
J. Scott Melton
Assistant General Counsel,
Corporate Governance Offcer
and Secretar

Denny's Corporation

203 East Main Street
Sparanburg, SC 29319

Re: Denny's Corporation

Dear Mr. Melton:

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

Januar 21, 2009

This is in regard to your letter dated Januar 21, 2009 concernng the shareholder
proposal submitted by People for the Ethical Treatment of Anals for inclusion in

Denny's proxy materials for its upcoming anual meeting of securty holders. Your letter
indicates that the proponent has withdrawn the proposal, and that Denny's therefore
withdraws its Januar 16, 2009 request for a no-action letter from the Division. Because
the matter is now moot, we wil have no fuer comment.

cc: Matt Prescott

Assistant Director
PET A Corporate Affairs
People for the Ethcal Treatment of Anmals
501 Front St.
Nodolk, VA 23510

Sincerely,

Gregory S. Bellston

Special Counsel .



203 East Main Street, Spartanburg, SC 29319 
864-597-8000 

January 16, 2009 

VIA E-MAIL AND OVERNIGHT DELIVERY 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of the Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Shareholder Proposal by People for the Ethical Treatment of Animals 

Ladies and Gentlemen: 

Denny's Corporation, a Delaware corporation (the "Company"), has received a shareholder proposal 
dated December 1, 2008 (the "Proposal", attached as Appendix A), from People for the Ethical Treatment 
ofAnimals (the "Proponent" or "PETA") for inclusion in the Company's proxy statement for its 2009 
annual meeting of shareholders (the "2009 Annual Meeting"). The Company believes it properly may 
omit the Proposal from its proxy materials for the 2009 Annual Meeting for the reasons discussed below. 
The Company respectfully requests confirmation that the staff (the "Staff') of the Securities and 
Exchange Commission (the "Commission") will not recommend enforcement action if the Company 
excludes the Proposal from its proxy materials in reliance upon Rule 14a-8(i)(l2) promulgated under the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"). 

The Company intends to mail or otherwise make available to shareholders, on or about April 10, 
2009, its definitive proxy statement and form ofproxy in conjunction with its 2009 Annual Meeting. That 
meeting currently is scheduled to be held on May 20, 2009. The Company intends to file definitive copies 
of its proxy materials with the Commission at the same time the proxy materials are first mailed or made 
available to shareholders. 

Pursuant to Rille 14a-8(j) promulgated under the Exchange Act, enclosed on the Company's behalf 
are six copies of each of (i) the Proposal and (ii) this letter, which sets forth the grounds on which the 
Company proposes to omit the Proposal from its proxy materials. Also enclosed are an additional copy of 
this letter, which we request to have file-stamped and returned in the enclosed postage-prepaid envelope, 
and copies of correspondence related to the Proposal. As required by Rule 14a-8(j), a copy of this letter 
also is being sent to the Proponent as notice of the Company's intention to omit the Proposal from the 
Company's definitive proxy materials. 

Rule 14a-8(k) provides that stockholder proponents are required to send companies a copy of any 
correspondence that the proponents elect to submit to the Commission or the Staff. Accordingly, the 
Company is taking this opportunity to inform the Proponent that if the proponent elects to submit 
additional correspondence to the Commission or the Staff with respect to this Proposal, a copy of that 
correspondence should concurrently be furnished to the undersigned on behalf of the Company pursuant 
to Rule 14a-8(k). 

"Great Food and Great Service by Great People... Every Time!" 



THE PROPOSAL 

The Proposal, which is titled "Shareholder Resolution Regarding Animal Welfare," requests that the 
Company's Board of Directors (the "Board") "report to shareholders any progress made toward adopting 
animal welfare policies pertaining to the purchasing ofpork, eggs, and poultry." 

BASIS FOR EXCLUSION 

The Company hereby respectfully requests that the Staff concur in its view that the Proposal may be 
excluded from its proxy materials for the 2009 Annual Meeting pursuant to Rule 14a-8(i)(12)(i) because 
the Proposal deals with substantially the same subject matter as a previously submitted stockholder 
proposal that was included in the Company's 2007 proxy materials and that did not receive the support 
necessary for resubmission. 

ANALYSIS 

The Proposal May Be Excluded under Rule 14a-8(i)(12)(i) Because It Deals with Substantially 
the Same Subject Matter as a Previously Submitted Proposal, Which Did Not Receive the Support 
Necessary for Resubmission. 

Rule 14a-8(i)(12)(i) permits the exclusion of a stockholder proposal dealing with "substantially the 
same subject matter as another proposal or proposals that has or have been previously included in the 
company's proxy materials within the preceding 5 calendar years," for any meeting held within 3 calendar 
years of the last time it was included ifthe proposal received "less than 3% of the vote ifproposed once 
within the preceding 5 calendar years." 

A. Precedent Regarding Exclusion under Rule 14a-8(i)(12). 

The Commission has indicated that the reference in Rule 14a-8(i)(12) that the proposals must deal 
with "substantially the same subject matter" does not mean that the previous proposal and the current 
proposal must be exactly the same. Although the predecessor to Rule 14a-8(i)(l2) required a proposal to 
be "substantially the same proposal" as a prior proposal, the Commission amended this rule in 1983 to 
permit exclusion of a proposal that "deals with substantially the same subject matter." Exchange Act 
Release No. 20091 (Aug. 16, 1983) (the "1983 Release"). In the 1983 Release, the Commission explained 
the reason for and meaning of the revision, stating: 

The Commission believes that this change is necessary to signal a clean break from the strict 
interpretive position applied to the existing provision. The Commission is aware that the 
interpretation of the new provision will continue to involve difficult subjective judgments, but 
anticipates that those judgments will be based upon a consideration of the substantive concerns 
raised by a proposal rather than the specific language or actions proposed to deal with those 
concerns. 

Moreover, consistent with the language of the rule, the Staffhas confirmed numerous times that Rule 
14a-8(i)(l2) does not require that the proposals, or their subject matters, be identical in order for a 
company to exclude the later-submitted proposal. When considering whether proposals deal with 
substantially the same subject matter, the Staff has focused on the "substantive concerns" raised by the 
proposal, rather than the specific language or corporate action proposed to be taken. Thus, the Staffhas 
concurred with the exclusion ofproposals under Rule 14a-8(i)(12) when the proposal in question shares 
similar underlying social or policy issues with a prior proposal, even if the proposals recommended that 



the company take different actions. See Medtronic Inc. (avail. June 2, 2005) and Bank ofAmerica Corp. 
(avail. Feb. 25, 2005) (proposals requesting that the companies list all of their political and charitable 
contributions on their websites were excludable as each dealt with substantially the same subject matter as 
prior proposals requesting that the companies cease making charitable contributions); Dow Jones & Co., 
Inc. (avail. Dec. 17,2004) (proposal requesting that the company publish in its proxy materials 
information relating to its process for donations to a particular non-profit organization was excludable as 
it dealt with substantially the same subject matter as a prior proposal requesting an explanation of the 
procedures governing all charitable donations); Saks Inc. (avail. Mar. I, 2004) (proposal requesting that 
the board of directors implement a code of conduct based on illternational Labor Organization standards, 
establish an independent monitoring process and annually report on adherence to such code was 
excludable as it dealt with substantially the same subject matter as a prior proposal requesting a report on 
the company's vendor labor standards and compliance mechanism); Bristol-Myers Squibb Co. (avail. Feb. 
II, 2004) (proposal requesting that the board review pricing and marketing policies and prepare a report 
on how the company will respond to pressure to increase access to prescription drugs was excludable 
because it dealt with substantially the same subject matter as prior proposals requesting the creation and 
implementation of a policy ofprice restraint on phannaceutical products); Eastman Chemical Co. (avail. 
Feb. 28, 1997) (proposal requesting a report on legal issues related to the supply of raw materials to 
tobacco companies related to substantially the same subject matter as a proposal that requested that the 
company divest its filter tow products line, a line that produced materials used to manufacture cigarette 
filters); Bristol-Myers Squibb Co. (avail. Feb. 6, 1996) (proposal requesting the formation of a committee 
to develop an educational plan to inform women of the potential abortifacient action ofthe company's 
products was excludable because it dealt with "substantially the same subject matter (i.e. abortion-related 
matters)" as did prior proposals that requested the company refrain from giving charitable contributions to 
organizations that perform abortions). 

Similarly, the Staffhas permitted the exclusion under Rule 14a-8(i)(12) of stockholder proposals that 
were concerned with the health and welfare of animals even though the proposals requested a wide 
variety of corporate actions in this regard. For example, in Merck & Co., Inc. (avail. Dec. 15,2006) 
("Merck') and in Abbott Laboratories (avail. Feb. 28, 2006) ("Abbott'), the Staff concurred in each case 
that a proposal was excludable under Rule 14a-8(i)(12) because the proposal addressed substantially the 
same subject matter as a prior proposal, even though the actions requested by the two proposals were 
quite different. The proposals in Merck and Abbott requested that the board of directors prepare a 
feasibility study on amending the company's animal research policy to extend to all contract laboratories 
and to address the animals' social and behavioral needs. The prior proposals in Merck and Abbott had 
requested the company commit to using non-animal methods for certain tests and petition governmental 
agencies to accept alternative test methods. ill both Merck and Abbott, the Staff found the later-submitted 
proposals were excludable because, despite the different actions the proposals requested, the substantive 
concerns related to the health and welfare of animals used by the companies. 

Additionally, in Barr Pharmaceuticals, Inc. (avail. Sept. 25, 2006) ("Barr'), the Staff concurred that 
a proposal to adopt an animal welfare policy that reduced the number of animals used in research and 
implemented acceptable standards of care was excludable under Rule 14a-8(i)(12) because it dealt with 
substantially the same subject matter as a prior proposal that requested the company commit to using non
animal methods for certain tests and petition governmental agencies to accept alternative test methods. As 
in Merck and Abbott, the Staff found that the proposal under consideration was excludable, despite the 
fact that the actions each proposal requested were different, because the substantive concern was the 
health and welfare of the animals used by the company. 

ill Pilgrim's Pride Corporation (avail. Nov. 6, 2006) ("Pilgrim's Pride '), the Staff concurred that a 
proposal to make transparent to shareholders the details ofthe company's evaluations ofcontrolled
atmosphere killing ofpoultry was excludable under Rule 14a-8(i)(12) because it dealt with substantially 



the same subject matter as a prior proposal that requested the company report on the feasibility of 
requiring its chicken and turkey suppliers to phase in controlled-atmosphere killing. As in Barr, the Staff 
found that the proposal under consideration was excludable, despite the fact that the actions each proposal 
requested were dissimilar, because the subject matter was the health and welfare of the animals used by 
the company in its supply chain. 

Finally, in Pfizer Inc. (avail. Feb. 25, 2008) ("Pfizer"), the Staff concurred that a stockholder 
proposal was excludable under Rule 14a-8(i)(12) because it dealt with substantially the same subject 
matter as three previously submitted proposals. 

•	 The proposal that PfIZer was seeking to exclude requested that the company report to 
shareholders annually on the measures it takes to resolve and prevent further U.S. Department 
ofAgriculture citations for violations of the Animal Welfare Act. 

•	 One prior proposal requested that the company report to shareholders on the feasibility of 
amending the company's guidelines and policies on laboratory animal care to ensure that it 
extends to all contract laboratories and that it addresses animals' social and behavioral needs. 

• Another prior proposal requested that the company issue a report on the feasibility of 
amending the company's laboratory animal care and use policy to ensure that it extends to all 
contract laboratories and that it ensures that superior standards of care for animals are 
employed. 

• A third proposal requested that the company issue a policy statement publicly committing the 
company to use in vitro tests for assessing skin corrosion, skin absorption, skin irritation, 
phototoxicity and pyrogenicity endpoints, and generally committing to the elimination of 
product testing on animals in favor of validated in vitro alternatives. 

Once again, the actions requested by the proposals were disparate, but the Staffconcurred that all of the 
proposals dealt with the same substantive concern - health and welfare of animals used by the company
and allowed the company to exclude the proposal. 

B. The Proposal Deals with Substantially the Same Subject Matter as a Previously Included 
Proposal. 

For its annual meeting held on May 23,2007, less than two years ago, the Company included a 
stockholder proposal submitted by the Proponent in the Company's 2007 proxy materials, filed April 18, 
2007 (the "Previous Proposal," attached as Appendix B) that requested the Board "report to shareholders 
on the feasibility of requiring its suppliers to phase in 'controlled-atmosphere killing' (CAK), the least 
cruel form ofpoultry slaughter available." 

As noted above, under Rille 14a-8(i)(12), a company may exclude a stockholder proposal from its 
proxy materials if such proposal "deals with substantially the same subject matter" as another proposal 
that the company "previously included in [its] proxy materials within the preceding 5 calendar years." 
The substantive concern expressed in the Proposal and in the Previous Proposal is the welfare of animals 
used by the Company in its supply chain. While the specific language and specific actions proposed in the 
Proposal and the Previous Proposal in some instances may differ, the fact that they deal with substantially 
the same subject matter is demonstrated by a comparison of the Proposal and the Previous Proposal with 
previous instances where the Staff has concurred that a variety of stockholder proposals relating to animal 
health and welfare involve the same substantive concerns. 



•	 In the instant case, the Proposal and the Previous Proposal are substantially similar to each 
other and parallel the proposals contained in the Pilgrim's Pride letter in that the earlier
submitted proposals sought a report on the feasibility ofphasing-in of certain animal welfare 
policies (namely, controlled-atmosphere killing), while the later-submitted proposals 
requested a report on the companies' implementation of such policies. 

•	 The substantive concern expressed in both the Proposal and the Previous Proposal is the 
health and welfare of animals used by the Company in its supply chain. The resolution 
section of the Previous Proposal states that the purpose ofthe Previous Proposal is "to 
advance ...the welfare of animals killed for [the Company's] restaurants." The Proposal at 
issue is titled "Shareholder Resolution Regarding Animal Welfare." The supporting statement 
of the Previous Proposal claims that "CAK improves the treatment of animals and is a matter 
of significant social and public policy," while the supporting statement of the Proposal at 
issue highlights the "growing public concern about the abuse offarmed animals." Finally, the 
Previous Proposal's main thrust is "controlled-atmosphere killing (CAK)," a "form ofpoultry 
slaughter," and a central focus of the Proposal at issue is reporting what the Company "is 
doing to phase-in the use of. ..CAK poultry." 

•	 Further, the Proposal and the Previous Proposal are mOre similar to each other than were the 
proposals discussed in some ofthe precedent letters above. In Merck and Abbott, the Staff 
found a proposal requesting a feasibility study on amending the company's animal research 
policies dealt with the same substantive concern as a proposal that the company commit to 
using non-animal testing methods. In Pfizer, the Staff concurred that a proposal that requested 
the company to report the measures it takes to resolve and prevent further U.S. Department of 
Agriculture citations for violations of the Animal Welfare Act dealt with substantially the 
same subject matter as a proposal that requested the company to commit to the elimination of 
product testing on animals in favor of in vitro alternatives. The actions requested in these 
proposals were significantly more diverse than the actions requested in the Proposal and the 
Previous Proposal. 

The substance of the Proposal and the Previous Proposal- the health and welfare of animals used by 
the Company in its supply chain - deals with the same concern and thus deals with substantially the same 
subject matter for purposes of Rule l4a-(8)(i)(l2). 

C. The Proposal Included in the Company's 2007 Proxy Materials Did Not Receive the Stockholder 
Support Necessary to Permit Resubmission. 

In addition to requiring that the Proposal, to be excludable, addresses substantially the same subject 
matter as the Previous Proposal, Rule l4a-8(i)(l2) sets thresholds with respect to the percentage of 
stockholder votes casts in favor of the Previous Proposal. The Previous Proposal was included in the 
Company's 2007 proxy materials. Staff Legal Bulletin No. 14 (July 13, 2001) ("SLB 14") explains that 
only votes for and against a proposal are included in the calculation of the stockholder vote for the 
previons proposal. Abstentions and broker non-votes are not inclnded. See SLB 14. According to the 
Company's Quarterly Report on Form 10-Q filed on July 31, 2007, there were 1,809,184 votes cast in 
favor of, and 65,653,653 votes cast against, the Previous Proposal. See Appendix C. Tallying the votes in 
accordance with the guidelines established by SLB 14, 2.682% of the votes cast were in favor ofthe 
Previous Proposal. Thus, when the Company's stockholders considered a substantially similar proposal 
within the preceding 5 calendar years, it received less than 3% ofthe votes cast. Rule l4a-8(i)(12)(i) 
provides that a company may exclude a proposal that deals with substantially the same subject matter as 
previously submitted proposals if the proposal received "less than 3% of the vote if proposed once within 
the preceding 5 calendar years." Thus, the Proposal is excludable under Rule l4a-8(i)(12)(i). 



CONCLUSION 

Based on the foregoing, the Company believes that it may omit the Proposal from its definitive proxy 
materials for its 2009 Annual Meeting, and the Company respectfully requests that the Staffnot 
recommend any enforcement action if the Proposal is omitted from such proxy materials. 

In order to facilitate transmission of the Staffs response to our request, our facsimile number is (864) 
597-8950 and the Proponent's facsimile number is (757) 622-0457. Please call the undersigned at (864) 
597-8672 ifyou have any questions or need additional information. 

Thank you for your consideration. 

Sincerely, 

J. S ott Melton 
Assistant General Counsel, 
Corporate Governance Officer 
and Secretary 



See attached.

APPENDIX A

CURRENT PROPOSAL



December 1, 2008 

Rhonda J. Parish, 
EVP, ChiefLegal Officer and Secretary 
Denny's Corporation 
203 East Main Street 
Spartanburg, SC 29319 

Dear Ms. Parish, 

Attached to this letter is a shareholder proposal submitted for inclusion in the 
proxy statement for the 2009 annual meeting. Also enclosed is it letter from 
People for the Ethical Treatment ofAnimals' (PETA) brokerage firm, Merrill 
Lynch, collfirming ownership of 1,950 shares of Denny's Corporation common 
stock, most ofwhich was acquired at least one year ago.' PETA has held at least 
$2,000 worth ofcommon stock continuously for more than one year and intends 
to hold at least this amount through and including the date ofthe 2009 
shareholders meeting. 

Please contact the undersigned ifyou need any further infonnation. IfDenuy's 
Corporation will attempt to exclude any portion of this proposal nuder Rule 14a
8, please advise me within 14 days ofyour receipt ofthis proposal. I can be 
reached at 757-962-8264 or via e-mail at MattPrescott@peta.org. 

Sincerely, 

Matt Prescott, Assistant Director 
PETA Corporate Affairs 

Enclosures:	 2009 Shareholder Resolution 
Merrill Lynch Letter 

peTA

PEOPLE FOR THE ETHICAL
 
TREATMENT OF ANIMALS
 

501 FRONT ST.
 
NORFOLK, VA 23510
 

757·622·PETA
 
757-622-0457 (FAX)
 

PETA.org
 
Info@peta.org
 



Shareholder Resolution Regarding Animal Welfare 

RESOLVED that shareholders request that the Board ofDirectors report to 
shareholders any progress made toward adopting animal welfare policies 
pertaining to the purchasing ofpork, eggs, and poultry. The report should be 
prepared b.y November 2009 and should exclude proprietary information. 

Supporting Statemeut 
Egg-laying hens are typically confined to tiny wire cages so small that they 
cannot even spread a single wing. Pregnant pigs are often crammed into 
"gestation crates" that don't afford them enough room to turo around. Conscious 
chickens and turkeys have their limbs broken and their throats cut open during 
slaughter. 

Ai; these abuses have become a matter ofpublic concern, many restaurant 
companies have enacted policies to reduce the suffering of farmed animals in their 
supply chains. 

For example, Burger King and CKE Restaurants (owner of Carl's Jr. and 
Hardee's) have enacted policies to (1) give purchasing preference or 
consideration to chicken suppliers that use a less cruel form ofslaughter called 
controlled-atmosphere killing (CAK), (2) phase in the use ofcage-free eggs and 
give purchasing preference to cage-free egg suppliers, and (3) phase in the use of 
pork from su\}pliers that are getting rid of gestation crates and give purchasing 
preference to such suppliers. KFCs in Canada will exclusively use chickens 
killed by CAR. 

The policies of these (and other) companies are in line with the growing public 
concern about the abuse offarmed animals. Ai; an October 8,2007, Nation's 
Restaurant News editorial observed, "[A]ctive concern about how we treat the 
world around us has moved from left of center to the mainstream. A case in point 
is the growing number of companies that are embracing purchasing policies with 
animal welfare in mind." 

Accordingly, shareholder would benefit from understanding what Denny's is 
doing to phase-in the use of cage-free eggs, gestation crate-free pork and CAK 
poultry. 

peTA

PEOPLE FOR THE ETHICAL 
TREATMENT OF ANIMALS 

501 fRONT ST. 
NORFOLK, VA 23510 

757-622-PETA 
757-622-0457 (FAX) 

PETA.o,g 
lnfo@peta.org 



December 1, 200S 

Rhonda J. Parish, 
EVP, CbiefLegal Officer and Secretary 
Denny's Corporation 
203 East Main Street 
Spartanburg, SC 29319 

Re: Shareholder Proposal for IJJ.clusion in the 2009 Proxy Material 

Dear Ms. Parish, 

This ietter serves as formal confInhatioD to verify that People for the 
Elhical Treatment of Animals is the beneficial owner of 1,950 shares of 
Denny's Corporation COmmon slock and that PETA has continuously 
heid at least $2,000.00 in market value, or 1% of Denny's Corporation 
for at least one year prior to and including the date of this letter. 

Should you have any questions or require additional information, please 
contact me. 

Sincerely, 

, ..;;;, pO. ~~ .. '.
'~h /-1;£/'2<--,
~tfr~P:--Azmi /' ~ ) 
Senior Client Associate
 
Merrill Lynch
 
Rockville, MD
 

We are providing the above infqrmation as you requested. This 
information is provided as a service to you and is obtained from data 
we believe is accurate. However, Merti,lI Lynch considers your 
monthly statements to be the official documentation of all 
transactions and all entries to your account. 

The BakerlDutfy Group 

Global Wealth Management 
11921 RodwlU~ Pike 
Suite 201 
Rockville, MD 20852 

T	 301 4&83000 Main 
86l. 832 5419 Main 

F 240 58111 B88 
gregoty_baker@ml.r;om 

Gre90ry M. Baker. ClMA·
 
Senior \lice Prt!sid'ent -Investment!.
 
Wealth Management AdvIsor 
3012306612 

Thomas F. DuffJ 
SenIOr Vice President -lnvestm.ents 
301 2306674 

Mkhael c. ELlis. CFP"' 
Vice President 
3012306614 

William T. Pappert. CFP", CIMA.<t 
Vice President 
3012304628 

mailto:gregoty_baker@ml.r;om


See attached.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934
(Amendment No. )

Filed by the Registrant llil

Filed by a Party other than the Registrant 0

Check the appropriate box:

o Preliminary Proxy Statement
1RJ Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursu.ntto §240.14a-12

o Confidentia~ for Use of the Commission Only (as
permitted by Rule 14a-6(e)(2))

Denny's Corporation
(Name uf Registrant as Specified In Its Charter)

(Name ofPerson{s) Filing Proxy Statement, if other than the Registrant)

Payment ofFiling Fee (Check the appropriate box):

[&:J No fee required.

o Pee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per"unit price or other underlying value oftransaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount
on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-1 1(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the
date of its filing.

(I) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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203 East Main Street
Spartanburg, South Carolina 29319

April 13,2007

Dear Stockholder:

You are cordiaBy invited to attend the Annual Meeting of Stockholders of Denny's Corporation to be held at 9:00 a.m. on
Wednesday, May 23, 2007, at the Spartanburg Marriott at Renaissance Park, 299 North Church Street, Spartanburg, South Carolina. If
you plan to attend, we ask that you please (I) detach, sign and return the self-addressed, postage prepaid Attendance Card, and
(2) detach and bring with you to the meeting the Admittance Card. These cards are attached together and enclosed with the form of
proxy for the meeting.

The accompanying formal Notice of Meeting and Proxy Statement describe the matters on which action will be taken at the
meeting.

Whether or not you attend in person, it is important your shares be represented and voted at the meeting. I urge you to sign, date
and return the enclosed proxy, or vote via telephone or the Internet as set forth in the proxy, at your earliest convenience.

On Behalf ofthe Board of Directors,

Debra Smithart-Oglesby
Board Chair
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NOTICE OF MEETING

Spartanburg, SC
April 13,2007

The Annual Meeting of Stockholders of Denny's Corporation will be held at the Spartanburg Marriott at Renaissance Park, 299
North Church Street, Spartanburg, South Carolina on Wednesday, May 23, 2007 at 9:00 a.m. for the following purposes as described
in the accompanying Proxy Statement:

I. To elect eight (8) directors.

2. To consider and vote on a proposal to ratify the selection ofKPMG LLP as the independent registered public accounting
finn of Denny's Corporation and its subsidiaries for the year ending December 26,2007.

3. To consider and vote on the stockholder proposal described in attached Proxy Statement, ifproperly presented at the
meeting.

4. To transact such other business as may properly come before the meeting.

Only holders of record of Denny's Corporation common stock at the close of business on March 27, 2007 will be entitled to
notice of, and to vote at, this meeting.

Whether or not you plan to attend the meeting, you are urged to promptly complete, sign, date and return the enclosed proxy in
the envelope provided (or follow the instructions set forth in the enclosed proxy to vote by telephone or the Internet). Returning your
proxy as described above does not deprive you afyaur right to attend the meeting and to vote your shares in person. However, in order
to vote your shares in person at the meeting, you must be a stockholder of record or hold a valid proxy from your broker permitting
you to vote at the meeting.

RHONDA J. PARISH
Executive Vice President,
ChiefLegal Officer and Secretary
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pre-approval is typically as follows. Audit Committee pre-approval is sought at one of the committee's regularly scheduled meetings
following the presentation of information at such meeting detailing the particular services proposed to be performed. Additionally, the
Chair of the Audit Committee has been delegated the authority by the committee to pre-approve, where necessary, such services
requiring pre-approval in between regularly scheduled committee meetings. The Chair wiU report any such decisions at the
committee's next scheduled meeting. None of the services described above were approved by the Audit Committee pursuant to the
exception provided by Rule 2-01(c)(7)(i)(C) under Regulation SoX.

STOCKHOLDER PROPOSAL

The stockholder proposal, which follows, is a verbatim submission by People for the Ethical Treatment of Animals (PETA) of
501 Front Street, Norfolk, Virginia 2531 0 (who has notified us that it owns 2,200 shares of our common stock), for consideration by
Our stockholders. All statements therein are the sole responsibility ofPETA.

Report on Controlled-Atmosphere Killing

RESOLVED, in order to advance the interests of our company and the welfare of animals killed for its restaurants, shareholders
request that the board of directors issue a report to shareholders on the feasibility of requiring its suppliers to phase in "controlledw

atmosphere killing" (CAK), the least cruel form of poultry slaughter available. This report should be prepared by the end ofNovember
2007 at a reasonable cost and should omit proprietary information.

Supporting Statement

Every chicken sold by Denny's is killed using the electric immobilization process, which involves dumping and shackling live
birds, shocking them in an electrified water bath, slitting their throats, and defeathering them in tanks of scalding-hot water. Electric
immobilization lowers product quality and is cruel:

Birds suffer broken bones, bruising, and hemorrhaging when they are dumped and shackled, which lowers meat quality.

Birds flap about, and many miss the stun baths entirely; those who are shocked are merely immobilized and still feel pain
afterward. Many birds also miss the killing blades. This means that live birds enter the scalding tanks, which decreases
yield because these birds are condemned. It also increases contamination (live birds defecate in tanks). According to the
U.S. Department of Agriculture (USDA) Food Safety and Inspection Service, "[P]poultry products are more likely to be
adulterated ifthey are produced from birds [who] have not been treated humanely" (70 Fed. Reg. 56624).

Workers handle live birds at every stage. Consequently, abuse has been documented at the plants of America's top poultry
suppliers-including one where workers were found stomping on live birds, spitting tobacco in their eyes, and spray
painting their faces.

CAK is USDA-approved and improves product quality, yield, and animal welfare:

With CAK.. birds are placed in chambers while they are still in their transport crates, where their oxygen is replaced with
inert gasses (I.e., argon and nitrogen), efficiently and gently putting them "to sleep."

CAK improves product quality by lowering rates of broken bones, bruising, and contamination; increases shelf life by
slowing down the decaying process; eliminates the possibility that conscious birds will be scalded to death (which would
decrease contamination and increase yield); and eliminates the possibility of workers' abusing the animals, since birds are
dead before being handled.

13



........ ,; ~

Table of Contents

Every published review ofeAK-including one conducted by McDonald's-concludes that it is superior to electric
immobilization with regard to animal welfare, as do top animal welfare scientists and meat-industry advisors like
Dr. Temple Grandin and Dr. Ian Duncan.

Denny's has stated that it believes that "CAK has the potential to become a viable method of poultry slaughter ... for all Denny's
suppliers." Despite this-and even though CAK improves product quality and the treatment of animals and is a matter of significant
social and public policy-Denny's has yet to produce a report on the feasibility of requiring its suppliers to adopt the technology.
Clearly, it is in the company's best interests that shareholders vote for this resolution.

BOARD OF DIRECTORS' STATEMENT
IN OPPOSITION TO THE STOCKHOLDER PROPOSAL

The Board recommends that stockholders reject PETA's stockholder proposal. The Board believes that this proposal is not in the
best interest of our stockholders and opposes it for the following reasons.

PETA has introduced stockholder proposals regarding the humane treatment of animals at the annual meetings of numerous
corporations in the last several years. While we consider the humane treatment of chickens important, we believe PETA's proposal is
singularly focused on PETA's specific agenda rather than on the interests of our stockholders generally.

Our first priority has always been the safety and quality of the food that we serve in our restaurants. We also are committed to
the humane treatment of animals. Although we do not own, raise, transport or process livestock, we take seriously our responsibility as
a purchaser and we assist our chicken suppliers in their ongoing consideration ofCAK. Our management is committed to monitoring
CAK technology developments and to reviewing research reports published by reputable scientific organizations and industry leaders
in this regard. To this end, we have discussed and continue to discuss CAK and the humane treatment of chickens with our suppliers.

We have a long-standing policy with respect to the humane treatment of animals and of working with our suppliers to ensure
humane animal handling and care. In 2004, we formed an animal welfare task force. We are committed to continuing to stay abreast of
CAK technology and communicating with our suppliers about this and other best practices and emerging technologies. There is
currently no chicken supplier that utilizes CAK that can provide portion-controlled, sliced chicken product to meet our restaurants'
specifications. Nevertheless, as more studies are conducted and new procedures become available, we, together with our suppliers,
will continue to consider and discuss the feasibility of different slaughter techniques-including controlled atmosphere killing.

We believe that handling chickens in a humane manner, and preventing neglect or abuse, is the right thing to do. We work hard
to be a good corporate citizen and believe in good animal handling practices. We believe that the proposed report is unnecessary and
would not result in any additional benefit to our stockholders. The proposed report would be costly and time-intensive, and is
duplicative of our existing initiatives and efforts of others with more direct influence and greater purchasing impact.

Board Recommendation

The Board of Directors recommends that you vote AGAINST this proposal.
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PART II - OTHER INFORMATION

Item I. Leg.1 Proceedings

There are various claims and pending legal actions against or indirectly involving us, including actions concerned with civil rights of
employees and customers, other employment related matters, taxes, sales of franchise rights and businesses and other matters. Based
on OUf examination of these matters and our experience to date, we have recorded our best estimate of legal and financial liabilities, jf
any, with respect to these matters. However, the ultimate disposition of these matters cannot be detennined with certainty.

Item 4. Snbmission ofM.tters to. Vote of Secnrity Holders

The annu.l meeting of stockholders of Denny's Corporation was held on Wednesday, May 23, 2007, and the following matters were
voted on by the stockholders of Denny's Corporation:

(i)

Vera K. Farris
Brenda J. Lauderback

Nelson J. Marchioli

Robert E. Marks

Michael Montelongo
Henry Nasella
Donald R. Shepherd

Debra Smithart-Oglesby

Name

Election of Directors
Votes For

89,020,362
84,349,117

89,167,011
89,142,581

89,157,497
89,145,190
89,093,630

89,148,001

Votes Against or Withheld

390,573

5,061,818

243,924
268,354
253,438
265,745

317,305
262,934

(il) Ratification of the Selection ofKPMG LLP as the independent registered public accounting firm for the 2007 fiscal year

Votes For Votes Against Votes Abstaining

88,746,305 621,569 43,061

(iii) Stockholder Proposal requesting a report on the use of controlled-atmosphere killing by poultry suppliers
Votes For Votes Against Votes Abstaining

Item 6. Exhibits

1,809,184 65,653,653 4,675,478

a. The following are included as exhibits to this report:

Exhibit
No.

31.1

31.2

32.1

Description

Certification of Nelson J. Marchioli, President and Chief Executive Officer of Denny's Corporation. pursuant to Rule
130-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of2002.

Certification ofF. Mark Wolfinger, Executive Vice President, Growth Initiatives and Chief Financial Officer of Denny's
Corporation, pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of2002.

Certification of Nelson J. Marchioli, President and Chief Executive Officer of Denny's Corporation and F. Mark
Wolfinger, Executive Vice President, Growth Initiatives and ChiefFinancial Officer of Denny's Corporation, pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of2002.




