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IN THE UNI TED STATES DI STRI CT COURT
M DDLE DI STRI CT OF FLORI DA

TAMPA DI VI SI ON

MELODEE SHORES, DEBORAH CRUTCHER,
JANET MCCLUNG, DARLENE SARM ENTO,
CARMVEN PENA, VI CKY GOODSON, MARGERY
TERRY, SUSAN SHARP, CARCL ATKI NS,
PATRI CI A JOHNSON, LILLY LIGHT and
DONNA GALLAGHER, i ndividually and on
behal f of all other persons
simlarly situated,

Pl aintiffs,

EQUAL EMPLOYMENT OPPORTUNI TY
COMM SSI ON,

Plaintiff In Intervention,

VS.
PUBLI X SUPER MARKETS, | NC.,

Def endant .

CONSENT DECREE

[ Note: Table of contents omtted]



. | NTRODUCTI ON

Thi s Consent Decree has been voluntarily, entered into by the
parties engaged in this litigation, and has been subnmtted to the
United States District Court for approval. This Decree finally
resolves the litigation now pending between the parti es.

This Consent Decree includes a joint statenent of the purposes of the
Decree, a description of the history of the litigation, and vari ous
subst antive provisions agreed upon by the parties. No particular
provi si on has been agreed to because of any prior Court order.

Rat her, the parties have net and reached voluntary agreenent on the

entire contents of this Decree.

1. PURPOSES OF THE CONSENT DECREE

The parties have entered into this Consent Decree for the
foll owi ng purposes:

A. To resolve all disputes covered by this Consent Decree in
such a way as to avoid further expensive and protracted litigation;

B. To ensure equal enploynment opportunity for femal es working
within Publix's retail operations;

C. To assist Publix in achieving that portion of its M ssion
whereby Publix states that it is "dedicated to the dignity, value and
enpl oynment 'security of (its) associates" and in denonstrating its
commitnment to gender diversity in the workplace, consistent with its
associ ates' appropriately inforned, freely expressed and docunented
job interests;

D. To increase the awareness of femal es concerning the various



career options available to themin Publix's retail stores, and to
ensure that they are fully and fairly considered for pronotional
opportunities in which they are interested,;

E. To create an expedited procedure for distributing a
monetary settlement to eligible nmenmbers of the Settlenent Cl ass and
for inmplenmenting equitable relief pursuant to the ternms of this
Decree; and

F. To provide finality to the resolution of all clainms and

def enses asserted in this action.

[11. _DEFIN TI ONS

The following terns when used in this Decree, in addition to
the terns defined el sewhere in the Decree, shall have the foll ow ng
meani ngs:

A.  "Approval Date" neans the date upon which the Court signs
this Decree, after having deternmined that it is fair, adequate and
reasonable to the Class as a whole, after: (i) notice to the C ass
(ii) an opportunity to opt out of the Settlement Class with respect
to nonetary relief, (iii) an opportunity to submt tinmely objections
to the Decree, (iv) appropriate discovery of the specifics of any
such tinely objections, and (v) a hearing on the fairness of the
settl enent.

B. "Best Efforts" means inplenmenting a plan reasonably
designed to comply with the specified objectives to which the best
efforts are directed.

C. "Class" and "Settlenment Class" are defined in Sections |V

and VI, respectively.



D. "d ass Counsel" neans the Law O fices of Saperstein,

CGol dstein, Denchak & Baller of Gakland, California, the Law Ofices
of Thomas A Warren of Tall ahassee and Tanpa, Florida, and Charles G
Burr, P.A., except that Charles G Burr, P.A shall not be included
as Cl ass Counsel after the Approval Date.

E. "Class Representatives"” neans Carol Atkins, Deborah
Crutcher, Donna Gal | agher, Vicky Goodson, Patricia Johnson, Lilly
Li ght, Janet MC ung, Carnen Pena, Darlene Sarniento, Susan Sharp,
Mel odee Shores and Margery Terry, who were certified by the Court to
represent the Class pursuant to Fed. R Civ. P. 23.

F. "Court" neans the United States District Court for the
M ddl e District of Florida, Tanpa Division.

G "Eligible Associ ates" neans those associates who have
registered their interest for the pertinent job pursuant to the
Regi stration of Interest provisions of Section XliII1.A of the Decree,
and have been determned to neet the Mninum Qualifications for the
pertinent job established and maintai ned by Publix pursuant to the
terms of Section XI1I1.B. In accordance with conmon usage at Publi x,
hourly and managerial enpl oyees are referred to as "associ at es”

t hr oughout this Decree.

H. Equal Enpl oynent Opportunity Commi ssion ("EEOC'), a
Plaintiff-in-Intervention in the lawsuit, is an agency of the United
States of America charged with the enforcenment of federal anti-
discrimnation laws including Title VII of the Civil Rights Act of
1964, as amended, 42 U S.C. § 2000e at ("Title VI1"). Counsel for the
EEOC in this action may be contacted by witing to either: (1) the

O fice of the Regional Attorney, Equal Enploynent Opportunity



Commi ssion, Mam District Ofice, One Biscayne Tower, 2 South
Bi scayne Boul evard, Suite 2700, Mam , Florida 33131, or (2) the
O fice of the General Counsel, Equal Enpl oynment Opportunity

Comm ssion, 1801 L Street N.W, Wshington, DC 20507.

I. "Final Approval"” neans the signing of this Decree on the
Approval Date by the United States District Court for the Mddle
District of Florida, and either: (1) the expiration of the tine for
filing of a direct appeal fromthe Court's approval of the Decree
without the filing of a notice of appeal, or (2) if a tinely direct
appeal is filed, the final resolution of that appeal (including any
requests for rehearing and/or petitions for certiorari), resulting in
final judicial approval of the Consent Decree.

J. "Final Approval Date" is the date upon which Final Approva
of this Decree is attained.

K. "Gender Discrinmnation" or "D scrimnating on the basis of
Cender" neans unlawful discrimnation against associates on the basis
of their sex or gender, including but not limted to retaliation
agai nst an associ ate because he or she has opposed practices he or
she believes in good faith to constitute unlawful sex or gender
di scrimnation or has participated in processes designed to obtain
relief for alleged unlawful sex or gender discrimnation. For al
pur poses of this Decree, "Gender Discrimnation" and "D scrimnating
on the basis of Gender" shall not include: (1) sexual harassnent, (2)
retaliation for opposing or conplaining about alleged sexual
harassnent, (3) retaliation for participating in a process designed
to obtain relief for alleged sexual harassment, and/or (4)

discrimnation with respect to not being hired by Publix.



L. "Goal Positions" neans the following retail store positions,
as to which the current job code nunber is stated in parentheses:

St ore Manager (101)

Assi stant Store Manager (102)

Second Assistant Store Manager (103)

Produce Manager (140)

Assi st ant Produce Manager (141)

Meat Manager (150)

Assi stant Meat Manager (151)

Bakery Manager (170)

Assi st ant Bakery Manager (171)

Grocery Clerk (211), Dairy Clerk (214) and

Frozen Food Clerk (215)*

Produce Cerk (231)

Meat Cutter (222)

Meat Cutter Apprentice (223)

Baker (251)

Baker Apprentice (253)

M "Goal - Rel at ed Geographi cal Area" neans the Conpany-
wi de or Regi on-wi de area over which goals for pertinent jobs
are cal cul ated. The Goal - Rel at ed Geogr aphi cal Areas shall be
as follows:

1. The Goal - Rel at ed Geographi cal Area shall be
Conmpany-w de for the positions of Store Manager, Assistant
St ore Manager, Second Assistant Store Manager, Produce
Manager, Assistant Produce Manager, Meat Manager, Assi stant
Meat Manager, Bakery Manager, and Assi stant Bakery Manager.

2. The Goal - Rel at ed CGeographi cal Area shall be Regi on-w de
for the positions of Gocery Clerk, Dairy Clerk and Frozen Food
Clerk; Produce Clerk; Meat Cutter; Meat Cutter Apprentice; Baker; and
Baker Apprentice.

N. "Liability Period" neans the period between May 22, 1991 and

! The goals for these three clerk positions will be set and
nonitored jointly.



the Prelimnary Approval Date for enployees of Publix's retail stores
in Florida and South Carolina, and between Cctober 19, 1991 and the
Prelinmi nary Approval Date for enployees of Publix's retail stores in
Georgi a and Al abama
O "Mnimum Qualifications" neans those di screte objective
gqualifications (such as service requirenents, educationa
requi renments, job know edge tests, etc., which: (1) are used hy
Publix as prelimnmnary, independent qualifiers, such that the failure
to nmeet the qualification is, itself, used by Publix to preclude
further consideration of the individual for a Goal Position; (2) can
be isolated for purposes of determ ning adverse inpact; and (3) may
be applied by Publix to screen associ ates who have registered
interest in a position, prior to determ nation of goals under this
Decree. The current Mninmum Qualifications for Goal Positions are set
forth in Exhibit A, attached hereto.
P. "Mssion" or "Publix Mssion," as defined by Publix, neans
the foll ow ng:
Qur Mssion at Publix is to be the premier quality food
retailer in the world.

To that end we conmmt to be:

. Passi onately focused on Custoner Val ue,

. I nt ol erant of Waste,

. Dedi cated to the Dignity, Val ue and Enpl oynent
Security of our Associ ates,

. Devoted to the hi ghest standards of stewardship for
our Stockhol ders, and

. I nvol ved as Responsible Citizens in our Communities.

Q "Private Plaintiffs" means the Cl ass Representatives in

their capacity as the party litigants in the Shores action.

R. "Prelimnary Approval Date" nmeans the date upon which the



Court entered an order prelimnarily approving this Decree, pending
notice, an opportunity to opt out of the Settlenent Class or subnit
obj ections to the Decree, and a fairness hearing thereon. That date
is January 27, 1997.

S. "Publix," "Defendant" and "the Conmpany" nean Publix Super
Markets, Inc. For all purposes and terns of this Decree, only the
retail operations of Publix aye covered hereunder, and the pharnacy
departnments thereof shall be expressly excluded from coverage.

T. "Selection Standards" means any factors consi dered by
Publix in making a final selection decision, other than M ni mum
Qualifications.

U. "Termof this Consent Decree" is the period fromthe

Approval Date until the expiration of the Decree pursuant to Section

I'V. LITIGATI ON BACKGROUND

On July 19, 1995, eight fenmale current or forner associates of
Publ i x, Mel odee Shores, Deborah O utcher, Janet MC ung, Darl ene
Sarni ento, Carnmen Pena, Vicky Goodson, Margery Terry, and Susan
Sharp, filed a conplaint on behalf of thenselves as individuals and
on behalf of other simlarly situated femal es agai nst Publix Super
Markets, Inc., pursuant to Title VII, the Human Ri ghts Act of 1977
Florida Statutes, Chapter 760 (1991) ("Florida HRA"), and the Florida
Civil Rights Act of 1992, Florida Statutes, Chapter 760 (1992)

("Florida CRA"). The action, entitled Shores, et al. v. Publix Super

Markets. Inc., Civil Action No. 95-1162-ClV-T-25-E ("the Shores

action"), brought in the United States District Court for the Mddl e

District of Florida, Tanpa Division, alleges that Publix has engaged



in a policy or pattern or practice of discrinination on the basis of
gender against the Private Plaintiffs and against allegedly sinmlarly
situated fermal e associates of Publix's retail operations in initia

and subsequent job assignnments and store assignnents, hours,

traini ng, education, skills and career devel opnent, performance
appraisals, pronotion, full-tinme status, conpensation, and other
benefits and conditions of enmploynent. The conplaint further all eges
that Publix has engaged in a pattern or practice of retaliating
agai nst fenmal e associ ates who protested against such all eged conduct.
Publix categorically denies that it has engaged in any policy or
pattern or practice of gender discrimnation or retaliation
against the Private Plaintiffs or against any other fermale current or
former associates, and maintains that its femal e associates have had
equal enpl oynment opportunity and are assigned to jobs and stores,
trai ned, eval uated, prompted, paid, provided benefits and accorded
full-time status on the sane terns and conditions as Publix's
simlarly situated and interested nal e associates. Publix further
contends that it is in conpliance with all applicable state and
federal fair enploynent |aws.

The parties conmmenced di scovery on August 10, 1995, directed to
i ssues regarding the suitability of the eight femal e associ ates'
gender discrimnation clains for class treatnent, the adequacy of the
eight fermale associates to represent an alleged class of Publix's
retail store femal e associates, the rel evance of conduct by the
Uni t ed Food and Conmmerci al Whrkers Union to the Shores | awsuit, and

other class certification issues.



On Novenber 2, 1995, Private Plaintiffs filed a notion for
leave to file a First Anended Conplaint to add Carol Atkins, Patricia
Johnson, Lilly Light and Donna Gal | agher as additional naned
plaintiffs. The Court granted Private Plaintiffs' notion and their
Substituted First Amended Conplaint was fil ed.

On Novenber 22, 1995, Private Plaintiffs filed their notion
requesting that the Court certify this case as a class action.
Private Plaintiffs requested the Court to certify a class pursuant to
Federal Rule of Civil Procedure 23 that includes all of Publix's
femal e managenment and non- managenent associ ates who have worked, are
working, or will work in Publix's retail operations in Florida,
Georgia or South Carolina, except for those femal es who have worked
only in Publix's pharmacy operations. Private Plaintiffs supported
their motion with, inter alia, declarations of putative class
menbers; excerpts of deposition testinony fromthe Private Plaintiffs
and from a nunber of Publix's corporate, regional, district and
store-1level managers; docunents obtained from Publix during
di scovery; and declarations fromexpert w tnesses.

On Novenber 28, 1995, the EECC filed a nmotion for | eave to
intervene as a plaintiff in this action. Pursuant to Title VII, this
noti on was prem sed on an EEOC Conmi ssioner's Charge fil ed agai nst
Publix on March 22, 1992, alleging, inter alia, that Publix had
engaged in a pattern or practice of discrimnation against its fenale
retail associates by the alleged failure to pronote females into
managenent positions and by assigning and classifying fenales in a
manner that limts their enploynment opportunities for managenent and

craft worker positions because of sex ("the EECC s Conm ssioner's



Char ge") .

On Decenber 12, 1995, Publix filed its opposition to Private
Plaintiffs' notion for class certification, contending that Private
Plaintiffs' clainm were not suitable for class treatment under Rule
23. Publix supported its opposition with, inter alia, declarations of
femal e managenment and nonmanagenent associ ates; excerpts of
deposition testinony fromthe Class Representatives and from a nunber
of Publix's corporate, regional, district and store-I|evel managers;
Conpany docunents; and decl arations from expert wi tnesses.

On Decenber 15, 1995, Private Plaintiffs filed a nenorandumin
support of the EEOC s notion to intervene as a plaintiff in this
action. On the sanme day, Publix filed a response in opposition to the
EEOCC s notion to intervene.

On Decenber 21, 1995, Private Plaintiffs filed a reply to
Publ i x's opposition to Private Plaintiffs' notion for class
certification. Private Plaintiffs supported their reply with
addi tional declarations of putative class nmenbers; excerpts of
deposition testinmony fromthe Class Representatives and from Publix's
corporate, regional, district and store-level managers; docunents
obt ai ned from Publix during discovery; and decl arations from expert
Wi t nesses.

On January 26, 1996, the Court held oral argunent on Private
Plaintiffs' notion for class certification. On March 12, 1996, the
Court granted Private Plaintiffs' notion. The Court certified a class
(the "Class") conprised of:

a. All femal e managenent and non- nanagenent enpl oyees

of Publix Super Markets, Inc. who from May 22, 1991



to the date of trial have worked, are working, or
will work in Publix's retail operations in Florida
and South Carolina

b. All fermal e managenent and non- managenent enpl oyees
of Publix Super Markets, Inc. who from Cct ober 19,

1991 to the date of trial have worked, are working,

or will work in Publix's retail operations in
Geor gi a.
C. No femal es who have worked only in Publix's pharmacy

operations shall be included in this class.
March 12, 1996 Order (Dkt. 162) at 17-18.

On April 23, 1996, Publix filed a motion seeking
reconsideration of the Court's class certification order or,
alternatively, permission to appeal the ruling to the United States
Court of Appeals for the Eleventh Circuit. The District Court denied
this nption on Novenber 18, 1996. On Novenber 15, 1996, Publix filed
a Petition for a Wit of Mandanmus with the U S. Court of Appeals for
the Eleventh Circuit seeking appellate review of portions of the
class certification decision. On Decenmber 2, 1996, the Eleventh
Circuit denied this petition.

On January 31, 1996, the Court granted the EEOCC' s notion to
intervene, with the condition that the EEOCC withdraw clainms it sought
to assert on behalf of applicants for entry-level enploynment. On
February 6, 1996, the EEOC filed its Anmended Intervenor's Conpl aint.
:he EEOC' s Anended Intervenor's Conplaint alleged that Publ' _x
di scrim nated on the basis of gender against the Class

Representatives and sinilarly situated fermale associates in Publix's



retail operations by placing fenmales into positions which limt
enpl oynment opportunities, by failing to pronote fenmales into craft
wor ker positions, by failing to pronote fenal es into manageri al
positions, by failing to establish uniform guidelines and
qgqualifications for placenment, by failing to have a uniform posting
procedure, by ailing to have witten job descriptions, by reliance on
subj ective criteria, and by failing to preserve enploynent records as
required by law. Publix denies that the :.lass Representatives or
other simlarly situated femal e enpl oyees suffered discrinination
with respect to initial placenent, pronotions, conpensation, or any
other ternms or conditions of enploynent. Publix also denies that it
did not properly maintain records or otherwise failed to conmply with
Title VII, as alleged by the EEOCC

On January 3, 1996, the parties commenced discovery concerning
the merits of Private Plaintiffs' individual and class clains.
Di scovery included the production of extensive docunents from Private
Plaintiffs, the EEOC and Publix, production of Publix's conputerized
personnel data from 1986 to 1996, the production of the EEOCC charge
i nvestigative file pertaining to pronotional issues regarding sex,
i nterrogatories, and depositions of the Class Representatives,
numer ous putative class nenmbers, and a nunber of Publix's managers
The parties' discovery on nmerits issues continued through Decenber
1996.

The parties have litigated nunerous discovery issues, including
but not Ilimted to: (1) the proper tenporal scope of discovery; (2)
the confidentiality protections applicable to Publix's conmputerized

per sonnel database; (3) the confidentiality of letters and



conversati ons between the EEOC and Cl ass Counsel; and (4) the

di scoverability of information concerning sexual harassnent
conpl ai nts asserted by class nenbers other than the Cl ass
Representati ves. The parties also have litigated the appropriate
scope and character of Publix's post-certification communications
with class menbers.

On Novenber 25, 1996, the District Court issued an Order on the
class comruni cations issues requiring the publication of a Notice and
i nposing certain restrictions on Publix's conmunications with nenbers
of the Class. That order eras appealed by Publix to the El eventh
Circuit Court of Appeals.

The Private Plaintiffs and the EEOC have vi gorously prosecuted
this case, and Publix has vigorously contested it.

VWil e di scovery has not been conpleted, the parties have taken
sufficient discovery to assess reliably the relative nerits of the
claims of the EEOC, the Private Plaintiffs and the certified Cl ass
and of Publix's defenses. For exanple, Private Plaintiffs have taken
depositions of six Publix corporate managers, one regional director
four district managers, six store managers, four store departnent
managers, and two other wi tnesses. The EEOCC has participated in nany
of these depositions and has al so conducted a two-day 30 (b) (6)
deposition regarding recordkeeping. Publix has taken nultiple days of
deposition testinony of each of the Class Representatives, and have
deposed 32 of Private Plaintiffs' likely trial wi tnesses. The parties
have al so produced nore than 100,000 docunents rel evant to the issues
in this case. Publix has produced conputer-readabl e personnel and

ot her enploynent-related records for all its associates who worked in



its retail stores at any time from 1986 through 1996, as well as
t housands of "hard-copy" personnel files.

On June 29, 1996, Private Plaintiffs, the EEOCC and Publi x began
Court-ordered nediation negotiations with the assistance of two
experienced nediators: Peter Gilli of Tanpa, Florida and Hunter
Hughes of Atlanta, Georgia. The parties have exchanged statistica
and expert anal yses, as well as other relevant information, during
t hese nedi at ed negoti ati ons. Under the supervision of the nediators,
t hese negoti ati ons have been conducted at arms-1ength and wi t hout
col lusion. These efforts resulted in an agreenent to settle this
action. The ternms of the parties' agreenment are contained in this
Consent Decr ee.

The parties agree that the formal and i nformal discovery
conducted in this action --the depositions taken by all sides, the
docunents produced, the expert w tness declarations, and the
i nformati on exchanged during nmediation -- are sufficient to assess
reliably the nerits of the respective parties' positions and to
conpromi se the issues on a fair and equitable basis. As indicated by
the signature of counsel at the end of this docunent, the parties

have consented to the entry of this Decree.

V. JURI SDI CTI ON

The Court has jurisdiction over the parties and the subject
matter of this action. The Conplaints assert clainms that, if proven,
woul d aut horize the Court to grant the equitable and nonetary relief
set forth in this Consent Decree (hereinafter "Decree"). Venue is

proper in this District. This Court shall retain jurisdiction of this



action during the duration of the Decree solely for the purpose of
entering all orders authorized hereunder which nmay be necessary to

i npl ement the relief provided herein.

VI . EFFECTI VE DATES AND DURATI ON OF CONSENT DECREE

A. Unl ess provided otherwi se, the equitable provisions in this
Decree are effective inmediately upcn the Approval Date, provided
however that in the event that this Decree ultinately does not
receive Final Approval, then any prior contenpt finding which may
have been entered shall be vacated by the Court:

B. Except as otherwi se provided herein, the provisions of this
Decree and the agreenents contained herein shall remain in effect
for seven (7) years fromthe Approval Date.

1. Unless earlier termnated by the Court pursuant to
Section VI.B.2., or unless an extension is granted by the Court
pursuant to Section VI.B.3., this Decree shall expire w thout further
action by the parties at nidnight on the seventh anniversary of the
Approval Date.

2. Notwi thstandi ng the foregoing, at any tine on or after
the fifth anniversary of the Approval Date, Publix may petition the
Court to term nate the Decree, and all its provisions, provided that
during the two (2) years inmmediately preceding the petition to
term nate jurisdiction Publix has not: (a) been held by the Court or
the Magi strate Judge to have materially violated the Decree (as
opposed to isolated incidents of denonstrated non-conpliance), which
hol di ng has not been vacated or reversed, or (b) failed to use its

Best Efforts to achieve the nunerical goals for Goal Positions



establ i shed pursuant to Section XII1.C. of the Decree for which the
Goal - Rel at ed Geographical Area is Conpany-wi de, as described in
Section II1.M C ass Counsel and the EECC may respond to Publix's
petition in accordance with the Local ;Rules of the Court, and Publix
may submit a reply. Upon review of all the naterials subnmitted by the
parties, and a hearing thereon if he or she should so desire, the
Court shall grant Publix's petition seeking early termnation if the
Court is persuaded that Publix has net the standards set forth in

t hi s paragraph.

3. If the Decree has not earlier been termnated pursuant
to Section VI.B.1. or VI.B.2., Class Counsel and/or the EEOC nay
petition the Court to extend the Decree's ternms. No extension of this
Decree shall be granted unless Class Counsel and/or the EECC
denonstrates that during the final two years of the original seven-
year term Publix has materially violated the Decree (as opposed to
i solated incidents of denonstrated non-conpliance), and such
vi ol ations are unremedi ed; in such event, only those terns of the
Decree as to which such a showi ng has been nmade shall be subject to
extension by the Court for such appropriate additional period as nay
be necessary to secure conpliance, but not in any case to exceed two
(2) years followi ng the original seven-year duration of the Decree

4. The parties hereby consent to the referral of any
petition to terninate the Decree or petition to extend the Decree
under this Section VI. to the assigned Magi strate Judge for

di sposi tion.

VII. SETTLEMENT CLASS




A For purposes of the nonetary relief provided in this
Decree, the Settlenent Class is certified pursuant to Federal Rul e of
Civil Procedure 23 (b) (3) and consists of:

1. All femal e managenment and non- managenent enpl oyees of
Publ i x Super Markets, Inc. who have worked at any tinme on or after
May 22, 1991 through the Prelim nary Approval Date, in Publix's
retail operations in Florida or South Carolina, except those fenuales
who have worked only in Publix's pharmacy operations or who have
filed a tinely request to opt out of the nonetary relief provisions
of this Decree; and

2. Al fenmal e managenment and non-managemnment enpl oyees of
Publ i x Super Markets, Inc. who have worked at any tine on or after
Cctober 19, 1991 through the Prelim nary Approval Date in Publix's
retail operations in Georgia or A abama, except those femml es who
have worked only in Publix's pharmacy operati ons or who have filed a
timely request to opt out of the nonetary relief provisions of this
Decr ee.

B. For purposes of the equitable and declaratory relief
provided in this Decree, the Settlement Class is certified pursuant
to Federal Rule of Civil Procedure 23(b)(2) and consists of:

1. Al fermal e managenent and non- managenent enpl oyees of
Publ i x Super Markets, Inc. who have worked at any time on or after
May 22, 1991 through the Prelimnary Approval Date, in Publix's
retail operations in Flcrida or South Carolina, except those fenales
who have worked only in Publix's pharnmacy operations; and

2. All femal e managenent and non- managenent enpl oyees of

Publ i x Super Markets, Inc. who have worked at any time on or after



Cctober 19, 1991 through the Prelimnary Approval Date in Publix's
retail operations in Georgia or A abama, except those fenmal es who
have worked only in Publix's pharmacy operati ons.

C. The Settlenment Class closes on the Prelimnary Date. Al
femal es hired by Publix into its retail after the Prelinmnary
Approval Date nay avail thenselves of the equitable relief provided
in the Decree but shall not be entitled to any portion of the
nmonetary relief provided hereunder.

D. For purposes of Section VIII. of this Decree, Settlenent
Cl ass nembers who have filed a tinmely request to opt out of the
nonetary relief provisions of the Decree shall not be held to rel ease
any clainms for individual relief.

E. For purposes of Section XV. of this Decree, the Settl ement
Cl ass does not include those individuals who have filed a tinely
request to opt out of the nonetary reliefi provisions of this Decree.

F. In the event that Fi nal Approval of this Decree is not
attai ned, nothing herein shall be deenmed to waive Publix's objections
and defenses to class certification, and this Decree shall not then
be admissible in any court regarding the propriety of class

certification or any other issue.

VI, RELEASE OF CLAI MS
A Rel ease of Clains by Private Plaintiffs and Settl enent
Cl ass.
1. Scope of Judicial Release. Upon Final Approval of the

Decree, Publix and its directors, officers, nmanagers, agents,



enpl oyees, attorneys, successors and assigns, and anyone acting in
concert with or on behalf of any of them and their respective
pension, profit-sharing, savings and other enpl oyee benefit plans of
what soever nature, and those plans' respective trustees and

adm ni strators, shall be fully rel eased and forever discharged from
any and all individual and/or class-w de clains, demands, charges,
conplaints, rights and causes of action of any kind, known or
unknown, by the Class Representatives, by Private Plaintiffs, by the
Settl ement Class, and by each nmenber of the Settlenment Cl ass, whether
seeki ng nonetary and/or equitable relief of any sort, which arise out
of or are related to conduct within the Liability Period constituting
al | eged gender discrimnation in enploynment under Title VIl and/or

al l eged viol ati ons of the recordkeeping requirenments with respect to
gender pronul gated pursuant to Title VII, the Florida CRA the

Fl ori da HRA, and/or any other |aw prohibiting gender discrimnation,
whet her statutory, pursuant to |ocal ordinance, or at comon | aw,
excepting solely clainms of Settlenent Cl ass nmenbers (other than the
Cl ass Representatives) for (a),alleged sexual harassnment, (b) alleged
retaliation for opposing or conplaining about purported sexual
harassnment and/or for participating in a process designed to obtain
relief for alleged sexual harassnment, or (c) alleged unlawful gender
di scrimnation in not being hired by Publix. This release is fina
and shall survive the expiration of the Decree's term

2. Rel ease of Clains by O ass Representatives. Upon

Fi nal Approval of the Decree, for and in consideration of the nutual
prom ses, terns and conditions by and between the C ass

Representati ves and Defendant set forth herein, the sufficiency of



whi ch consideration is expressly acknow edged, the Cl ass
Representati ves do hereby fully, finally and forever rel ease and

di scharge Publix, its directors, officers, managers, agents,

enpl oyees, attorneys, successors and/or assigns, and anyone acting in
concert with or on behalf of them and their respective pension,
profit-sharing, savings and ot her enpl oyee benefit plans of

what soever nature, and those plans' respective trustees and

adm ni strators, of and fromany and all past and/or present clains,
demands, actions, causes of action, suits, danmges, liabilities,
assessnents, judgnents, costs, |osses, debts, obligations and
expenses, of any and every nature whatsoever, whether or not known,
all egedly incurred by the Cl ass Representatives because of clained
unl awf ul gender discrimnation or any other allegedly illegal
actions by Defendant, including but not limted to those arising in
any way out of the alleged facts, circunmstances and occurrences
underlying those allegations of violations of Title VII, the Florida
HRA and the Florida CRA which were asserted or which mght have been
asserted by or on behalf of the O ass Representatives agai nst
Defendant either in Private Plaintiffs' original conplaint or in any
and all subsequent amended conplaints in the Shores action, and/or in
the Anended Intervenor's Conplaint filed by the EECC and/or in any
and all charges of discrinination filed against Publix by sone or al
of the Class Representatives with the EEOC. This rel ease does not

i ncl ude the workers conpensation clains, if any, of the C ass
Representatives. This release is final and shall survive the
expiration of the Decree's term

B. Rel ease of Clains by the EECC.




The negotiation of this Decree has been undertaken by the
parties for the purpose of full and conplete satisfaction of al
clains of the EEOC agai nst Publix concerning all eged gender
discrimnation in Publix's retail operations (except pharmacy) in
violation, inter alia, of Title VIl of the Civil Rights Act of 1964,
as anended, which pertain to alleged discrimnation in regard to job
segregation (whether through initial job placenment or otherw se)
and/ or pronotion, as well as alleged violations of the recordkeeping
requirements with respect to gender promul gated pursuant to Title
VI, which the EEOCC asserted in its Amended |Intervenor's Conpl ai nt
| (Dkt. 143) in this action, but excluding clains for (1) alleged
sexual harassnment, (2) alleged retaliation for opposing or
conpl ai ni ng about purported sexual harassnent and/or for
participating in a process designed to obtain relief for alleged
sexual harassment, or (3) alleged unlawful gender discrimnation
concerning alleged failure to hire by Publix. Upon Final Approval of
the Decree, Publix and its directors, officers, agents, attorneys,
enpl oyees, and anyone acting in concert with or on behalf of any of
them shall be, and, hereby are, fully released and forever discharged
fromany and all of the above clains, demands, charges, conplaints,
ri ghts and causes of action of any kind, known or unknown, by the
EEQCC, the O ass Representatives, the Private Plaintiffs, the
Settl enment Cl ass, and each nenber of the Settlenent Cl ass, which
arise out of conduct within the Liability Period constituting all eged
gender discrimination in enploynent under Title VII, excluding clains
for (1) alleged sexual harassnent, (2) alleged retaliation for

opposi ng or conpl ai ni ng about purported sexual harassnent and/or for



participating in a process designed to obtain relief for alleged
sexual harassnment, or (3) alleged unlawful gender discrimnation in
not being hired by Publix. This release is final and shall survive
the expiration of the Decree's term

C. No Tolling of Sexual Harassnment d ains.

Any clainms of Settlenment Class nmenbers (other than those of the Class
Representatives) for alleged sexual harassment or for alleged
retaliation for opposing or conplaining about purported sexua
harassnment and/or for participating in a process designed to obtain
relief for alleged sexual harassment are not rel eased hereunder
because such clainms are not and have never been asserted on a cl ass-
wi de basis as a part of this lawsuit. Hence, there al so has been no
tolling of the statute of Iimtations for asserting any such clains
agai nst Publix by operation of this lawsuit, the EEOC s

Comni ssioner's Charge, or any of the Private Plaintiffs' individual
EECC char ges.

D. No Bar to Future C ains.

Nothing in the Decree shall bl construed to bar any clai ns of
menmbers of the Settlenent Class, the Class Representatives and the

EECC that arise after the Prelimnary Approval Date.

I X. M SCELLANEQUS PROVI SI ONS

A. Cal cul ation of Tine.

In conputing any period of time prescribed or allowed by this
Decree, unless otherw se stated, such conputation or cal cul ation
shall be made consistent with Federal Rule of Civil Procedure 6(a) as

it exists at the tine at issue.



B. No Adm ssion of Liability.

This Decree represents the conproni se of disputed clains that
the parties recognize would require protracted and costly litigation
to determ ne. Publix denies that it has engaged in any policy,
pattern or practice of unlawful Gender Discrimnation, and Publix's
entry into this Decree is not, and may not be used by any person as,
an adm ssion or evidence that Publix has on any occasi on engaged in
di scrim natory enpl oyment practices, such bei ng expressly denied.
Publ i x has voluntarily entered into this Decree in order to focus on
achieving its Mssion, and because the actions it has agreed to
undertake denonstrate its strong comm tnment to equal enploynent
opportunity.

C. Modi fication and Severability of the Consent Decree.

1. Whenever possible, each provision and termof this
Decree shall be interpreted in such a manner as to be valid and
enforceabl e; provided, however, that in the event that after Fina
Approval hereof any provision or termof this Decree should be
determ ned to be or rendered unenforceable on collateral review all
ot her provisions and terns of this Decree and the application thereof
to all persons and circunstances subject thereto shall remain
unaffected to the extent permitted by law. If any application of any
provision or termof this Decree to any specific person or
circunst ance should be determ ned to be invalid or unenforceable, the
application of such provision or termto other persons or
circunmstances shall remain unaffected to the extent pernmitted by |aw

2. Class Counsel, the EECC and Publix may jointly agree to

nodi fy the Decree. In the event that changed circunstances nake a



nodi fi cation of the Decree necessary to ensure its purposes are fully
ef fectuated, but good faith negotiati ons seeki ng such nodification
are unsuccessful, any party to the Consent Decree shall have the
right to nove the Court to nmodify this Decree. Such notion shall be
granted only upon the novant proving to the Court by clear and

convi nci ng evidence that changed circunstances make such nodification
necessary and that the nodification will not materially increase the
cost to Publix of conpliance (out-ofpocket or otherwi se), after an
opportunity for the other parties to be heard on the notion. Any such
nodi fication to this Decree by the Court shall be ordered in such a
fashion that will linmit the cost to Publix (out-of-pocket or

ot herwi se) to the extent possible consistent with effectuating the
purposes of this Decree. The procedures for negotiations about

nodi fying this Decree (and, if necessary, for resolution of disputes
by the Court) shall be the sane as those set forth in Section Xl.
regardi ng Decree enforcenent.

D. Duty to Support and Defend the Decree.

The Cl ass Representatives, Cl ass Counsel, the EEOC and Publ i x
each agree to abide by all of the terns of this Decree in good faith
and to support it fully, and shall use their Best Efforts to defend
this Decree fromany |egal challenge, whether by appeal or collateral

att ack.

X. GENERAL EQUI TABLE PROVI SI ONS

A. CGeneral Injunctive Provisions.

For the Term of this Consent Decree,

1. Publix and its officers, agents and nanagenent or



supervi sory enpl oyees shall not engage in any policy, practice or
procedure whi ch has the purpose of discrimnating against any Cl ass
Representative or nenber of the Settlenment dass on the basis of
gender .

2. Publix and its officers, agents and nmanagenent or
supervi sory enployees shall not engage in or be a party to any act,
policy, practice or procedure which discrimnates, retaliates, or has
the purpose of discrimnating or retaliating against any C ass
Represent ati ve, any nenber of the Settlenment Class, any enpl oyee of
Publ i x or any other person because he or she furnished i nformation,
gave testinony or participated in any respect in the prosecution of
this litigation, in the EEOC Comm ssioner's Charge (Kenp vs. Publix
Super Markets, Inc., Case No. 150921508), or in any of the individua
charges of Gender Discrimnation filed with the EEOC prior to the
Prelim nary Approval Date by the Class Representatives or nmenbers of
the Settlenment Class, or filed an award request form pursuant to
Section XV.

3. Publix, and its officers, agents and managenent or
supervi sory enpl oyees shall nake available to fenal e enpl oyees the
same enpl oynent opportunities and ternms and conditions of enpl oyment,
i ncluding but not Iimted to assignnents to jobs and facilities,
conpensation, training, education, skills and career devel opnent,
performance appraisals, and pronotions, as Publix affords sinmlarly
situated mal e enpl oyees.

4. Not hing herein should be construed as any finding or
adm ssion that Publix previously has failed to act in the manner

described in Section X A



5. Associ ates conpl aining of alleged violations of the
provisions set forth in Section X A.1.-3. may utilize Publix's
i nternal conpl aint procedure or may file charges with the EEOCC, or
the state or local fair enploynent practices ("FEP") agency. The
parties mutually intend that the enforcenent provisions of this
Decree shall not be utilized as an alternative nethod for class
menmbers to litigate entitlenment to individual relief for clainms of
al l eged Gender Discrimnation. Individual conplaints of such all eged
vi ol ations, as distinguished frompattern or practice allegations,
shall not be considered to raise an issue of conpliance or non-
conpliance with this Decree, except insofar as the conduct of a
Publix officer, manager or supervisor is of the level and nature
necessary for the issuance of a contenpt citation under Section X.B

6. As of the Approval Date, and pursuant to the Court's
authority under the Al Wits Act and the Antilnjunction Act, 28
U S.C. 8§88 1651, 2283, and Federal Rule of Civil Procedure 23, each
and every  ass Representative and each and every Settlement Cl ass
menmber who has not filed a tinmely request to opt out shall be and
hereby is permanently enjoined from bringing any cl ai ns rel eased
pursuant to Section VIII. in any court, agency or adjudicative body,
whet her federal, state or |ocal.

B. Standard for Judicial Enforcenent by Contenpt.

1. Class Counsel or the EEOC may petition the Court to
hold Publix or its officers, managers or supervisors in contenpt, but
only after: (a) having exhausted the dispute resolution procedures
set forth in Section Xl. w thout having obtained reasonably effective

remedi al action, and (b) having, after a reasonable investigation,



concluded in good faith that the standards for a contenpt citation
descri bed bel ow have been net.

a. Oficers, managers or supervisors of Publix
shall not be held in contenpt unless the United States District Judge
finds, by clear and convincing evidence, that either: (i)there has
been an intentional disregard or intentional violation of a termor
terns of the Decree by that officer, manager, or supervisor, (ii)
such officer, manager, or supervisor had know edge of such a
violation of this Decree conmmitted by oneof his or her subordinate
managers or supervisors but failed to take reasonably effective
remedi al action, or (iii) there is an intentional or reckless
di sregard by such officer, manager or supervisor of the fact that a
Publ i x policy, practice or procedure has an adverse inpact on fenale
associates in violation of this Decree and such policy, practice, or
procedure is not otherw se | awful under applicable Title VII |aw,
and, as to any of the foregoing, reasonably effective renedial action
has not been taken by Publi x.

b. Publix shall not be, held in contenpt unless the
United States District Judge finds, by clear and convinci ng evidence,
that either (i) there has been an intentional disregard or
intentional violation of a termor terns of the Decree by one or nore
Publ i x agents at the level of officer or above, or by the Conpliance
official, (ii) one or nore agents of Publix at the |evel of officer
or above, or the Conpliance official, had know edge of such a
violation of this Decree by an officer, manager or supervisor of
Publix but failed to take reasonably effective renedial action, wth

respect to a matter within his or her area of responsibility, or



(iii) there is an intentional or reckless disregard by one or nore
Publ i x agents at the level of officer or above, or by the Conpliance
official, of the fact that a Publix policy, practice, or procedure
has an adverse inpact on femal e associates in violation of this
Decree and such policy, practice, or procedure is not otherw se
| awf ul under applicable Title VII law, and, as to any of the
foregoing, reasonably effective remedi al action has not been taken by
Publ i x.

2. Third parties shall not have standing to petition the
Court to hold Publix or its officers, nmanagers or supervisors in
contenpt. Rather, any individual concerned about the Conpany's
conpliance with this Decree may so notify Class Counsel and/or the
E, EOC, and request that they fulfill their responsibility to exanine
Publ i x' s conpliance and to seek such relief, if any, as may be
appropri ate.

C. Preventi on of Sexual Harassnent.

1. Publix shall adopt, inplenent and maintain enforcenent
procedures for the "Conpany Policy Statenent on Harassment, [|ncluding
Sexual Harassnent," attached as Exhibit B hereto (the "Harassnent
Policy"). Publix may amend the Harassment Policy fromtine to tine as
it may deem necessary, as long as the anmended policy has the same
substantive inmport as the Harassnent Policy and is reasonably
designed to achieve the sane effect as the Harassment Policy in
neeting the Purposes of the Decree. Prior to inplenmenting an anended
policy, Publix shall provide Class Counsel and the EEOC with noti ce
of its proposed anendnent and a statement of the reasons therefor

Wthin 2b days, Class Counsel and the EEOC shall notify Publix if



they believe that the amended policy is not effective to neet the
Pur poses of the Decree, the reasons for that belief, and invoke the
nmeet and confer procedures set forth in Section Xl.

2. The Harassnent Policy attached as Exhibit B applies to
harassment on bases other than gender; however, the provisions of
Section X.C 1. apply only to the "sexual harassment” provisions of
t he Harassment Policy.

3. Associates conplaining of alleged sexual harassnent
may utilize Publix's internal conplaint procedures or may file
charges with the EEOC or with state or |ocal FEP agencies. |ndividual
conpl aints and any related individual retaliation clains shall not be
considered to raise an i ssue of conpliance or non-conpliance with
this Decree. Only a conplaint that Publix, as a matter of policy,
practice or procedure, has not adopted or is not inplementing or
mai nt ai ni ng enforcement procedures for the Harassment Policy
regardi ng conplaints of alleged sexual harassment shall raise an
i ssue of conpliance or non-conpliance with Section X.C.1. of this
Decree. The substantive results of any sexual harassnent
i nvestigation undertaken by the Conpany pursuant to the Harassnent
Policy are outside the scope of this Decree, and shall not be the
subj ect of any enforcenment proceeding or reporting obligation
her eunder.

D. Publix's Internal Mechani snms for Monitoring Conpliance.

1. Desi gnati on of Conpliance O ficial

a. Wthin two weeks of the Approval Date, Publix
shal | designate a Conpliance O ficial who shall be charged with

overall responsibility for nonitoring conpliance with the terns of



the Decree. The Conpliance Oficial shall either be the Vice
Presi dent of Human Resources or another individual who shall report
directly to the nenmber of the Executive Comm ttee designated pursuant
to Section X D.2.b.

b. In the event that the Conpliance official
ceases to function in that role, the Conpany shall designate a
repl acement Conpliance Oficial as soon as practicable but no | ater
than thirty (30) days after the Conpliance official ceases to
function in that role.
c. The followi ng procedure shall apply in selecting the Conpliance
O ficial:

i. The Conpany shall use its Best Efforts to
appoi nt an individual who will be effective in carrying out the
duties and responsibilities set forth in Section X D.2.

ii. Prior to appointing an individual for the
Conpliance official position, the Conmpany shall provide Cl ass Counse
and the EECC with a resume including the identity, background,
experience and qualifications of the individual that the Conpany
intends to appoint to the position. The Conpany al so shall provide
Cl ass Counsel and the EEOCC with a description of the reasons why it
designated this individual. Wthin three weeks of receiving the
resume and description of the basis for the selection, Class Counsel
and the EECC may interview the designated individual and provide
their views as to the individual's qualifications and suitability for
the Conpliance O ficial position.

2. Duties of the Conpliance Oficial.

The Conpliance official shall use his or her Best Efforts to



ensure the Conpany's inplenentation of and conpliance with the
provi sions of this Decree.

a. For purposes of ::his Section, Best Efforts
shall include the follow ng:

i. Monitoring the establishnment,

i npl enent ati on, and revision of the goals provided for pursuant to
Section XIll1.C. of the Decree.

ii. Overseeing the devel opnment and
i mpl ementation of all Training and Education prograns to be provided
pursuant to Section Xll. of the Decree.

iii. Subnmitting to Class Counsel and the EECC
progress reports and other monitoring and reporting materi al
specified in Section XIV. of the Decree.

iv. Ensuring the inplenentation and nonitoring
of the Internal Conplaint Procedure set forth in Section X D.3. of
t he Decree.

b. Publix shall designate a nenmber of its Executive
Comrittee to generally supervise the Conpliance Official in order to
ensure that he or she is fulfilling the duties and responsibilities
listed in Section X.D.2. of the Decree.

c. The Conpany shall provide such support staff,
funds and ot her resources as nmay be reasonably necessary to di scharge
t he Conpany's obligations under the Decree.

d. The Conpliance official shall have the authority
to recommend appropriate relief, including nonetary relief, to be
awarded to any individual whomthe Conpliance O ficial concludes has

been the victimof a violation of the Decree or of Gender



Di scri m nati on.

3. | nternal Conpl ai nt Procedur e.

a. The Conpany shall internally publicize its
Conpany-wi de policy prohibiting Gender Discrinination, either
separately or in conjunction with the Conpany's overall policy
prohi biting discrimnation.

b. The policy shall provide that persons engaging in
such conduct will be subject to appropriate discipline, up to and
i ncl udi ng di scharge. The policy shall be posted in a proni nent place
for associates in each enploying | ocation covered by this Decree, and
shall be described in the summary |eaflet provided for in Section
XA 2.

c. The Conpany shall maintain an internal conplaint
procedure for the purpose of resolving "covered conplaints.” The
phrase "covered conplaint” shall nmean any conplaint by a female
associ ate asserting that: (1) any provision of this Decree has been
violated with respect to her enploynment with the Conpany, or (2) that
she has been the subject of Gender Discrinination. Consistent with
the definition of Gender Discrimnation in this Decree, the phrase
"covered conplaint"” shall not include conplaints of sexual
harassnent. At its election, however, the Conpany may extend the
operation of the internal conplaint procedure to other types of
conpl aints, including but not limted to sexual harassnent
conpl ai nts, wi thout broadening its obligations hereunder, which are
strictly linmted to conpl aints about Gender Di scrim nation and
conpliance with this Decree. The internal conplaint procedure shall

not preclude an associate's right to file charges with the EECC or



with state or | ocal FEP agencies.

d. An associate with a covered conplaint shall be
encouraged to resolve the dispute informally at a | ocal |evel, but
not in a fashion which is intended to chill the associate's right to
file charges with the EEOC or with state or |ocal FEP agencies.

e. The internal conplaint procedure will permt an
associate to initiate a formal covered conplaint by filing a witten
conmpl aint with the Conpany's Manager of Equal Enpl oynment QOpportunity
("MEEQO') on a form designed for that purpose. The Conpany will mnake
such fornms avail able at each retail location. In addition, the
Conpany will publicize a toll-free nunmber through which an associate
may request and obtain a form for making such a conpl aint.

f. Wthin two weeks of the Approval Date of the
Decree, the Conpany shall designate the Manager of Equal Enpl oynent
Opportunity in accordance with Section X.D.3.g. In the event that the
MEEO ceases to function in that role during the Term of this Consent
Decree, as soon as practicable but no later than thirty (30) days
after the date the MEEO ceases to function in that role, the Conpany
shall designate a replacenment MEEO pursuant to the procedure set
forth in Section X D. 3.g.

g. The follow ng procedure shall apply in selecting
t he Manager of Equal Enpl oynent Qoportunity:

i . The Conpany shall use its Best Efforts to
appoi nt an individual who will be effective in carrying out the
duties and responsibilities set forth in Section X D.3.h.-Kk.

ii. Prior to appointing an individual for the

MEEO position, the Conpany shall provide Class Counsel and the EECC



with a resunme including the identity, background, experience and
gualifications of the individual that the Conmpany intends to appoint
to the position. The Conpany al so shall provide C ass Counsel and the
EECC with a description of the reasons why it designated this

i ndi vidual. Wthin three weeks of receiving the resune and
description of the basis for the selection, C ass Counsel and the
EEOCC nmay interview the designated individual and provide their views
as to the individual's qualifications and suitability for the MEEO
posi tion.

h. Witten covered conplaints submtted pursuant to
Section X. D . 3.e. shall be investigated by an associ ate and/ or
attorney designated by the MEEO unl ess sufficient information to do
so is not found in the conplaint or otherw se reasonably avail abl e.
The MEEO shall not designhate any associate to investigate a conpl aint
if that particular associate is the subject of the conplaint. The
associ ate(s) naking the conplaint shall be advised in witing of the
findings of the investigation.

i. Any associate who has subnmitted a witten covered
conpl aint who is not satisfied with the initial resolution of that
conplaint may file a witten request that the matter be revi ewed by
the MEEO (or his/her designee). The associ ate requesting such a
review shall be advised in witing of the outcone of the review
wi thin seven (7) days of the review s conpletion.

j. This Decree does not provide for tinme limts
during which associates nmust file formal witten covered conplaints,
or during which associates nust request review of initial

resol utions. Should experience with this procedure cause Publix to



conclude it would be appropriate to inpose such tine |imts, Publix
shall have the right in its sole discretion to inpose such tinme
limts, but such time linmts as may be inposed shall not be |ess than
forty-five (45) days for the filing of a covered conplaint, neasured
fromthe tinme of the action or incident giving rise to the conplaint,
or fourteen (14) days for the filing of a request for review,
measured fromthe date of the witten notice of initial findings.

k. The MEEO (or a designee under his/her
supervision) shall, for all witten covered conplaints during the
duration of the Decree, retain copies of: the witten covered
complaint, the witten statenment of the findings of the
i nvestigation, and, when utilized, the witten request for review and
the witten statement of the outcone of the review b y the MEEO or
hi s/ her designee. Upon Cl ass Counsel's or the EECC s written
request, in the context of a dispute regarding conpliance with the
Decree's express provisions pursuant to the dispute resolution
procedures set forth in Section Xl ., the Conpany shall provide Cl ass
Counsel or the EECC, respectively, with a copy of the witten covered
conpl aint raising the alleged i ssue of non-conpliance, the witten
statement of the findings of the investigation regarding that
conpl ai nt, and, when utilized, the witten request for review and the
written statenment of the outcone of the review by the MEEO or his/her
desi gnee. Such docunents shall be kept confidential by Cl ass Counsel
and/ or the EECC, respectively, and shall not be provided by themto
any person or entity not a party to this Consent Decree

1. The internal conplaint procedure established in

this Section is not intended to supplant the right of any associate



to file a charge or conplaint of discrimnation or retaliation under
any avail able municipal, state, or federal law, and shall not be
interpreted to alter any applicable tinme limtations for the filing
of any such charge or conpl aint.

4., Disciplinary Policy.

a. The Conmpany's published policies shall include
the foll owing el enents:

i. A statenent that gender discrinmination in
hiring, job assignnent, pronption, conpensation or benefits,

di scharge, or other enpl oynent decisions is unacceptable.

ii. A statenent that it is unacceptable to
retaliate agai nst an associate for using the internal conplaint
procedure established herein, or for otherw se opposing Gender
Di scrim nation.

iii. A statenent that such alleged conduct, if
substantiated, will result in appropriate discipline, up to and
i ncl udi ng di schar ge.

E. Conmuni cation of Consent Decree Recruirenents and EEO
Practices to Oficers and Associ ates.

1. No later than thirty (30) days after the Approval Date
of this Consent Decree, Publix shall provide to each of its officers
and associates a copy of the Notice and Summary of Consent Decree,
which is attached hereto as Exhibit C, explaining the Conmpany's
duties and obligations under the Decree. During the Termof this
Consent Decree, the Notice and Sunmmary shall be dissenmnated to newy
hired associates within fifteen (15) days of the date of hire.

2. Wthin thirty (30) days of the Approval Date, Publix



shall post a copy of the Notice to Enpl oyees, which is attached as
Exhi bit D, on the associate bulletin board at each Publix retai
store location and shall post the notice in a prom nent |ocation at
its Corporate Human Resources Ofice. At its election, Publix may
nodi fy Exhibit D so that it is applicable to other statutorily
protected characteristics, including race, color, religion, national
origin, age and disability. Publix also shall post and nmaintain the
General Notice to Enployees (EEOC poster), as required by |law, on the
associ ate bulletin board at each Publix retail store |ocation and
shall post the notice in a prom nent |ocation at its Corporate Human
Resources Ofi ce.

3. Wthin four weeks after January 1, 1998, and at si x-
nonth intervals thereafter throughout the Term of this Consent
Decree, the Conmpliance Oficial shall certify to the EEOCC and Cl ass
Counsel that he or she has used Best Efforts to maintain the posting
of Exhibit D and the CGeneral Notice to Enpl oyees as required under

Section X E 2.

Xl . DI SPUTE RESCOLUTI ON PROCEDURES

A. Unless otherwise directed by the United States District
Judge, or provided by the Decree, the assigned United States
Magi strate Judge for the Mddle District of Florida, Tanpa Division,
shall have authority to resolve all disputes arising under the
Decree, subject to the various limtations on enforcenent, and to the
pertinent enforcement standards, as set forth in this Decree (solely
by way of exanple, and not limtation, see Section X A 5. and

X.C.3.).



B. At the request of the EEOCC, d ass Counsel or Publix, the
EEOCC and/ or Cl ass Counsel arid Publix shall confer as necessary, and
the parties shall use their Best Efforts to resolve pronptly any
di fferences or any disputes regarding the interpretation or
i npl ementati on of the Consent Decree, including Publix's conpliance
with the Decree.

C. The EEQCC, Class Counsel or Publix shall have the right to
file a notion with the Court to resolve any dispute or issue of
conmpl i ance regardi ng any provisions of the Decree, subject to the
same enforcenent limtations and standards referenced in Section
XI.A. The parties hereby consent to referral of said notions to the
assi gned Magi strate Judge for disposition. The procedure for
resolution of such issues shall be as follows:

1. If the EEOC, Class Counsel or Publix has good reason to
believe that a legitinmate dispute exists,the initiating party or
parties shall promptly give witten notice to the other party or
parties, including: (a)a reference to all specific provisions of the
Decree that are involved;(b) a statenment of the issue;(c)a statenent
of the renedial action sought by the initiating party; and(d) a bri ef
statenent of the specific facts, circunstances and any ot her
argunents supporting the position of the initiating party;

2. Wthin twenty (20) days after receiving such noti ce,
the non-initiating party or parties shall respond in witing to the
statement of facts and argunment set forth in the notice and shal
each provide its witten position, including the facts and argunents
upon which each relies in support of its position;

3. The EEOC, C ass Counsel and Publix shall undertake



good-faith negotiations, which should include a neeting by tel ephone
or in person and the exchange of rel evant documents and/or ot her
information, to attenpt to resolve the areas of dispute or alleged
non- conpl i ance;

4. The Magistrate Judge, upon notion, may pernit either
the EECC, d ass Counsel or Publix to take discovery as provided by
the Federal Rules of Gvil Procedure, but only as to denonstrably
rel evant docunents and/or witnesses, if the Magistrate Judge
determ nes that the informal exchange of docunents or information has
not been sufficient to allow either the EECC, Cl ass Counsel or Publix
to present the dispute upon a factual record adequate for the
determ nation required hereunder

5.1f good-faith efforts to resolve the matter have failed,
and after witten notice of "inpasse" to the non-initiating party or
parties, the EEOC, Cl ass Counsel or Publix nay file a nmotion with the
Court, with a supporting brief, requesting resolution of the dispute
or the issue of nonconpliance, provided, however, that such notion
shall be linmted to the dispute (s) and/or issues (s) as to which the
"meet and confer" provisions of Section Xl.C 1-3. have been exhausted

6. The non-noving party or parties will have fifteen (15)
days to respond to any such notion; and

7. The Court shall attenpt within fifteen (15) days after
filing of the final brief to resolve the dispute and may schedule a
hearing or other proceedi ng, which any party may attend
tel ephonically unl ess otherw se ordered by the Court, to resolve the
mat t er .

D. The provisions of this Section do not prevent Cl ass



Counsel, the EECC or Publix frompronptly bringing an issue before
the United States District Judge when exigent facts and circunstances
require i medi ate Court action to prevent a serious violation of the
terms of this Decree, which otherwi se woul d be w thout neani ngful
remedy. The noving papers shall explain the facts and circunstances
that allegedly necessitate imediate action by the United States
District Judge. If any such matter is brought before the United
States District Judge requesting i medi ate Court action, the opposing
party or parties shall be provided with appropriate actual notice,
and an opportunity to be heard in opposition to the notion, pursuant
to the Local Rules of the Court and the Federal Rules of Civil
Procedure. The Court in its discretion may set such procedures for
emergency consideration as are appropriate to the particular facts
and circunstances, but no such matter nmay be conducted on an pa parte

basi s.

XI'l. TRAI NI NG AND EDUCATI ON

A. Devel opment _of Vi deotape, Leafl et and Announcenent.

1. Oientation Videotape. Wthin three (3) nonths after

the Approval Date, or by Cctober 1, 1997, whichever is later, and

t hroughout the Term of this Consent Decree, the Conpany shall make
avai l abl e an orientation videotape of an expected durati on of not
nore than 15 mi nutes which generally summarizes, and a nore detailed
set of witten and/or videotape materials which nore specifically
descri bes: (a) each enpl oynent position in the Conpany retail store
operations through Regional Director;(b) the minimmqualifications

and prerequi sites for each position; (c) the normal pronotional paths



for each position; (d)the Registration of Interest process;(e) the
general pay levels, typical scheduling and overtinme requirenents, and
the availability of and general basis upon which bonuses are paid for
each position; (f) the training and other assistance available to
hel p i ndividuals qualify for advancenment; (g) opportuni,ties to
transfer to other positions or stores after initial assignnment; (h)
the comm tment of the Conpany to encourage advancenent of fenmle
associ ates; (i) the Conmpany's policy prohibiting harassnment,

i ncl udi ng sexual harassnent; and (j) a general description of the
significant terns of the Decree. The orientation videotape shal

i nclude footage of wonen working in such jobs as grocery clerk, meat
cutter, baker and store manager. Copies of the orientation videotape
shall be available for review by all incunbent associates and by al
applicants for any retail store position at their request. The
availability of the orientation videotape, summry | eaflet (see
Section XII.A 2.) and nore detailed materials will be stated on the
pre-hire videotape shown to applicants before they conplete the
portion of the Conpany enploynment application that requires
applicants to identify the positions for which they are applying.

I nterested associates may review the orientation videotape (on video
replay equipnment provided by the Conpany at its retail stores),
summary | eafl et and/or the nore detailed materials during non-paid,
non-wor ki ng hours on a reasonabl e basis. C ass Counsel and the EECC
shall have the opportunity to review the script for the orientation
tape not |less than 30 days prior to Publix's use thereof.

2. Summary Leaflet. Wthin three (3) nmonths after the

Approval Date, or by Cctober 1, 1997, whichever is later, the Conpany



shall develop a brief leaflet (with an expected | ength of not nore
than 2,000 words) sunmari zing the content of the videotape referred
to in Section XIl.A. 1., and the nore detailed materials, and the
availability thereof for review In addition, the leaflet will
sunmari ze the non-nonetary aspects of the Decree that are not
addressed in the videotape referred to in Section XII.A 1., and wll
refer associates to other videotapes and witten materials that
descri be career opportunities at Publix. C ass Counsel and the EECC
shal | have the opportunity to review the text of the sunmary | eaflet
prior to its use by Publi x.

3. A copy of the summary |eaflet shall be posted and
mai nt ai ned at each Publix retail store in a location readily
accessible to associates and interested applicants, and included in
the "new hire" packet during the Termof this Consent Decree. When
the summary leaflet is initially published, each incunbent associate
in the Conpany's retail stores shall be given a copy. Interested
associ ates and applicants nay review the |eaflet on a reasonable
basi s during non-paid, non-working hours.

4, A reference to the sunmary leaflet and orientation
vi deot ape, a summary of their contents, and advice about where
associ ates can obtain copies of the leaflet or view the videotape

shall be printed in Publix News not |ess than three tines per year,

in roughly four-nonth increments, throughout the duration of the
Decr ee.

B. Trai ning of Division and Regi onal Managenent.

I f Publix has not already done so prior to the Approval Date,



then not later than three nonths after the Approval Date of the
Decree, and thereafter at |east once each subsequent cal endar year
during the Termof this Consent Decree, one or nore neetings shall
be conducted for Divisional Vice Presidents and Regional Directors to
review Publix's plan for conpliance with the ternms of the Decree.

C. Training of District Managers and Store Managers.

1. |If Publix has not already done so prior to the
Approval Date, then not |ater than three nonths after the Approval
Date, and thereafter at |east once each subsequent cal endar year
during the Term of this Consent Decree, each District Manager and
Store Manager in the Conpany's retail store operations shall attend a
neeting (or one in a series of neetings) schedul ed and conducted by
t he Regional Director and/or a representative of the Conpliance
Oficial to review Publix's plan for conpliance with the terns of the
Decree. At these neetings, the follow ng topics shall be reviewed and
di scussed: (a) conpliance with the Decree: (b) equal enploynent
opportunity and affirmative action for wonen: (c) federal, state and
Conpany prohi bitions of workplace sexual harassnent and retaliation;
and (d) other topics that will encourage equal enploynent opportunity
as well as affirmative action in recruiting, hiring, qualifying,
training, pronoting and retaining fenales. The first such neeting
shall involve not less than two hours. Meetings in subsequent
cal endar years shall involve not |ess than one hour. Attendance at
such neetings by each District Manager and Store Manager shall be
mandat ory. Such neetings may be in conjunction with other Conpany
busi ness, at the Conmpany's discretion, and nmay be organi zed

geographically in such fashion as the Conpany deens appropri ate.



D. Additional Training of Assistant Store Munagers. Departnent
Manager s and Departnment Assi stant Managers.

1. During the Termof this Consent Decree, Assistant Store
Manager s, Departnment Minagers and Departnent Assistant Managers in
the Conpany's retail store operations shall receive training on equa
enpl oynment opportunity, to include the follow ng topics: (a)
conpliance with the Decree; (b) equal enploynment opportunity and
affirmative action for wonmen; (c) federal, state and Conpany
prohi biti ons of workplace sexual harassnment and retaliation; and (d)
other topics that will encourage equal enploynent as well as
;affirmative action in recruiting, hiring, qualifying, training,
pronmoting and retaining femal es. Such training my be delivered in
live "discussion" format, video format, witten materials, or any
conmbi nati on of these or other formats, provided, however, that such
training that occurs within the first twelve nonths follow ng the
Approval Date shall not be provided to participants solely through
witten materials. No | ess than two hours shall be devoted to the
training on these topics, for each participant, within twelve nonths
following (a) the Approval Date, or (b) the date of the participant's
pronotion to a managenent position, whichever occurs later. In
addition, in each two-year period beginning January 1, 1999, the
Conpany shall schedule at |east two hours of training on such
subj ects, and participation will be mandatory for each Assistant
St ore Manager and Department ~Manager in the Conpany's retail store
operations at the tinme such training is provided.

2. The training described in Section XIl.D.1. may be held

in conjunction with other Conpany business, at the Conpany's



di scretion, and nay be organi zed geographically in such fashion as
t he Conpany deens appropriate.

3. For purposes of this Section, the term "Departnent
Manager" shall include specifically the Meat Manager, Bakery Manager
Produce Manager, Deli Manager and the Manager(s) of such ot her
departnments as fromtinme to time may cone to exist in the stores. The
term " Department Assistant Manager" shall include specifically the
Assi stant Meat Manager, Assistant Bakery Manager, Assistant Produce
Manager, Assistant Deli Manager, and the Assistant Managers) of such
ot her departnments as fromtine to time may cone to exist in the
stores. The terms "Departnment Manager" and "Departmnent Assistant
Manager" specifically shall not include the Pharmacy Manager and
Assi st ant Pharnmacy Manager, respectively.

E. Training of Human Resour ces Personnel.

Unless it has already done so prior to the Approval Date, within
ninety (90) days follow ng the Approval Date, or by October 1, 1997,
whi chever is later, Publix will devel op and inplenent a training
program for its Human Resources staff associates who have substantive
responsibilities related to conpliance with fair enpl oyment practice
| aws and/or the application of consistency and objectivity in the
pl acement and pronotion process. New Human Resources staff with such
responsibilities shall receive such training within sixty (60) days
of their date of entry into such position. Such training shal
i nclude, but not be |limted to: (1) Federal and State equa
enpl oynment opportunity laws, including but not limted to the general
provi sions of these |aws, the bases on which discrimnation is

prohi bited under these |l aws, the identity, roles and responsibilities



of agencies established to enforce these |aws, and the principles and
obj ectives underlying these laws (including but not limted to job
rel atedness); (2) the application of equal enploynent opportunity to
typi cal enpl oynent situations, including but not linited to the
devel opnent and conpl eti on of enpl oyee perfornmances appraisals,
maki ng sel ection and pronotion deci sions, provision of work
assignnents, training and other career advancenent opportunities,
setting salaries and general supervision of associates wi thout
engaging in either Gender Discrinmnation or gender stereotyping: (3)
review of the provisions and requirenments of the Decree; (9) review
of the internal conplaint procedure; (5) the role and responsibility
of the Human Resources Departnment and staff: and (6) supervisory
foll owups of EEO conplaints, including but not limted to,

prohi bition against retaliation, working with the conplai nant and

di sci pline of and other renedial neasures to be taken with the

of f ender .
X1, JOB SELECTI ON PROCEDURES
A. Reqgi stration of Interest for Selecting Retail Store

Managenent and Non- Managenent Positions.

1. Standard for Establishing a Registration of Interest
Pr ogram

a. On or before July 15, 1997, or within ten days
after the Approval Date, whichever is later, Publix shall have
i mpl emented a Registration of Interest ("RO") system as described
generally in Section X Il.A 2.-3., throughout the retail store
operations of the entire Conpany.

b. The purposes of the RO systeminclude the



following: (i) to inprove the information available to Publix's

oper ati ons managenment in making pronotion and associ ate devel opnent
decisions; (ii) to provide a systematic Conpany-w de net hod,
consistent with equal enploynent opportunity, for Publix associates
to make i nformed and docunented deci si ons about their career
preferences: (iii) to provide a systematic Conpany-w de franework
consi stent with equal enploynent opportunity, wthin which Publix
will incorporate such associate preferences into its retail store
pronoti on and associ ate devel opnent decisions: and (iv) to establish
a nmeani ngful basis for setting goals pursuant to Section Xl 1I.C.

2. RO for Managenent Positions.

a. Al managenent positions (except pharnacy)
currently existing in Publix's retail stores shall be included in an
RO system These positions currently include: Store Manager,

Assi stant Store Manager, Second Assistant Manager, Meat Mnager,

Assi stant Meat Manager, Produce Manager, Assistant Produce Manager,
Deli Manager, Assistant Deli Manager, Bakery Manager, and Assi st ant
Bakery Manager. Any other retail managenent positions adopted by the
Conpany for general use (as opposed to linited pilot prograns) shal
be added to and included in the RO system

b. Wthin ten days after the Approval Date or by
July 15, 1997, whichever is later, Publix shall begin inplenmenting a
system for creating sem -annual "candi date pool s" (from which groups
of Eligible Associates will be determ ned) for each non-pharnacy
managenent position in each Region of Publix's retail stores. Inits
di scretion, Publix can include a systemreasonably linmiting

associ ates' choice of Regions as a part of the RO system



c. The Managenent RO system may ascertain interest in all covered
managenent positions sinmultaneously, or nay stagger the ascertaining
of interest in the covered managenent positions by ascertaining
interest in some of the covered managenent positions in one "cycle,"
and interest in other covered managenent positions in other cycles.
In either case, within six nmonths of the Approval Date, or by January
15, 1998, whichever is later, Pub,lix shall have initiated any and
all such cycles, so that each covered nanagenment position will have
been the subject of a Registration of Interest no |ater than six
nont hs fromthe Approval Date, or by January 15, 1998, whi chever is
later. Publix will repeat the Registration of Interest at six-nonth
interval s thereafter, except as variances may be necessary to alter
the aforementi oned cycles, and thereby shall include each covered
managenent position in a Registration of Interest within each six-
nmont h period, according to its cycle.

d. If Publix has not previously done so, Publix

shall publish a notification in the Publix News no |ater than four

weeks after the Approval Date describing the Managenent RO system
and the tine of its anticipated introduction

e. In addition; for each Managenent RO cycle,
Publix shall post a notice in each retail store that states that RO
forms will be distributed to all full-time associates in that store
within the follow ng two weeks. The notice shall informassociates
that, in order to be considered for a retail managenent position
during an upconm ng six-nonth period, the associate will be required
to conplete and subnit an RO formby a date certain, which will be

within four weeks of the date that the notice is posted. Associ ates



shall be given at |east two weeks notice before being required to
conpl ete and subnit an RO formin order to be considered Eligible
Associ ates. The notice shall identify and refer associates to the

i nformati on avail able in each store which states the M nimum
Qualifications for each retail nmnagenment position. The notice shall
descri be the procedure that will be used to select associates for
pronotion fromthose associates who register their interest. The
notice shall also state that all associates who return conpl eted RO
forms and neet the M ninmum Qualifications will be placed in the pool
of Eligible Associates in the Region(s) for each retail store
managenment position in which the associate registers interest

(unless limted pursuant to XlIII.A 2.b.), and that Publix intends to
fill all retail managenent position openings in the Region during the
upcom ng six-nonth period fromthe Eligi ble Associate pools so forned
for that Region.

f. Wthin two weeks of each posting of the notice in
the stores described in Section XIl1lI.A 2.e., Publix shall make
available to the full-time retail store associ ates Managenent RO
forms for registering interest in managenent positions. The
Managenment RO formshall state that in order to be considered for
pronotion to the subject retail managenent position(s) during the
foll owi ng six-nonth period, the associate nmust return the formto
Publix within two weeks of the date the Managenent RO forns were
made available to the full-tine retail store associates. The
Managenent RO form and/ or acconpanyi ng docunents may contain
accurate and fair statenments regarding the duties and

responsibilities of the subject managenent positions, and other



suitabl e instructions, acconpanied by information regarding the
appropriate place to find a full description of the duties,

qual i fications and responsibilities of the positions. The Managenent
RO form shall request only the foll ow ng informtion:

i . biographical information, such as the
associ ate's name, address, store location, current position, tinme in
current position, and Social Security nunber

ii. the managenent positions, if any, for
pronotion to which the associate wi shes to be considered during the
ensui ng six nonths as they becone open;

iii. whether the associate believes that he or
she presently neets the Mninmum Qualifications for the particul ar
retail managenent position(s) for which he or she is registering
interest, as is required to validly participate in the Registration
of Interest for the upcom ng six-nmonth sel ection period

iv. any geographical limtations and/or
pref erences, noted separately, regarding the Regions in which, or
| ocation of the stores in which, the associate wi shes to be
consi dered for a pronotion;

v. signature and date: and

vi. other information agreed to by Publi X,

Cl ass Counsel and the EEOCC or approved by the Court upon Publix's
applicati on.

g. An associate who requests a copy of his or her
Managenment RO formwill be provided such a copy.

h. Wthin three weeks after Publix receives

conpleted RO fornms, Publix shall post in each store a notice which



lists the names of the associates who submitted tinely RO forns for
each managenent position in that Region. Publix shall post such a
notice during each RO cycle.

i. Al vacancies that occur within the six-nonth
period follow ng the publication of the registrant lists shall be
filled with candidates fromw thin the appropriate Eligi ble Associate
pools, giving consideration to the Mninmum Qualifications and
Sel ection Standards referenced in Section Xll1.B., and the Coals
described in Section Xl 1I.C., respectively. (Provided, however, that
it is anticipated by the parties that unusual circunstances
occasionally may arise which warrant pronotion of qualified
associ ates fromoutside the relevant Eligible Associ ate pools; as
| ong as such exceptions are infrequent and do not cause an adverse
i npact on femal es, then such exceptions shall not constitute non-
conpliance with this Decree.)

j. Approximately eight to twelve weeks prior to the
end of the six-nmonth sel ection period, Publix shall again publish the
notice referenced in Section XII1.A 2.e., with the additional
requi rements that the notice: (i) informall associates that, even
t hough they previously conpl eted Managenent RO forns, they will be
required to conpl ete new Managenent RO forns for the upcom ng six-
nmonth period in order to continue to be considered for pronotion to
covered managenent positions, and (ii) shall contain a list of al
associ ates who were selected for pronotion to covered nmanagenent
positions in the Region during the preceding sixnmonth period and the
stores to which those associ ates were pronoted. Publix shall endeavor

to publish this notice as nmuch in advance of the end of the six-nonth



sel ection period as is feasible. The RO procedures contained in
Section Xl Il shall be repeated at six-nmonth intervals thereafter.

k. Publix may propose alternative schedul es and
approaches with respect to the Managenment RO procedures set forth
herein which are consistent with achi evenent of the substantive
pur poses described in Section XIlII.A |.b. For example, Publix nmay
propose to stagger the various |ocations' RO registration schedule
i f deened operationally preferable. |If Publix proposes to make such
changes to the procedures set forth in this Decree for the RO
system it shall provide C ass Counsel and the EECC with written
notification of the proposed changes and the basis for proposing such
changes. Class Counsel and the EEOC shall have thirty (30) days to
provide witten notice identifying the substance of and reasons for
any objections to Publix's proposed changes and thereby comrence the
meet and confer and enforcenment process set forth in Section Xl. If
nei ther Class Counsel nor the EEQC provides such witten notice of
obj ections and reasons within the thirty-day period, then such
changes will be deened acceptable to the parties, and Publix may
i mredi ately inplenment the changes wi thout being deened to be in non-
conpliance with the Decree.

1. Substantive changes to the Managenent RO system
set forth herein (e.g., deternmining that the RO systemis not
feasi ble for certain managenent positions, or that the registration
i nterval should be greater than six nonths) would constitute
nodi fi cations i nvoking the procedures set forth in Section IX. C if
t he EECC and/ or Cl ass Counsel consider such changes to be at variance

fromthe purposes set forth in Section XIII.A |.b.



m  Not hing herein shall preclude Publix from
maki ng adm ni strative changes to the details of the Managenent RO
system (e.g., the manner in which RO forns are printed or the use of
separate RO forns for different nanagenent positions), wthout
notice to dass Counsel or the EECC, as |ong as such changes are not
at variance with the RO procedures specifically set forth in this
Decree or the purposes set forth in Section XIII.A |.b.

3. RO for Non- Managenent Position.

a. By not later than six nonths follow ng the
Approval Date, the non-nmanagenent Goal Positions (as defined in
Section IIl1.L.) not included as a part of the RO system for
Management positions descri bed above shall be included in a Non-
Management RO system These positions currently include G ocery
Clerk, Dairy Clerk and Frozen Food Clerk; Produce Clerk; Meat Cutter
Meat Cutter Apprentice; Baker; and Baker Apprentice.

b. Under this Non-Managenment RO system there wl
be an opportunity no less frequently than once every six nonths for
each full-time and part-tine associate then enployed to register his
or her interest in noving to a non-nmanagenent Goal Position.

c. If Publix has not previously done so, Publix

shall publish a notification in the Publix News no |ater than four

weeks after the Approval Date describing the Non-Managenment R O
systemand the time of its anticipated introduction.

d. In addition, for each Non-Managenent R O cycle,
Publix shall post a notice in each retail store that states that RO
formse will be available to all part-time and full-tinme associ ates

within the followi ng two weeks. The notice shall informassociates



that, in order to register their interest in being considered for a
nove i nto a nonmanagenent Goal Position during the upcom ng six-nonth
period, the associate will be required to conplete and submit an RO
formby a date certain, which will be within four weeks of the date
that the notice is posted. Associates must be given at |east two
weeks notice before being required to conplete and submt an RO

form The notice shall identify and refer associates to the
information avail able in each store which states the M nimum
Qualifications for each retail position.

e. Wthin two weeks of each posting of the notice in
the stores described in Section Xil1l1.A 3.d., Publix shall make
available to all full-time and part-tine retail store associates Non-
Managenment RO forns for registering interest in non-mnagenent Goal
Positi ons. The Non- Managenent RO form shall state that in order to
register interest in novenent to a non-managenent Goal Position
during the follow ng six-nmonth period, associates nust return the
forms to Publix within two weeks of the date the Non-Managenment RO
forms were made available to full-tinme and part-time associ ates.

f. It is the parties' intent that the NonManagenent
RO systemwi |l be the primary mechani sm whereby i ncunmbent associ at es
becone candi dates for selection to nonnmanagenent Goal Positions.
However, nothing in this Decree shall be construed to require Publix
to limt the placenment of individuals in non-managenent Goa
Positions to those associ ates who have registered their interest
pursuant to this Section, or to associates fromthe store where the
vacancy occurs.

g. The Non-Managenent RO form shall state that



associates interested in being considered for a nove to the subject
retail non-managenent position(s) from another job classification
during the follow ng six-nonth period should return the formto
Publ ~ix within two weeks of the date the Non- Managenent RO forns
were nade available to full-tinme and part-tinme associ ates. The Non-
Managenent RO form and/ or acconpanyi ng docunents may contain
accurate and fair statenments regardi ng the duties and
responsibilities of the subject non-managenent positions, and other
suitabl e instructions, acconpani ed by information about the
appropriate place to find a full description of the duties,
qualifications and responsibilities of the positions.

h. An associate who requests a copy of his or her
Non- Management RO formwi Il be provided such a copy.

i. Nothing herein shall preclude Publix from making
changes to the Non- Managenent RO system as |ong as such changes are
not at variance with the purposes set forth in Section XIII.A |.b.

B. Selection Standards and M ni mum Qualificati ons.

1. Publix will retain the right, under this Decree, to
mai ntain its existing Selection Standards and M ni num Qual i fications
for all positions, and to devel op and inpl ement new Sel ecti on
St andards and M nimum Qualifications, subject only to the linmtations
stated in Section Xl Il. of the Decree.

2. |f Publix's use of any M ninmum Qualification currently
mai nt ai ned or inplemented in the future for any Goal Position is
determ ned to have an adverse inpact on fermal e associ ates, Publix
shal | discontinue the use of such Mninum Qualification, or nodify it

to elimnate the adverse inpact, unless, under applicable |aw, Publix



believes it can establish that the Mninmum Qualification is job
related for the job position in question and consistent wi th business
necessity.
3. If Publix plans to use or plans to continue using for a
Goal Position a Mnimum Qualification that has been determned to
have caused an adverse inpact on females, Publix shall notify C ass
Counsel and the EEOC of its validation evidence or any other
justification supporting the use of the Mninum Qualification. If
Cl ass Counsel, the EECC and Publix do not agree that Publix's use of
the Mnimum Qualification is in accordance with applicable |aw, then
any party may initiate the dispute resolution procedures set forth in
Section Xl., and, if necessary, request that the Court resolve the
di spute pursuant to the procedures set forth in Section Xl. Any
deci sion by the Magistrate Judge under this Section may be appeal ed
to the District Judge for review de novo.
4. The current M ninmum Qualifications for each of the Goal
Positions are listed in Exhibit A No change of a M ninum
Qualification may be made without prior notification to Cl ass
Counsel and the EECC.
5. Publix shall not increase the length of any job service
requirement that is set forth as a Mninmum Qualification on Exhibit A
unl ess Publix first provides to Oass Counsel and the EEOC its
val i dati on evidence or other justification which Publix contends
establishes that such requirenent is job-related for the position in
question and is consistent with business necessity. |If C ass Counsel,
the EECC and Publix do not agree that Publix's intended use of the

increased job service requirement is in accordance with applicable



law, then any party may initiate the dispute resolution procedures
set forth in Section Xl., and, if necessary, request that the Court
resol ve the dispute pursuant to the procedures set forth in Section
XI. Publix agrees that it will not increase the relevant job service
M ni mum Qualification (s) set forth on Exhibit A pending resolution
of any such dispute, provided that the dispute is resolved within 90
days of the date that Publix responds to Plaintiffs' or the EECC s

notice as provided in Section Xl .C.I|.

6. Whether a Mninmum Qualification will be considered to
cause an adverse inpact will be determ ned pursuant to applicable
Title VII law and the follow ng principles:

a. Adverse inpact of any M ninmum Qualification used
on a Conpany-w de basis will be assessed on a Conpany-w de basi s.

b. Adverse inpact assessnents regarding all M ninmum
Qualifications will be nade no | ess frequently than annually;
however, any adverse inpact assessnent may cal cul ate the cunul ative
i mpact of a M nimum Qualification over a |onger reasonable period of
time.

c. For purposes of calcul ating adverse inpact of a
M nimum Qualification for a Goal Position, the relevant avail able
pool will consist of all associates who tinmely registered interest in
t he position and have not been earlier screened out based on the
application of an earlier-applied Mninum Qualification

7. The parties agree that any mininmum age qualification

mai ntai ned to neet the requirenments of federal, state, or local |aw
shall be presuned to be job related and consistent with business

necessity, and hence not to be a violation of this Decree.



C. Goals.

1. CGeneral Principles.

a. Publix shall use its Best Efforts to neet the
sel ection goals set forth in this section. These goals do not
establish maxinumrates for the selection of fennles, rather these
goal s establish selection rates that Publix shall use its Best
Efforts to achieve.

b. In attenpting to nmeet these goals, Publix shal
not be required to select unqualified persons or to displace any
associate from his or her position. These goals are not quotas; they
are goals designed to afford guidance as to whether Publix is making
sel ection decisions in such a way as to afford equal enpl oynment
opportunity.

c. Failure to achieve a target by a fraction of a
person shall not be deenmed to constitute a failure to achi eve a goal
under the Decree.

d. Publix's failure to achieve a goal for a
particular period will not be considered a violation of this Decree
unl ess Publix has failed to use its Best Efforts to neet the goal.
Shoul d Publix denonstrate that (i) the proportion of good faith
offers nade to femal es as conpared to nales was at | east as high as
the goal percentage, or (ii) significant differences in the relative
| ength of experience or qualifications of males and females in the
pool explain the failure to achieve the goal (provided that such
| ength of experience or qualifications standard is job-related for
the job position in question and consistent wi th business necessity),

such evidence will conclusively establish that Best Efforts were



used. Nothing in Section XIII.C. 1.d. shall be interpreted to inply
that Best Efforts could not al so be shown by other appropriate
evidence. Wien citing to evidence of offers made but rejected, an
associ ate who nore than once rejects an offered Goal Position within
the six-nonth selection period will be counted in the sane fashion,
whet her male or femal e.

e. If Publix establishes a new job classification in
the retail stores, Publix shall so, inform dass Counsel and the
EEQCC. Cl ass Counsel or the EECC shall informPublix if they believe
that this new position should be included anmong the Goal Positions.
For exanple, Class Counsel or the EECC may assert that the new
position should be treated as a Goal Position if the new position
covers job responsibilities presently performed by associ ates worki ng
in one or nmore jobs included anong the current Goal Positions. |If the
parties do not agree as to whether the new job position should be
included as a Goal Position, then the dispute shall be resol ved
pursuant to the procedures set forth in Section Xl.

2. Goal Positions in Retail Stores.

a. Goals shall be established for the retail store
positions defined as "Goal Positions" in Section II1.

b. The goals for each Goal Position shall be
establi shed every six nmonths, upon conpletion of the semi annua
Regi stration of Interest process and related screening for M ninmm
Qualifications for each such position. Publix will calculate the
goal s pursuant to the procedures set forth in this Section, and shal
distribute a list of those goals, along with the underlying

cal cul ations, to Class Coungel and the EEOC within thirty (30) days



following the close of the registration and screeni ng process for
that particular position.(The screening process wll be considered
cl osed when the pools of Eligible Associ ates have been deternined.)
c. Goals will be expressed as a percentage of the noves from ot her
job classifications into Goal Positions that occur within the six-
mont h period covered by the RO cycle.

d. Calculation: The goal percentage for each Goa
Position shall be determined by dividing (i) the total nunber of
femal e Eligible Associates in the Goal -RRel ated Geographi cal Area for
such position by (ii) the total nunmber of Eligible Associates in the
Goal - Rel at ed Geographical Area for such position. Goals will be
stated as percentages, rounded up to the nearest whole nunmber (e.g.
17.2%$ woul d be rounded up to 18%). For each CGoal Position, in
assessi ng achi evenent of the goal at the concl usion of the
measur ement period, the actual nunber of fenales nmoved into the Goal
Position fromother job classifications will be conpared to the
target nunber, calculated by nultiplying the pertinent goa
percent age by the nunmber of noves into the pertinent Goal Position
fromother job classifications in the Goal - Rel ated Geographi cal Area
during the neasurenment period. Targets will be calculated to one
deci mal place, rounded up to the nearest one-tenth.
Exanpl e:
The Goal - Rel ated Geographical Area for the Store Manager position
covers all of Publix's retail stores. If, throughout the Conpany, 110
associ ates registered their interest for Store Manager positions and
were determned Eligible, and if 31 of those Eligible Associates were

femal e, then the goal for Store Manager would be 28.2 percent, which



woul d then be rounded up to 29 percent. Therefore, for the six-nonth
period follow ng the conpletion of this seni-annual RO and screening
process, Publix would use its Best Efforts to select females for 29
percent of the pronmotions from Assi stant Store Manager to vacancies
in the Store Manager position. If, at the conclusion of the six-nonth
period there had been 14 noves to Store Manager positions from other
job classifications, then the target would be to have filled 4.1 of
those Store Manager openings with fenal e associ at es.

3. Above-Store-Level Positions.

During the Term of this Consent Decree, Publix shall use its Best
Efforts to promote qualified fenmales into the positions of District
Manager and Regi onal Director, consistent with its commtnment to
pronotion from w thin.

D. Eval uati on Prograns.

1. On at |east an annual basis, the Conpliance O ficial
shall have a detailed in-person discussion with each Regi onal
Director and the Vice President for that Region's Division, reviewng
with that Regional Director and the Vice President the performance of
the Region, and of each District within the Region, regarding
conpliance with this Decree.

2. Also on at least an annual basis, each Regional
Director shall have a detailed in-person discussion with each
District Manager in the Region, reviewing with that District Manager
the performance of the District regarding conpliance with this
Decr ee.

3. Followi ng conpletion of the neetings with the District

Managers requi red under Section Xl 11.D.2., the Regional Directors



shall certify to the Conpliance ficial that the required
di scussi ons were hel d.
4. Prior to any individual's pronotion to a retai
District Manager, Regional Director or Division Vice President
position, the Conpany shall consider the individual's performnce
with respect to nmeeting the Conpany's obligations under the Decree.
5. Publix will establish an award, to be designated the

"President's Award," to be awarded annually to a District Manager in
each division who, in the judgnment of Publix, has denonstrated
success in the follow ng areas:

a. neeting equal opportunity goals, described in
Section XIII.C., in the stores under his or her supervision:

b. maintai ning a working environment which is free
from discrimnation and which val ues diversity: and

c. denonstrating dedication to the dignity, value,

and enpl oynent security of associates.

XI'V. REPORTI NG AND RECORDKE PE | NG

A. Docunents to be Preserved for the Duration of the Decree.

Publix shall retain the follow ng enploynment-rel ated records
for the duration of the Decree or as required by state or federa
| aw, whi chever is |onger:

1. A conputer readabl e database or databases containing
computerized personnel information for the tinme period covered by the
Decree. The personnel information contained in the database or
dat abases shall be equivalent to the conputerized personne

i nformation that was provided to Private Plaintiffs during the



litigation of this case.

2. A conputer readabl e database or databases of the
results of all RO forms distributed and received by the Conpany,
whi ch includes the dates such forns were distributed to associ ates
the date by which associates were required to return the RO forns,
and the names, Social Security numbers, and all conputer readable
i nformati on contai ned on the conpleted and tinely returned RO form

3. Personnel -rel ated docunents (or scanned copi es or other
comput er - based storage thereof) of persons hired, including part-tine
and full-tine applications: performance evaluations; discipline,
counseling, and discharge records: all declined offers of pronotion
for Goal Positions: and job status change forns.

4. Al formal internal conplaints regarding alleged
viol ations of this Decree, or of Gender Discrimnation filed pursuant
to Section X.D. 3., the witten findings of the investigation and,
when utilized, the witten request for review and the witten
statenment of the outconme of the review by the MEEO or his/ her
desi gnee.

5. Nothing in this Decree shall be interpreted to relieve
Publ i x of any recordkeepi hg requirenents otherw se inposed by
applicable | aw.

B. Docunments to Be Maintained for Two Years.

The foll owing docunents shall be nmaintained for two years from
the date the docunent is created, or as required by state or federa
[ aw, whi chever is |onger:
1. Al conpleted RO forns separated according to the

Store in which the associate conpleted the RO form



2. Al docunents expressly required to be created by the

terms of this Decree for which a longer tine period is not specified.

C. Access to Documents.

1. C ass Counsel and the EEOC shall, upon reasonabl e
notice, be entitled to review all docunents required to be nmintained
or created by the express terns of this Decree, except, however, that
Cl ass Counsel and the EEOC shall not be entitled to review any such
docunents that are protected by attorney-client or work product
privil ege.

2. Al docunents required to be maintained by the express
terms of the Decree are and shall be treated as confidential business
records. In light of dass Counsel's and EECC s continuing role in
the admi nistration of this Decree, in which Class Counsel and EECC
will be provided access to such docunents on a confidential basis in
order to investigate and resolve potential non-conpliance with the
Decree, neither Class Counsel nor EEOC shall divul ge any such
docunents to any third party unless so ordered by the Court after
notice to Publix and an opportunity for Publix to object to such
di scl osure and be heard. Upon expiration of this Decree, EEOC and
Cl ass Counsel shall pronptly return to Publix any and all documents
Publ i x furni shed under this Decree.

D. Reporting Schedul e.

Wthin four weeks after January 1, 1998, and at six-nonth
intervals thereafter throughout the Term of this Consent Decree,
Publ i x shall provide Progress Reports to Class Counsel and the EECC

on the Conpany's conpliance with the Decree's requirenents.



E. Contents of the Sem - Annual Progress Reborts

The Sem - Annual Progress Reports described in Section XIV.D.,
shall include the follow ng information:
1. A description of any revisions to the M ni mum
Qualifications set forth in Exhibit A that are inplemented during the

reporting period (even though reported separately prior to any

revision).

2. A description of any revisions made to the Managenent
RO system pursuant to Section Xlll. A 2.k.-1. and any revi sions nade
to the Non-Managenent RO system pursuant to Section XIII.A 3.i.

except those of an administrative nature (see, e.g., Section
XIT1.A.2.m) (even though reported separately prior to any revision).

3. A description of any revisions to any retail store job
descriptions that are inplenmented during the |I reporting period,

i ncluding, but not limted to, the addition of any new job
classifications (even though reported separately).

4. A description of any revisions to the pay scal es or
bonus systens for retail store-based positions that are inplenmented
during the reporting period.

5. A description of any revisions to the Policy
Prohi biti ng Harassnent, Includi ng Sexual Harassment, attached as
Exhibit B, that are inplenmented during the reporting period (even
t hough reported separately prior to any revision being inplenmented).

6. A chart or charts displaying the nunber and percent age
of male and femal e associ ates who regi stered their interest for each
position covered by the RO systemduring the reporting period; and

of those associates who registered their interest, the nunmber and



percentage of male and fenal e associ ates who nmet the screen for
M ni mum Qual i fications for each position. This information shall be
reported on a Conpany-wi de as well as a Region-w de basis.

7. A chart or charts displaying the nunber and percent age
of male and fenal e associ ates who were pronoted or otherw se noved
from another job classification to any Goal Position during the sem -
annual RO cycles concluded within the reporting period; and the coal
and target for each position, and the nunerical difference between
each target and the nunber of fenales pronoted or noved. This
i nformati on shall be reported on a Conpany-w de or Region-w de basis,
as applicabl e.

8. A chart or charts displaying the nunber and
percent ages of male and femal e associ ates enployed on a full-tinme or
part-time basis, separately for each, in each job classification in
Publix's retail stores on the |ast day of the reporting period (i.e.,
approxi mately June 30 or Decenmber 31 of each year). This information
shal|l be reported separately by job classification and on a Conpany-
wi de as well as Regi on-wi de basis.

9. A chart or charts displaying the nunber and percent ages
of males and fenmal es enployed in the positions of District Manager
Mer chandi ser, and Regional Director on the last day of the reporting
period. This information shall be reported separately by job
classification on a Conpany-w de basis.

10. Lists of all individuals selected for nanagenent GCoal
Positions fromoutside the relevant Eligible Associate pools as
provided in Section XIII.A 2.i.

11. A description of the inplenentation and delivery of



the training and education required by Section XIl., and lists of
those in attendance.

12. Copies of all training materials used by the Conpany
during the reporting period to train nmanagers and Ht staff associ ates
regardi ng equal enploynent opportunity and/or conpliance with this
Decree, pursuant to Section Xl1.B.-E.

13. An organi zational chart or charts, which lists by nane
and gender all associates at the District Manager |evel or above,

i ncluding, but not limted to District Managers, Regional Directors,
Vice Presidents, and President or Chief Executive Oficer, who have
responsibilities for or supervision over associates in the retai
stores, and the identity of the stores, districts, regions, and
divisions within their supervision or responsibility, as of the |ast
day of the reporting period.

14. An organi zational chart or charts, which lists al
Human Resource staff associ ates who have substantive responsibilities
related to conpliance with this Decree or fair enploynent practice
| aws and whi ch di splays the Human Resources Departnent's reporting
and supervisory structure.

15. Certification by the Conpliance O ficial that he or
she has used Best Efforts to see that the Notice and Summary of
Consent Decree as described in Section X E. 1. has been provided to
associ ates as required by the Decree.

16. Certification by the Conpliance O ficial that i
he or she has used Best Efforts to see that the summary | eafl et
described in Section Xl1.A 2. has been and renmi ns posted.

17. Certification by the Conpliance Oficial that he or



she has used Best Efforts to see that Exhibit D (Notice to Enpl oyees)
and the EECC General Notice to Enpl oyees described in Section X E. 2.
have been and remai n posted.

18. A sunmary of the formal internal conplaints received
during the reporting period alleging violations of this Decree and/or
Cender Discrimnation. This summary shall be kept confidential and
shall not be provided to any person or entity not a party to this
Consent Decree. This sunmary shall incl ude:

a. a designation regardi ng whether the conplaint was
one of a violation of the Decree, or of Gender Discrimnation, or
bot h

b. the nanme, job classification, store nunmber and
Soci al Security number of the conplainant(s);

c. the name of the investigator designated for the
conpl ai nt:

d. the results of the investigation undertaken in
response to such conplaint, including the renedial and/or
di sci plinary neasures inposed, if any, and the name of the manager(s)
or other associate(s) disciplined: and

e. whether any internal appeal was filed and the
di sposition of the appeal.

F. Addr esses for Reporting.

1. Al reports and docunments that Publix is required to
deliver or serve on the EEOC shall be nmiled to: Equal Enploynent
Opportunity Comri ssion, 1 Biscayne Tower,2 South Bi scayne Boul evard,
Suite 2700, Mam, Florida 33131, Attention Eve G Lowe, Acting

Regi onal Attorney.



2. Al reports and docunents that Publix is required to
deliver or serve on Class Counsel shall be mailed to Barry Col dstein,
Saperstein, CGoldstein, Denchak & Baller, 1300 Clay Street, 11th
Fl oor, Cakland, California 94612 and to Thomas A. Warren, Thomas A

Warren Law Offices, P.O. Box 1657, Tall ahassee, Florida 32302.

XV. MONETARY AWARDS PROCEDURE

A. Monetary Awards to Cl ass Menbers

Publ i x agrees to distribute in nonetary awards to class nenbers a
total of sixty three thousand five hundred dollars ($63,500,000),

m nus the total opt-out credits, if any, pursuant to Section XV.K.
(hereinafter this net anpbunt shall be called "the Total C ass
Award"). Distributions fromthe Total Cl ass Award shall be utilized
to provide individual nonetary awards to nenbers of the Settlenent
Class in accordance with the provisions of this Section

B. Al l ocation of Total Class Award to | ndividual Monetary
Awar ds.

1. The Total Class Award shall be used for the purposes
set forth in Section XV.A. , except as provided in Section XV.J.

2. The Total Cl ass Award shall be allocated for paynents
of individual nonetary awards to nenbers of the Settlenent Cl ass as
set forth in Section XV.C. and XV.D.1 provided, however, that, before
all ocating any portion of the Total Class Award to paynents under
Section XV.C. or XV.D., the Total Class Award first shall be adjusted
as set forth in Section XV.E. |.a.-d.

3. Publix shall be responsible for producing, mailing and

distributing to eligible Settlenment Cl ass nenbers the checks



containing their individual nonetary awards within twenty-one (21)
days following: (a) receipt by Publix of a final |ist approved by the
Awards Arbitrator setting forth the amunt that should be paid to
each Settlenment Class nenber, (b) the Final Approval Date, or (c) the
final determination of the total Opt-Qut Credit pursuant to Section
XV. K., whichever is later. Al such checks shall contain above the
endorsenent |ine thereon the | anguage set forth in Exhibit E, and no
Settl ement Class nmenber shall alter or attenpt to strike that

| anguage yet still be entitled to the individual nonetary award

her eunder .

C. Eligibility for |Individual Mnetary Awards and Award
Val ue.

Settlement Class nmenbers' eligibility for receipt of individual
monetary awards fromthe Total Class Award shall be determined in
accordance with this Section and Section XV.D. The anmount of the
Total Class Award to be allocated for qualified Type 2 awards ("t he
Total Type 2 Award') shall be the amobunt of the Total d ass Award
remai ning after first subtracting fromthe Total Class Award the
total amount to be allocated for Type 1 awards pursuant to this
Section XV.C. and the anpbunts specified in Section XV.D 1. and
XV. E. I|.

1. Tyne 1 Awards.

a. Paynments to be distributed pursuant to Section
XV.C. 1. shall be referred to as "Type 1 awards."

b. Al Settlenent Cl ass nenbers who neet either or
both of the categories listed in this Section XV.C.1.b. shall be

eligible to receive a Type 1 award:



i. all Settlement Cl ass nenbers who were

enpl oyed in Publix's retail stores on the Prelininary Approval Date
and who successfully conpleted their 90-day probationary period no
| ater than 90 days after the Prelininary Approval Date (such
associates will be eligible to receive an automatic Type 1 award
payrment wi thout taking further action); or

ii. all other Settlenent Class nenbers who had conpl et ed
their 90-day probationary period on or before the Prelininary
Approval Date and who file a valid Statenment Requesting a Type 2
Award pursuant to this Section.

c. Each eligible Settlenment Cl ass nenber's Type 1
award paynent shall be based strictly upon her Iength of service with
Publix in its retail stores fromJanuary 1, 1986 through the
Prelim nary Approval Date, according to the foll ow ng graduated
scal e:

Length of Service Anpunt

Less than 90 days (but conpl eted her $70
probati onary period no |l ater than 90
days after the Prelimnary Approval

Dat e)

90 days to 1 year $140
1 year + 1 day to 2 years $210
2 years + 1 day to 3 years $280
3 years + 1 day to 4 years $350
4 years + 1 day to 5 years $420
5 years + 1 day to 6 years $490
6 years + 1 day to 7 years $560

7 years + 1 day to 8 years $630



8 years + 1 day to 9 years $700
9 years + 1 day to 10 years $770

10+ years $840

d. Each Settlenment Class nmenber who is eligible to
file a Statenent Requesting a Type 2 Award, as described bel ow, nmay
file such a statenent without affecting her entitlenent to a Type 1
awar d.

2. Type 2 Awards.

a. Each nmenber of the Settlenment Class, who during
her Publix enpl oynment had conpl eted her 90-day probationary period on
or before the Prelinmnary Approval Date, may file a signed and sworn
St at ement Requesting a Type 2 Award. To be considered a "Qualified
Cl ass Member" who is entitled to receive a Type 2 award, a nenber of
the Settlenment Class nust have:

i. Returned a conpleted Statenent Requesting
Award in the formattached as Exhibit 5 to the Stipul ation and O der
prelimnarily approving this Decree, postmarked no later than the
final date established by the Court for submtting-such statenents
(April 28, 1997); and
ii. Stated under oath that she:
(a) is a nenber of the Settlenment C ass;
and
(b) meets the follow ng standard: she
wanted to advance further in her career with Publix than she has, in
one of the nine ways set forth on the Statenent Requesting Award

form or did not advance as quickly as she believed appropriate, and



does not feel confident that such | ack of advancenent was wholly
caused by factors other than her gender.

b. Qualified Class Menbers shall receive Type 2
award paynents fromthe Total Class Award, based upon the fornmul a
set, forth in Section XV.D.

D. Qualified dass Menbers' Type 2 Awards.

1. Each nenber of the Settlenent Cl ass who has asserted
her clains in the formof sworn declarations submtted to the Court
by C ass Counsel, or in the Amended Conplaint filed by the Private
Plaintiffs, shall be entitled to a liquidated ninimm nonetary award
based on her length of service, as set forth in Exhibit F. Any such
eligible Settlement Class nmenber shall receive paynment of her
i ndi vidual Iiquidated m nimum nonetary award, as well as any award
ampunts due her pursuant to Section XV.E., on or before the date
fifteen (15) days followi ng the Final Approval Date or November 15
1997, whichever is later. To the extent, if any, such eligible
Settlenment Class nmenber's individual nonetary award allocated under
Section XV.C. and XV.D. 2.-3. conbi ned exceeds her |iquidated. m ninmm
award, then the difference will be paid to her in a suppl enental
award distributed pursuant to Section XV.B.3

2. Each Qualified Class Menber shall be entitled to a
wei ghted pro rata share of the portion of the Total Cl ass Award
all ocated for Type 2 awards based on her total "weighted estimted
weeks of service" with Publix between her initial date of hire and
Decenmber 31, 1996.

3. The Type 2 award anount that will be allocated to each

Qualified dass Menber will be determined by the follow ng fornul a:



a. The nunber of "estimated weeks of service" the
Qualified dass Menmber worked during each cal endar year fromthe
Qualified dass Menber's initial date of hire until Decenber 31, 1996
shall be cal cul ated by using the information avail able on Publix's
1986 through 1996 year-end computer enploynent history tapes, as
fol l ows:

I. The "estimted weeks of service" the
Qualified dass Menber worked during each cal endar year from January
1, 1986 until Decenmber 31, 1996 shall be obtained from Publix's 1986
t hrough 1996 year-end conputer enploynment history tapes (or if not
contai ned therein, from supplenmental conputer tapes to be supplied by
Publ i x) .

ii: For each Qualified Class Menber who was
enpl oyed in Publix retail stores prior to January 1, 1986, the
"esti mat ed weeks of service" the Qualified dass Menber worked during
each cal endar year prior to January 1, 1986 will be determ ned by
nmul tiplying the nunber of cal endar years during which the Qualified
Cl ass Menmber was enployed prior to January 1, 1986 by the "average
esti mat ed weeks of service" for the cal endar years the Qualified
Cl ass Menmber wor ked between January 1, 1986 and Decenber 31, 1996.
The 'average estinated weeks of service" the Qualified Cl ass Menber
wor ked between January 1, 1986 and Decenber 31, 1996 will be
cal cul ated by totaling the nunber of "estimted weeks of service" in
each cal endar year the Qualified Cl ass Menber worked between January
1, 1986 and Decenber 31, 1996 and dividing this total nunber of
"esti mated weeks of service' by the nunber of cal endar years in which

the Qualified Cl ass Menber worked at Publix between January 1, 1986



and Decenber 31, 1996.

b. Each Qualified Class Menber's total nunber of
"wei ght ed esti mated weeks of service" in each cal endar year shall be
cal culated by nultiplying the "estimated weeks of service" the
Qualified dass Menber worked during each cal endar year fromthe
Qualified dass Menber's initial date of hire until Decenber 31, 1996

by the Weighting Factors designated bel ow.

Cal endar_Year Wei ghting Factor Per
Esti mated Weks of Service
Pre- 1986 1
1986 1
1987 1
1988 1
1989 1
1990 2
1991 2
1992 2
1993 2
1994 2
1995 2
1996 1

c. The sum of each year of "weighted estimted
weeks of service" shall be the Qualified Cass Menber's "total
wei ght ed estinated weeks of service":

d. All Qalified dass Menbers' total weighted
esti mat ed weeks of service shall be added together:

e. This sumwill be divided into the value of the



Total Type 2 Award:

f. The result of this calculation shall determ ne
t he val ue of each "weighted estinated week of service"

g. Each Qualified Class Menber's total "weighted
esti mated weeks of service" will be nultiplied by the value of a
"wei ghted estimated week of service" in order to determ ne the
gross value of the Qualified Class Menber's Type 2 award.

E. O her Al l ocati ons.

1. Prior to allocating any portion of the Total Cl ass
Award to paynents under Section XV.C. or XV.D., the Total Cl ass Award
shall be reduced by the follow ng anounts:

a. The ampunt of twenty nine thousand five hundred
eighty five dollars ($29,585) nultiplied by the nunmber of Cl ass
Representati ves who do not opt out of the Settlenment Class for
i ndi vi dual relief purposes shall be allocated to the Class
Represent ati ves' pool established pursuant to Section XV.E.2., as
awards in consideration for each such Cl ass Representative rel easing
fully any and all individual clains she may have agai nst Publi x
t hrough the Approval Date, except for worker's conpensation cl ains,
as set forth in Section VIII.A 2., over and above the Settl enment
Cl ass menbers' release of all clains of Gender Discrimnation. The
val i d execution of such release, in the formattached as Exhibit G
shall be a condition precedent to any Cl ass Representative receiving
any nonetary award under this Decree.

b. The anmobunt of three thousand dollars

($3,000) shall be paid to each Settlenment Class nmenber who was



deposed in this action, excepting Settlenment Class nenbers who were
deposed pursuant to Federal Rule of Civil Procedure 30(b)(6), for
each day or partial day of deposition testinony given, regardl ess of
t he substance of her testinony or the party by whom her deposition
was taken.

c. The amount of twenty thousand five hundred
dol l ars ($20,500) nultiplied by the nunber of Class Representatives
who do not opt out of the Settlement Class for individual relief
purposes shall be allocated to the Class Representatives' poo

establ i shed pursuant to Section XV.E 2., as awards in consideration

for their having assumed the risks and potential liability related to
being named plaintiffs in this class action litigation, including
the potential liability for Defendant's taxable |egal costs had

Defendant litigated the action to a favorable judgnent.

d. The ampunt of seventeen thousand six hundred
twenty five dollars ($17,625) nultiplied by the nunber of Cl ass
Represent ati ves who do not opt out of the Settlenment Class for
i ndi vi dual relief purposes shall be allocated to the Class
Represent ati ves' pool established pursuant to Section XV.E. 2., as
awards in consideration for their~having expended substantial tine
and effort related to this class action litigation.

2. Al of the award ampunts that any of the Cl ass
Representatives are due to receive or be allocated fromthe Tot al
Cl ass Award pursuant to any Section of this Decree shall be pool ed
and di vi ded equally anmong those of the Class Representatives who do
not opt out of the Settlenent Class for individual relief purposes

No award amounts shall be allocated to this Cl ass Representatives



pool with respect to any Cl ass Representative who opts out of the
Settlement Class for individual relief purposes.

F. Reci pi ents' Responsibilities.

It shall be the sole responsibility of each nenber of the
Settl enment Class who seeks a nonetary award to advi se O ass Counsel
pronptly of her change of address. A Class Menber's failure to keep
Cl ass Counsel apprised of her address nay result in her request for
an award bei ng deni ed.

G Awar ds Arbitrator.

1. Wthin thirty (30) days after the Approval Date, Class
Counsel shall select an Awards Arbitrator to be approved by the
United States District Judge. The Awards Arbitrator shall resolve al
di sputes arising under this Section, unless otherw se provided
herein, and shall also performall other duties and responsibilities
assigned to the Awards Arbitrator in this Section

2. All determ nations of the Awards Arbitrator are final,
bi ndi ng, and non- appeal abl e.

3. In the event that the Awards Arbitrator resigns or is
ot herwi se unable to performhis or her duties under the Decree, Claas
Counsel shall select a new Awards Arbitrator, subject to approval by
the United States District Judge.

H. Procedure for Review of Award Reatests.

To ensure the appropriate and equitable distribution of the
Total Class Award to nmenmbers of the Settlenent Class, the foll ow ng
procedure shall be utilized:
1. An Awards Escrow Agent shall be used to assist in the

awar ds request and eval uati on process. The Awards Escrow Agent shall



be Clainms Settlenment Adm nistrators, Inc., Post O fice Box 49020,
Jacksonville Beach, Florida 32240-9020. Cl ass Counsel shall draft and
file with the United States District Court instructions setting forth
the duties and responsibilities of the Awards Escrow Agent.

2. The Awards Escrow Agent shall be responsible for
receiving all award request forns and shall provide C ass Counse
with copies of all request forns filed. After receiving the request
forms, Class Counsel shall initially reviewthe request fornms al ong
with Publix's conputer enploynent history records to deternine

a. Wiich Settlenent dass nenbers are qualified to
receive Type 1 awards:

b. The amount of each Type 1 award:

c. Wihich Settlenment Class nenbers requested and are
qualified to receive a Type 2 award fromthe portion of the Total
Cl ass Award al l ocated for Type 2 awards; |and

d. The estimated anobunt of each Type 2 award. 3. As
part of the initial review of the award request forns, Class Counse
may request supporting information and docunents from any Settl enent
Cl ass nenmber who has filed a Statement Requesting Award, to assess
her eligibility for an award. The Settl enent Cl ass nmenmber shal
respond to Class Counsel's request for additional information by
mai | i ng the documents or statenent containing the requested
i nformati on postmarked no later than thirty (30) days after the
Settl ement Cl ass menmber's recei pt of Class Counsel's request. Any
Settl enment Class nenber whose response to Class Counsel's request for
additional information is not received by Class Counsel within forty-

five (45) days of the date that d ass Counsel nmmiled the request to



her shall have her request for award deni ed.

4. If Class Counsel determ nes that a Settlenment C ass
menmber is not qualified to receive a Type 2 award, Class Counse
shall send to the Settlenent Cl ass nenber a notice that states the
reason for that deternination. This notice shall also informthe
Settlenent Class nenber of her right to chall enge such determ nation
before the Awards Arbitrator. Any Settlement C ass nenber wi shing to
file such a challenge must do so by stating in witing the reason she
beli eves that Cl ass Counsel's deternination is incbrrect, and by
mai ling that witten statement to the Awards Escrow Agent post narked
no later than thirty (30) days after the Settlenent Cl ass nenber's
recei pt of the notice. Any Settl enent Class nenmber whose written
chal l enge is not received by the Awards Escrow Agent within forty-
five (45) days of the date that d ass Counsel nmiled notice to her
shall not be pernmitted to challenge Cl ass Counsel's determn nation
that the Settlenent Class nenmber is not qualified to receive an
awar d.

5. If Cass Counsel determ nes that a Settlement Cl ass
menber is qualified to receive a Type 2 award, Cl ass Counsel shal
send to the Settlenment Class nenber a notice that states the
estimated gross val ue of her Type 2 award and inforns her that she
has the right to challenge such value determ nati on before the Awards
Arbitrator. The only basis Settlenent Class nmenbers may assert for
chal I enging the estimted gross value of their awards shall be that
Cl ass Counsel incorrectly calculated either or both of the formulas
contained in Section XV.C.1.c. or XV.D.3. in determning the val ue of

her award. Any Settlenent Class nmenber who wi shes to file such a



chal | enge nust do so by stating in witing the reason she believes
that Class Counsel incorrectly applied the fornula or formnmulas to her
request, and by mailing that witten statenent to the Awards Escrow
Agent postnmarked no later than thirty (30) days after the Settl enment
Cl ass menber's receipt of the notice. Any Settlenment Class nenber
whose written challenge is not received by the Awards Escrow Agent
within forty-five (45) days of the date that Cl ass Counsel mail ed
notice to her shall not be permitted to challenge Cl ass Counsel's
determ nation of the value of the Settlenent Class nenber's Type 2
awar ds.

6. Challenges filed with the Awards Escrow Agent pursuant
to Section XV.H 4.-5. shall be imediately forwarded to Cl ass Counse
for review, and either resolution or subm ssion to the Awards
Arbitrator.

7. The Awards Arbitrator shall attenpt to resolve
expeditiously each challenge within thirty (30) days of the date that
the challenge is filed. The Awards Arbitrator shall provide a notice
of his or her decision to the Settlenment Cl ass menber who filed~'the
chal | enge.

8. After the Awards Arbitrator has resolved al
Settlenent Class nenbers' tinely challenges, Class Counsel shal
present to the Awards Arbitrator for approval the final Iist of
Settlement Cl ass menbers entitled to Type 1 and/or Type 2 awards and
the gross dollar value of each such Settlenment Class nenber's Type 1
and/ or Type 2 awards. After consulting with Class Counsel, the Awards
Arbitrator shall pronptly determ ne whether the procedures contained

in this Section of the Decree were followed and then approve the



final list for distribution. Publix shall assist the Awards
Arbitrator in making this determnation, if the Awards Arbitrator so
requests. The Awards Arbitrator shall send the final list to Publix
in order that Publix may distribute the individual nonetary awards to
Settlement Class menbers as provided in Section XV.B.

I. Allocation of Mnetary Awards.

Al'l distributions of individual nonetary awards to the
Settlement Class menmbers who are entitled to receive Type 1 and/or
Type 2 awards shall be allocated by Publix between conpensatory
damages, back pay and front pay, and prejudgnent interest, in
respective proportions as warranted by the facts and the |aw. Before
di stribution, the Conmpany shall cal cul ate and wi thhold from each
Settlenent Class nenber's total gross award the~anount due for
federal, state and | ocal inconme taxes and the anmpbunt due for the
enpl oyee's share of F.1.C A on the back pay and front pay portion of
the distribution. The Conpany shall also deternine the enployer's
share of F.1.C.A, F.UT.A and S. U T.A and be responsible for
maki ng those paynments, which, unlike the Settlenent Cl ass nenbers
share of these wi thholding taxes, will not be deducted fromthe Tot al
Cl ass Award. The Conpany shall also be responsible for produci ng and
distributing to each Settlement O ass nenber who receives a nonetary
award her respective W2 and 1099 tax reporting forns and shall also
make the respective tax reporting to the I RS or other appropriate
agency.

J. Distribution of uncashed Awards.

Any portion of the Total Class Award which is not received by

Settl enent Class nenbers due to the failure of those Settl enent Class



menbers to cash their award checks within six (6) nonths of the date
on the check shall be distributed to United Way of Central Florida
United Way of Central Florida shall develop a Iist of individua
charities located in the geographic areas where the Conpany has
stores. The individual charities receiving these funds shall have
dedi cat ed progranms beneficial to females, including but not limted
to job training, education or health services for females. C ass
Counsel shall select fromthat list the individual charities to
recei ve such distribution nonies.

K. Opt-Qut Credits.

1. In the event that any nenber of the Settlenment Class
elects to "opt-out” pursuant to the procedures established by the
Court inits Order prelimnarily approving the Decree, and within
twelve (12) nonths of the Approval Date such Settlement Cl ass nenber
timely files a civil action in any court alleging a claimof Gender
Di scrimnation for acts occurring during the Liability Period, or
tinely files with a state or | ocal FEP agency a charge of Gender
Di scrimnation for acts occurring during the Liability Period, the
anmount of the Total Class Award to be distributed by Publix shall be
decreased by an anpunt as set forth below ("the opt-out Credit").
Wthin thirty (30) days of service of the conplaint in such a civil
action or receipt of a notice of such a charge of Gender
Di scrim nation, but not later than twelve and onehal f (12% nonths
after the Approval Date, Publix shall notify Class Counsel of the
identities of all persons who have tinmely opted out of the Decree and
tinmely filed such a civil action or charge of Gender Discrimnation

within twelve nonths of the Approval Date, the identity of their



attorney(s), and the courts or agencies in which such persons have
filed civil actions or charges. Any dispute with respect to Opt-Qut
Credits shall be resolved in accordance with the Di spute Resol ution
Procedures set forth in Section Xl . of this Decree.

2. Wthin fourteen (14) days of the Approval Date, the
EEQCC shall send to each Settlenent Class nenber who timely opts out a
Notice of R ght to Sue based upon the EEOC Comm ssioner's Charge
filed against Publix on March 22, 1992, and upon any i ndi vi dual
charge of Gender Discrinmination that the Settl enment Class Menber nay
have fil ed.

3. PubliX shall receive no Opt-Qut credit for

a. any Settlement Class nenber who fails to file a
tinely request for exclusion in a manner that the Court holds to have
satisfied the requirements of the Court's Order prelimnarily
approving this Decree; and

b. any Settlenment C ass nmenber who, as of the
Prelim nary Approval Date, has commenced any civil action agai nst
Publix or any of its directors, officers, agents or enployees in any
federal, state or local court alleging a violation of federal, state
or local law prohibiting Gender D scrinination.

4. Publix shall receive an Opt-Qut Credit of one hundred
fifty thousand dollars ($150,000) for each Settlenent d ass nenber
who opts out and tinely files a civil action or charge of Gender
Di scrim nation as set forth in Section XV.K. 1.

a. who was identified in Plaintiffs' Fourteenth
Request for Production of Docunents;

b. who has signed a decl arati on which was submtted



to the Court by Class Counsel in this civil action;
c. who has had charges all egi ng Gender
Discrimnation filed with the EEQCC by Class Counsel, unless Cl ass
Counsel withdrew their representation prior to Decenber 1, 1996; or
d. who is a Class Representati ve.

5. Publix shall receive an Opt-OQut Credit of twenty
t housand dol l ars ($20, 000) for each Settlenent Cl ass nerhber who
opts out and files a civil action or charge of Gender D scrinination
as set forth in Section XV.K 1. and who does not neet any of the four
categories set forth in Section XV.K 4.

6. At any tine prior to twelve and one-half (124) nonths
after the Approval Date, C ass Counsel may notify Publix that for
pur poses of Opt-out Credits all potential Settlenment Class nenbers
who have tinmely opted out but who have not already filed a civil
action or charge which satisfies the conditions of Section XV.K. 1.
shoul d be presunmed to have filed such a tinmely civil action or charge
of Gender Discrimnation. If Cl ass Counsel make this election, Publix
shal|l identify separately the Opt-Qut Credits attributed to those
potential Settlenent dass nenbers who thereby are presuned to have
filed such a tinmely civil action or charge of Gender Discrimnation
(hereinafter a "Presunptive Opt-Qut"), and the "final deternination
of the total Opt-Qut Credit" condition contained in Section XV.B.3.c.
will be deemed satisfied. If such a Presunptive Opt-Qut subsequently
files a civil action or charge which satisfies the conditions of
Section XV.K. 1., then Publix may use the Opt-Qut Credit attributed to
that Presunptive Opt-Qut, along with all other Opt-Qut Credits to

whi ch Publix otherwise is entitled, to defend, settle or pay any



judgment related to a civil action or charge, which satisfies the
condi tions of Section XV.K. 1. Any Opt-Qut Credits that are not used
by Publix as set forth above and any Opt-Qut Credits that were
attributed, at Cl ass Counsel's election, to Presunptive Opt-Quts who
never filed a civil action or charge which satisfies the conditions
of Section XV.K 1. shall be paid to United Way of Central Florida,
pursuant to the ternms set forth in Section XV.J.

7. The cunul ative total anmount of the Opt-Qut Credits
shall not exceed four mllion dollars ($4,000,000), and the total
anount of Qpt-Qut Credits pursuant to Section XV.K 4. shall not
exceed three million dollars ($3,000, 000).

L.  Costs.
Publ i x shall pay the followi ng costs associated with the
adm ni stration and distribution of the Total Cl ass Award:

1. the fees and expenses of the Awards Escrow Agent:

2. the fees and expenses of the Awards Arbitrator

3. the costs of producing and mailing and otherw se
distributing the checks containing the individual nonetary awards to
Settl ement Cl ass nmenbers; and

4. the cal cul ation and subni ssion of all necessary
enpl oynment and wit hhol di ng taxes and docunentation to appropriate
gover nment agencies, and the distribution of all pertinent tax
wi t hhol di ng and 1099 fornms to each Settlenment Cl ass nenber, as
provided in Section XV.I., provided, however, that individua
Settlenent Class nenbers at all tines remain fully responsible for

ensuring the appropriate paynent of enploynment and incone taxes on



their individual nonetary awards hereunder.

XVI. ATTORNEYS' FEES. COSTS AND EXPENSES

A. Basis for Award of Fees. Costs and ExWenses.

1. The parties have agreed that it is appropriate as part
of the settlenment underlying this Consent Decree for Publix to pay to
Cl ass Counsel, on behalf of the O ass Representatives and the
Settl enment Class, reasonable attorneys' fees, litigation expenses,
and costs in this case.

2. The Conpany has agreed to pay Cl ass Counsel an award of
reasonabl e attorneys' fees, litigation expenses, and costs in the
amount of fifteen mllion five hundred thousand dollars ($15, 500, 000)
for work performed and costs and expenses incurred through and
i ncluding the Approval Date. Included in this amunt is
approxi mately one mllion three hundred thousand ($1, 300, 000) for
litigation costs and expenses incurred by C ass Counsel. This anount
fully satisfies any arguabl e obligation the Conpany may have to pay
attorneys' fees, litigation expenses, and costs for and on behal f of
the Private Plaintiffs and the Settlenent Class for any and all work
perfornmed and costs and expenses incurred through and including the
Approval Date.

3. The Conpany al so has agreed to pay Cl ass Counsel an
award of reasonable attorneys' fees, litigation expenses, and costs
for work required to be perfornmed by Cl ass Counsel after the Approval
Dat e pursuant to this Decree. The Conpany agrees that d ass Counsel

shall be paid such attorneys' fees, expenses and costs in the anount



of two mllion five hundred thousand dollars ($2,500,000), for work
performed and costs and expenses incurred after the Approval Date
relating to nonitoring, adm nistration and inplenmentation (including,
wi thout limtation, for processing of all Statenments Requesting
Awar ds under Section XV.), attenpting to directly contact by
t el ephone persons who have filed Gender Discrimnation charges with
the EECC in order to fully informsuch persons about their rights
under this Decree, and defense of the Decree. Except as provided in
Section XVI.A 4., this amount satisfies any arguabl e obligation the
Conmpany may have to pay attorneys' fees, expenses and costs to Cl ass
Counsel for any and all work perforned and costs and expenses
incurred after the Approval Date of the Decree for the nonitoring,
adm ni stration, inplementati on and defense of the Decree.

4. In addition to the foregoing amounts. Publix
agrees that in the event Publix or any of its officers, managers or
supervisors is held in contenpt pursuant to Section X. B., Class
Counsel shall be paid their reasonable costs, expenses and attorneys'
fees for the enforcenent proceedings resulting in the contenpt
hol di ng, as though Private Plaintiffs then were a prevailing party in
Title VII litigation.

5. Nothing herein shall be interpreted to preclude
Publ i x from seeking attorneys' fees, expenses and costs incurred in
litigating enforcenent matters according to Title VII law applicable
to a prevailing defendant.

B. Paynent of Award.

1. Wthin fourteen (14) days follow ng the Approval Date,

the Conpany shall pay to Class Counsel one half (1i) of ,the fifteen



mllion five hundred dollars ($15,500,000), or seven nillion seven
hundred fifty dollars ($7,750,000), for litigation-related attorneys'
fees, expenses and costs as set forth in Section XVI.A 2. Publix
shal |l pay O ass Counsel the remaining seven mllion seven hundred
fifty dollars ($7,750,000) within fourteen (14) days follow ng the
Fi nal Approval Date. In the event that Final Approval of the Decree
is not attai ned, Class Counsel shall return to Publix the initial
paynment of seven nmillion seven hundred fifty dollars ($7, 750, 000)
within 15 days after the non-approval of the Decree beconmes final.
2. The attorneys' fees, expenses and costs awarded and agreed to be
pai d by the Conpany pursuant to Section XVI.A 3. shall be paid

according to the foll owi ng schedul e:

30 days after Approval Date $650, 000
January 15,1998 $900, 000
January 15,1999 $300, 000
January 15, 2000 $250, 000
January 15,2001 $150, 000
January 15, 2002 $125, 000
January 15,2003 $ 62,500
January 15,2004 $ 62,500

If the Decree is terninated prior to seven (7) years after the
Approval Date pursuant to Section VI., Publix shall pay to C ass
Counsel all attorneys' fees listed above that are unpaid as of the
date the Decree is terninated. Such paynment shall be nade no |ater

than fourteen (14) days after the date the Decree is terninated.

IT 1S SO ORDERED, ADJUDGED AND DECREED t hi s day




of , 1997.

HENRY LEE ADAMS, JR
U S. District Judge
M ddle District of Florida

[ Signature pages om tted]
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