrial Order are sufficient to assess the nerits



of the respective parties' positions and To conprom se the issues
on a fair and equitabl e basis.

The Conpany and Banner (hereinafter sonetinmes referred to
col l ectively as "Defendants") and the remai ni ng Shoney's P aintiffs
Haynes, Nel son, Rl ey, Cobb, Forte, Jones, Ml es, Cochran, Manigo,
and Dean (hereinafter collectively "M aintiffs") having agreed that
the relief provided by the Decree is proper and appropriate and to
the entry of the Decree w thout adm ssion what soever by Defendants
of any violation of Title VIl or Sections 1981 and 1985(3) , and it
appearing to the Court that the Decree is fair and reasonable in
light of the evidence presented to the Court;

NOW THEREFCRE,
It is hereby ORDERED, ADJUDCED, AND DECREED AS FOLLO/E:

Il
DEFI N TI ONS

The follow ng terns (whether or not underscored) when used in

this Decree, in addition to the terns defined el sewhere herein,
shall, except when the context otherwise requires, have the
foll ow ng nmeani ngs (such nmeaning to be equally applicable to the
singular and plural forns thereof):

"Applicant” neans any Bl ack person who was not hired after
seeking enpl oynent with any of the Covered Concepts at any tinme

during the dass Period.
"Abea Director” nmeans a multi-unit supervisor of Covered

Concept restaurants, however desi gnated by the Concept, imediately

above Store Level Managenent.



"Best Efforts" nmeans reasonabl e steps necessary to realize or

conply with the specified objectives to which the best efforts are

di rect ed.
"Bl ack" shall be used as defined in Appendi x 4 of the current

I nstruction Booklet for conpletion of Standard Form 100, Enpl oyer

| nformation Report EEO 1.
"Black dwvilian Labor Force" neans percentage of Black

individuals in the civilian labor force in a particular county
sixteen (16) years of age and ol der as defined by the U. S. Bureau
of the Census based upon Census data or to such occupation and
I ndustry subcategory wi thin such county's civilian |labor force as

may ot herw se be specified.
"Bl ack Server Enploynent Ratio" neans, as of the end of any

Fiscal Quarter, the result reached by dividing:

(a) the ratio of:
(i) the sumof the total nunber of Black servers

at the Shoney's Concept Restaurants that appeared
on the GConpany's payroll records for the |[ast
payrol | period of that Fiscal Quarter;

to
(it) the sumof the total nunber of servers at the

Shoney' s Concept Restaurants that appeared on the
Conpany's payroll records for the last payrol
period of that Fiscal Quarter.

bv



(b) the Concept Server Representative Percentage as of

the end of that Fiscal Quarter.

"Census" neans the information created by the U S. Bureau of

the Census as of 1980 until such time as data created by the U S.
Bureau of the Census as of 1990 is available, at which tine such
| ater information shall be utilized for the purposes of the Decree.

"Avil Action" has the neaning set forth in Section |I. of the

Decr ee.
"d ass Counsel " neans the Law O fices of Thomas A Warren, of

Tal | ahassee, Florida, and Saperstein, Miyeda, Larkin & Gol dstein,
P.C, of Gakland, California, the |law firns designated under Rul e
23 of the FRCP as adequate to represent the Settlenment O asses.

"dass Period" neans fromFebruary 4, 1985 until the date of

entry of the order provisionally approving the Decree.

"Code 435", with respect to a particular county, neans the
waiter/waitress (CGode 435) position in the private sector Eating
and Drinking Places (CGode 641) obtained fromthe public use mcro
data set (PUMB) as shown by the Census (or the Black Gvilian Labor
Force in the event census data is not available) for that county.

"Conpany" neans Shoney's, Inc., a Tennessee corporation.

"Concept" neans a division or type of business of the Conpany
or any of its subsidiaries held out to the public with a particul ar
designation and, as of the date hereof shall nmean and include the
following: (a) "Shoney's Restaurants", (b) "Captain D s", (¢
"Lee's Fanmous Reci pe", (d "Pargo's", and (e) "Fifth Quarter".



"Concept," however, shall not include any such business that is
owned and/or operated by a franchisee or licensee of the Conpany.

"Concept Server Representative Percentage" neans, as of the

end of a Fiscal Quarter, the sumof the County Server Véighting
Factors for those counties having Shoney's Concept Restaurants.

"Constructive Applicant”" neans any Black person who would

have applied for enpl oyment with any of the Covered Concepts at any
time during the Odass Period but for the Conpany's allegedly
racially discrimnatory recruitnment and/or hiring practices.

"CQounty Server Wighting Factor™ for any particular county-

means, as of the end of any Fiscal Quarter, the result reached by

mul ti pl yi ng:
(a) theratio of:

(i) the total nunber of servers at the Shoney's
Concept Restaurants wthin that county that
appeared on the Conpany's payroll records for the
| ast payroll period ending i mediately prior to the
end of that Fiscal Quarter;

to

(it) the total nunber of servers at the Shoney's
Concept Restaurants that appeared on the Conpany's
payrol|l records for the last payroll period endi ng

I medi ately prior to the end of that F scal

Quarter;

by



(b) the Black Qvilian Labor Force for such county as

shown by the Census™,.
"Court" neans the Wnited States D strict Court for the

Northern D strict of Florida.

"Corporate O fice" means non-of ficers/directors of the Conpany

whose workplace is in the Conpany's principal executive offices in
Nashville, Tennessee and who work within the follow ng areas:
Finance and Accounting, GCorporate Human Resources, Shoppers,
Managenent | nfornmation Systens and Real Estate and Devel opnent.

"Covered Concepts"” nmeans the Conpany's Shoney's Concept,

Captain Ds Concept, Lee's Fanous Reci pe Concept, Pargo's Concept
and Fifth Quarter Concept restaurants and the Corporate (Ofice.

"Panner" has the nmeaning set forth in Section |I. of the

Decr ee.
"Decree" has the neaning set forth in Section I. of the

Decr ee.
"Departnent Level Managenent" neans and i ncl udes the fol | ow ng

positions for the respective Concept:
Shoney's Concept: Breakfast Bar Supervisor, D ning Room
Manager, N ght D ni ng RoomSupervi sor, Relief Manager, Kitchen
Manager, N ght Kitchen Manager, and Manager Trai nee; and
Captai n D s-Concept: D ning RoomManager, N ght
D ni ng Room Supervi sor, Relief Manager, and Manager Trai nee.

"Dscrimnation' nmeans any policy, procedure, program

pattern, practice, act and/or omssion that allegedly occurred

and/or existed during the dass Period that arose out of, was

8



related to or that allegedly affected, because of race, a Bl ack
person's enpl oynent or attenpted enpl oynment with or by the Covered
Goncepts that, if proven, would: (i) viol ate any Enpl oynent Law, or
(it) otherwise be actionable, whether in tort, contract or

ot herwi se.
"Dvision Level Managenent" neans any of the follow ng

positions above Store Level Managenent for Covered GConcept
restaurants: Area Drector, Aty Manager, Area Supervisor, Area
Training -Supervisor, and Dvision Drector and/or Regional

Drector.
"Enpl oynent Law' neans any federal, state or |ocal statutes,

"lans> ordinances or regulations having the force of law and in
effect during the dass Period (includingw thout limtation, Title
VI1, Section 1981, Section 1985(3) or the Qvil R ghts Act of 1991)
prohi biting discrimnation or retaliation on the basis of race with

respect to one's enpl oynent.

"Fiscal Quarter" neans any quarter of a Fiscal Year and, in

the case of the Conpany's initial fiscal quarter of a Fiscal Year,
neans a peri od of sixteen consecutive weeks, in the case of each of
the Conpany's second and third fiscal quarters of a Fiscal Year,
neans a peri od of twel ve consecutive weeks and, in the case of the
Conpany's final fiscal quarter of a Fiscal Year, neans a period of
twel ve consecutive weeks if the Fiscal Year is conprised of fifty-
two weeks and thirteen consecutive weeks if the Fscal Year is

conprised of fifty-three weeks.



"Fscal Year" neans any period of fifty-two or fifty-three

consecutive cal endar weeks ending on the |ast Sunday in Cctober of
each calendar year; references to a fiscal year with a nunber
corresponding to any cal endar year (e.g., the "1992 Fiscal Year")
refer to .the fiscal year ending on the last Sunday in Qctober

occurring during such cal endar year.

"FRCP' neans the Federal Rules of Qvil Procedure.

"Fund" neans the settl ement fund established in Section XV I 1.
"I ncunbent” neans any Bl ack person who was enpl oyed at any of

the Covered Concepts at any time during the A ass Period.

"Qiginal Naned P aintiffs" has the neaning set forth in

Section- |. of -the-Decree.’ . o
"Paynent Date" nmeans the first day of each March, June,

Sept enber and Decenber of each year or, if any such day is not a
busi ness day, the next succeedi ng busi ness day.

"Plaintiffs" has the neaning set forth in Section I. of the

Decr ee.
"Producti on Departnent Supervision” neans all Departnent Level

Managenent except for Service Departnent Supervision.

"Progress Report" neans a report containing the docunents

and/or information required by Section XX. with a certificate duly
executed by the Senior HR Gficial of the Conpany.

"Region" neans a geographic group of restaurants within a
single Covered Concept that function under a single Regional

Director or Division Drector (who nmay or may not be an officer of

t he Conpany).

10



"Regional Director"” means a multi-unit supervisor of Shoney's

Goncept or Captain Ds (Concept restaurants inmmedi ately above Area
Drector having direct supervisory responsibility over a Region.
A Regional Drector al so sonetinmes nay be designated as a "D vision

Drector" by the Conpany.
"Section 1981" and "Section 1985(3)" have the respective

nmeani ngs set forth in Section |I. of the Decree.

"Senior HR O'ficial" neans the nost senior nmanagenent person

wthin the Conpany (who may or may not be an officer of the
Conpany) whose responsibility consists of supervision of the
Conpany' s hunman resources and/ or personnel functions.

"Service Departnent Supervision" means and includes the

D ning Room Manager and N ght D ning Room Supervisor positions

within the Covered Concepts.

"Settl ement dasses" neans and includes Applicants,

Constructive Applicants and | ncunbents.

"Shoney's Plaintiffs" has the neaning set forth in Section |.

of the Decree.
"Special dai mants" neans those persons |listed on Exhibit Ato

t he Decr ee.
"Sore Level Managenent"” neans and includes the positions of

Assi stant Manager and Store Manager for each Covered Concept.

"Title VI1" has the nmeaning set forth in Section |I. of the

Decr ee.

11



11
JUR SDI CTI ON

The Court has subject matter jurisdiction of the Gvil Action.

The Third Arended Conpl ai nt asserts clains that, if proved, would
authorize the Gourt to grant the nonetary and equitable relief as
set forth in the Decree.

The Court shall retain jurisdictionduring the duration of the
Decree as set forth in Section Vto enforce the provisions of the
Decr ee. The special procedures established in the Decree for
enforcing its provisions are not intended to preclude the Court
from enforcing any provision or purpose of the Decree by its
contenpt or any other power of the;Court.

IV
EFFECT OF DECREE

A The negotiation and entry of this Decree and the

undertaki ngs by the Conpany hereunder are in settlenent of the
clains of the Paintiffs and nenbers of the Settlenent d asses
based on alleged D scrimnation. Upon entry of the Decree, the
Conpany, each of its wholly-owned subsidiaries owning and/or
operating Covered Concepts, each of their respective directors,
officers, agents and enpl oyees, and Danner shall be, and hereby
are, fully released and forever discharged fromany and al |l cl ai ns,
demands, charges, conplaints, rights and causes of action of any
ki nd, known or unknown, by the Plaintiffs, the Special Q ainmants or
the Settlenment dasses that arise out of or are related to all eged

D scrimnati on. The entry of this Decree fully settles the

12



allegations of D scrimnation that have been, could have been, or
in the future mght be clainmed or asserted agai nst the Conpany and
Danner inthe Qvil Action by the Plaintiffs, the Special dai mants
and/ or the Settl enent d asses based on, arisingout of, relatingto
or in connection with any of the allegations in the AQvil Action
and/or any fact, circunstance or inference asserted in or
underlying the Qvil Action. The entry of this Decree also fully
resolves all issues between the Plaintiffs and the Settlenent
Qasses and the Conpany and Danner relating to alleged
D scrimnation which were or could have been raised in the Qvil
Action, as well as any future effects of any such alleged
D scrimnation. . This Decree is final and binding anong .the
Plaintiffs, the Special Qainmants, all nenbers of the Settl enent
d asses, dass Counsel, the Conpany and Danner. The release in

this Section IV.A is intended to be a full and final binding

release of all clains that were or could have been alleged or

di scovered in the AQvil Action and shall be construed broadly to

effect that purpose.
B. The settlement and rel ease described in Section IV. A

shal | survive any termnation of the Decree.
\Y
DURATI ON CF DECREE

This Decree shall becone effective upon the date of its entry

by the Court and, except as ot herw se provi ded herein, shall remain
ineffect for ten (10) years fromsuch date. Notw thstanding the

foregoing, the Conpany may petition the Court to termnate the

13



Decree at any tinme after seven (7) years after the entry of the
Decree provided that the Conpany has nade all contributions

required by Section XM Il and has not been held by the GCourt or the

Speci al Master to have violated the Decree during the two (2) years

| mredi atel y preceding the petition.
Y/
PURPCSES O THE DECREE

The Plaintiffs and Def endants have entered into the Decree for

the fol |l owi ng purposes:
A To increase the nunber of Bl acks enpl oyed by the Conpany

inits Shoney's Concept, Captain Ds Concept, Lee's Fanous Reci pe
-Chicken Concept, Pargo's Concept, and Fifth -Quarter Concept
Restaurants, and in the Corporate Cfice and to i ncrease the nunber
of Blacks in all jobs and positions in these Concepts in which
Bl acks may be currently underrepresent ed;

B. To provide an expedited procedure for providing
appropriate relief to nenbers of the Settlenment O asses;

C To establish equal enploynent opportunity within the
Conpany and to renove any barriers to the full wutilization of
Bl acks in all jobs;

D. To prevent any retaliation agai nst any enpl oyee who m ght
oppose any illegal enploynent practices based on race;

E. To avoid further expensive and protracted litigation;, and

F. To provide finality of clains and deci sions.

14



\
M SCELLANEQUS PROVI SI ONS

A The provisions of the Decree are not intended to elimnate

any rights otherwi se available to the Plaintiffs or any nenbers of
the Settlenent O asses for acts after the dass Period.

B. None of the obligations inposed upon the Conpany by this
Decree may be discharged by bankruptcy or any other insolvency
proceeding. Also, the entitlenent of any nmenber of the Settl enent
d asses, and the Conpany's nonetary obligations under this Decree,
cannot be defeated by any sale by the Conpany of all or
substantially all of its assets. The Conpany is enjoined from
sellingall or substantially all. of. its assets wth, ..the, intent,
purpose, or effect of circunventing any of the provisions of the

Decr ee.
C In the event of bankruptcy or any other insolvency

proceedi ng, the fund established in Section XMl || of the Decree is
the property of the Plaintiffs and the Settlenent O asses. The
funds established in Section XX of the Decree are the property of
d ass Counsel .

D. The terns of the Decree shall be binding upon the
Plaintiffs, nenbers of the Settl enent d asses, Danner, the Conpany,
and their respective successors and assigns.

E The Decree constitutes the conpl ete understandi ng anong
the Conpany, Danner, the Plaintiffs, the Settlenent ( asses and
dass (Counsel with respect to the natters herein. The only

obligations that shall be inposed on the Conpany pursuant to the
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Decree are those expressly set forth herein; no additional
obligations are to be inposed or inplied.

F. By entering into this Decree, neither the Conpany nor
Danner admt that the allegations of the Paintiffs or of any
nenbers of the Settlenent dasses are correct. Both the Conpany
and Danner deny that any of their policies, procedures, prograns,
patterns, practices, acts or omssions have at any tine violated
any Enpl oynent Laws. The Decree shall not constitute evidence of
any vi ol ati on by the Conpany or Danner of any Enpl oynment Laws. The
Decree shall not be admssible in any case other than the Quvi
Action or any action arising out of the rights and obligations of
the-. Conpany or the Settlenent ."Qasses under, this 'Decree,., _ The"
provi sions of the Decree are the product of negotiation between the
parties and are not intended as precedent in simlar cases
concerning any of the Plaintiffs, Settlenment A asses, Danner or the
Conpany.

G As herein used, the singular nunber shall include the
plural, the plural the singular, and the use of any gender shall be
applicable to all genders, unless the context would clearly not
permt such construction. Section or paragraph headings are
enpl oyed herein solely for convenience of reference, and such
headi ngs shall not be used in construing any termor provision of
this Decree. Al references herein to "Section" shall nean the
appropri ate nunbered section of this Decree, except where reference

Is particularly nade to some ot her instrunent or docunent.
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H The Conpany's conpliance with its obligations under the
Decree shall not be interpreted to conflict wth its |egal
obligations under any local, state, or federal |aw The precedi ng
sentence, however, is not intended to provide a basis for
contravening any provision or purpose of this Decree. Nothing in
the Decree shall be construed to reduce the Conpany's obligationto
fully conply with Title Il and the regulations proml gated
pursuant thereto, except that conpliance with the Decree shall
constitute conpliance with Title VI with respect to the matters
covered by the Decree for policies, procedures, prograns, patterns,
practices, acts and/or omssions occurring or existing during the
dass Periodi - —-

VI
SETTLEMENT (QLASSES

The Court hereby approves and certifies pursuant to FRCP
23(b) (2) the follow ng classes: (1) all Bl acks who were Applicants
or Constructive Applicants at any tinme during the dass Period; and
(2 all Blacks who were enpl oyees of the Covered Concepts at any
time during the Adass Period.

I X
ENFORCEMENT COF THE DECREE BEFCRE THE SPEQ AL MASTER AND THE COURT

A The Speci al Master
Wthin thirty days after entry of the Decree, the Conpany and

A ass Counsel shall make a good faith effort to select a Special
Mast er . If the Conpany and dass Counsel are unable to reach

agreenent as to a Special Master, the Court, upon the notion of
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either the Conpany or dass Counsel, shall appoint a Special

Master. The Special Master may be renoved by the joint witten
request of d ass Counsel and the Conpany, or by order of the Court

upon notion of Aass Counsel or the Conpany. In the event that the
Special Master and/or his/her successor ceases to function as
Special Master under the Decree due to death, voluntary
resignation, the joint witten request of (ass (Counsel and the
Gonpany, or an order of the Court, dass Counsel and the Conpany
shall nmake a good faith effort to select a new Special Master by
mutual agreenent. |f dass Counsel and the Conpany are unable to
reach agreenent as to a successor Special Master, the Court, upon
notion of either the- GConpany or (ass Counsel, shall .appoint" a.
successor Special Master.

B. Purpose of the Special Master

The purpose of the Special Master is to provide an efficient

and expeditious procedure for the resolution of any dispute that
ari ses under the Decree consistent with the general purposes and

speci fic | anguage of the Decree, except those disputes that are set

for resolution by the Qains Arbitrator pursuant to Section XV ||

C Duties and Responsibilities of the Special Mster -
The Special Master shall have plenary authority to

resol ve all disputes arising under the Decree except those di sputes

that are set for resolution by the dains Arbitrator pursuant to

Section XVII1.
Unl ess otherwi se set forthin this Decree, the follow ng

procedures shall apply with respect to resolving disputes arising

18



under the Decree. The Special Master is authorized to suppl enent
these procedures in the interest of clarity, although any such
suppl enentation shall not alter the primary purpose of using the
Speci al Master, which is to resol ve such di sputes in an expeditious
manner consistent with the general purposes and specific |anguage
of the Decree.

1. A the request of dass (ounsel or the Conpany, d ass
Counsel and the Conpany shall confer, as necessary, to resolve any
disputes regarding the interpretation or inplenentation of the
Decree. Should either dass Counsel or the Conpany deeman issue,
I ncl udi ng whet her the Conpany is in conpliance with the Decree, to

.be in:-dispute, dass Counsel, or. the Conpany nmay proceed., under _

Section | X C 2.
2. B ther dass Counsel or the Conpany shall have the right

to file anotionwith the Special Master to resol ve any di spute or
| ssue of conpliance regarding any provision of the Decree, except
for those disputes that are specifically for resolution by the

dains Arbitrator pursuant to Section XMII.F.. as follows:

a. If Adass Counsel or the Conpany has good reason to
believe that alegitimate di spute exists, witten notice shall
be given to the other party regarding (a the specific
provision(s) of the Decree that is involved, (b) a factual

statenent of the issue, and (c) a brief statenent of the

argunent (s) supporting the position of the noving party.



b. Wthin seven (7) days after receiving such notice,
d ass Counsel or the Conpany shali-respond in witing to the
statenent of facts and argunment set forth in the noti ce.

C. d ass Counsel and the Conpany shall undertake good
faith negotiations, which should include the exchange of
rel evant docunents and/or information, to resolve the areas of
di spute or alleged non-conpliance.

d. If dass CGounsel or the Conpany, after good faith
efforts to resolve the matter have failed, determnes that the
matter has not been resolved, a notion may be filed with the
Speci al Master, with a supporting brief, requesting resol ution
of , the-dispute or the,issue of. non-conpliance.

e. A party will have fifteen (15 days to respond to
any such noti on.

f. The noving party may file a reply brief within ten
(10) days of receipt of the response.

g. The Special Mster, upon notion or otherw se, nay
permt either the Conpany or A ass Counsel to take discovery
as provided by the FRCP if the Special Master determ nes that
the i nformal exchange of docunents or information has not been
sufficient in order for either dass Counsel or the Conpany to
present the dispute upon a proper factual record.

h. The Special Master shall attenpt within fifteen (15
days to resolve the dispute and nmay schedule a hearing or

ot her proceedi ng, which may be conducted tel ephonically, to

resolve the natter.
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I . The Special Master shall have authority to w thhold
the adjudication of a dispute while informal or fornal

di scovery is being conducted.
] - The decision by the Special Mster regarding any

| ssue under the Decree shall be final and non-appeal abl e.

D. Fees and Expenses of the Special Master
Al fees and expenses of the Special Master shall be paid by

t he Conpany.
E Enf or cenent Proceedi ngs Before the Court

1. Prior to filing a notion for contenpt or other notion to
enforce the Decree before the Court, dass Counsel and t he Conpany
shall follow.the, procedures-, in-this Section |X in order that the
parties may have an opportunity to negotiate or otherw se resolve

the matter informally.
2. Except as provided in Section IXE 6, prior to filing a

nmotion to enforce the Decree wth the Court, dass Counsel or the
Conpany shall give witten notice specifying (a) the particul ar
provision that is sought to be enforced and (b) a concise, factual
statenment of each issue. The party receiving this notice shall
respond inwitingwthintwenty (20) days of receiving.the notice.

3. A ass Gounsel and the Conpany shall undertake to resol ve
the matter in dispute by good faith negotiations.

4, If dass Counsel or the Conpany determne that the
matter cannot be resolved or that efforts to resolve this matter

have failed after the efforts described in Section | X. 5.3. anotion

for contenpt or other nmotion to enforce the Decree may be filed
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before the Court. Before such notion is filed, a final witten
notice of intent to file shall be served on all parties. The
notion may be filed at any tine ten (10) days after the service of

this final notice.
5. Any notices provided for in Section | X E shall be served

upon dass Counsel and the Conpany.

6. If irreparable harm nmay occur unless the Court orders
relief, then ass Counsel or the Conpany may file a notion for
contenpt or other notion to enforce the Decree before the Court
wi thout follow ng the procedures set forth in Sections | X E. 2-5.

X
. MODFI CATI ON AND SEVERABI LI TY OF THE: DHORE -

A Whenever possi bl e, each provision and termof this Decree
shall be interpreted i n such manner as to be valid and enforceabl €;
provi ded, however, that in the event any provision or termof this
Decree should be determned to be or rendered invalid or
unenforceable « (by an Act of Congress, or otherwise), all other
provisions and terns of this Decree and the application thereof to
all persons and circunstances subject thereto shall renain
unaffected to the extent permtted by law. If any application of
any provision or termof this Decree to any person or circunstances
should be determned to be invalid or unenforceable, the
application of such provision or term to other persons and

circunstances shall remain unaffected to the extent permtted by

| aw
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B. The parties shall have the right to seek relevant
nodi fication of the Decree to ensure that its purposes are fully
effectuated following good faith negotiations as to such
nodi fi cati ons. If unforeseen circunstances cause a specific
provision.or provisions of the Decree to be ineffectual, then a
party may petition the Court for proper nodification of the Decree
In a manner consistent with the purposes of the Decree. | f
unf oreseen circunstances place an unjust hardship upon a party,
then that party may petition the Court for proper nodification of
the Decree in a manner consistent with the purposes of the Decree.
The parties may jointly agree to nodify the Decree with the
approval-- o - the Qourt., - -. - . e . —- e,

Xl
I NDUNCTI VE RELI EF - GENERAL PROVI SI ONS

A The Conpany and Danner and their respective officers,
agents and enpl oyees are enjoined and restrained fromengaging in
any act, policy or practice with the purpose of discrimnating or
retaliating against any Paintiff or nenber of the Settlenent
(d asses on the basis of race or because any Plaintiff or menber of
the Settlenent O asses has opposed or mght oppose any racially
discrimnatory enploynent practice of the GConpany or Danner,
respectivel y.

3. The Conpany and Danner and their respective officers,
agents and enpl oyees, shall not engage in or be party to any act,
policy, or practice with the purpose of discrimnating or

retaliating in any manner against any Plaintiff, any menber of the
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Settlenent d asses, any enployee of the Conpany or any applicant
for enpl oynment with the Conpany, or any other person because he or
she has furnished information or participated in any respect in the
prosecution of the AQvil Action, including, but not limted to, by
giving witten or oral testinony or furnishing other evidence to
Plaintiffs, or because he or she has nmade charges, testified,
asserted a claim or participated in any nanner in any
I nvestigation or proceedi ng.

C The Conpany, its officers, agents and enpl oyees, shall
not discrimnate on the basis of race against any El ack applicant
or enployee in naking a job selection decision. The Conpany, its
. officers, .agents, and enpl oyees, shall consider all Bl ack applicants
for initial hire and Bl ack enpl oyees avail abl e for pronotion or any
ot her enpl oynent opportunity on the sane basis as it consi ders non-
Bl ack applicants and enpl oyees, unless otherw se provided for in
this Decree. The Conpany, its officers, agents and enpl oyees,
shall afford Bl ack enployees the sane training and terns and
condi tions of enpl oyment including, but not limtedto, assignnents
to jobs and facilities, assignnments of work hours, shifts, and
full-time stature, job assignnents, stock options, bonuses and
fringe benefits, and reductions-in-force, as it affords simlarly
si tuat ed non- Bl ack enpl oyees, unl ess otherw se provided for inthis
Decr ee.

D. The Conpany and Danner and their respective officers,
agents and enployees, shall not take any adverse action or

retaliate against any enployee because the enployee opposed,
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refused to inplenent, or otherwise objected to any practice,
policy, or act of racial discrimnation at the Conpany.
Xl |
| MPLEMENTATI ON OF EEO PROCEDURES

A. Senior HR Cificial
1. Wthinone nonth of the entry of this Decree, the Conpany

shall designate a Senior HR Cficial in accordance with the
provisions in Section XII.A 2. In the event that an individual

ceases to function as the Senior HR Gficial during the term of

this Decree, the GConpany will replace that individual as the Seni or

HR Gficial as soon as possible pursuant to Section XI1.A 2.

- 2. The. follow ng procedures /shall apply in selecting~£he

Senior HR Oficial:
a. The Conpany shall use its Best Efforts to recruit

I ndi vidual s who are qualified to serve in this position.
b. Prior to appointing an individual for the position

of Senior HR Oficial, the Conpany shall provide dass Counsel

with the resune of the individual that the Conpany intends to
appoint to the position and a description of the reasons for the
selection. (Oass Counsel nmay interview the individual. Wthin
three weeks of receiving the resunme and description of the basis
for the selection, Oass Counsel nmay provide their views as to the

qualifications and suitability of the individual.

C. If, three nonths after an individual ceases to
function as Senior HR Cificial or if no person has been sel ected

for the position of Senior HR Gficial within one nonth of the
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entry of the Decree, then the Special Mster shall select the
Senior HR Gficial wthin two nonths thereafter. The Conpany and
d ass Counsel may nom nat e persons for consi deration by the Speci al
Master. Both the Conpany and d ass Counsel shall have the right to
I nt ervi ew any nom nat ed person before the person is selected by the
Speci al Master and to present argunent and evi dence to the Speci al
Master regarding the selection of the Senior HR O ficial.

3. d ass Counsel may request that an individual be renoved
as Senior HR Oficial in the event that he/she failed to use Best
Efforts to inplenent and/or conply with one or nore provisions of
t he Decr ee.

'=5.4-"- Ay -.request- for -..remavad of -an individual: from the

position of Senior HR Oficial pursuant to Section XIl A 3. shall

set forth the ground(s) for the request in detail inwiting. The
Conpany nmay dispute the factual basis for ass Counsel's request
and wthinten (10) days of its receipt of dass Counsel's request,
shall provide to dass Counsel, in witing, any extenuating
circunstances which it believes should be considered by Qass
Counsel . If the parties are unable to agree as to whet her the then
Senior HR CGficial should be renmoved from that position, the
matter shall be submtted to the Special Master, whose decision
shal|l be final and non-appeal abl e.
B. Duties, Responsibilities, Staff, and Support

1. The Senior HR O'ficial shall use his or her Best Efforts

to assure conpliance by the Conpany with the provisions of this
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Decree. Such efforts shall include, but not be limted to, the
fol | ow ng:

a. Monitoring the establishnent, inplenentation, and
revision of hiring and/or pronotion goals as provided for
under the Decree.

b. Stating whether goals relating to hiring and
pronoti on have been achi eved and, if not, whether the failure
to achieve each goal is justified pursuant to the terns of the
Decr ee.

C. Ensuring inplenentation and nonitoring of al
recruiting and special recruiting prograns provided for under
r-the Decr ee. ~N . E

d. Over seei ng t he devel opnent and. i npl enent ati on of the

bookl et, videotape and training prograns provided for under

t he Decr ee.
e. Publicizing and overseeing the expanded tuition

rei nbursenment programfor the Conpany as provided for in the

Decr ee.
f. Est abl i shing a programso that individuals. pronoted

to Store Level Managenent and Division Level. Managenent
positions receive training in equal enploynment and personnel

matters within a reasonable period of tinme after they are

pr onot ed.
g. Submtting to dass Counsel the Progress Reports and

other material specified in the Decree.
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h. Ensuring the inplenentation of the internal

conpl aint procedure set forth in Section X 1.D.

2. The Senior HR Oificial shall be provided such support
staff and funds as nay be reasonably necessary to discharge the
Conpany's obligations under the Decree.

3. The Senior HR Oficial shall recommend that any
I ndi vi dual whomhe/ she concl udes has been the victi mof a violation
of the Decree or subjected to racial discrimnation, harassnent
and/or retaliation be hired, rehired, pronoted, transferred, or
provided with other appropriate relief, including nonetary relief.
If the Conpany does not follow the Senior HR Oficial's
Arecommendation, -.a-report -shall -be nade by the -Conpany-to-dass__
Counsel stating why the recomrendati on was not foll owed.

C. EEO Managers and Recruitnment Admnistrators

1. EEO Manager s
a. Wthin three nonths after entry of this Decree, the

Senior HR Oficial shall designate two EEO Managers. The
Senior HR Oficial nmay determne that nore than two EEO
Managers are necessary, but there shall be at |east two EEO
Manager s.

b. The function of the EEO Managers shall be to
I nvestigate and process conpl aints of enpl oynent
di scrimnation, harassnment and/or retaliationand to assist in
the inplenentation of the fair enploynment and affirmative

action provisions of this Decree.
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C. The persons designated as-“"EEO Managers shall have
prior experience or, in the reasonabl e judgnent of the Senior
HR Cficial, have the ability to investigate and process
discrimnation conplaints and to assist in the inplenentation
of the fair enploynent and affirmative action provisions of
this Decr ee.

d. At least ten (10) days prior to designating any
person as an EEO Manager, the Senior HR Oficial shall
furnish AQass Counsel with the identity and a copy of the
resume of the person. Wthin the ten (10) day notice peri od,
d ass Gounsel may provide the Conpany their views as to the
-qualifications —and suitability-- of the person- under
consi deration as EEO Manager.

e. If the Conpany, for nore than four nonths, fails to
designate an EEO Manager, dass C(Counsel may apply to the
Special Master, who shall select an EEO Manager within two
nont hs after such application. The Conpany and O ass Counse
may nom nate persons for consideration by the Special Master.
Both the Conpany and dass Counsel shall have the right to
Interview any person before the person is selected by the
Special Master and to present argunent and evidence to the
Speci al Master regardi ng the sel ection of the EEOManager. Any
person chosen by the Special Mster nay be replaced by the

Conpany only with the consent of the Special Master.
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2. Recruitment Admnistrators

a. Wthin three nonths after entry of the Decree, the
Senior HR dficial shall designate two Recruitnent
Adm nistrators. The Senior HR Gficial nay determne that
nore than two Recruitnent Admnistrators are necessary but,
there shall be at least two Recruitment Admnistrators. No
I ndividual shall occupy the positions of Recruitnent
Adm ni strator and EEO Manager at the sane tine.

b. The function of Recruitnment Admnistrators shall be
to recruit qualified Blacks for jobs at Shoney's Concept,
Captain Ds Concept, Lee's Fanmous Recipe Concept, Pargo's

— - (oncept,- and Fifth Quarter Concept -restaurants and at the
Corporate (fice and to assist and assist in training other
enpl oyees of the GConpany in recruiting and retaining qualified
Bl ack enpl oyees.

C. The per sons desi gnat ed as Recrui tnent Admni strators
shal | have prior experience or, in the reasonabl e judgnent of
the Senior HR Oficial, have the ability to recruit Black
enpl oyees.

d. At least ten (10) days prior to designating any
person as a Recruitnent Admnistrator, the Senior HR O fici al
shall furnish Aass Counsel with the identity and a copy of
the resune of the person. Wthin the ten (10) day notice
period, {ass Counsel may provide the Conpany their views as
to the qualifications and suitability of the person under

consi deration as a Recruitnent Adm ni strator.
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e. I f the Conpany, for nore than four nonths during any
period of tine when required to do so, fails to designate a
Recruitment Admnistrator, dass Counsel may apply to the
Speci al Master, who shall select a Recruitnment Adm nistrator
wthin tw nonths after such application. The Conpany and
d ass Counsel may nom nate persons for consideration by the
Speci al Master. Both the Conpany and d ass Counsel shall have
the right to interview any person before the person is
sel ected by the Special Master and to present argunment and
evidence to the Special Master regarding the selection of the
EEO Manager. Any person chosen by the Special Master nay be
- repl aced- by- t he-Conpany -only-wth the consent of the Speci al
Mast er .
Do Internal Conplaint Procedure
1. The Conpany shall internally publicize its conpany-w de

policy prohibiting racial discrimnation, harassnent and/or
retaliation. The policy shall provide that such conduct shall be
subject to appropriate discipline up to and including discharge.
The policy shall be posted in a promnent place in each enpl oyi ng
| ocation covered by this Decree and shall be set forth in the

bookl et provided for in Section XVI.

2. An internal conplaint procedure shall be naintained by
t he Conpany wher eby any enpl oyee or applicant who believes that any
provi sion of the Decree has been violated with respect to his/her
enpl oyment with or application to the Conpany or that he/she has

been the subject of racial discrimnation, harassnent and/or
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retaliation in his/her enploynent with or application to the
Conpany shal |l be encouraged to infornally resol ve the di spute. The
i nternal conpl aint procedure may be initiated by an enpl oyee eit her
by filing a witten conplaint with the Senior HR (ficial or by
calling a toll free 800-nunber which shall be established by the
Conpany to receive such conpl ai nts.

3. Witten and 800-nunber conplaints of alleged violations
of the Decree or of racial discrimnation, harassnment or
retaliation involving Shoney's Concept, Captain Ds Concept, Lee's
Concept, Pargo's Concept, or Fifth Quarter Concept restaurants, or

the Corporate Cfice, which provide sufficient infornation to

------ permt- a nmeani ngful investigation-~- shall be investigated and- the

enpl oyee(s)/applicant(s) , if identified, shall be advised of the
results of that investigation. Awitten record of each conpl ai nt

of alleged violations of the Decree or of racial discrimnation,

retaliation or harassnment and of the investigation shall be created

and nmaintained for the duration of this Decree. Conpl ai nts of
alleged violations of the Decree or of racial discrimnation,
harassnent or retaliation originating from the above-desi gnated

restaurants or Corporate Ofice shall be investigated by a
managenent enpl oyee and/or attorney designated by the Senior HR

Gficial. The Senior HR COficial shall not designate any

managenent enpl oyee to investigate a conplaint if that particul ar
managenent enpl oyee is the subject of the conplaint. If the Senior
HR Oficial designates an attorney to investigate a conplaint,

neither the attorney-client privilege nor the work product doctrine
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may be used by the Conpany to deny dass Counsel access to the
facts underlying the conplaint that the Conpany nust provide to
d ass ounsel pursuant to this Decree. The Conpany, however, is not
required to provide any |legal analysis done or opinions given by
any attorney who investigates an internal conplaint.

4. Any enpl oyee or applicant who submts a witten or 800-
nunber conpl aint of-all eged violations of the Decree or of racial
di scrimnation, harassment and/or retaliation involvingthe Covered

Concepts set forthin Section XIl.D.3 and who is not satisfied wth

the initial resolution of that conplaint nmay request that the
matter be reviewed by the Senior HR COficial (or his/her
desi gnee) . The enpl oyee--or--, appl i cant -requesting such™arevi ewshal |
be advised in witing (wth a copy sent to dass Counsel) of the
outcone of the revieww thin three days of the decision. Awitten
record of the review shall be created and naintained for the
duration of this Decree.

5. The Senior HR Oficial (or a designee under his/her
supervision) shall receive and retain, during the duration of the
Decree, copies of all witten or 800-nunber conplaints of alleged
violations of the Decree or of racial discrimnation, harassnent
and/or retaliation involving the Covered Concepts set forth in

Section XI1.D. 3, the investigation undertaken in response to such

conplaints, the results of the investigation and, when utilized,
the reviewand results of the reviewby the Senior HR Gficial or
hi s/ her desi gnee. A summary of this information regarding

I nvestigations and reviews during each Fiscal Quarter shall be
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provided to dass Counsel with the Progress Report for that Fiscal
Quarter. That summary, at a mninmum shall specify the nature of
the conplaint, steps taken to investigate, and renedial and
di sci plinary neasures, if any, inposed. Upon the witten request of
d ass Counsel, a copy of the investigation file for a conpl ai ni ng
I ndi vi dual shall be provided.

6. The internal conplaint procedure established in this

Section XIl.D. is not intended to affect the right of any appli cant

or enployee to file a charge or conplaint of discrimnation or
retaliation under any avail able nunicipal, state, or federal |aw
E D sciplinary Policy.

—ss N ol Wthin fourteen (14) days after- the--entry -of the

Decree, the Conpany shall provide to dass Counsel a proposed
disciplinary policy for racially discrimnatory or retaliatory

conduct. The policy shall include:
a. A statement that racial discrimnation and

harassnment is unacceptable and that such conduct nay
result in dismssal or other discipline.

b. Astatenent that retaliation agai nst an enpl oyee
or applicant for using the internal conplaint procedure,
contacting dass Counsel, or otherw se taking action in
opposition to racial discrimnation or harassnent is
unaccept abl e and that such conduct may result in di smssal
or other discipline.

c. A statenent t hat racially discrimnatory

treatnent of enpl oyees or applicants inhiring, pronotion,
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di scharge, or other enpl oynent decisions is unacceptable

and that such conduct may result in dismssal or other

di sci pl i ne.

d. A statenent that the use of racial epithets or
slurs is unacceptabl e and that such conduct may result in
dismssal or other discipline.

e. A statenent that a "tester" program nmay exist
wher eby enploying |locations within the CGovered Concepts
wll be nonitored for conpliance with the terns of the
Decr ee.

f. A description of specific disciplinary measures

->»- -that-nay--be -inposed, such as reprinands, suspensions or-—

di sm ssal .

g. A description of the procedure by which the
di sciplinary measures wi |l be considered and inposed.

2. Wthin ten (10) days after receipt of the proposed
disciplinary policy, Oass Counsel shall nmake any suggestions to
the Conpany with respect to the proposed disciplinary policy.

3. The disciplinary policy shall go into effect within
sixty (60) days after the entry of the Decree. Copi es of the
policy shall be distributed in accordance with the provisions of

Section XI|.D.|.
4. The Senior HR Oficial shall be responsible for the

effective inplenentation of the disciplinary policy.
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F. | ncentive and Eval uati on Prograns.

1. The Conpany' s incentive prograns for managenent shall
i ncl ude consideration of the performance of those persons wth
respect to meeting the Conpany's obligations under the Decree.
These incentive prograns shall be submtted to d ass Counsel . d ass
Gounsel shall have the opportunity to comment on any incentive

programprior to its inplenentation.
2. The Senior HR Oficial or the Concept President

shall evaluate, in witing, on at least an annual basis, the
performance of every Regional D rector of a Covered Concept wth
respect to his/her conpliance with the requirenments of this Decree.
Each Regional -Drector shall evaluate,- in witing,-.at | east on an
annual basis, the performance of each D vision Level Managenent
Enpl oyee within his/her Region with respect to his/her conpliance

with the requirenments of the Decree.

3. Prior to the pronotion of any person to a Dvision
Level Managenent position or above, the Conpany shall consider the

performance of the person with respect to neeting the Conpany's

obligations under the Decree.
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Xl
H R NG AND PROMOTI ON GOALS

A Ceneral Principles

1. In order to provide equal opportunity for Black
applicants and enployees and to provide appropriate relief to
nmenbers of the Settlenent A asses, the Conpany shall use its Best
Efforts to neet the selection goals set forth below These goals
do not establish maximumrates, but rather these goals establish
| evel s that the Conpany shall use its Best Eforts to achieve.

2. In attenpting to neet these goals, the Gonpany shall not
be required to enpl oy or pronote unqualified persons, or displace
any; -eu-rrent enpl oyee-fromhi s-or her-job position. -These-goal s are-
not. quotas, but goals designed to afford gui dance as to whet her
equal enpl oynment opportunity and an appropriate remedy are being
achieved as required by this Decree.

3. When the determnation of a given goal by the procedures

set forth in Section X Il would result in the placenent of a

fraction of a person, the goal shall be rounded up toone if it is
less than one and if it is nore than one it will be rounded to the
nearest whole nunber with a fraction of one-half always being

rounded up.

B. Posi tions w thin the Shoney's Concept.

1. Server
a. The goal for the Shoney's Concept Restaurants shall be to

have, after the end of the sixteenth full Fi scal Quarter

ending after entry of the Decree and for the renai nder of the
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term of the Decree, a Black Server Enploynent Ratio of at
| east 110%
b. (iI) Wthin thirty (30) days after entry of the Decree,
the Conpany shal |l deliver to dass Counsel alist of the fifty
(50) Shoney's Concept Restaurants that, as of the end of the
1992 Fiscal Year, had the | argest percentage point difference
between the percentage of Bl ack enployees in the server
posi ti on when conpared with the percentage representation of
Bl acks within Code 435 for the county in which the restaurant
Is located. The goal for each of these restaurants shall be
to have, at the end of the eighth full Fiscal Quarter ending
after-entry of the Deeree-> a percentage of Bl ack enpl oyees in -e-
the server position of at least 125% of the percentage
representation of Blacks within GCode 435 for the county in
guestion

(11) Wthin sixty (60) days after the end of the eighth
full Fscal Quarter ending after entry of the Decree, the
Conpany shall deliver to dass (ounsel a list of the fifty
(50) Shoney's Concept Restaurants that, as of the end of the
eighth full Fiscal Quarter ending after entry of"the Decree,
had the |argest percentage point difference between the
percentage of Black enployees in the server position when
conpared with the Black G vilian Labor Force for the county in
which the restaurant is |ocated. The goal for each of these
restaurants shall be to have, at the end of the sixteenth full

Fiscal Quarter ending after entry of the Decree, a percentage

38



of Black enployees in the server position of at |east the
Bl ack Qvilian Labor Force for the county in question.

(i) Wthin sixty (60) days after the end of the
sixteenth Fiscal Quarter ending after entry of the Decree, the
Conpany shall deliver to AQass Counsel a list of the fifty
(50) Shoney's Concept Restaurants that, as of the end of the
sixteenth full Fiscal Quarter ending after entry of the
Decree, had the |argest percentage point difference between
t he percentage of Bl ack enpl oyees in the server position when
conpared with 110% of the Black Gvilian Labor Force for the
county in which the restaurant is located. The goal for each

- of these -restaurants shall -be to- have,- at- the end-- of-- the -
twenty-fourth full Fscal Quarter ending after entry of the
Decree, a percentage of Bl ack enpl oyees in the server position
of at least 110% of the Black Gvilian Labor Force for the
county in question.

C. For purposes of selecting restaurants and determ ning
whet her a restaurant has attai ned the goal s specified above in

Section XIll, B.l.b.. the percentage of Bl ack enpl oyees in the

server position shall be conputed by using averages of both
the Black and total server popul ation of each restaurant for
the last four payroll periods of the designated Fiscal
Quarters.

2. D ni ng Room Super vi sor

a. The goal for the Shoney's Concept Restaurants shall be to

have, at the end of Fi scal Year 1996, a percentage of Bl ack
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enpl oyees in the dining room supervisor/night -dining room
supervisor position of at least the percentage of Bl ack
enpl oyees in the server and host/hostess/cashier positions
w t hin the Shoney's Concept Restaurants that existed as of the
end of Fiscal Year 1995.
b. The goal for the Shoney's Concept Restaurants shall be to
have, at the end of Fiscal Year 1998, a percentage of Bl ack
enpl oyees in the dining room supervisor/night dining room
supervisor position of at |east the percentage of Bl ack
enpl oyees in the server and host/hostess/cashier positions
w thin the Shoney's Concept Restaurants that existed as of the
- —end of- FHscalee-Year 19-97-and maintain that-fate -during the
remai nder of the termof the Decree.

3. Assi st ant Manager .

The goal for the Shoney's Concept Restaurants shall be to have
a percentage of Bl ack enpl oyees in the assistant manager position
of at least the percentage set forth below at the end of the

specified Fiscal Year:

Fi scal Year Per cent age
1994 19%
1995 20%

1998 and each Fi scal
Year thereafter during

the termof the Decree 22%
4. Store Manager .
The goal for the Shoney's Concept Restaurants shall be to have

a percentage of Bl ack enpl oyees in the Store Manager position of at
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| east the percentage set forth below at the end of the specified

Fi scal Year:
Fi scal Year Per cent age

1993 9%
1994 11%
1995 13%
1996 15%
1997 16%
1998 18%
1999 and each Fiscal Year 20%

thereafter during the term
of the Decree

C Positions within the Captain Ds Concept.

1. Count er/ Cashi er.
-v-&---- (1) Wthin thirty (3-0) days-after entry of the-Decree,

the Conpany shall deliver to dass Counsel alist of the fifty
(50) Captain Ds Concept Restaurants that, as of the end of
the 1992 Fi scal Year, had the |argest percentage point
di fference between the percentage of Bl ack enployees in the
count erwor ker/ cashi er position when conpared with the greater
of: the Black G vilian Labor Force for the county in which the
restaurant is located;, or 80% of the percentage of Bl ack
enpl oyees in the cook position at the restaurant in question.

(i1) Wthin sixty (60) days after the end of the eighth
full Fiscal Quarter ending after entry of the Decree, the
Conpany shall deliver to dass (Counsel a list of the fifty
(50) Captain Ds Concept Restaurants that, as of the end of
the eighth full Fi scal Quarter ending after entry of the

Decree, had the |argest percentage point difference between
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t he percent age of Bl ack enpl oyees in the count erwor ker/cashi er
posi ti on when conpared with the greater of: the Black Qvilian
Labor Force for the county in which the restaurant is'l ocated,
or 80% of the percentage of Black enployees in the cook
position at the restaurant in question.

(i) Wthin sixty (60) days after the end of the
sixteenth full F scal Quarter ending after entry of the
Decree, the Conpany shall designate the fifty (50) Captain D s
Concept Restaurants that, as of the end of the sixteenth
Fiscal Quarter ending after entry of the Decree, had the
| ar gest percentage point difference between the percentage of
Bl ack -enpl oyees-in the- counterworker/cashier- position -when
conpared with the greater of: the Black Gvilian Labor Force
for the county in which the restaurant is |ocated; or 80% of
t he percentage of Bl ack enpl oyees in the cook position at the
restaurant in question.

(iv) The goal of each of the restaurants selected in (i)
through (iii) above shall be to have, at the end of eight
Fiscal Quarters after they are sel ected,, a percentage of Bl ack
enpl oyees in the counter/cashier position at |least equal to
the greater of:

(a) eighty (80% percent of the percentage of Bl ack

enployees in the cook position at the restaurant in

gquestion as of the end of the eighth Fiscal Quarter

ending after they are selected or
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(b) the Black Qvilian Labor Force within the county in
guesti on.
b. For purposes of selecting restaurants and determ ning
whet her a restaurant has attained its goal s, the percentage of
Black enployees in the «cook and counterworker/cashier
positions shall be conputed by using the average popul ations
for the positions for the last four payroll periods of the
desi gnated Fiscal Quarters.
2. Store Manager .
The goal for the Captain Ds Concept Restaurants shall be to

have a percentage of Bl ack enpl oyees in the Store Manager position

of -a- least- the- percentage set—forth below at the. end of the

specified Fiscal Year:

Fi scal Year Per cent age
1993 18%
1995 21%

1997 and each Fiscal Year
thereafter during the term
of the Decree 23%

D. D vi sion Level Managenent Positions.

1. Area Drectors.

Beginning thirty (3 0) days after entry of the Decree, the
Conpany, during the remai nder of Fiscal Year 1993 and Fiscal Year
1994, shall fill vacancies in the position of Area Director within
t he Shoney's Concept Restaurants, Captain Ds Concept Restaurants,
Lee's Fanmous Recipe Concept Restaurants, Fifth Quarter Concept

Restaurants and Pargo's Concept Restaurants at a rate of at |east
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the percentage of Black enployees in the Store Manager position
wthin the Shoney's ncept Restaurants, Captain Ds Concept
Restaurants, Lee's Fanous Reci pe Concept Restaurants, Fifth Quarter
Goncept Restaurants and Pargo's Concept Restaurants that existed as
of the end of Fiscal Year 1992. Thereafter, the Conpany, during
each Fiscal Year during the renainder of the termof the Decree,
shall fill vacancies in the position of Area Director within the
Shoney's Concept Restaurants, Captain Ds Concept Restaurants,
Lee's Fanmous Reci pe CGoncept Restaurants, Fifth Quarter GConcept
Restaurants and Pargo's Concept Restaurants at a rate of at |east
the percentage of Black Store Managers who have at |east one year
of -.service as -Store-Manager and -who--submt applications-for -the
position of Area Director within the Shoney's Concept Restaurants,
Captain Ds Concept Restaurants, Lee's Fanous Recipe Concept
Restaurants, Fifth Quarter Concept Restaurants and Pargo's Concept
Restaurants during the precedi ng Fi scal Year. For purposes of this
goal, the term "vacancies" shall not include positions filled by
| ateral transfer or downgrades from other managenment positions.

2. Regi onal D rectors.

Oh or prior to the end of Fiscal Year 1997, the Conpany shall

have at least two (2) Bl ack enployees in the position of Regional
Drector within the Shoney's Concept Restaurants, Captain Ds
Goncept Restaurants, Lee's Fanmous Reci pe Concept Restaurants, Fifth
Quarter Concept Restaurants and Pargo's Concept Restaurants, at
| east one of whomshall be within the Shoney's Concept Restaurants.

O or prior to the end of Fiscal Year 1998, the Conpany shall have
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at least one (1) additional Black enployee in the position of
Regional Drector within the Shoney's Concept Restaurants, Captain
D s Concept Restaurants, Lee's Fanous Reci pe Concept Restaurants,
Fifth Quarter Concept Restaurants and "Cargo's Concept Restaurants.
B. Corporate Ofice.
Beginning thirty (3 0) days after entry of the Decree, the

Conpany, during each Fiscal Year during the renmainder of the term
of the Decree, shall fill vacancies in positions within the
Corporate Cifice at a rate of at least equal to the percentage
representation of Blacks wthin those persons who submt
applications for positions within the Corporate Ofice.

ld F- —als Rview-____ o- - oo .

The Conpany' s success in achieving its goals shall be revi ewed
at the end of each goal period established under the Decree.

The Conpany's failure to achieve a goal for a particular
period will be excused if the Conpany has exercised its Best
Efforts to nmeet the goal. In the event that the Conpany has fail ed
toneet agoal for aparticular Fiscal Year, then that goal wll be
the goal for the next Fiscal Year unless there is a higher goal
that has been set for that Fiscal Year. As evidence- of Best
Efforts, the Conpany rmay denonstrate that:

1. A sufficient nunber of good faith offers were extended to

neet the goal had such offers been accepted (no
I ndi vidual shall be counted nore than once) , and the
proportion of offers to Blacks as conpared to whites was

at least as high as the goal;
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2. The turnover patterns precluded achi evenent of the goal,
provided that the turnover rate for Bl acks was higher
than the turnover rate for whites for the particul ar
position in question, or that there was insufficient
turnover to permt goal achievenent;

3. As to server and counterworker/cashier goals in
I ndi vidual restaurants, the Conpany can denonstrate that
enpl oynent patterns in the cook, busperson and sal ad bar
attendant positions in Shoney's Concept restaurants and
the cook position at Captain Ds Concept restaurants
reflect asimlar theoretical "under-utilization" and can

.s+— provide a nondiscrimnatory- reason for that situation.

In the event the GConpany purchases new restaurants or

operations during the termof the Decree, any goals which woul d be

applicable to that operation shall becone effective after the

conpl etion of four conplete quarters after the purchase date.
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XV
STANDARDS FCR PROMOTI ON

A Posting- and Application Procedure.
1. At each enpl oying location within the Covered Concepts,

t he Conpany shall cause to be posted and naintained a notice to all
enpl oyees identifying the job titles and m ni numrequirenments as

described in Section XV I for each waiter/waitress (server),

Department Level WManagenent position, Store Level Managenent
position, and D vision Level Managenent position.

2. At each enploying location within the Covered Concepts,
t he Conpany shall cause to be posted and nmai ntai ned a notice to all
enpl oyees- identifying- the- Conpany as an-ee Eua - Enpl oynent
pportunity Enpl oyer and encouraging all enployees interested in
being considered for pronotional (or transfer) opportunities to
identify thenselves and the position(s) for which they are
interested in being considered in witing on forns provided by the
Conpany to their Area Director or to the Senior HROficial if the
enploying location is the Corporate fice. A supply of the forns
to be filled out by interested enpl oyees and a posted procedure for
submssion of the forns will be established and nai ntai ned at each
enpl oyi ng | ocati on covered by the Decree. The Area Director shall
forward a copy of each submtted formto the Regional D rector
whose Regi on enconpasses the Area Drector's |ocations.
B. The Use and Retention of Application Forns

1. Each Regional Director of enploying | ocations covered by

the Decree (or Senior HRficial if the enploying locationis the
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Corporate (ffice) shall be responsible for retaining the copy of
each submtted formforwarded to hinmi her pursuant to the provisions

of Section XIV.A 2 for a period of two (2) years fromits receipt

and for determning whether the incunbent applicant is mninally
qualified for the position(s) sought.

2. It shall be the responsibility of the Regional D rector
to provide a witten explanation to the Senior HR Gficial of the
reason(s) for classifying an individual as not mninally qualified.
In the case of a Black enpl oyee, a copy of the witten expl anation
shall be forwarded to dass Counsel. Any person determned not to
be mninally qualified by a Regional Drector (or Senior HR
-Cificial, inthe-case-d -the-Corporate CGfice) who w shes -to appeal
that determnation may follow the internal conplaint procedure

described in Section X |.D.
3. The Regional Directors (or Senior HR Oficial, in the

case of the Corporate fice) shall utilize the forns submtted by
qualified incunbent enployees in order to identify potential

candi dates for pronotion or transfer and as part of their Best

Efforts to neet the goals established in Section Xl I1.

C Mai | ed Application Procedure
1. At least annually, during the first three years of the

Decree, the Conpany shall distribute postage-prepaid return
postcards attached to the paycheck of each Bl ack enpl oyee of the
Shoney' s Concept, Captain Ds Concept, Lee's Fanous Reci pe Concept,
Fifth Quarter GConcept and Pargo's Concept Restaurants and the

Corporate O fice. The postcard will encourage those interested in
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pronotional consideration to conplete and return the postcard. The
return address on the postcard shall be the office of the Senior
HR Oficial. Upon receipt of the postcards, each then active
enpl oyee returning a postcard will be contacted and asked to
conplete and submt an application for pronotion if the enpl oyee
has not al ready done so.

2. The Conpany shall utilize the returned nail ed application
forns submtted by qualified incunbent Bl ack enpl oyees in order to
Identify potential candidates for pronotion or transfer and as part
of its use of Best Efforts to nmeet the goals established in Section
X1,

-- '3 -The Conpany shall- retain-a copy of each application form
submtted pursuant to the nail procedure for a period of two (2
years fromits receipt and record on each application whether the
applicant was determned to be qualified, as set forth in Section
XVII. and the job, if any, to which the applicant was pronot ed.
XV
STANDARDS FCR RECRUI TMENT

A Equal Qpportunity Recruitnent Practices

1. Any witten announcenent or adverti senent reflecting that
job positions are available at any enpl oying |ocation covered by
this Decree shall clearly identify the Conpany as an Equal
pportunity Enpl oyer ("ECE').

2. Wth the assistance of the Recruitnent Adm nistrators,
Regional Directors and D vision Level Managers, the Senior HR

Cficial, within six (6) nonths of the entry of the Decree, shall
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prepare a "List of Recruitnent Sources," such as high schools,
junior colleges, colleges, trade or vocati onal schools, job fairs,
and other sources that have a substantial Black enrollnment or
attendance level. This List shall be organized by Regi on and/or
Dvision. The Conpany shall send this List to dass Counsel who
may designate additions to the List. The List will be periodically
updat ed. The Conpany shall send all such updates to d ass Counsel.

3. Wthin seven nonths fromthe entry of the Decree and,
fromtinme totine thereafter, the List of Recruitnent Sources shall
be provided to each Regional Drector. The List of Recruitnent
Sources shall be utilized by the Conpany to assist it in meeting
its obl i gati ons under - t he - Decree. - -

4. Each Progress Report shall detail the efforts nade to
recruit Blacks for the job positions in the Covered Concepts
(including, wthout limtation, those for which goals have been

establ i shed by this Decree).

B. Reclruitmant Efforts Required if There Is a Failure To Meet
Goal s

1. In the event of the failure to neet a goal, the Senior

HR CGficial and a Recruitnment Admnistrator shall assist in
undert aki ng a speci al Bl ack recruiting programduring the follow ng
goal period. The special Black recruiting program shall be
devel oped and inplemented by the Senior HR Cficial after
considering alternatives as may be set forth on the List of
Recrui tment Sources. The Senior HR Oficial shall also consider
the use of advertisenents or job announcenments in appropriate
media. The specific Black recruiting progran(s) which the Senior
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HR Oficial develops and inplenents shall be submtted to d ass
Counsel .

2. Inthe event that arestaurant, Division, or Region fails
to neet a goal during four (4) consecutive Fiscal Quarters, the
Conpany, wth its next Progress Report, shall submt a proposed
recruitnent plan to dass Counsel. d ass Counsel mnay propose
adoption of one or nore of the special recruiting nethods reflected
in the Progress Report and/or propose alternative recruiting
nmechani sns, and/or propose the adoption of all or part of the
Conpany's suggested plan. |f after good faith negotiations the
Conpany and d ass Counsel cannot agree upon a nandatory recruitment
plan-, either party may file a-notion before the Special -Mster in
order to resolve the dispute. The Special Mster shall adopt the
Conpany's proposal unless it is determned inconsistent with the
Conpany's commtment to use its Best Efforts to neet its goal s.

C Recruitment Efforts In The Corporate Ofice

In the event that the percentage of Black applicants for
positions within the Corporate Cfice is less than 20% in any
Fi scal Year, the Conpany shall submt a proposed recruitnment plan
to Aass Counsel. dass Counsel shall have the opportunity to
conment on the proposed recruiting plan. In the event that the
percentage of Black applicants for positions within the Corporate
Ofice is less than 20% for two consecutive Fiscal Years, the
Conpany shall submt a recruiting plan to dass Counsel. (ass
Counsel may propose adoption of alternative recruiting nmechanisns,

and/ or propose the adoption of all or part of the GConpany's
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suggested pl an. If after good faith negotiations Shoney's, Inc. and
d ass Counsel cannot agree upon a nmandatory recruitnent plan either
party nmay file a notion before the Special Master in order to
resol ve the dispute. The Special Master shall adopt the Conpany's
proposal unless it is determned inconsistent with the Conpany's
coonmtnent to use its Best Efforts to neet its goals.
XVI
TRAI NI NG AND EDUCATI ON

A Devel opment of Vi deot ape and Bookl et

1. Wthin six (6) nonths after entry of this Decree, the
Conpany shall mnake available a videotape that verbally and/or
visual ly describes (1) each enploynent position in-each Covered
Concept bel owRegional Director; (2) the qualifications and/or the
pronotional paths for each position; (3) the training or other
assi stance available to help individuals qualify for advancenent;
and (4) the policy of the Conpany to encourage advancenent of Bl ack
persons. Copies of the videotape shall be nmade available on a
reasonabl e basis to any interested enployees for view ng during
pai d but nonwor ki ng hours on vi deo repl ay equi pnent provi ded by the
Conpany at its restaurants. A brief witten description of the
content of the tape and its availability shall be posted and
mai ntai ned at each of the restaurants within the Covered Concepts
during the duration of the Decree.

2. Wthin (8) eight weeks after the entry of the Decree, the
Conpany shall provide dass Counsel with a copy of the script for
the vi deotape described in Section X\M.A 1. {dass Counsel shall
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have the opportunity to propose changes in the script or the plan
for the videotape. |If dass Counsel and the Conpany cannot agree
upon the script and/or the plan for the videotape either party may
nove the Special Master to resolve the dispute.

3. Wthin three (3) nonths after entry of the Decree, the
Conpany shal |l devel op a bookl et covering each of the topics which

Wil be dealt with in the videotape referred to in Section XVl . A 1.

In addition, the booklet will outline the non-nonetary aspects of
the Decree that fall outside the scope of the videotape referredto

in Section XVI. A 1.
4, A draft of the booklet shall be submtted to d ass

-Qounsel for reviewprior to-its-printing. d ass Counsel -shall have-
the. opportunity to propose changes in the bookl et. If dass
Gounsel and the Conpany cannot agree upon the content of the
bookl et, either party nmay nove the Special Master to resolve the
di sput e.

5. A brief witten description of the booklet and a
statenment stating how a copy may be requested shall be posted and
mai ntai ned at each enploying location within the Covered Concepts
and included in the "new hire" packet during the term of this
Decr ee.

6. When the booklet is initially published, each then
I ncunbent enpl oyee in the Covered Concepts will be given a copy.

B. Regional Managenent Trai ni ng

Wthin two (2 weeks after entry of the Decree, if not

previ ously conducted, a neeting or nmeetings shall be conducted for
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Regi onal Level Managenent of the Covered Concepts to review the
terns of the Decree and the Conpany's obligations and goal s set

forth in the Decree.

C D vi sion Level Managenent and Store Manager Trai ning

l.- A least twice each Fiscal Year during the termof this
Decree, D vision Level Managenent within each Region in each of the
Covered Concepts shall attend a neeting schedul ed and conduct ed by
the Regional Director or, in his/her discretion, a representative
of the Senior HR Cificial. At these neetings, the follow ng
topi cs shall be reviewed and di scussed: conpliance with the Decree,
equal enpl oynment opportunity, affirmative action, and other topics
whi eh-t he Conpany consi ders appropriate i n order to-ene-ourage equal
enpl oynent as well as affirmative action in recruiting, hiring,
qual i fying, and pronoting Bl acks. The neetings must occur in
different Fiscal Quarters and nmust occur nore than sixty (60) days
apart.

2. At least once during each Fiscal Year during the termof
this Decree, the Conpany shall conduct one or nore business
semnars for Dvision Level Managenent and Store Managers within
each Regi on of the Covered Concept restaurants. The organization,
scheduling and content of the semnar shall be the responsibility
of the Senior HR ficial. Each such Regional business sem nar
shall include a programof not |ess than one half of the schedul ed
length of a regular one-day (generally six (6) hours) business
sem nar devoted to topics such as conpliance with the Decree, equal

enpl oynment opportunity, enployee relations, race relations,
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affirmati ve action, enployee recruitment and sel ecti on, nanagenent

or communi cati on.

D. Educati on Prograns
1. The Conpany, during the term of the Decree, shall

continue to nake available to its enployees its current tuition
rei nbur senent program

2. The  Conpany shall expand the current tuition
rei nbursenent program to include adult education, vocational or
training school courses in basic math, and witten and verbal
communi cation skills for individuals with at least six (6)
conti nuous nont hs of enpl oynment with the Conpany.

--3. -- The Conpany shall establish a tuition and education cost -
rei nbur senment programwhi ch shall be avail able to Bl ack enpl oyees
during the duration of this Decree. A Black enployee who is
performng satisfactorily in his/her job and who, wth prior
witten approval of the Senior HR Oficial, enrolls in a
correspondence course in restaurant nanagement or operation, or a
course at any public or private vocational or training school which
concerns skills, know edge or experience necessary in restaurant
managenent or operation shall be eligible for rei nbursenent of the
tuition and the costs of required textbooks and materials upon the

successful conpletion of those courses, as provided for in the

Conpany's current tuition reinbursenent plan. Higibility for this
programshall be [imted to Black individuals with at | east six (6)

conti nuous nonths of enploynment with the Conpany. The recipients
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of those benefits shall be approved by the Senior HR Gficial from
anong those enpl oyees who neet the criteria set forth above.
XVI |
QUALI FI CATI ON AND PERFCRVANCE STANDARDS

A Job Rel at edness Requi r enent
1. If the use of any of the qualifications set forth bel ow

has an adverse i npact on Bl ack applicants or enpl oyees, the Conpany
shall discontinue use of the qualifications unless they can be
shown to be job related by the validation procedures set forth in
t he Uni formQui del i nes on Enpl oyee Sel ection Procedures (1978), 29
CF. R Part 1607, or otherwi se justified by the provisions of those

— --Qidelines. -."- gy et e e _

2. If the Conpany seeks to use qualification standards that
have caused an adverse inpact, the Conpany shall notify d ass
Gounsel of its wvalidation procedures or other justifications
supporting the use of the qualifications. If dass Counsel and the
Conpany do not agree that the uses of qualifications are in
accordance with the Quidelines, then either A ass Counsel or the
Conpany may request that the Special Master resol ve the dispute.

B. Qualification and Perfornance Standards for the Server
Position

To be considered at least mninmally qualified for a server
position, an applicant nust be at |east sixteen (16) years of age
and neet the mninumage requirenents established by federal |aw
and/ or the state in which enpl oynent is bei ng sought, including any

student learner or simlar program for the type of position and
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hours of work available. In addition, applicants nay be advi sed

that a server nust:

Be able to comunicate verbally and in witing in

1.
under st andabl e Engli sh;

2. Be willing and able to nmeet m ni num groom ng st andar ds;

3. Be willing and able to deal with custoners pleasantly;

4. Be willing and able to report for work on time for
hi s/ her schedul ed wor ki ng hours; and

5. Be able to remain on his/her feet during schedul ed
working hours and carry dishes (serving and clearing)
between the kitchen and service |ocations.

C --Qualification and Performance Standards for - - - -

Departnent Level Managenent Positions

To be considered at least mninmally qualified for a Depart nment

Level Managenent position, an applicant:

1.

Mist denonstrate ability and willingness to neet the
mni num requirenents for a server position outlined in

Section XVII.B. above taking into consideration the

nature of the position sought and hours of work
avai | abl e; and

Mist have three or nore nonths of continuous enpl oynent
with the Conpany; and

May be advi sed that Departnent Level Managenent positions
require the ability or the ability to learn to add,
subtract and performsi npl e percent age cal cul ati ons usi ng

a calculator or simlar calculating device; and
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May be advi sed that Departnent Level Managenent positions
require the ability or the ability tolearn to accurately
and fully conplete recordkeeping reports wuniformy
required of individuals incunbent in the position; and

Denonstrate ability and/or indicate the wllingness to
work varied and unpredictable hours as required by
custoner |evels and personnel availability; and

For manager trainees, successfully conplete the nanager
trainee programutilizing a witten job content nanual
and weekly job function tests and possess or obtain a

valid driver's license issued by his/her state of

r esi dence. - - e .

D. . Qualification Standards for Pronotion to Store Level
Managenent

To be considered mninmally qualified for a Store Level

Managenent position, an applicant nust:

1.

Successfully conplete the Conpany's manager trainee
programor have three nonths continuous enpl oynent with
t he Conpany in Production Departnent Supervision; and
Have or obtain avalid driver's |icense issued by his/ her
state of residence;

Denonstrate the ability and wllingness to neet the
mninum requi renents for a Departnment Level Managenent

position outlined in Section XVII.C taking into

consideration the nature of the position and the hours of

wor k avai | abl e.
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E Qualification Standards for Pronotion to D vision
Level Managenent

To be considered mninally qualified for a D vision Level

Managenent position, an applicant nust:
1. Denonstrate the ability and wllingness to neet the
m ni mum requi renments for a Departnment and Store Level

Managenent position outlined in Sections XVII.C and

XMI1.D. taking into consideration the nature of the
posi tion and the hours of work avail able; and

2. Have six or nore nonths continuous enpl oynent with the
Conpany as a Store Manager or franchise field
representative, or have been hired into a Departnent
Level Managenent position with one (1) or nore years of
prior retail food industry experience.

F. Qualification Standards for New Hre into Depart nment
Level Managenent

To be considered mninally qualified as a new hire for a
Departnent Level Managenent position, an applicant nust have the
ability and/or indicate the willingness, to the extent actual
performance information is unavailable, to neet the Departnent

Level Managenent requirenents as outlined in Section XVIl.C. (other

than those relating to continuous service).

G M scel | aneous Provi sions Regarding Qualification
and Performance St andards

1. The Senior HR Oificial shall have the authority to grant

exceptions to any of the continuous service requirenments set forth

in Section XVII.
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2. Any qualifications set forth in Section XM | are subj ect
to nodification based upon applicable nunicipal, state and/or
federal law or regulation, or by the Conpany as it nay deem
necessary and/ or appropriate, inits good faith business judgnent,
for sound and efficient business operations. No nodifications may
be nade by the Conpany that are not objective or conparable to the

standards established in Sections XVI|1.B. through XMII.F. and

without the prior notification to dass Counsel. |f subsequent to
any nodi fication, aqualification causes an adverse i npact on Bl ack

enpl oyees, Section XM I.A shall apply with respect to the

continuation of the use of such qualification.

3. The standards set forth in Section XM 1" do not and are —-

not intended to establish any communication, groomng or other
selection standard, either maxi num or mninmum except for the
m ni numage, conti nuous enpl oynent, driver's |icense and conpl etion
of manager trai nee programrequirenents.

XV

MONETARY RELI EF, NOTI CE AND
QA M5 PROCEDURE

A Contribution to d ai ns Fund.

The Conpany agrees to contribute, at the tines and in the

respective anounts set forth in Section XMII1.B, to a settlenent

fund (hereinafter the "Fund"). The aggregate contributions to the

Fund shall be $105, 000,000. Expenditures fromthe Fund shall be
utilized exclusively for the follow ng purposes:

1. To pay the Shoney's Pl aintiffs and any nenbers of

the Settlenent O asses in accordance with the provisions of
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this Section,

including all applicable state and federal

enpl oynment and i ncone taxes payabl e by the enpl oyee specified

I n and based upon the all ocation set forthin Section XVIl.H

and the Special AQainmants listed in Exhibit A and

2. To pay and/ or rei nburse the Conpany for the out-of -

pocket costs (not including attorneys' fees,

par al egal fees,

or any salaries or fees of enployees of the Conpany or its

attorneys) associated wth seeking approval

t he Decr ee,

mai ling and publishing the notices required in the Court's

order provisionally approving the Decree,

tracing services,

accordance with the provisions of- this Section,

I ncl udi ng use of

I nplenenting the clains procedure in

mai | ing the

clains forns, processing the clains and admnistering the

Fund, to the extent that such out-of
$2,000,000.
B. Establ i shment of d ai ns Fund

1. The Conpany shall contribute to the Fund at the

in the anounts i ndi cated bel ow
Dat e:

Wthin 30 Days After Entry of Decree

Second Paynment Date After Entry of Decree
Fourth Paynment Date After Entry of Decree
Fifth Payment Date After Entry of Decree
Sixth Paynent Date After Entry of Decree
Seventh Paynment Date After Entry of Decree

B ghth Paynment Date After Entry of Decree

N nth Paynent Date After Entry of Decree
Tenth Paynent Date After Entry of Decree

H eventh Paynment Date After Entry of Decree
Twel fth Paynent Date After Entry of Decree
Thirteenth Paynment Date After Entry of Decree
Fourteenth Paynent Date After Entry of Decree
Fifteenth Paynment Date After Entry of Decree
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costs exceed

times and

Anount

1, 300, 000
3, 860, 000
1, 340, 000
6, 000, 000
5, 500, 000
5, 500, 000
5, 500, 000
5, 500, 000
5, 500, 000
5, 500, 000
5, 500, 000
5, 500, 000
5, 500, 000
5, 500, 000




Dat e: Anmount

Sixteenth Paynment Date After Entry of Decree $ 5,500, 000
Seventeenth Paynent Date After Entry of Decree % g 500, 000
$

B ghteenth Paynment Date After Entry of Decree , 500, 000
N neteenth Paynent Date After Entry of Decree 5, 500, 000
Twentieth Paynent Date After Entry of Decree $ 5,500, 000
Twenty-first Payment Date After Entry of Decree $10, 000. 000

Total Payments $105, 000, 000

The Conpany's paynents to the Fund required by this Section shall
be without interest and shall be deposited in an account with a
nati onal banking association designated by dass Counsel and
approved by the Court (the "Account"). The anounts so deposited,
together with any interest earned on said amounts while in the
Account, shall be used exclusively for the purposes set forth in

Section XM II. A except as provided in Section XV I'1.1.

2. The Fund shall be allocated for paynment of clains in the
followi ng manner:  $10, 000,000 of the Fund shall be used to pay
qualified Applicant clainmants, $89, 840,000 of the Fund shall be
used to pay qualified I ncunbent claimants, and $5, 160, 000 shal |l be
allocated for paynent to the Special dainants. The anount
contributed to the Fund within thirty (30) days after entry of the
Decree shall be allocated and paid to the Oiginal Naned Plaintiffs
in the anounts set forth on Exhibit A~ The anount contributed to
the Fund on the Second Paynent Date shall be allocated and paid to

the remai ning Special { ai mants.
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C Basic Higibility for Paynents fromFund; Share Val ue

Higibility for paynent (s) from the Fund to the Shoney's

Plaintiffs and nmenbers of the Settlenent d asses shall be nmade in

accordance with the followng and Sections XMIII.D and XVI11. E:

1.
I ndi vi dual

a.

To initially qualify for any paynment fromthe Fund, an
nust :

Return a conpleted claimformpostnmarked no later than
the final date established by the Gourt for submtting
clains; and

State (and, upon chal |l enge based on reasonabl e grounds,

establish) that he/she is either an Applicant or an

.. I ncunbent; and - —e -

B ther:
(i) Be an Incunbent who worked at a Covered Concept
during the dass Period; or
(i11) Be an Applicant who nust:
(x) State under oath that he/she applied for
enploynent at a Covered Concept during the
A ass Period; and
(y) Have been at |east sixteen (16) years of age
when applying for enploynent in an hourly
position with the Conpany or at |east eighteen
(18) years of age when appl ying for enpl oynent
in a supervisory position wth the Conpany;

and
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(z) ldentify the year(s) in which he/she applied,
the type and location of the restaurant(s) at
whi ch he/ she applied, and the position(s) for
whi ch he/ she appl i ed.

2. _ Each of the Special Qainmants will be considered eligible
for payment fromthe Fund for the anmounts set forth on Exhibit A
Any Special daimant may also file a claim pursuant to this
Section. Any anount that a Special O ainmant received pursuant to
this Section shall be offset against any anount that the person
woul d be due as a result of the filing of a claim

3. Qualified clainmants shall receive paynents fromthe Fund

based upon the fornmul as set forth in Sections XM I1.Eh and XM || . E

D. . Qualified Applicant dains
1. Each Applicant claimant who neets the basic eligibility

requi rements of Section XM II.C shall be eligible to receive an

award based on the date (by year) and nunber of applications
submtted to the Conpany. The maxi numanount a qualified Applicant
claimant can receive is based on the year of his/her earliest
appl i cati on.

2. If an Applicant claimant submtted only one application
during the dass Period, the clainant shall be eligible (subject to
proration in the event the Applicant clains exceed the anounts
allocated to pay qualified Applicant clainmants) to receive the
anmount set forth in Colum 1 of the Applicant d aimChart bel ow for

the cal endar year in which his/her application was nade.
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3. If an Applicant claimant submtted two applications
during the Adass Period, he/she shall be eligible to receive the
anmount set forth in Colum 2 of the Applicant daimGChart bel ow for
the cal endar year in which the earliest application was submtted.

4. If an Applicant claimant submtted three or nore
applications during the dass Period, he/she shall be eligible to
receive the amount set forth in Colum 3 of the Applicant Qaim
Chart bel owfor the cal endar year in which the earliest application
was nmade.

5. If the total value of the clains of Applicant clainants
exceeds the amount allocated for Applicant clains, the clainmants
shall belaid ona pro-rata basis. - N

6. In addition to the nonetary relief received, any
qual i fied Applicant claimant who applied for enploynment during the
cal endar years 1990, 1991, and 1992 will be sent an application for
enpl oynent, if requested in the claim form Any clai mant who
returns the application wll be considered for enpl oynent with the

Conpany for job positions which the claimant is qualified to

per form
APPLI CANT LAl M CHART

Year of

AcDl i cation Colum 1 Col um 2 Colum 3
1985 $20, 000 $25, 000 $30, 000
1986 $15, 000 $20, 000 $25, 000
1987 $12, 000 $17, 000 $22, 000
1988 $10, 000 $15, 000 $20, 000
1989 $ 8,000 $12, 000 $16, 000
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Year of

Application Colum 1 Col um 2 Col um 3
1990 $ 4,000 $10, 000 $13, 000
1991 $ 3,000 $ 8,000 $10, 000
1992 $ 2,000 $ 5,000 $ 8,000

E Qualified Incunbent d ains

1. Each Incunbent clainmant who neets the basic eligibility

requirenents set forth in Section XMII1.C and who states under oath

that he/she experienced D scrimnation and states a time period
when the clain(s) of D scrimnation began shall be considered a
qualified Incunbent claimant eligible to receive paynent fromthe
Fund.

2. Each qualified I ncunbent clainmant shall be entitled to a
pro rata share of the | ncunbent portion of the Fund based on his or
her total length of enploynent as neasured by days of enpl oynent
with the Covered Concepts between January 1, 1980 and Decenber 31,
1992.

3. Subject to the limtations on the anmount of individual

clains set forth in Section X\VII|.E. 8., the anount that wll be

paid to a qualified Incunbent claimant will be determned by
establishing the val ue of a day of service and mul tiplying his/her
days of service by the value of a day of service. |n determning
a claimant's days in service, the claimant's service shall be

wei ght ed based on years of service, as follows:
Vi ghti ng Factor

Cal endar Year Per Day of Service
1980- 84 1
1985 5
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Vi ghting Factor
Cal endar Year Per Day of Service

1986
1987
1988
1989
1990
1991

1992

4. For each Incunbent, the total days of service in each

R NWWAMNO

calendar year shall be multiplied by the weighting factor
desi gnated above. After adjusting by the weighting factors, a
qualified I ncunbent claimant's total weighted days of service shall
be determned. The value of a weighted day in service shall be
determned by dividing that part of the Funds set aside for
| ncunbent claimants by the total nunber of wei ghted days of service
that all qualified Incunbent clainmants have worked.

5. Each | ncunbent clainant who neets the basic eligibility

requi rements set forth in Section XMI11.C shall be entitled to

participate in the Fund up to the appropriate nmaxi numanount shown
i n Col um A of the Incunbent Maxi rumd ai mAwards chart bel ow based
on the earliest date of discrimnation disclosed in the claimform
of the participating Incunbent claimant. |If the value of clains of

participating Incunbent clainants exceeds the naxi mum anount

available from the Fund, each participating |ncunbent -clainant

shall be paid on a pro rata basis.

6. If there are anmounts renaining in the Fund after
al l ocating paynents for each participating | ncunbent claimant up to
the full amount for the year of his/her earliest of D scrimnation,
based on the Incunbent Maxi num d ai mAwards chart, Colum A, then
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any |

ncunbent cl ai mant, except for an | ncunbent who only worked in

years 1990, 1991, and 1992, who submts a claimof enhanced val ue

shal |

be entitled to participate in the Fund up to the maxi mum

anmount set forth in Columm B or Colum C of the | ncunmbent Maxi num

C ai mAwards chart set forth below. To be eligible for an enhanced

award fromthe Fund, if any such enhanced awards are avail able, an

| ncunbent cl ai mant nust :

(a)) State on the claim formthat he/she was denied or
was not considered for pronotion at a Covered Concept wthin
the C ass Period because of race, by indicating: (i) the
year(s) in which he/she was denied or not considered;
(it) information about the position(s) sought; and (iii) the
| ocation of the restaurant(s);

(b) State on the claim form he/she was subjected to
racial harassnment and/or retaliation based on race while
enpl oyed with t he Covered Concepts during the O ass Period, by
indicating (i) if known, the person(s) or job title who
al | egedly subj ected hi mMher to harassnent and/or retaliation;
(it) the year(s) in which the alleged harassnent and/or
retaliationoccurred; and (iii) the restaurant (s) at which the
al | eged harassnent and/or retaliation occurred; or

(c) State on the claimformthat he/she was term nated
involuntarily fromenpl oynent with the Covered Concepts during
the Class Period as a result of race by indicating (i) the
person(s) or job title, if known, who allegedly term nated

himher; (ii) the year(s) in which the term nation occurred,
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(iii)

(iv) the circunstances of the termnation.

Colum B of the
to participating clainmants who allege one

appl y

| ncunbent

harassnent or retaliati on and Col unn C shal

claimants who allege two or nore instances of racial

retaliation,

an i nstance of di scharge because of race.

participating Incunbent clainmants exceeds the anount

the Fund after

cl ai mant

-basis.-- ..,
8. An

| ncunbent

cl ai mant

participating in the Fund shall

shal |

the restaurant at which the termnation occurred;

Maxi mum d ai m Awards chart

I nst

and

shal |

ance of

apply to participating

enhanced val ues are considered,

an instance of failure to pronote because of race,

each

har assnent or

or

| f the val ue of cl ai ns of
remaining in
| ncunbent

be paid on a pro rata

be entitled to the highest

anmount he/ she woul d receive fromColum A, B, or Conly according

to the provisions above,

di scri mnati on,

regardl ess of

occurred in a later year.

entitled to

discrimnat i on.

Year

1985
1986
1987
1988
1989
1990
1991
1992

In no event

what ever

| NCUVBENT VAXI MUM

- GAITMAMRDS
Col um A Colum B
$40, 000 $50, 000
$35, 000 $45, 000
$30, 000 $40, 000
$25, 000 $35, 000
$20, 000 $30, 000
$10, 000 $15, 000
$ 8,000 $12, 000
$ 5, 000 $10, 000
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receive nore than $60, 000 for

Is any | ncunbent

based on the earliest year for a clai mof

the enhancing event(s)

cl ai mant

aggregate clains of

Col um

$60, 000
$55, 000
$50, 000
$45, 000
$40, 000
$20, 000
$16, 000
$13, 000
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F. Chal l enges to d ains

The Conpany nmay challenge the validity of any claim by
notifying dass Counsel of the challenge. In the event that d ass
Gounsel does not agree that the Conpany has a valid challenge to a
claim the Conpany may only defeat the claim by proving to the
dains Arbitrator, by clear and convincing evidence, that the
failure to hire, failure to pronote, alleged harassnment and/or
retaliation and/or discharge or other discrimnation either did not
occur or was not based on the race of the claimant.

G Priority and Proration of Paynents

1. During the tine for paynents as scheduled in Section

XM I. B if the-anmount then in the Fund i s not adequate to nmake the

paynments provided for in Section XM II.A at the tinme such paynents

woul d ot herw se be due, all paynments under Section XM 1. A 2 shall

be nade first then paynents under Section XMl I1. A 1 shall be nade,

wth interim paynents being paid on a pro rata basis as funds

becone avail abl e, if necessary.
2. If any funds are available fromthe nonies allocated to
the I ncunbent clainants after paynent of all anounts due under the

fund procedures set forth in Section XVIII.E and Applicant

claimants have not been paid the full value of their respective

clains established as described in Section XMII1.D., the renaining

nmonies fromthe Incunbent funds shall be used for the Applicant
portion of the Fund and distributed to Applicant clainants

according to Section XM 11.D., until those clains are paidin full.

If any funds are available from the nonies allocated to the
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Applicant claimants after paynent of all anmounts due under the fund

procedures set forth in Section XM II1.D., and Incunbent clainants

have not been paid the full value of their nmaxi mumpossible clains

as described in-tSection XVII1.E , the remaining nonies fromthe

Applicant funds shall be used for the Incunbent portion of the Fund
and distributed to Incunbent clainmants according to Sections
XMII.E . until those clains are paidinfull. Any nonies renaining
after paynment of Incunbent and Applicant clains shall be

distributed according to Section XM II.1.

H Al ocation of Mnetary Relief.

Al distributions fromthe Fund to qualified Applicants or
-Incunbents -shall -be allocated as follows: S xty percent- (60%
conpensat ory danmages, twenty percent (20% back pay, and twenty
percent (20% prejudgnent interest. Before each distribution, the
Conpany shall calculate the amount to be withheld for federal,
state and | ocal incone taxes and the amount to be withheld for the
enpl oyee's share of F.1.CA, FUT. A, and SUT.A fromthe back
pay portion of the distribution and shall notify dass Counsel as
to the amounts to be withheld fromthe distribution.

l . Dstribution & Renai ning- Fund Moni es.

At the tinme when all clai mval ues have been determned and if
it can be determ ned that nore than $10, 000,000 will remain in the

Fund after paynment of all clains and reinbursenment to the Conpany

of expenses and costs, if any, available in Section XVI11.A 2., the
Gonpany shall be relieved of its obligation to nake the paynent due

on the Twenty-First Paynent Date. Any additional nonies, including
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interest, remaining in the Fund in the event the Conpany has been
relieved of its paynent obligation for the Twenty-F rst Paynent,
shall be distributed on an equal basis to the follow ng
organi zations: (1) United Negro College Fund, (2 Inroads, (3)
Lawyers' Commttee for Avil R ghts Under Law, (4) Washington
Lawyers' Commttee for Avil R ghts Under Law, and (5) Southern
Poverty Law Center.

J. Procedures for D sbursement of Funds

Establishment and admnistration of the procedure for
determ ni ng the manner of disbursenents fromthe Fund shall be the

responsibility of dass Counsel.
K. Fund- Aut hori zation for -Paynent of Tax (bligati ons and Expenses

The national banki ng associ ation holding nonies in the Fund
Account is hereby authorized and instructed to:

1. Wthhold fromany gross anount it is directed to

di sburse to a qualified clainmant the anmounts to be wi thheld

pursuant to Section XM II.H and to forward to the GConpany

checks payable to the appropriate | ocal, state and/or federal
agenci es for any anmounts w t hhel d for each such individual to

be forwarded by the Conpany to such state or federal agencies

as required by law, and

2. Send paynents to clainmants pursuant to the |ist

approved by the Qains Arbitrator; and
3. Charge the Conpany or the Fund for its expenses, if

any.
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L. Procedure for Review of dains

To ensure the appropriate and equitable distribution of the
Fund to nenbers of the Settlenment O asses, the follow ng procedure
shall be utilized:

1. A Qains Escrow Agent shall be used to assist in the
clains process. The ai ns Escrow Agent shall be selected by A ass
Counsel . The instructions setting forth the duties and
responsibilities of the dains EscrowAgent shall be filed with the
Court. These instructions may be anmended by agreenent of the
parties and with the approval of the dains Arbitrator or upon
notion by dass Counsel or the Aains Escrow Agent to the dains

--Abitrator. -- -- - e oo -

2. The dains Escrow Agent shall be responsible for
receiving all claimforns and shall provide dass Counsel and the
Conpany with copies of all claimforns filed. After the clains

filing deadline, Adass Counsel shall initially reviewall Applicant

claim forns and the Conpany and (dass Counsel shall initially
review all Incunbent claimforns to determ ne:
a. "Wich claimants are qualified to participate in the
Fund; and

b. The potential anount of nonies each eligible

claimant is entitled to receive fromthe Fund.
3. It is wthin the discretion of Oass Counsel and the
Conpany to determne the order and timng in which specific claim
forns wll be reviewed and eval uated, the schedul e for exchange of

initial determnations with the Conpany, and the subm ssion of
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disputed clains to the Qains Arbitrator. After the filing
deadl i ne, 4 ass (Gounsel and the Conpany shall establish an initia
schedul e for clains processing and shall use their Best Efforts to
expeditiously resolve the nerits of all clains.

4. After dass Counsel and the Conpany have conpl eted the
review of which claimants are qualified and the amount due to each
claimant, {ass (Counsel and the Conpany shall create a list with
the names of all claimants and the initial determnation concerning
qualifications for a nonetary award and the identity of unqualified
claimants, with a summary of the bases for determning that a
claimant is not qualified to receive an award. { ass Counsel may
request ' supporting informati on and docunents fromthe claimant to
assess the validity of claimants. The failure of the clainmant to
respond to a request for additional information fromd ass Counsel
wthinthirty (30) days shall result in the denial of the claim
The Conpany may for good cause, which may be challenged by a
claimant or dass Counsel, request additional information or
docunents froma clainmant. The failure of the clainmant to respond
to a request from the Conpany for additional information or
docunents within thirty (30) days may result in the denial of the
claim However, noclaimant will have a claimdenied for failing to
respond to a request for information or docunents fromthe Conpany
unless the AQains Arbitrator determnes that good cause was shown
by the Conpany for requesting the information or docunents, that

the request was reasonable, and that it was not burdensone for a

| ayperson to respond to the request.
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5. The Conpany and dass Counsel shall confer or nmeet to
resol ve any objections or disputes on outstandi ng clains raised by
either party. The Conpany and dass Counsel shall attenpt to
resol ve any objections on clains but in the event the dispute or
objection is not resolved wthin thirty (30) days of serving the
initial objection, the objection shall be submtted to the dains
Arbitrator

6. If Qdass Counsel and the Conpany determne that a
claimant is not qualified, a notice shall be sent to the clainant
whi ch states the reason for the determnation. This notice shall
also inform such persons of their right to challenge such
determnation before the- dains Arbitrator. Any person wi shing to
file such chall enge nust do so by returning a witten challenge to
the A ains Escrow Agent postnmarked no later than thirty (30) days
of receipt of the notice. Any person who does not returnawitten
challenge within forty-five (45 days of the nailing of this notice
to himor her, regardless of whether the person received the
notice, shall not be permtted to challenge the determnation of
|ack of qualification for an award. The Cains Arbitrator shall
attenpt to expeditiously resolve all challenges within sixty (60)
days of the filing date of each chal |l enge, unless dass Counsel and
the Conpany consent or the Court orders, on the notion of the
dains Arbitrator, that nore tine is required and permtted.

7. |f dass Counsel and the Conpany determ ne that a cl ai nant
Is qualified, then a notice shall be sent to the clainmant which

states the estimated gross value of the claimand that a qualified
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claimant shall have the right to chal |l enge such val ue determ nati on
before the Qains Arbitrator. Any person wishing to file such
chall enge nust do so by nailing a witten challenge to the dains
Escrow Agent postnarked no later than thirty (30) days of receipt
of the notice. Any person who does not return a witten chal |l enge
wthin forty-five (45 days of the nailing of this notice,
regardl ess of whether the person received the notice, shall not be
permtted to challenge the determnation of value set forth in the
Not i ce. The dains Arbitrator shall attenpt to expeditiously
resolve all challenges within sixty (60) days of the date for
filing such challenges, unless dass Counsel and the Conpany
consent ,or _the -. Court “orders-,.. onthe notion -of --the - d ai ns -
Arbitrator, that nore tine is required and permtted. The dains
Arbitrator shall deny any claimif the claimant is not a qualified
Appl i cant or | ncunbent.

8. After the dains Arbitrator has resol ved all objections
raised by dass Counsel or the Conpany and all conplaints or
chal | enges nmade by cl ai mants, d ass Counsel and the Conpany shal
present to the Qains Arbitrator for final approval the final |ist
of qualified claimants with each clainmant's individual respective
share total and the gross dollar award. The dains Arbitrator shall
pronptly determne if the calculations onthe |list are accurate and
make any corrections, if necessary, and then approve the final |ist

for paynment in accordance with the provisions of the Decree.
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M dains Arbitrator
1. Wthin ninety (9 0) days after entry of the Decree, the

Conpany and d ass Counsel shall nake a good faith effort to sel ect
aQdains Arbitrator. If the Conpany and d ass Counsel are unable to
reach agreenent as to the AQains Arbitrator, the Court, upon the
notion of either the Conpany or dass Counsel, shall appoint a
dains Arbitrator. The dains Arbitrator shall resolve all
chal | enges, conplaints, or disputes arising under this Section and
shall also performall duties and responsibilities assigned to the
dains Arbitrator in this Section. Subject to the reinbursenent

provisions of Section XMII1.A 2., the fees and expenses of the

-Qains Arbitrator shall be paid by the Conpany on" a. nonthly basi s.

2. Al determnations of the dains Arbitrator are final,
bi ndi ng, and non- appeal abl e.

3. In the event that the AQains Arbitrator resigns or is
ot herwi se unable to performhis or her duties under the Decree,
d ass Gounsel and the Conpany shall attenpt in good faith to agree
upon a new dains Arbitrator. If the parties are unable to so
agree wthin thirty (3 0) days of the resignation of the dains
Arbitrator or other notice of the unavailability of- the dains
Arbitrator then the Court shall select the dains Arbitrator upon
notion of either dass Counsel or the Conpany.

N. Rel eases

No individual shall be entitled to any distribution fromany

Fund until and unl ess he/she has executed and submtted a general

and full release of all clains against the Conpany and Danner
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involving alleged Dscrimnation in the form attached hereto as

Exhi bit B.
0. D stribution of daimForns
Wthin thirty (30) days followng entry of the Decree, the

Conpany shall nail the claimformand instructions attached hereto
as Exhibit Cto all Applicants who have identified thenselves in
response to the notices that were published and/ or nail ed pursuant
to the Order in which the Gourt provisionally approved the Decree.
If a miled claim form and instructions are returned as
undel i verabl e, the Conpany shall have no further obligation to
attenpt to contact the potential claimant. The Conpany shall al so
mail ;-to--all -Incunbents for whom- the Conpany was-successful in""
mailing the fairness hearing notice or for whom d ass Counsel has
traced an address the claimformand instructions attached hereto
as Exhibit D The Conpany shall not be required to send claim
forns to any Incunbent to whom a previous notice was sent and
returned as undeliverable and for whom O ass Counsel has been
unable to obtain a nore current address.

P. Filing of daimForns
Menbers of the Settlenent dasses shall have one hundred

twenty (120) days fromthe date of mailing of the claimforns and
instructions within which to file the conpleted claimform The
date of return shall be determned by postmark. Failure to return
the conpl eted claimformw thin one hundred twenty (120) days shall
bar the potential clainmant fromhaving hi s/ her claimconsidered or

receiving a nonetary award from the Fund. Persons filing claim
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forns shall have the right to amend their claim forns and the
original filing date shall apply for such anendnents. Wthin sixty
(60) days of the clains filing deadline, the Conpany and d ass
Counsel shall attenpt to agree on a deadline for anmendnent of
clains. After the expiration of the sixty (60) day time period, the
GConpany or dass Counsel nmay request that the dains Arbitrator
sel ect the amendnent deadl i ne.

Q Responsi bilities of dainmants

It shall be the sole responsibility of each potential nenber
of the Settlenment  asses, potential clainmant, clainmant and
qualified claimant to keep dass Counsel advised of any change of
address*™ Except for-nenbers-of the Settlement d asses enpl oyed by
the Conpany at the tine any notice is nailed, the Conpany shall
have no obligation to attenpt to | ocate or contact an individual if
anmiling to that individual's last known address is returned as
undel i verabl e, unless O ass Counsel has traced the address of the
potential clainant.

R Potential Enpl oynent
Any qualified |Incunbent clainmant who clains that he/she was

di schar ged because of race during the cal endar years 1990, 1991 and
1992 will be sent an application for enploynent, if requested in
the claimform Any clainmant who returns the application will be
considered for enploynment with the Conpany, if requested in the
claim form for the next available job position for which the

claimant is qualified to perform
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Xl X
REPCRTI NG AND RECCRDKEEPI NG REQU REMENTS
A Docunent Preservation

1. For each Covered Concept, the GConpany shall retain

enpl oynent-rel ated records for four (4) years fromthe date the
record is created except as otherwi se required in the Decree or by
state or federal law, wth applications maintained for two (2)
years. The enploynent-related records shall be retained on either
magnetic nmedia (or simlar process that is conputer readable) or in
hard copy. dass Counsel shall be entitled to review, upon
reasonabl e request, all records required to be naintained by the
-Conpany pursuant to.this- Decree.- — T

B. Reporting oligations and Schedul e

The Conpany shall provide a Progress Report to dass Counsel
reporting on the Conpany's conpliance with the requirenents and
goal s of the Decree. The first Progress Report is due to be filed
wthin sixty (60) days after the end of the first full F scal
Quarter commencing after the approval of the Decree by the Court.
Thereafter, for the duration of the Decree, the Conpany shall file
Progress Reports within sixty (60) days after the end of each
Fiscal Quarter.

C Content of Progress Reports

The Progress Reports required by Section XX B. shall include

the foll ow ng information:
(1) For each Covered Concept, the Conpany shal |l provide

an organi zational chart, which lists all enployees at the Area

80



Director Level or above and the restaurants within their
supervision, identifies all Regions and areas or divisions therein,
and identifies the race of each enployee on the chart.

(2) For each Covered Concept, the Conpany shall provide
a chart that lists for all job positions up to and including
Regi onal Directors, the total persons enployed in each position for
the previous Fiscal Quarter, the total Black persons enployed in
each position, the percentage of Black persons to total persons
enmpl oyed in each position, the goal for each position, if
applicabl e, and the nunber of Bl ack persons under-utilized, if any.

(3) For each Covered Concept, the Conpany shall provide
-a chart that -lists -for all---job---positions up-to and- including
Regi onal Directors, the total persons hired for each position for
t he previous Fiscal Quarter, the total Black persons hired for each
position, the percentage of Black persons to total persons hired in
each position, the goal for each position, if applicable, and the
number of Bl ack persons under-utilized, if any.

(4) For each Shoney's Concept restaurant contained on
the list of fifty (50) Shoney's Concept restaurants subject to

goal s pursuant to Section XIIl1.. the Conpany shall provide a chart

that lists the total nunber of persons enmployed in the server
position for the preceding Fiscal Quarter, the total nunber of
Bl ack persons enmployed in the server position in the preceding
Fiscal Quarter, the percentage of Black persons to total persons
enmpl oyed in server position, the goal for the server position, and

t he number of Black persons under-utilized, if any.
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(5 For each Captain D s Concept restaurant contai ned on
the list of fifty (50) Captain Ds Concept restaurants subject to

goal s pursuant to Section XIl1., the Conpany shall provide a chart

that |lists the total nunber of persons enployed on the
count erwor ker/ cashier position for the preceding Fiscal Quarter,
the total nunber of Black persons enployed in the counterworker
position in the preceding Fiscal Quarter, the percentage of Bl ack
persons to total persons enployed in counterworker/cashier
position, the goal for the counterworker/cashier position, and the
nunber of Bl ack persons under-utilized, if any.

(6) The Conpany shall describe in detail any training in
equal enpl oynent opportunity-received by the Senior HR"Oficial,"
al | . EEO Managers, and all Recruitnent Adm nistrators. The Conpany
shall describe in detail the training sessions held pursuant to

Sections XVI.B. and XVI.C.. including the dates of such sessions,

the topics discussed, and the nunber and jobs of all attendees at
each session.

(7) The Conpany shall list for the preceding Fiscal
Quarter the nunber of Black enpl oyees and non-Bl ack enpl oyees who
applied for tuition and costs reinbursenent under the education

prograns described in Section XVI.D., the anmount of paynents that

went to Bl ack enpl oyees and non-Bl ack enpl oyees, respectively, and
if any Bl ack applicant for tuition or cost reinbursenent was denied
participation in the program the nane and reason for denial of

participation of any such Black applicant. At |east once during
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each Fiscal Year, the Conpany shall report the amount budgeted for

education prograns discussed in Section XVI.D.
(8 Pursuant to Section XiI.D , the GConpany shall

provide a summary of all witten and 800-nunber conplaints of

all eged viol ations of the Decree, racial discrimnation, harassnent
and/or retaliation received in the preceding Fiscal Quarter
involving the Covered Concepts that shall descri be: t he
I nvestigation undertaken in response to such conplaints; the
results of the investigation; when utilized, the reviewand results
of the reviewof the Senior HR (ficial or his/her designee; and
remedi al and di sciplinary neasures, if any, inposed.

*(3> The: - Gnpany shal | -iisfc any-changes- made duri ng-the
preceding Fiscal Quarter to the List of Recruitment Sources
identified in Section XV.2., if any. The Conpany shall detail the

efforts nade to recruit Bl ack enpl oyees for the Covered Concepts.

The report shall specifically detail the efforts of each
Recruitnment Admnistrator to recruit Black enpl oyees, including,
but not limted to, efforts to recruit Bl ack enployees for any
Covered Concept or restaurant that failed to neet a goal

established in Section XII1 and shall include an analysis of all

efforts made to recruit Bl acks at each Covered Concept, the nunber
of Bl acks recruited fromvarious recruiting sources, the job(s) for
which they were recruited, and an evaluation of the effectiveness
,d the various recruitnent nethods, and suggestions, if any, for

Il nproving the recruitnent process.
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(10) The  Conpany shall provide all performance
evaluations for Division Level Management for conpliance wth the
Decr ee.

(11) The Conmpany shall [list the name and race of any
enpl oyee who the Senior HR O ficial concludes has been subjected
to a violation of the Decree or to racial discrimnation,
harassment and/or retaliation during the preceding Fiscal Quarter;
shall detail the recomendation of the Senior HR Oficia
regarding remedial efforts for such enployee; and shall state
whether the Conpany followed the Senior HR Oficial's

recommendations and, if not, the reason such recomendati on was not

--fdloned--. -- - T oS-~ .- - .
(12) For each Covered Concept the Conpany shall list the

total nunber of persons who successfully conpleted the manager
trai nee program the total nunber of Bl ack persons who successfully
conpl eted the manager trainee program the total number of persons
who unsuccessfully conpleted the manager trainee program and the
total nunber of Black persons who unsuccessfully conpleted the
manager trainee program and a brief explanation of the reason for
any Bl ack persons' unsuccessful conpletion of the manager trainee
program

(13) The Conpany shall provide C ass Counsel with copies
of the payroll master conputer tapes and enploynment history tapes
for both in-store and out-of-store enployees of all Covered
Concepts for the preceding Fiscal Quarter. The Conpany shall

provide C ass Counsel with sufficient docunentation regarding the
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format of the conputer tapes so that dass Counsel may retrieve all
informati on contained on the conputer tapes. The Conpany shall
supply dass Counsel with all nanes and social security nunbers of
enpl oyees contai ned on the conputer tapes.

(14) The Conpany shall |ist whether any Covered Concept
restaurants are closed or opened during the preceding Fiscal
Quarter and provide the address and store nunber for each cl osed or
opened restaurant.

(15) For the preceding Fiscal Quarter, the Conpany shall
descri be how the consideration of the perfornance of D vision Level
Managenent in inplenmenting the Decree has affected the incentive

programunder Section XII X - o - -

(16) The Conpany shal |l provide copies of all pronotional

applicationwitten forns recei ved pursuant to Section XI'V. and al |

explanations received by the Senior HR Oficial during the
preceding Fiscal Quarter of any Regional Director regarding the
classification of any Black individual as not mninally qualified

for pronotion pursuant to Section X V.B. 2. The Conpany shall

supply A ass Counsel with copies of all returned postage-paid

post cards recei ved pursuant to Section XIV.C. during the preceding

Fiscal Quarter.
(17) 1If the Conpany uses any pronotional offer as a

defense to not neeting any goal contained in the Decree, then it
shall submt all witten offers of pronotion for the pertinent
posi ti on made and accepted or rejected during the precedi ng Fi scal

Quarter.
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(18) For the Corporate Ofice, the Conpany shall provide
a chart that lists for the preceding Fiscal Quarter the total
nunber of persons who applied for enpl oynent, the total nunber of
Bl ack persons who applied for enploynent, the total nunber of
persons who were enployed, the total nunber of Bl ack persons who
were enployed, the percentage of Black applicants and the

per centage of Bl acks hired.

XX
ATTORNEYS FEES. QOBTS AND EXPENSES

A Entitl enent

A 1 PMaintiffs and the- Settlenment (O asses are prevailing

partiesinthe AQvil Action. Paintiffs, the Settlenent d asses and
dass (ounsel are entitled to their reasonable attorneys' fees,
litigation expenses, and costs in the Gvil Action.

2. The Conpany has agreed to pay d ass Counsel an award of
reasonabl e attorneys' fees, litigation expenses, and costs for work
perforned through and including the date of approval of the Decree
by the Court. The Conpany agrees that it shall pay litigation
expenses and costs in the anmount of $1,100,000, which is dass
Gounsel 's best estimate of these expenses and costs through the
approval of the Decree, and reasonable attorneys' fees in the
anount of $18,900,000 for legal work performed through and
i ncluding the date of approval of the Decree by the Court. These
anounts reflect the inportance of the case, the high quality of

representation, the undesirability of the case, the exceptional
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results obtained, including the size of the nonetary award, the
expendi ture of time and resources, and the delay in paynent of any
conpensati on. These anounts satisfy any obligation the Conpany nmay
have to pay reasonabl e attorneys' fees, litigation expenses, and
costs for the Shoney's Plaintiffs and any menbers of the Settl enent
dasses for any and all work perforned through and including the
date of approval of the Decree by the Court. These awards shall be

paid in accordance with Section XX B.

3. The Conpany has agreed to pay d ass Counsel an award of
reasonabl e attorneys' fees, litigation expenses, and costs for work
perforned after the date of approval of the Decree by the Court.
-The Conpany agrees- that dass" ; Qunsel shall be-paid attorneys'
fees, litigation expenses, and costs in the amount of $5,500, 000
for legal work perforned after the date of approval of the Decree
by the Court regarding the nonitoring, admnistration and
| npl ementation (including, without limtation, for processing of

clains under Section XMII1) of the Decree. This anount satisfies

any obligation the Conpany nay have to pay reasonabl e attorneys'
fees, litigation expenses, and costs for the Shoney's Plaintiffs
and any nenbers of the Settlenment dasses (including, wthout
limtation, dass Counsel's fees and costs) for any and all work
perforned after approval of this Decree by the Court, including any
appeal from approval of the Decree, and the nonitoring,
admnistration and inplenentation (including, without [imtation,

for processing of clains under Section XMII11) of the Decree. This

amount is not intended to pay for any of dass Counsel's attorneys'
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fees, costs or litigation expenses incurred in any action brought
by Aass Counsel to enforce the Decree or in any action in which
the Decree is challenged (other than an appeal fromapproval of the
Decree) and dass Counsel is acting to defend the Decree. dass
Gounsel shall be paid for all reasonabl e attorneys' fees, costs and
litigation expenses incurred in enforcing or defending the Decree.
Any such fee request of dass Counsel shall be nmade to the Speci al
Master if the parties cannot resolve the matter informally. The
Special Master's decision wll be final and non-appeal abl e.

B. Paynent .

1. The attorneys' fees, litigation expenses, and costs
awar ded and agreed to be paid by-the-GConpany pursuant to Section”
XX.A 2. shall be paid by the Conpany at the tines and in the

anount s i ndi cated bel ow

Dat €; Anount
Wthin 30 Days After Decree is final $ 7,200, 000
Second Paynment Date After Decree is final $ 4, 640, 000
Third Paynment Date After Decree is final $ 3,000, 000
Fourth Payrment Date After Decree is final $ 5,160, 000
2. The attorneys' fees, litigation expenses, and costs

awarded and agreed to be paid by the Conpany pursuant to Section
XX.A 3. shall be paid in one hundred twenty (120) nonthly
installments (on or before the 15th day of each nonth) comencing

wth the first nonth after the entry of the Decree in the anmounts

I ndi cat ed bel ow
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_ Month: Amount per Mont h:

Months | - 36 $ 110, 000
Mont hs 37 - 48 $ 60, 000
Mont hs 49 - 60 $ 40, 000
Months 61 - 120 $ 5,666

Upon termnation of the Decree prior to all of the paynents

required by this Section XX B.2., all of the then renaining

paynents shal |l becone due and payable withinthirty (30) days after
such term nati on.
XXI
CERTI FI CATI ON

The signatories certify that they are authorized to execute

-the-Decree-on behal f of-their respective parties. - ------- - MA

IT IS SO CROERED, ADJUDGED, AND DECREED this - > day of
2 Ua. iy 1993. .

ROGERVI NSON
US /Dstrict Judge
Northern D strict of Florida
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Executed for Shoney's Plaintiffs
and the Settl ement J asses:

|OVAS A WARREN
SAMJ. SMTH
501 E. Tennessee St., Suite D
Post Ofice Drawer 1657
Tal | ahassee, FH orida 32302
(904) 222-1555

BARRY QOLDSTEI N

Saperstein, Mayeda, Larkin &
ol dstei n

1300 A ay Street, 11th Fl oor

Gakl and, California 94612

(510) 763-9800

JULI US CHAMBERS

CORNELIA T.L. PILLARD

NAACP Legal Defense & Educati onal
Fund, Inc.

99 Hudson Street, 16th Fl oor

New Yor k, New York 10013

(212) 219- 1900

222535 11/2/92

Executed for Shoney's, Inc.

CHARLES A POMELL, I11 *
Powel |, Talley & Frederick
New Sout h Federal Buil di ng
2100 First Avenue North, Ste 700
Bi rm ngham Al abarma 35201

(205) 2 /4996

bt

SIHHfiJ E TALLENT

A bson, Dunn & O utcher

1050 Connecticut Street, NW
Washi ngt on, DC 20036-5303
(>er 27955- 8552

PETER W - ZTNCBER ~~Q~

Zi nober & MO ea

201 E. Kennedy Bl vd., Suite 1750
Tanpa, Forida 33602

(813) 224-9004

Executed for Raynond L. (Ray)
Danner

s

DONALD H PARTI NGraw

dark, Partington, Hart, Bond,
St ackhouse & Stone

Post Cfice Drawer 13010
Pensacol a, Florida 32591-3010
(904) 424-9200



