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ARTICLES OF MERGER
OF

i, . TPI RESTAURANTS, INC.
" UG ¢ 3 1992
with and into

- SHONEY'S SOUTH, INC.
' ﬁig OV ¢
AN g o A

|ECELTARY SF RV !/ : |
Pur&ﬂiné to the provisions of section 48-21~105

- e

of the Tennesses Business Corporation Act, the under-

signed corporntiﬂnu ndopt the following Articles of "

Marger: r Q. !
1. tha hQrtumant and Plan of Merger {the % E

-~ "Plan™) ia‘attichﬁd hereto and 1:Jincarpnrntnd herein by ? ;
refarence {Attachmant Aj}. ?
2. Furaunnﬁ to the Plan, Shonay's South, Inc. %

i the surviving corporatisn in the Mergar. Pursuant to ﬁ %

Section 48-21~106{5) of the Tennessee Business Corpora-
tion Act and pursuant to Section 2.04 of the Plan, the
charter of tha gurviving corporation is amended in its
antirety tec be the same as the charter ﬁf TP1 Restau- . | vy; !
. | rnntn,hiﬁﬁf, imuediately prior to tha Merger, excapt that
| the name of the surviving :arpnfttinn shall be "Shunﬁy'i
South, Inc." Accordingly, the charter of the surviving
corporation is in the form agklchnd harsto as Attach-

k

ment B.
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3. hu to TP! Restaurants, Inc., & Tennessas
corporation, the Plan ..H“ duly adopted b?,r unmiﬁnb%u'q Q’ﬂ’gﬁ’g’
ten consent of the Board of Direcltors as of March 21, i
1988, and duiy_npprnvud by written conse t OL L€l ‘S0le

' 7
GF AYATE

BELRET Y

4. 'As to Shoney's South, Inc., a Tennassea

sharehclder dated as of September 14,

P e

corporation, éﬁa Plan was duly adopted by its Board of

L

Directors on @?rch 21, lgﬁF.Jlnd was duly approved by its
sharsholders st the Special Meeting of Shareholders held

on September 14, 1988,
- The merger is to be effactive upon the filing

L TRt

of these Articles of Merger with the Secretary of State §

of the State of Tenneassee.

TPI RESTAURANTS, INC,  SHONMEY'S SQUTH INC.

as H. Prentiss
resident

BY:
NAME 1
TITLE:

DATE: September 14, 1988
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RECEIVED | " ATTACHMENT A |

 STATE OF TENNESSEE B
(BB SEP Hh M1 29 ; |
BENTRY CROWE
SECRETARY OF 51’L:rkli'E | AGREEMENT AND PLAN OF MERGER L
AGREEMENT AND PLAN OF MERGER, dated a3 of March 21, 1988 (the “Agreement™), by B

and between TP Enterprises, tnc., 8 New jersey corporation (“Buyer”™), and Shoney's South, fac, » 4

Tennessee corporation (the "Company™). . s :

WHEREAS, the Board of Directors of Buyer and the Company have Ippm!:r:% ﬁ%uimign of B

the Company by & wholly owned sutwidiary of Buyer 1o be formed under the laws of the State of

. Tenacssee ("Sud7) " | f;zm-;;.-“;ii s f ﬁc:nh . %
WHEREAS, in furthersve thereof it is proposed that Su  offer 10 purchase fof, B

(the “Offer™) alf of the tzged and outsianding shares of coglsbs. vor zr yalug $.05 per'share (the B

“Company Shuares™}, of th Company, st 2 price of $18.25 per Compan, Share.net to the seller in cash 4

{the “Offer Consideration™): :

WHEREAS, 88 a condition to Buyer's willingaess 1o enter into this Agreement, Buyer and the :

Company have eatered into & Stock Option Agreement of even date berewith (the “Stock Option .
nt“},pmammwhich,mnnthuthinu.tha&mmyh:sMmewmm 2

Agreeme : .
and conditiony theteof, 10 selt 1o buyer vp W 1,641,007 Company Shares a2 & price of $18.25 per

share: snd . .

WHEREAS, a3 & further condition to Buyer’s willingness 10 enter into this Agreement, Buyer and

certain of the Company's stockholders have entered into 8 Stock Purchise Agreement of even date

herewith {the “Stock Purchase Agreement™), pussuant to which, among other things, Buyer has

agreed, subject to the terms and coriditions thereof, to purchase Company Shares from ¢ such

a stockholders at 1 price of $18.23 per share: |

| | Now, THEREFORE, in consideration of the foregoing premises and the mutuxl covenaals contained

hetein. the perties hereto agree a3 follows:

ARTICLE |
'THE OFFER

Secrion 1.03 The Offer. So long a3 none of the eventy scl forth in Anaex A hereto shall have
occurred o7 be existing. as soon as practicadle, but i1 no event later than the expiration of the date
which is Sve business days sfier the public announcement bereof, Buyer shall cause Sub to commence
the Ofer and, subject to the terms and conditions of the Offer, o scept for payment sad 1o pay for
sif Company Shares tendered thereunder in sccordance with the terms thereof, The phligation of Sub
to commence the Offer and to accept for payment and to pay for any Company Sheres tendered
pursuant to the Offzr shall be subject only to the conditions set forth in Annex A heretd inchiding,
among other things. that the “Miaimum Number” (23 hereinafier defined) of Company Shares shall
have been validly tendered into the Offer and. not withdrawn (without giving éffect to Comipany
Shares tendered pursusant 1o 8 “notice of guaranteed delivery™ procedure) (the “Minimum Condi-
tiva™. The "Minimurd:Number™ of Company Shares shall be such number of Company Shares,
which whea added 1o the number of Company Sbares, if any, which Buyer and jts subsidianes (as
hereinafier defined) have the right, 3o acquire substantially coacurrently with Sub’s scceptance for
payment of Company Shares under the Offer causls 51 percent of the outsianding Company Shares
on & fully dituted basis. The Company agrees that no Company Shares bheld by any subsidiary of the

PSR FE,
=

Company will be tendeixd into the Offer. _ |
' | ? : e ' | : ;
! . SecToN 1.02 Company Actions, The Company hereby consents 10 the Offer and rsznu

that its Board of Directors (at 2 meeting duly called and held) has (i) determined thal as of the date of
such meeting the Offer:Consideration was fair 10 the Company's stockbolders and’ that this Agree.
ment was fair to the stockhotders of _tht Company, and (i1} resolved to reeommend sccepaance of the
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Off val of the Merger snd adoption of this Agreement by the stockholders of the
fm WARdny hereby agrees 1o prepare and Ble, after review by Buyer, with the Sccuritics

‘ Fﬁén {the *SEC™) contemporancously with the commencement of the Offer &
Solicitation/Recommenddation Statement on Schedule 14D-9 {the “Schedule 14D-8") containing such
recommendation. In connection with the Offer, the Company will promptly, after receipt of 2 request
frors Sub {and in no event moce than two busineas days after the date thereof) furnish Sub with
mailing habels, security position listings and any available Hsting oe conypater iGle gggin":"n; the

mmmmofmmmmotmec as of & recent date, and aball
furnish Sub with such informatiod and atsistance as Sub or its agents may reasonably request
communicating the Offér to the stockholders of the Company. fp I Boy
Secron 1.0 Dirdciors. Prompily upoo the direct or iddiech scqu i Buyesiof and
payment for (ireating the transafer of funds to the Depositary snder § Qp‘ ' 33 Cott Af payment
for tendersd Company Shares) a majority of the outstand.ag res (an “Acquisition by
Buyer of 1 Majority Ownership™), B i j subject to compliance -g'lh the
Securities Exchange Act of 1934, as amended other applicable law, if any,
be entitled 10 designate a majority of the directors. The Company shall, upon request by Buyer,
| promptly increase the size of the Board of Directors of ! the extent permittedl by its
. ~ charter and by-laws and exercise it best efforts to secure the resignations of such number of directors
- a3 is necessary to enable Buyer's designecs he Bosrd of Directors of the Compdny and
shall cause Buyer's designees to be so ¢ M_Buy:rtnd!‘mbwi!mpplytulhc{:m y sny :
information relating to Buyer or its designees pequired by Section 1 4D of the Exchange Act Rule . B

144-1 thereunder, and the Company will take $ch action to effect the foregoing as may be necessary
under Section 14(D) of the Exchange Act snd Rule 146-1 thereunder, The foregoing is without
prejudice to any rights which the Buyer {or its affifiates) may have under the Tennessee Business
Comocration Act (the “TBCA™). | 4
7
: ARTICLE H | .
| THE MERGER ;

- Sgcmion .01 The Merger. Upon the terms and subject to the conditions hereof, and in accor-
dance with the TBCA, Sub shall be mesged with and into the Company {the “Merger™) as 3001 43
ieable following the satisfaction or waivet, if permissible, of the conditions set forth in Aricie
Vil hereof, Following the Merger, the Company shall continuie as the surviving corporation {the
’ “Survivisg Corpocation™) and the separale corporate existence of Sub shall cease, Notwithstanding
- this Section 2.01. Buyer may elect, at any time prioc 1o the Effective Time and subject to any
: - sdditional approvals rkquired by applicable iaw, instead of merging Sub into the Company a4
hereinabave provided; to merge the Company into Sub or snother direct or indirect wholly ewned
subsidiary of Buver. In such event, the parties agree 10 execulc an appropriate amendment 10 this B
Agreemaent in order 1o reflect the foreguing and 10 provide that Sub or such other subsidiary of Buyer o
shall be the Surviving Corporation snd will continue under the name “Shoney's South, (nc.” ’

Secrion .02 Effective Time. The Merger shall be consummated. as and whea provided in
Section 112 hereof, by Aling with the Socrctary of State of the State of Tenncssee articks of merger in
qech form a3 is required by, and executed in accordance with, and subject 0 Section 2.0t, the
relevant provisions of the TBCA (the time of wuch filing being herein called the “ENective Time™)

excion 2,03 Effects of the Merger. The Mecges shall have the effects set forth {n Sectioh 48-21-

“ 106 of the TBCA. As of the Effective Time aitd subject to Section 2.01 hereof, the Company shalt be
s subsidizry of Buyer. i | ﬁ

Secnon 104 Certificate of Incorporation and 8y-Laws. Subject to Section 6.07 hereof. the
Centificate of Incorporation and the By-laws of Sub. in each case & in effect st the Efective Time,

1-2
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S pe sbe. ificat- of Tacorporation snd By-laws of the Surviving Corporation, except that the
 SENAiAe b e Saryiving Corporation shall be “Shoney's South, Inc.” -

SEcTion 105 Directiws. ‘The directons of Sub at the Effective Time shall conatitute the Baard of

Directors of the Surviving Corporstion until their respective 10088300 are duly ciected and gqualjfied.

 SEcTION 1.06 Officers. The oficers of the Company st the Eféctive Time shall be the oficers of
he Surviving Corporation until their respective SUCCESSOr Are duly clected and qualifiad. 1992

Seenon 2.07 Conversion of Shares. Each Company Shart issued and outstinding immediately

SR RN LR R LR L EEEE .
" - T L TnRn

prior 10 the Efective Time (other than Company Shares held by Buyer, the Company or Any
subsidiary of Buyer or of the Company, which shall be cancelied) shalk: by virtu¢ of the Merger and
without any action on the part of the holder thereof, be converted igigthe, ight 10 geceive $18.25 i —

§ cash, et jo the seller in cash or any higher price which may be’ paid pursuant totheW{th# _‘
- ~Merger Consideration™), subject o applicable withholding or back-up withholding taxes, if any,
payable 1o the holder thereol, without intersst thereon, upon surrender of the certificate representing

such Company Share. g}

Secrion 2.08 Employee Stock Options: Employee Benefit Plans. Buyer and the Company shail
use their best efforts to provide, as soon 13 practicable after the date hereof, that immediately prior o
the Merger (2) each outstanding option 1o purchase Company Shares (a0 “Quption™} granted ynder
any employes stock option plan of the Company, whether of not exercisable or vested, shall betome
fully excrcisable and vested, and (b) each Optian shall be cancelled and the helders of Opticits in
of which the arnount set forth in clause (i} below is positive shall have the right to receive 2
payment from the Company in respect thereof in an amount equal to the product of (i) the excess of
the Merger Consideration over the exercise price thereof and (i) the aumber of Company Shares
subject thereto, provided that the foregoing {i) shall be subject to the obtaining of any neccasary
consents of optionees and (i) shall not require any action which violstes any empioyee steck option
plan of the Company: provided further. that the Company and the Buyer will use their best «Korts 10
obtain any such consents and to amend any such plan if necessary, Excepl a$ provided hecein, the
Company will 1ake all steps occessary 10 cause the Company's employee stock oplion plans o be
rerminated as of the Effcctive Time and, 10 the extent legally possibie, 0 provide that no holder of
Options or participant in gny employee benefit plans of programs of the Company will have any right
to #cquire any interest in the Company on or afier the Efective Time as a result of the exercise of
such options or participation in such plans or programs. |

SecioN 2.08 Conversion of Sub Common Stock. Each share of common stock of Sub issued
and outstanding immediately prior 1o the Effective Time shall by virtue of the Merger and without
any action on the part of the hoider thercof be converted into and thereafter represent one validly
issued, fully paid and nonassessable share of common stock of the Surviving Corporation. &

Secmion 210 Stockholders” Meeting. 1 required by spplicable law in order 10 mn:ummﬁ: the |
Merger, the Company, ::cting through its Board of Directors, shali, in accordance with applicable Law:

(a) duly call, give notice of, convene and hold a special meeting (the “Special Meeting™) of
its stockholders for the purpose of considering and taking action upon this Agreement as $OON 33
practicable following the expiration of iervoination of the Offer; H
(b} include in the Oefinitive Proxy Statement (as defined in Section 4.12 hereol) the
recommendation of its Board of Directors that stockholders of the Company vate in favor of the
appruval of the Merger and adoption of this Agreement; and m
{c) in connection with the Special Mieting. the Company shall prepare and file with the
SEC. and Buyer and Sub shall cooperate with the Company in such preparatios and filing, &
preliminary proxy statement, in form satisfactory to Buyer, relating to the transactions copiem-
plated by this Agreement (the ~Preliminary Proxy Siatement™} and shall use its best effgris to
§

NI
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R RN | 4 10 the ¢« mments of the SEC and to cause the Definitive Proxy Statement to be mailed t0
. GENTR -_ EHF&%%@«CH of the Company, all as 5000 &3 reasonably practicable afler the completion of the
SECRETARY  ipne Company shall notify Buyer promptly of the receipt of cominents from the SEC and
of any request by the SEC for amendments of supplements 10 the Preliminary Proxy tement
or the Definitive Proxy Statement or for séditional information, and thall supply Buyer with
copies of &1 correspondence between the Company of ity sentative; o 2hdBRR hand, and
the. SEC or members of its naff, on the other hand, with respect 10 the Preliminary Proxy
Siatement of the Definitive Proxy Statemest. If at sny time priot to the Special Mm@:. sy ;
event should occur mhtin;tnthetqmmruiﬂnﬁccﬁdirmwhiah:shouldbcdc&mibcd B B
in an amendment oc supplement to the Definitive Proxy oi at Ahe -
inform Buyer. Whenever gny event occurs which shoutld " deseribed
supplement to, the Definitive Proxy Statement, the Company: w
upon learning of such event, mmpﬂym&hmddwwiththeﬁcm it to the

Com_pmf: stockholders such amendment or supplement, provided. however, that pniot? such

‘Special Meeting, all of the Copany Shares then owned by Buyer. Sub or any other subsidigsy of
Buyer or affiliate of Buyer will be voted in favor of the Merger. |

Secrion .11 Merger Without Meeting of ockholders. Motwithsianding the foregoing, in the s
event that Sub. or sny other direct or indireet subsidiary of Buyer, shall acquire at feast 90 percent of + B
the outstanding Company Shares, the parties Bércio agree, al the request of Buyer or Sub, to like all ¢ B
necessary and appropriate action 10 cause the Merger to become effective, as so0n 23 practicable after
the expiration of the Offer, if made, without 2 meeting of stockholdens of the Company, in accordance
with Section 48-21-104 of the TBCA. -

Szcrion 112 Closing. Upon the terms and subject to the conditions hereof, as ioon as
practicable after expiration of termination of the Offer. if any, and. if required by law, afler the vote
of the stockholders of e Company in favor of the spproval of this Agreement has been obtained, the
Company shall execute in the manner required by the TBCA and defiver to the Secretary of State of

~ the State of Tennessee duly executed articies of merger, snd the partics shail take such other and
further actions as may be required by law to make the Merger effective. Prior to the Alings referred to
in this Section, a closing {the "Closing™) will be held at the offices of Skadden, Arps, Siate, Meagher &
Flom in Chicage, Illinois (or such other place &s the pacties may agree) for the purpose of corfirming

all of the foregoing. The date and time of such Closing are herein referred 10 as the “Cimin;_mte."

¥

ARTICLE 1il |
EXCHANGE OF SHARES ;

seemon 1.01  Exchange of Shares. (3) Prior lo the Effective Time, Buyer shall dcsimt:f' 2 bank
ot trust company or similar entity which is authorized to exercise corporate trust or stock poweny to
xct as Exchange Agent in the Merger (the "Exchange Agent™). Al or immediately following the
Effective Time, Buyer will take sll steps necessiry to enable ind cause it or the Surviving Corponation
10 provide the Exchange Agent the aggregate {unds necessary to make the paymeass contemyiated by
Section 2.07 hereof. - 4

(h) Promptly sfter the Effective Time, the Exchange Agent shall mail to each tecord holder, as of
the Effective Time, of an outstanding certificate or certificates which immediately priof 1o the
Effective Time represented outstanding Comipany Shares (the “Certificates™), a form letter of trans- B
mittal {which shall specify that delivery shali be effected, and risk of loss and title 10 the Certificates .
shall pass, only upon proper delivery of the Certificates to the Exchange Agent) and instructions for i
use in effecting the surrender of the Cerntificate or payment therefor. Upon surrender to the Exchange.

%
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t ificste. twogether with such letter of transmittal disdy executed, the holder of such
%ﬁﬁ%m# 16 receive in exchange therefor cash in a6 arount equal 1o the product of
5f ‘ Vot Tompany Shares represented by such Certificate multip.ied by the amount of the
Mcmrﬂmmmmcwﬁammmmbeameﬂ&Mimmﬁﬂbcmidw

lmmﬁmmmhmﬂbkumthewdcrnfth:Cmiﬁﬁ&.H% ]

iRt is 1o be madd 0 &
person other than the person in whose name the Certificate surrendered is registered, it shailibe a
sondition of payment that the Certificate so susrendered shall be properly endlorsed or 1se in
proper focm for transfer and that the person requesting such paymeont shall pay transfer or othertaxes
required by rexson of the phyment to & person Ot fro 227
sriiying Corpbeation that such tax has bees paid
| ide. Wit the provisiaes of this Section 3.01Seach
Certificate {other than Certibicates representing Lompany Chares held by Buyer or any subsidifiry of
Buyer o of the Company} shall represent for afl purposes the right to receive the Merger Consi
tion in cash minktipbied by the numhauftnmmysmﬂmwm Cestificate, without any
interest theteon.  Aay fmmmﬂmmmwwmwrmmwpiu
Time shall be returned 1o Buyer of the Surviving Corporation, a3 specified by Buyer, after whicll time
former stockhokiers of the Company, subject to applicable law, shall fook oaly 10 the Surfiiving
'  of amounts due hercunder, without interest thereon, and aball dave no
greater fights sgainst the Surviving Corporation than may be accorded 10 general ereditory of the
Surviviag Corponation under Tennessee law. . *

() Aficr the Effective Time there shall be transfers on the stock transfer books of the
Surviving Cotporation of the Company 5 ‘which were outstanding immediately prior io the
Effective Time, if, afierthe Effective Time, € ertificates are presented 1o the Surviving Corporation,
they shali be cancetled and exchanged for cash as provided in this Article 1. E

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Buyer and Sub as follows: -
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Secmion_ 4,81 Orpanization and Qualification. The Company is a corporation duly organized,

s validly existing and in good standing under the laws of the State of Tenneszee and has the requisite
' COrpOrAte pOwer 10 CaeTy On itt husiness a3 currently conducted and is qualified to do business in 2l
statey where such qualification is nocessary except where failure 10 %0 qualify would not materially

and sdversely alfect the business of the Company or the ability 10 hold its assets, taken a5 2 whole,

Seenion 402 Certificate of Incorporation; Corporate Documenis. The copies of the Certificate
of Incorparation and ail amendments thereto, and of the By-Laws of the Company which have been
furnished to Buyer are true, correct and complete copies thereof, The corporate minuies of the
Company constitute complete records of the proceedings heretofore taken by its stockholdets and
directors , ~ .

Secmon 403 Subsidiaries. Except as set forth on Exhibit 4.03 hereto, the Company has 1o
subsidisries of investments in any other person, firm, corporation. partaership, joint venture or olher
forrs of business enterprise. - '

Sverrm 4.04 Capitolization. The authorized capital stock of the Company consisis of

20,000,000 Company Shares. As of the date hereol, 6,364,028 Company Shares were validly issued,
outstandizg, folly paid and ponassessable and 647,000 Company Shares were held in the Company's
treasury. Excepe as set forth in Exhibit 4.04 hereto or pursuant 1o the Siock Option Agreement, there
are no oplions, warrants or other rights. agreements of commitments obligating the Company ot any
of i1s subsiciarics 10 issue shares of its capital stock of any securities convertibie inio or exchangeable
for shares of its capital stock
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598 MMU!- Zﬁ;rhaﬁry Relative to this Agreement. The Company has the requisite corporate
@;@Mty (o enter into this Agreement and to carry out ite obligations hereunder and this
SE twaspgroved by at least a majority of the Company’s Continuing Directors {as defined in
the Company’s Certificate of Incorporation). The execution and delivery of this Agreement 104 the
consummation of the transactions cotempinted hereby have been duly authorized by the Company’s
Board of Directors and, except for the approval of the holders of 3 majority Ud teSouBHdding
Company Shares, no other corporals proceedings on the part of the Company sre necessiry 10
suthorize this Agreement and the transsctions contemplated Serchy. This Agreement bas been duly
and validly exezuted and delivered by the Company and constitutes & valid aud binding agreement of

¢ k
 Secnow 4.06 Financial Statements and Reports, The Caméfﬁ} *?%W‘“
Buyer 2 draft of its Annuil Report on Form 10K for the yesr ended December 27, 987, and each
nrospectus, definitive proxy satement and repont Kled by the Company with the SEC since January 1,
1985, Noot of such statements or reports contrined s of their respective cates any Untrue stalement
of 3 iaterial fact or sny omission to state & material fact required 1o be stated therein of aecedsary in
ordﬁmmﬁnmcmtcﬁ;cnumiminli;htﬂthcdmmmmwwmmﬂm . not
mislesding. Each of the bonsolidated balance sheets included ie such reports (including any felated
notes) faiy present thesconsolidated financial pasition of the Company md‘iu consolidsted sub-

consisting only of normal recurring accrusls), in esch case in accordince with generafly ed
sccounting principies consistently applied during the periods involved {except as otherwise; stated
thereink | ' g
SecTun 4.CT Registration under the Exchange Act; Filing of Reports. The Company is regis-
tered under Section 1 2(g) of the Exchange Act and the Company Shares ave included for trading on
the National Market System of the National Association of Sacurities Dealers Automated Quotation
System (*NASDAQ™). The Company has duly filed all reporys heretofore required to be filed by it
with the SEC under the Exchange Act. The Company bas nok been informed by the SEC that any
such reports were not timely fled. . L

Secnon 4.08 Consenis and Approvals; No Violations.  Except for (a) the Rlifigs by the Company

and Buyer, if any, required by Tithe I of the Hart-Scott-Rodino Antitrust Improvements Act 81 1976
(the “HSR Act™), (b) Mtings with the SEC under Sections 13 and 14 of the Exchange Act and the rules
and repulations therminder. aad (c) the fling of articles of merger and other appropriate merger
documents, ¥ ap>, as required by the TBCA, the execution and delivery of this Agrecment ind the
crnsummation of the transactions contemplated heredy will not: {i) violate sny provision of the
Certificate of Incorporation or By-laws (or comparable governing documents) of the Compeny.or any
of its subtidiaries; (i} vivlate any statute, ordinance, rule, regulstion, order of decree of any court or
arbitrator or of sy public, governaental or regulatory body, agency of suthority, federsl, state ot
foreign {collectively, “Governmental Bovies™), applicable 1o the Company or any of its subsidiarics
ov by which any of their respective properties or assets msy be bound: {iil) require any fling with, or
permit, consent or approvsl of, or the giving of any notice 10, xny Governmental Body, of (iv) result
in 8 violation or breach of, or constitute {with or without due notice of iapse of time or both) & defanlt
(or give cise to any right of terminatioa, cancellation or acceleration) under, any of the%m;.
conditions of provisicas of, any note, bood, mortgage, indenture, license, franchise, permil; agree.
nent or ocher instrument or obligation to whith the Company or any of its subsidisnies i$ % , OF
by which any of themior any of their respective properties or assets may be bound {other than leases
of resl or personal property which msy require lessory” consents), of result in any purchase obligation
of the Company or sny of its subsidiarics under any pote, loan agreement or other similar inii;!‘umtnt

16 g
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’ bligsrion, exchiding from the foregoing clauses (i), (3ii) and (iv} violations, breaches and defautts
GE&'J% " Al Alings, notices, permits, consents and appiovals the absence of which, in the sggregate,
SELRLIR not have a }!atm_-itt Adverse Eﬂ:m and excluding from clause (iv) abave, the Cﬂm?lufiibtnk

heteunder as o whether or not Shaney's Inc., the franchisor of the Company's "s apd (
Vs restsurants, has the right under tts franchise agreements with the Company i
applicadie law 1o consent to, approve or impose conditions upon the Company with fespect 1o 1
change of control of the Company, -

SeCON 4.09 Tide (o Properiies. anmmyhumodmd # ww?chdé title
to all of the material tangible properties and assets owned by it, or Jled HERo«s éxten ﬁ‘m
to its business, free and clear of all liens, moctgages, pledges, security-intetests. charges or €
brances whatsoever excefit those liens or encumbrances which do not muaterially detract t’mﬂ: the
value of such property tiken 3¢ 3 whole, or which are reflected in its financial statements.

R E T O

business: (i) no dividend; stock splits or other distributions in respect of stock have been declared, set
aside oc paid by the Company; {iii} there bas been no sale or transier of any of the asscts of the
Company or other transaction entered into by the Company other than in the regular and customary
aenrse of business, (iv) no material loss, damage or destruction of its property of & nature :Egith
would interfere with the ordinary conduct of the bysiness of the Company {whether or not covertd by
insurance) has been suffered, and no material rights of value have been waived by the Company; and
{v) there have been 0o strikes or work stoppages. &
Secrion 411 Contracts and Compliance with Applicable Law. Neithet the Company nor ahy of
its sudaiditrics (por. to-1he best knowledge of the officers of the Company without inquiry, any other
party theretn} is in violation of or in default in respect of any contract, fease, agreement or instndiment
to which it is 3 party or by which it or any of its properties or assets is bound, except for such
olations and defaults which neither (i) in the aggregate would have 3 Matenial Adverss Eflect nor
(ii} in the case of leases, give the lessor thereunder & nght of termination with respect thereto, Except
for such violations and defaults which in the aggregate would aot have s Material Adverse Effecy, the
Company and each of its subsidiaries currently holds and is in compliance with the terms pf all
irademark, patent or other licenses, permijs and suthorizations of any kind necessary for the fawful
conduct of their respective businesses, and has complied with, and peither the Company and its
s ,sidiaries nor. their occupation and use of real property is in viclatioa of, or in defsult in any
respect under, the applicable statutes, ordisances, rakes, regulations, ocders or decrees of all Gdvern-
mental Bodics having. asserting ot claiming jurisdiction over it or over ny pant of its operations or

SecTiON 4.12 Offer Documents; Proxy Statements; Other Information. None of the informaetion
relating to the Company and its subsidiaries supydied by or on behall of the Company for iﬁctu:si;é_ﬁn in
the OFer to Purchase and Letter of Transmittal relating to the Offer (the “Offer Documents™),
including any amendments or supplements thereto and any schedules or exhibits required to be, liled
with the SEC in connectipn therewith, will at the time the Offer Documents, or any :mcndmeiiu ot
jupplements thereto orAny such schedules or exhibits are fled with the SEC, contain any uitrue
ststernent of 5 material fact or omit 1o state any material fact required 10 be stated therein or
nevessary in order 10 make the statements therein, in light of the circumstances under which they
were made. not misiceding. The Schedule 14D-9 will comply in 21l material respects with the
Exchange Act. If & proxy siatement is required for the corsummation of the, . {erger under applicable

| {aw, the Definitive Proxy Statement will comply in il matenial respecis with the Exchange Act, tﬂ:pt
. thal 1o represestation is made by the Conpany with respect to information supplied by Buyer or Subd
; for incdlusion in the Definitive Proxy Statement. The letter to stockholders, notice of meeting, proxy

1
e
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cERTa statement xad form - proxy, of the information stalement, a3 the case may be, to be distributed 10
SECEREET‘FY olddcs in connection with the Merger, Or any schedules required to be filed with the SEC in
A b thercwith are oollectively referved to herein as the “Definitive Proxy Statement,™

seemion 4.13 Board Recommendation. The Board of Directors of the Company has, pursuant
1o the recommendation of & committee of disinterssted directors snd by resofutions duly adopited 3t a
meeting of such Board duly held on March 21, 1988, approved this Agreement “mﬂ n3actions
contemplated bereby angd recommended that the stockbolders of the Company dpprovh -,E%tr
ment and the transactions contemplated bereby and determined that the Merger is in the best
intovests of the holders'of Compasy Shares. The Offer and Metger are ot subject to Chapter 28 or
Chlplﬂf 29 ﬂftht m-ﬁ- ‘f’_‘ FRaToRED LoT %
_ ) ;

: f"- !’“‘\ﬂ CL
SecTion 4.14 Taxes. The Company has filed or caused to &Mﬁmt&ﬂhﬁﬁw fe,
local and foreign income and other Ixx returns, repons and declarstiony whicli &re7fequ by
applicabie law to be fled by them and have paid, or made provision for the payment of, allifederal,
state, tocal snd foreign income and other taxes which have or may become due for the periods
covered by such returns, reports and declarations and for all subsequeént periods through the date
hereof, except such taxes, if any, that are adequately reserved against of such taxes which the failure

to pay would sot have a Material Adverse Effect. -

Secmion 4.1% Litigation.  Excep!t as d%bﬁi in any of the documents referred 10 in Section
4.06 hereof or Exhidit 4.1 5, (1) oo significant inw tigation or review by sny governmental entity with
respect to the Company s pending or, to the kigwledge of the Compeny, threatened, and (iifithere is
a0 action, suit of proceeding pending of, w0 the knowledge of the Company, threatened sgainst ot
affectiag the Company or its subsidiaries at law ot in equity, or before any federal, state, municiod® 2,
other governmental department, comemission. board. buresy, agency of instrumentality, whicu cither

singly of in the aggregate may reasonably be expected 10 have a'Material Adverse Effect. - __

" | Secrion 4,18 Enmployment Agreemenia, Except as set forth in Exhibit 4,16, there are 70 sever-
ance agreements or understandings for periods of ime greater than one year between the Company oF
any of ity subsidiaries, on the one hand, and any current directors, officers or other employees of the
Company Or any of its subsidiarics, on the other hand. Excopt as set forth in such Schedule"none of
such severance agreemients ase activated solely by & change of control of the Company.

ARTICLE ¥V

REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and wamrsnts 10 the Company as follows:

.
wl

Secrion $.01 Orgenization and Qualification. Buyer is, and Sud will be at the mmfnzﬁctmtm
of the Offer, a corporation duly organized, validly existing and in good standing under the lad;s of the
respective jurisdiction of its incorporation, and Buyer has, and Sub will have at the commencement
of the Offer, the requisite corporite power 1o carry on its business as it iz now being mn%umcd.

Secrion 5.02 Authority Relative to This Agreement. Buyer has, and at the commencement of
the Offer Sub will have, the requisite corporaté power and suthority to enter into this Amrﬁeﬁt and
to carry out its obligations hereunder, The execution and delivery of this Agreement 4nd the
consurnmation of the transactions conjemplated hereby have been duly authorized by the foard of
Directors of Buyer and, at the commencement of the Offer will have been suthorized by the Board of
Directors of Sub, and by Buyer a3 the sole stgckholder of Sub and 1o other corporate proceedings on
the part of Buyer o Sub are or will be necessary to authorize this Agreement and the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by Buyer
and constitutes 2 valid and binding agreernent of Buyer. ’ 3

(.8 | %
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503 Consent¥and Approvals; No Violations. Except for {a) the flings by the Cnmﬁ‘any

GENTRY rsrgtBuyer. if any, required By Title IT of the HSR Act, (b) flings with the SEC under Sections 13 and
SECRE TAR Y 1dFof TREExchange Act and the rules and regulations thereunder, and (<) the filing of articles of

documents) of Buyer or Suby; (if) violate any statute, ordinance, nule, tegulation Bfg*’f m of
by which 45

merger and mber sppropriate merger documents, if any, as required by the TBCA, the execution aad
delivery of this Agreement sad the consummation of the transactions contemplated hereby will not:
{i) violate any provision of the Certificate of Incorporation or By-laws (or comparable joverning

any court o arbitrstor or of any Goveramental Body, spplicable te Buyer or Sub o v of
their respective properties or assets may be bound; (i) require any 8ling with, or permit, consent or
approval of, or the giving of any notice to, any Governmental Body; or {iv) resuit in violation or
breach of, or conatitute {with or without due notice or lapse of time ot o efault {or give rise t
any right of termination, canceliation or acceleration) under, 1p¥ p; the tefms, conditions Or
provisions of sny note, bond, mortgage, indenture, license, franchise i s, greemetil of other
instrument or obligation 1o which Buyer or Sub is a panty, or by which ¥y of them or ny of their
respective propertics of assets may be bound, excludieg from the foregoing clauses (i), (iti) andgiv)
violstions, bresches and defaults which, and filings, notices, permits, consents and approvails the
sheence of which, in the aggregate, would not have 3 Material Adverse Effect on Buyer.

m $.04 Ofer Documents; Definitive Proxy Staterment. The Offer Documents md%th:

Offer will comply in alf material respects with the Exchange Act, except that no representation is

ypplied by the Company for inclusion in the Gffer

made by Buyer or Sub with respect to information ,
Documents. Nooe of the information supplicd by Buyer and its affiliates specifically for inclusion in
the Definitive Proxy Statement will, at the time thEDefinitive Proxy Statement is mailed, or, atithe
time of the Special Meeting or at the Effective Timé. contain any untrue statement of x material fact
or omit to state any material fact required to be stated therein or necessary in order to makethe
statements therein, in light of the circumstances under which they were made, not misieading.

SECTION $.05 Financial Statements. Buyer has previously furnished to the Company 2 draft of
Buyer's financial statements for the year ended December 31, 1987, Such fnancial statements did not
contain as of the date of such Bnsncial statements any uatrue statement of & material fact o ‘Any
omission to state 1 material fact required Lo be stated therein or necessary in order to make the

statements therein, in ight of the circumstances under which they were made, not misleading The |

consolidated balunce sbeet included in such finsncial statements (including sny related notes) fairly
preseat the consolidated financial position of Buyer and its consolidated subsidiarics as of its date
and the other fingncial statements included therein (including any related notes) fairly present the
consolidated resisits of operition, changes in Anancial position and changes in stockholders’ equity, as
the case may be, of the Company and its consolidated subsidizries for the periods therein set forth, in

. each exae in accordance with generally accepted accounting principles consistently applied during the

periods involved {ex.ept as otherwise stated thernin),

ARTICLE Vi
COVENANTS

Seemon 6.01 Conduct of Business by the Company Pending the Merger. The Company cove-
nants and agrees that, prior to the Effective Time, uniess Buyer shall otherwise agree in writing or
except as otherwise contemplated or expressly permitted by mis Agroement: ¥

{3) the business of the Company shall be fonducted in the ordinary and usuai course nialt
material respects snd consistent with past praciices, the Company shail use its best reasonable
efforts to preserve intact its business organization and good will, keep available the services of ity
respective officers and employees and maintain satisfactory relationships with suppliers, Qs
tributors, customers dnd others having business relationships with them {unless in any such Case
the Company shall have determined that it is not in its overall BEst interest 1o do so and, in fnr
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' , nppm g Sch cvent which is roaterial, the Company shall advise and consult with Buyer concerning the
GENTRY -6 e} and the Company shall promptfy notify Buyer of any event Of OCCUITERCE Of emergency

ceCRETARY UF ST i o and not in the ordinary and usual course o, the business of the Company;

(b} the Compsay shall sot (i) propose or sdopt sny amendments to its Centificate of
incorponstion or By'-umar{ii)split.mmbincaruﬁuxiﬁmymmnﬁumimm«
declare, set aside or pay sny dividend or distribution wmhm%qwﬁm

shares of, or tights of any Kind 10 scquire any shares of. iumpiulﬂmkn{mxdtnotheglhm

pursaant 1o rights oc options currently putstanding and listed db Exhibit, 4,04 bereto;

(4} the Company sad its subsidiaries shall not make 2 -expesiditdréseor,commit-
ments for capital expenditures in excess of £100.000 on ansindividuat bild ‘withbut prior
consultation with Buyer, oF create, inCur or assume any long-term or shon-term indebledness for

j money borrowed except in the ordinary course of business and consistent in all material respects
with past practice, ‘ .

(¢} the Company shall net adopt, enter into or amend any bonus, profit sharing, compensa-
tion, stock oprion, warraat, pensioa, retirement, deferred compentation, employment, severance,
erminstion or other employee benefit plan, agreement, trust fund or arrangement for the beaehit
or welfare of any officer, direcior or empioyee, the effect of which is materiaily 1o increase in the
aggregate the total cost 1o the Company. Except pursuant 10 the terms of exitting employee
4 benefit plans or arrangements, the Compan¥ fhall not agree to any increase in the compensation
payable or to become payabie to any officer oF director without &rst consulting with Buyef, The

Compsny may incresse compensation to employecs other thas ofcers in the ondinary colrse of
husiness and consistent in 3} material respects with past practices;
() the Company shall not seil, lease {as lessor). morigage. encumber, of ptherwise dispose of

or grant say intesest in any of its assets or properties which, in the aggregate, are materis} to the
business of the Company and its subsidiaries taken 23 2 whole; ’

() the Company will not enter into any sgreement if the performance thereol would ﬁin-lm
any of the foregoing covenants.

SecTON §.02 No Solicitation, ete, The Company th:ll not {nor will it permit any of :iil sub-
sidigries. officers, directors or sgents to) directly of indirectly solicit, encourage {inctuding by way of

¥

sroviding auy son-public information conceraing the Company oc its subsidiarics 10 any person),
initinte or participate in any negotiations or discussions, of enter into (or suthorize) apy agreement or
agreement in principle, or snnounce any intention 1o do any of the Toregoing, with respect to any offer
o¢ proposal W scquire alt or 2 substantial part of its or ity subsidiaries’ business and properties or any
of its of its sebeidiaries’ capital stock whether by merger, purchase of assets, tender offer or otherwise.
The Company shall immediately cease and cause 1o be terminated all contacts or acgotiations with

third parties with respect 10 the forcgoing existing on the date hereof. %

Secmion 603 Access to Information. | |
{2} Between the date of this Agreement and the Effective Time, the Company will give the Buyer o

o and Sub and their respective accountants, counsel and other authorized represcutatives reasonable =
! mm:&qmmmmmmmmmuumm:ummmmoﬁmﬁu
- | subsidiaries. will permit Buyer, Sub and theil respective autborized representatives to make such
* rexsonzbie impections as they may require 3 will cause its officers and those of its subsidiaries to
furnish Buyer and Sub and their rtspar:tivt'%sthorind represenistives with such Snancial and
operaling data and other infoomation with respect 1o tise business and properties of the Company and

ity subsidiarics 2s Buyer and Sub may from time 10 time reasooably request. 3

1-10 _ i
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| wWELL (b} Except 48 m.; be reasonably necessary to carry out this Agreement and the transdctions
GERTRY E‘ GFI Sypedntemplaiad bereby, Buyer and Sub will, and will instruct their employees and ageats o, bold in
‘ ctrict conhdence, all Confidential Information (as hereinafler defined), and will not disclose the same
10 any person without the prior consent of the Company, uniess compelled to disclose any such
Confidentisl Tnformation by judicial or administrative process of, in drelopinion citabgir coungel, by
other requirements of law, 1f this Agrecment is terminated, Buyer and Sub will prompdy feturn to
the Company or destroy all documents (including all copics thereof) Farnished by the Cam%é ind
received by Buyer and Sub containing such Confidential Information.- For pueposes hereof, ™ onh-
dential Isformation™ shafl mean all information of any KA conceming the Compan wherever
obisined, cxcept information (f) ascertainable of of péc Teogn pablic- or i |
(il received from a third party not known to Buyer and:Suhrio:berauder.an O igstionite the
Company to keep such information conhdential, (i) which is o becomes known to the public (other
than through 3 breact of this Agreement), (iv) which Buyer and Subs can demonstrate was rightfully in
ity possession peor 10 disclosure thereo{ to Buyer and Sub in connection with this Agreement and the
consummation of the transactions contemplated théreby, or (v) which Buyer and Sub can dermnon-
strate was independently developad by it.

‘ Seenon 6.04  Reasonable Efforts.  Subject 1o the terms and conditions herein provided, fach of
- thapmniﬁhcmnnﬂwsmunnﬂmwnlbhtﬁmmukt.muuumhummmﬂun, } 1o do,
of cause 10 be done, all things necessary, proper of sdvisable under applicable laws and regulations to
consummate and make effective the transactiond tontemplated by this Agreemert including obtaining
s consents. suthorizations, orders and approdils required in connection with, and waivers of any -
violations, bresches anddefaults that may be catised by, the consummstion of the Merger or the other— -
: transaciions contemplated by this Agreement. In case at any lime after the Effective Time any further
- action it necestary or desirable 10 carry out the purposes of this Agreement, the proper officers and
directors of cach party to this Agreement shall take all such fecessary action.
’ . +
. SEeniow 6,05 Public Announcements. Buyer and the Company will consult with each other
before issuing Any press release or otherwise making sny public stitements with respect o the Offer or
the Merger and shall not issue any such press release or make any suck public statement prior to such
consultation, except 2s may be required by law or by obligations pursuant 10 any listing agriement
with any national securities exchanges, «
. i
Seenion 6.08 Indemnification. Buyer agrees that all rights 0 isdemnification now existing in
favor of the employees, sgents, directors or officers of the Company and its subsidisnies a9 p:éwidcd
in their respective charters or by-laws or otherwise in effect on the date hereof shall survive the
Merger and shall continue in full foree 2nd effect for 3 pervod of not less than seven years from the
Effective Time: provided that, in the event any claim or claims are asserted or made within such
seven-year period, all rights 10 indemnification in respect of any such claim or claims shall continue
until disposition of any and alf such claims, The Company represents 1o Buyet that the only rights to
indemaibication existing in fuvor of any of the Indemnified Parties dre pursuant to the respective
charters and by-laws of the Company and its subsidiaries or applicable state corponale law’
Secrion 6.07 Fair Price Statute. 1f any “fair price”, “control share scquisition™ of “Business
combination™ statute or other similar statute pe regulation (collectively, “Takeover Statutes™) shall
become applicable to the masactions contentilated hereby, the Company and the members of the
Baard of Directors of the Company shail mrghchm%ummmmwmnhm e such
actions 3 are necessary 3o that the ictions cootemplated bereby may be consummated as
promptly as practicable on the teems contemolited hereby and otherwise act 10 minimize the effects
of such siatute of regulation on the wansacions contemplated herehy.

Bl




' | TR R & %

STATE OF lessee | | ﬁ
msr i B —— |
s?&é‘ﬁ;ﬁ%&%ﬁ 2 | CONDITIONS YO CONSUMMATION OF THE Mexger : * %
) Sscion .01 Conditions to Each Party's Obligation 10 Effect the Merger, The respective obligs- !

tions of exch party 10 elfect the Merger are subject 10 the satisfaction or waiver, where Ugcmglx?lcg
oriot o the Effective Time of each of the following conditions: pUG T3 992

(a} This Agreement shall hiave been adopted by the aficmative vote of the stockhoiders of

the Company by the requisite vote in dccordance with applicable law, if such yote, u#rqqmged by

: spplicable law:
o . N insn
(1) The waiting period, il any, app! icable to the consummation O ety ﬁ;}b»
Act shall have 'Elpil"tﬂ or been terminated; , G CRLTAMe QF STATE :

{c) No statute, nile, regulation, executive order, decree, injunction ot restraining ovder shall

have beest enacted, entered, promulgated or enforced by any court of competent jurisdictioff or

governmental authority which probidita or restricts consummuation of the Menger. |
- - i

Sy rr, L
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Secon 7.02 Addf:fqﬁpl Condiiions to Obligations of Buyer and Sub io Effect the Merger. The S
obligations. of Buyer mdjﬁub io sffect the Merger are further subject 10 each of the following n

conditrons;
_. . ;
(2) Sub shall have.accepted for payment angd paid for Compazy Shares tendered pursizant to - B

| i

(b} The Compasy and its subsidiaries shalt have complied with and performed its sgree-

mens and obligations contained herein in all material respects, {s every case, on orf prioe 10.the
Effective Time: , , | | oﬁ

(¢} The representations and warranties of the Company set forth in this Agreement shali be

true and correct in all material respects at and as of the Effective Time a3 if made at and 2 of
such time; | ¥

() Buyer shall have received a centificate of the Company, dated the Closing Date, signed by

the President and a Vice-Prosident of the Compsay, 10 the effect that, to the best of the

knowledge, information and belief of each such officer, the conditions specified 1a parsgraphs {b)
and {c) of this Section 7.02 have been fulfilled; | A

{¢} No suit, action or proceeding before sny court or aay Governmental Body shall have
been commenced and be pending by any person against the Company, Buyer or Sub or any of
their affiliates, sssociites. offictrs of directors (i} secking to resirain, prevent, change or deldy in
any material rewpect the transactions contempiated hereby challenging any of the terms or f
provisions of this Agreement of seeking material damages in connection with any of such - S
trassactions or (ii) which is of a pature described in clauses (bXiii} or (bXiv) of Annex A heteto: R

() None of the mattérs set forth in paragraph () of Anpex A hereto shall have oceutred. "
i

ARTICLE Yill
TERMINLZTION; AMENDMENTS; WAIVER ' .

Secnuon 3.01 Termination, This A:r::mml% ‘may be lerminaied and the Merger contemplated
herehy may be abandoded at any time notwithstanding spproval thereof by the stockholders u’j‘ the
Company. but priot to the Effective timer " |

{2) by mutual wtitten consent duly suthorized by the Boards of Directors of the Company .
{exciuding kny representative of Buyer or 20 afiliate of Buyer), Buyer and Sub; % -

-12
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© _ (b) by Buyer if the Company's Board of Directors shall have modified or amended in any
GENTRY F'ﬁmfﬁ ot ity recommendation of the Merger or the Offer which materially diminishes is recom-
SECRE'T#-R\' Qf 2 tion with rezpect to the Offer oc taken any position inconsisfent therewith or shall have

resolved 10 do 30, including & fuilure to {1} call, give notice of or bold the Special Metting because
the Company's Board of Directors does not recommend spproval and sdoption of this Agree-
ment by ihe stockholders of the Company o {if) include i the Schedule 14D-9 the Board of
Directors' recomméndation that stockholders tender their Company Sharedhinito ihd iRl

(c) by Buyer or the Company if the Offer shall not have been consuaumated within 120 days
ufier the date hereof uniess Buyer shafl have acquired directly or indirectly Shares pursuant 1o the
Company Option or shall otherwise have acquired directly or indigpe S TEAE 107 of the they
outstanding Company Shares within 30 business days afier the OF fale __ or beeti
1 'H:nﬂim*-ed' ' ) f . .. ?'3 ....v,::-'-'{' x:wufr f
(&) by Buyer'or the Company if the Merger shall not have b&R consummated within 180
days after the dale hereof unless Buyer shall bave acquired directly or indirecily at least 2
majority of the Ben outstanding Company Shares {on 2 fully diluted basis including gummr
Shares then subject to the Company Optica): T
{e) by Buyer or the Company if Buyer shall have exercised its rights under Section § of the
Company Option; or ﬂ j
{) by Company if Sub shall have refused fo accept and pay for Company Sh:m’?tendemd
pursuaat 1o the Offer other than pursuant to the lerms and conditions of the Offeryand this
Agreement. ,ﬁ - i

Seenion 8.02 Effect of Termination, ‘l%ﬁ rights of termination provided for in Section 8.0}
shalf not be an exclusive remedy bereunder but shall be in addition to sny other fegal or tquitable
remedies that may be available 10 any nondefaulting panty hereto arising out of any defauht hereynder
by any other party hereto. provided, however, that the provisions of Sections 6.0Xb} and .09 shall

survive the termination of this Agreement.

SecTioN. 3,03 Amendment. This Agreemeat may be amended by action taken by or nn:bchaif of
parties hereto at any time before or, subject 10 receipt of the requisite stockholder approval, if any, or
otherwise in sccordance with applicable law, after adoption of this Agreement by the stockholders of
the Company. This Agreement may not be amended except by an instnument in writing signed on
behalf of all the parties, . |

Srenod 3.04 Extension: Waiver. Al any time prior 10 the Effective Time, the partiés heretn
may (i) exicnd the time for the performance of any of the obligations or other acts of iny other
spplicable pany hereto, (i) waive any inaccuracies in the represeatations and warranties contained
herein by any sner applicable party or in any document, certificate or writing deliveredipursuant
hereto by any other applicable party or {iil) waive compliance with any of the agreements of any other
applicable party or with any conditions 10 its own obligations.

ARTICLE IX | | o
MISCELLANEOUS

SecTIoN 9.01  Survival of Represeniatiofs and Warranites. The representations and warranties
made in this Agreement shall oot survive beyond the Efective Tine. This Section 9.0 shali not timit
sny covenant or agreement of the partics heigto, which by its terms contemplates performance afler
the Efective Time.. L :

. - SECTION 9.02 Brokerage Fees ond Cﬁi’rﬁur’ﬂmu Except for the arrangements between the
. Company and Robinson Humphrey Ine., the terms and provisions of which bave been disclosed to
13
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Buyer ompany on of priot to the date hereof, the Company bereby reprosents andd warrasts 1o
GENBa ith respect 1o the Company that o person of calily is entitled to receive {rom the
SECR = vestment banking, drokersge or finder’s fee of fees for fnxncial consulting of

advizory services in connection with this Agreement or the traivsactiont cpntﬂnphted heqtby%‘

SecpoN 9,03 Eatire Agreement; Assignaient. Tiui Agreement (2} constitules M#W%
~ent smong the pasties with respect 1o the subject matier hereof and supersedes all other prior

sgresments sand un ings, both wii ‘ the parties or any of them with respect
w,mmkﬂmnﬂwmm}mﬂm&mwwomm w or.otherwise, provided
that, subject 10 any approvals Y i ' ubdhay assign its respective
righti sad obligations to any wholly owned, direct o¢ indivect, subsidiscy gt subsidisries of Buyer, but
no such assignment shall relieve Buyer of its obligations hereunder. — seripiac ox s 37

. : . o L
- Ithundtr:tnodmdwMﬁmtrm.hbﬂmm.dimuindimm?med
:ubﬁdi:drzrnr subsidiaries of Buyer may commence the Offer oo purchase Company 39

- Sponon 9.04  Validity. miﬁyﬂidiw'nr'unmf itity of any provizion of this Agreement
sh:IInauﬁ'mm:uﬁdiwwmfmwwdmrmwnmﬁﬁnmdmhwmquhﬁwﬁch
Mnmﬂninfunfnmmdeﬁ‘m A

o Secrion $.05 Notices. All notices, requesty, il
| undet shall be in writing and shail be decmed 10 have been duly given
cable, telegram or telex, or by registered or centified mail (posiage prepaid, returm receipt requésted)
to 1he respective partics as follows:

if 1o Buyer or Sub: ;1
TPl Emerpoises, Inc. g
835 Third Avenue i
New York, New York 10022
Attention: Stephen R. Cohea
with & copy 10

tkadden. Arps. State, Meagher & Flom, 5
133 West Wacker Drive, Suite 2100
Chicago, Minois 60606 o ‘
Attentior: Johs R, Schmidy, Esq. . ;
If 1o the Company:
Shoney's South, Inc

2158 Union Avenue
Memphis, Tennessee 33174
Aftention: President %

" with copies 1

ot g

Dr. Danlel Hankey e | i
36435 Notthside Drive, NW. & o
Atlanta, Georgia 30303 )
and , , .
e o 114 |
"I.- o _l -c-...l.: : .. I . | :II 1?','-2‘.-.. . T ! W1 . | '.." o o b C - :
Ry TR S SRS S By P
X . iy ¥4 L < at L,



.........................................................................................
............................................................................................................................................................................................................................................

R e e e e e Ry e e

Gtk P f. ol o
RECEIVED | o
§TATE OF TEHHEESEEE ) _ -
" 1 s 30 T “ |
1368 SEP weLL S::;iih. Gambrell & Russell i
GEMTRY CROWELL Atlanta Financial Center -
SECRETARY GF 5TAT<3333 Peachitree Rond, MN.E. *
Suite 13090, East Tower
Atlanta, Georgin 30326 ¥
Antention: Michael T, Turner i
and | AUG 19 1982 ?
Harkavy, Shainberg, Kosten & Pinsteln
710 Estate Place | i o . ¢
Memphis, Tenncssee 38119 W A { :
Attention:  Raymtond M. Shaisberg, 335, v\g&,{ A s éd
or 1o such other address as the person to whom adtice isipinnn may bave prJiousIr furnished to the
others in writing in the manner set forth above (provided that notice of any change of sddress shali be
eFective only upon receipt thereof), : é

SECTION 9.06 Governing Law. This Agreement shall be governed by and construed in accor.
dance with the laws of the State of Teanesses, regandless of the laws that might otherwise govern
under applicable principles of conflicts of laws thereol,

SECTION 9.07 Descriptive Heodings. The descriptive hesdings berein are inserted foe conven-
ience of reference only and are sot intended talie part of or 10 alfect the meaning of luterpre%ntinn of
lhil mmtﬂt. ] T . %

Secrion 908 Cownterparts. This Awméni may be executed in two of more coun erparts.
| each of which shail be deemed 1o be an original, but all of which shall constitute one and the same
agrecment. _

SECTION 3.09 Expenses; Fees.

(1) To compensate Buyer for entering inte this Agreement, taking action to consummaie the

 texnsactions bereunder and incurring related ¢osts and expenses and other losses and damages,

inciuding the forycing by Buyer of other opportupities, the Company has agreed 10 pay to Buyer the

sum of $3.5 million promptly after, but in no event later than two days following, whichever of the

-~ following first eccurs (provided that Buyer or Sub is not then in material beeach of this Agreement)

{8) any material breach by the Company of its obligations under this Agreeraent, or any inaccuracy in

any representation or warranty by the Company in this Agreement which hes 3 Material Adverse

" Effect (provided that aay inaceuracy withfrespect 1o any representstion of Anancial condition or

valustion of assets of the Company shall have an adverse impast, in the aggregate, of $3 nu;t!mn or

maore on the balance sheet of the Company, provided, that no effect shall be given to downward

adjustment iz the valuation of, or curried amounts for, intangible sssets); {b} the Board of Directors

of the Company shali have publicly withdrawn or modified its recommendation that the stockholders

of the Company accept the Offer or vote in favor of this Agreement and the Merger dnd the

traasactions contemplated hereby or shall have failed publicly to reconfirm any such recommenda-

tion within 10 business days after 8 written request for such reconfirmation by Buyer, of {c)h Third

Party Acquisition {xs hereinafter defined) shalt oceur, A “Third Party Aoguisition™ shall occur if at

any time from the date dereof until one year after sbandonment or termination of the transactions

contemplated hereby (i) the Company enters into an. agrecment in principle or defiaitive agfeement

providing foc the acguisition of the Companyor 30% o more of its wock of assets by o thifd party
- (such assets being disposed of to be valued al the higher of book value or fair market value, with all
: - other assets 10 be valued 3t book value). or (i} #hy “person™ or “group™ {other than Buyer or Sub), as
such terms are defined in Section 13(d) of the Exchange Act, commences 8 tender offer for 30% or

more of the cutstanding shares of the Common Stock or acquires beneficial owaership ut‘.-;%w% or

l _II- .\.'-'
1
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outsiandivg shares of the Common Stock (even if such sequisition is later than onéyw |

GEHTR:R Jorment of rerminstion of the transactions contemplated herein). -

SECRET {b) If this Agreemaent is terminated and the Company shall be obligeted 1o make & payment
pursusnt to Section 9.0%s) hereol, then the Company shall reimburse Buyet, Subd snd their affiliates

for all ressonable out-of-pocket expenses (including ail fees and umm;ﬁ ﬂmmpnu
experts and consultants to Buyes, Sub and their afliates) incurred by or ol behalf in

T P T R A A e T

Lonpection with the coussramation of the transactions contemd by this Agreement; provided,
Sowever, that the Company shall not be obligated to pay an sggregs amoust in exocss of $1.0
million. Nothing contained in this Section 2.0%(b) shall in any afféch Thé Tonipany’s obligations
pursuant 1o Section 9.0%(x) hereof. 53 iV ! oo

. (¢} Except as provided otherwise in Sections 9.0%a) abd (b) hereof,. all costs ‘¥ad expenses
incurred in connection with this Agreement and the transactions comtemplated hereby shall be paid
: by the party incurring such expenses {including, in any event in the case of the Company, the costs of

i printing the Definitive Proxy Statement and any other Blings to be printed, and in esch c:}e alt

exhibits, amendments or supplements thereto). i
# Secrion 9,10 Certain Definitions.

{x} “subsidiary” thall meun, when used with reference 10 S0 entity, any corporation, 3 m:éuﬁlr
of the outstanding voting securities of which are owned directly oc indirecily by such entity.;

(b) “Material Adversé Effect™ shall mesn any adverse change in the condition {ﬁmgl of

other), assets, (iabifitiex, Dusiness, revenues, ch:e, results of operations or operations of the B A
Company aad its subsidiaries which is material 10 the Company and its subtidiaries taken as 2 whole, -~

{c) “Material Adverse Effect on Buyer™ shall mean any advene change in the condition {ﬂnincill
oc other). assets, Jiabilities, business, revenues. income, resuits of operstions of operations of Buyer
and iis subsidiaries (including Sub) which is material to Buyer snd its subsidiaries {including Sub)
taken as a whole. ‘ : - ,

(d) “person™ shall inciude individuals, corporations, partnerships, trusis, other entities and
$rOups. )

() “beneficixt ownership™ shall, unless otherwise indicated, be calculated in accordance with the
provisions of the Exchange Act and the rules . |

IN WITNESS WHEREOQF, each of the parties has caused this Agreement 1o be exécuted ’im its
behalf by its officers therzunto duly authorized, sll as of the day and year first above written.

ATTEST: . TP! ENTERPRISES, INC.
| 13/Gary P, CULLEN By:/e/JosErd P, GOWAN ¥
x . Title: Executive Vice President
ATTEST: SHONEY'S SOUTH, INC, :
. v ¥
Ja/Morms §. KRIGER | - By:/s/iasmes H. PRENTISS iﬁ??ﬁ;ﬁ |

. Title: President ¢ 39887 —
? B




