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Piccadilly purchases from Merchants at 16% margin comparison to 8.5% margin

Selling Price @ Selling Price @ | Gross Pro

‘ Trends 8% Margin at 16% 8.5% 8.5% 8.5% Credit
Sum of All Trends Activity | $9,592,831.19 | $1,519,438.92 $8,823,379.53 $749,987.26 | $769,451.66
09/23/2012 to 09/29/2012 $933,460.04 | $146,467.21 $860,101.45 $73,108.62 | $73,356.59 |
09/30/2012 to 10/06/2012 $807,897.39 | $128,909.77 $742,062.97 $63,075.35 | $65,834.42
10/07/2012 to 10/13/2012 $808,165.80 | $128,137.87 $743,199.92 $63,171.99 | $64,965.68
10/14/2012 to 10/20/2012 $784,141.11 | $123,747.81 $721,741.31 $61,348.01 | $62,399.80
1072172012 to 10/27/2012 $814,326.36 | $129,478.72 $748,467.37 $63,619.73 | $65,858.99
[10/28/2012 to 11/03/2012 $821,862.86 | $130,726.27 $766,336.35 $64,203.76 | $66,524.51
11/04/2012 to 1171072012 $922,188.94 | $146,451.15 $847,800.86 $72,063.07 | $74,388.08
11/11/2012 to 11/17/2012 $1,405,871.52 | $222,622.54 $1,293,168.28 §109,919.30 | $112,703.24
11/18/2012 to 1112412012 $788,807.92 | $125,231.42 $725,220.22 $61,643.72 | $63,567.70 |
11/25/2012 to 12/01/2012 $649,406.20 | $102,105.21 $598,143.16 $50,842.17 | $51,263.04 |
12/02/2012 to 12/08/2012 $856,703.05 | $135,558.95 $788,135.63 $66,991.53 | $68,567.42

Summary of the Margin Differential Credit, as of 12/7/2012
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Primary Purchase and Distribution Agreement

This Primary Purchase and Distribution Agreement (the “Agreement”) effective as of
October 1, 2012 (the “Effective Date™), is made by and between Piccadilly Restaurants, LLC, a
Delaware limited liability company (“Piccadilly”), in the capacity as debtor and debtor-in-
possession and The Merchants Company, a Mississippi business corporation, d/b/a Merchants
Foodservice (“Merchants™).

Preliminary Statement

Piccadilly and Merchants each desire to enter into this Agreement subject to, and in
accordance, with the terms, provisions and conditions of this Agreement.

Agreement

For and in consideration of the above statement and the mutual covenants and obligations
set forth hereafter and for other good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, the parties, intending to be legally bound, hereby agree as
follows:

Article 1.
Appointment as Primary Distributor

Section 1.01 Piccadilly hereby appoints Merchants, and Merchants hereby accepts such
appointment, as the primary distributor of all proprietary and non-proprietary food items,
supplies, equipment, small wares, produce, beverages, chemical and janitorial supphes
(collectively and individually, the “Products” or each a “Product”) purchased by Piccadilly in
connection with Piccadilly’s restaurant operations. Piccadilly agrees to purchase from
Merchants, and Merchants will sell to Piccadilly, not less than eighty percent (80%) of
Piccadilly’s requirements for the Products at each of Piccadilly’s restaurant locations. Piccadilly
may add additional restaurant locations to be serviced by Merchants under the same terms and
conditions as provided in this Agreement.

Similarly, Piccadilly may reduce the number of restaurant locations to be serviced by Merchants
under the same terms and conditions as provided in this Agreement, provided however, that if
the number of Piccadilly’s restaurant locations is ever less than sixty (60), Merchants may adjust
its pricing accordingly since the pricing set forth in this Agreement is based on that minimum
number of restaurant locations and sales volume.

Article 2,
Bankraptcy Court Approval

Section 2.01 On September 11, 2012, Seller commenced that certain bankruptcy case
pending in the United States Bankruptcy Court, Western District of Louisiana, Lafayette
Division (the “Bankruptcy Court”) styled: In re Piccadilly Restaurants, LLC, et al., Case No. 12-
51127 (Lead Case) (the “Bankruptcy Case”). Bankruptcy Court approval is necessary to
authorize Piccadilly to enter into and execute this Agreement under its terms and conditions.
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Upon full execution of this Agreement, Piccadilly will file the following styled motion with the
Bankruptcy Court seeking an order (the “Approval Order”) allowing Piccadilly, among other
things, to enter into and execute this Agreement: Debtors’ Motion for an Order, pursuant to
Sections 503(b)(9), 363(b) and 105(a) of the Bankruptcy Code, (1) Granting Critical Vendor
Status, (2) Authorizing Debtors to Enter into a Distribution Agreement with The Merchanis
Company, d/b/a Merchants Foodservice, and its Affiliates, (3) Authorizing the Immediate Cash
Payment of a Portion of the Pre-Petition Claim of Merchants, (4) Authorizing the Reapplication
of Certain of the Debtors’ Post-Petition Payments to Certain Pre-Petition Invoices of The
Merchants Company, (5) Allowing Merchants’ Section 503(b)(9) Claim and PACA Claims, and
(6) Granting Related Relief (the “Approval Motion™). If the Bankruptcy Court denies the relief
sought in the Approval Motion, then this Agreement is null and void and without effect and no
party can enforce or seek and obligations, rights, or remedies contained or contemplated by this
Agreement.

Article 3.
Administration

Section 3.01 Merchants hereby agrees to hold semi-annual, in-person, reviews with
Piccadilly for the primary purpose of evaluating and improving Merchants’ service to Piccadilly
which reviews will include, without limitation, discussion of cost savings strategies, matters
involving operational fill rates, special pricing tracking, price stability, and new opportunities.

Article 4.
Credit/Return Policy

Section 4.01 All returns at time of delivery will be recorded on the electronic invoices,
and “instant credit” will be issued.

Section 4.02 A Product to be returned after delivery must be in its original shipping
container, undamaged and saleable. Also all Product returns must meet the following time

parameters:

(a) Perishable - Must be returned on delivery to Piccadilly.

(b) Frozen - Will not be accepted for return after seven (7) days from delivery to
Piccadilly.

(c) Dry Grocery - Will not be accepted for return after ten (10) days from delivery
to Piccadilly.

Section 4.03 Piccadilly will contact Merchants’ customer service representative to
arrange for a pick-up. From the information provided by Piccadilly to Merchants, a return slip
will be generated and transmitted to Piccadilly which will authorize the delivery driver to accept
the Product being returned to Merchants. Piccadilly is required to confirm the accuracy of the
return slip. The driver is not permitted to accept a product for return to Merchants without a
return slip. The driver will sign the return slip and provide Piccadilly with a copy of the signed
receipt.
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Section 4.04 Upon receipt of the returned product, Merchants will promptly ensure
compliance with the above-described return policy and, if such return policy was followed, will
promptly issue a credit memo in favor of Piccadilly. If necessary, Merchants can send the
Piccadilly weekly credit memos vig electronically or facsimile.

Article 5.
Rights and Requirements to Audit

Section 5.01 Piccadilly or its duly authorized agent or consultant shall have the right,
after advance written request and at reasonable times during normal business hours, to examine
Merchants® records applicable to verifying cost and the sell prices to Piccadilly. Piccadilly will
be allowed an on-site audit at the applicable Merchants location upon twenty-one (21) days
notice. Piccadilly’s review of Merchants’ records will not include more than twenty-five (25)
Products per six-month period. Piccadilly’s window for Product price verification is the twelve
(12) month period preceding the date of the audit. Any credits Merchants owes to Piccadilly as
determined by Piccadilly’s audit will apply to purchases made by Piccadilly within one year
from the date of the audit.

Article 6.
Order Transmission

Section 6.01 Merchants will receive electronically transmitted orders from Piccadilly
via Merchants’ proprietary software Powernet. All Piccadilly locations will have set.
order/delivery day which Merchants will use to ensure all orders are captured in time for
shipping. Merchants’ account representatives will contact Piccadilly’s restaurant locations for
orders not received by the set order cut-off time. Piccadilly and Merchants will establish a back-
up plan for orders not timely received.

Section 6.02 Merchants agrees, at no cost or expense to Piccadilly, to provide
Piccadilly with MIS support staff for implementation, training and problem resolution.

Article 7.
Delivery Order Fill Rate

Section 7.01 Merchants will maintain an order fill rate above 98.5%, which order fill
rate is defined as the number of cases ordered verses the cases shipped. Out cases caused from
manufacturer shortages (unavailable) will not be used in the order fill rate calculation. If, for any
reason, Merchants is unable to fill or deliver an order for Products made by Piccadilly, Piccadilly
will have the right to obtain its Products elsewhere, without causing a violation, or being in
breach of, this Agreement.

Article 8.
On Time Delivery Rate

Section 8.01 Merchants will maintain an on-time delivery rate of ninety plus percent
(90+%). Merchants defines “on-time” delivery as using a two (2) hour delivery window
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(delivery process begins within one (1) hour before or one (1) hour after the time set for the
expected delivery) with a one (1) hour variance prior to or beyond the delivery window.

Section 8.02 The parties hereby agree that the “blackout window” under this
Agreement will be from 10:30 a.m. through 1:00 p.m., seven (7) days a week. :

Section 8.03 Merchants will work, in a commercially reasonable manner, with each
Piccadilly location to establish agreed upon delivery times.

Article 9.
Facilities

Section 9.01 Merchants will strictly comply with Piccadilly’s product temperature
requirements.’

Section 9.02 Merchants has multiple freezer and cooler temperature storage areas
which include 0 degrees F, 28/30 degrees F, 35 degrees F, 45 degrees F for produce, and 55
degrees F for produce. The Products will be stored in their appropriate temperature zones.

Section 9.03 Merchants hereby covenants that refrigerated docks will not exceed 50
degrees F. Merchants hereby represents that temperature zones are monitored with verifiable
temperature recordings.

Article 10,
General Warehouse Requirements

Section 10.01 Merchants hereby warrants that all distribution points in the network
currently use reputable third-party audits for inspections. Upon request by Piccadilly, Merchants
hereby agrees to provide Piccadilly, at not cost or expense to Piccadilly) with copies of the
inspection records generated by the audits.

Section 10.02  Merchants hereby warrants that it has verified HACCP programs at its
facilities, which programs contain training practices and special handling procedures for
personnel regarding cross-contamination of chemical and hazardous products.

Section 10.03 Merchants hereby warrants that: (i) all dating information on the product
is captured at the point of receiving; (ii) the Product expiration information is stored in the
computer and used to rotate product with the least amount of shelf life days remaining; (iii)
Merchants performs cycle counts as part of ongoing inventory management; (iv) Merchants will
take periodic physical inventories requested by Piccadilly on specific items; (v) any product
deemed unsaleable will not be repackaged; and (vi) the Products which are saleable under strict
quality assurance guidelines will be repacked and clearly identified.

Article 11.
Inventory Control

Section 11.01 Merchants hereby warrants that: (i) all information including receiving
date is captured and put into the computer at the time of receiving; (ii) pallets are tagged with
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appropriate receiving information and rotation is directed by the computer; and Merchants
captures the relevant shelf life information which is generally one of the following: manufacturer
production code, manufactured date, and use by date or expiration date.

Article 12.
Proprietary Inventory & Shelf Life

Section 12,01 In the event that proprietary products which were purchased specifically
for Piccadilly become obsolete (i.e. product not shipped for three (3) months), then Piccadilly
agrees to purchase all such Products and advise Merchants on any special disposition of such
Products.

Section 12.02 Merchants agrees that: (i) for all Piccadilly proprietary items, Merchants
will not accept shipments with less than the lesser of (a) one-half (1/2) of the original
manufacturers’ shelf life or (b) Piccadilly recommended available use; (ii) no product that is
code dated will be shipped to the stores with less than fourteen (14) days shelf life prior to the
expiration date; and (iii) produce, fluid milk, and any other agreed upon highly perishable item
will not be shipped with a shelf life of less than seven (7) days remaining.

Article 13.
Minimum Delivery Service Requirements

Section 13.01 Merchants agrees to the following delivery service requirements: (i) upon
arrival, its drivers will present legible invoices to Piccadilly that detail the products ordered,
shipped and delivered; (ii) its drivers will make adjustments for exceptions on delivery invoices
at time of delivery; (iii) all driver marks must be initialed by Piccadilly prior to signing the
invoice; (iv) any marked exceptions will become an “instant credit”; (v) a corrected invoice will
be processed and the necessary adjustments made to the amount due; (vi) no credit memo will be
automatically sent for “instant credits”; (vii) Merchants will post all accounting information
including credits for immediate efficient account verification and reconciliation; and (viii)
accounting information will be available via fax for all users not on the web.

Article 14.
Warranties

Section 14.01 Merchants will assign, to the fullest extent assignable, to Piccadilly any
and all rights or causes of action Merchants may have against any manufacturers of the Products
under any warranties with respect to the Products.

Article 15.
Financial

Section 15.01 Definition of Cost

(a) “Cost” shall mean the price of the product shown on the manufacturer’s
invoice to Merchants, plus “applicable freight”, less any manufacturer’s
discounts or allowances as reflected on the invoice (“off-invoice allowances”).
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Because fresh produce is bought daily, costs are averaged and adjusted for
packaging and concealed damage. Cost is not reduced by cash discounts for
prompt payment available to Merchants.

(b) Piccadilly shall have the right to negotiate the Cost of a Product directly with
the Product’s manufacturer.

Section 15.02 Fees and Margins

(a) Standard Markup, Margin Calculation and Payment

i.

Commencing on the Effective Date, the margin on the Products that
Merchants sells to Piccadilly will be at eight and one-half percent
(8.5%) (with the exception of agency billed product); provided,

- however, the margin on the Products Merchants sells to Piccadilly will

be reduced to eight percent (8.0%) from and after the date when the
Allowed 503(b)(9) Claim' of Merchants is paid in full.

Piccadilly’s credit line (the “Credit Line”) with Merchants for
Piccadilly’s purchase of Products is One Million Four Hundred
Thousand and No/100 Dollars ($1,400,000.00) (the “Credit Line
Limit™). The Critical Vendor Reclassified Payment (as defined in the
Approval Order) will partially fund the Credit Line, leaving the

. remaining balance under the Credit Line available for Piccadilly’s

iv.

credit purchases of the Products.

. Merchants will monitor the amount due under the Credit Line on a

daily basis. In the event that Piccadilly places any order with
Merchants that would cause Piccadilly to exceed the amount of the
Credit Line Limit, Piccadilly shall send to Merchants, via wire transfer
or other form of immediately available funds, the amount necessary to
reduce the amount due under the Credit Line to the amount of the
Credit Line Limit, which payment by Piccadilly shall be applied
against the amount due under the oldest invoices owed by Piccadilly to
Merchants. If Piccadilly does not reduce the amount due under the
Credit Line to the amount of the Credit Line Limit, Merchants will be
under no obligation to fulfill such order or to deliver any such Products
to Piccadilly unless and until such time the payment(s) necessary to
bring the balance under the Credit Line to less than the Credit Line
Limit is made.

The amount owed under Credit Line, up to the Credit Line Limit, will
remain unpaid -(unless Piccadilly otherwise decides, at Piccadilly’s
sole discretion/election) until the earlier of the: (i) date that this
Agreement expires, or (ii) termination of this Agreement, at which

! Unless otherwise defined in this Distribution Agreement, capitalized terms used in this Distribution Agreement
have the meanings ascribed to them in the Approval Motion or the Approval Order.
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‘ ' time the balance due under the Credit Line will be paid in full by
Piccadilly. At no time will any amounts due and owing the Credit
Line bear any interest charge or accrual.

(b) Drop Size is calculated pretax and excludes any surcharges at the bottom of
the invoice. Minimum order delivery is $3,000 (average of all orders).

(c) BIB National Program purchases (Coke USA, Dr. Pepper, etc. will be billed at
National account markups. These purchases will be used to calculate the total
drop size.

Section 15.03 Additional Charges
(@) A Fuel Surcharge will be set monthly based on the published EIA United
States average retail price for diesel. The index will be established using the

prior four week diesel price. The fuel surcharge will be billed as a separate
line item at the bottom of the invoice.

Section 15.04 Fuel Surcharge Schedule

GAS PER GALLON PER CASE SURCHARGE
$3.65 — $4.65 $0.00
For every $.10 / gl below $3.65 | $.01 per case credit

‘ For every $.10 / gl above $4.65 | $.01 per case fee

Section 15.05 Price Change

(2) Merchants’ inventory cost is revalued upon receipt of Product (i.e., last
invoice, or LIFO). Pricing to Piccadilly is not affected by any changes in the
value of Merchants’ inventory. Product pricing to Piccadilly will be
determined by adding the appropriate mark-up to the value of inventory as of
the approved date of price changes which is generally Monday morning for
weekly items. These prices are then fixed for the appropriate period,
regardless of changes in the value of the inventory in the interim.
Commodities will be priced weekly, and all other items will be priced
monthly. The prices for Products are loaded into a computer file that fixes the
customer’s unique pricing until it is updated at the end of the next pricing
period.

(b) Merchants will perform a semiannual review of a detailed account P & L
highlighting anticipated expenses and components of income in servicing
Piccadilly.  Additionally, Merchants shall deliver to Piccadilly, on a
semi-annual basis, a report evidencing the savings of Merchants’ program
with a comprehensive weighted bottom-line analysis of purchases of Products.

‘ Article 16.
Reporting
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Section 16.01 Merchants will provide Piccadilly, at no cost or expense to Piccadilly,
with a programmer and an analyst to design, develop, and deliver custom reports using Powernet
data which will delivered to Piccadilly via the web, which can then be imported into excel
spreadsheets.

. Section 16.02 Merchants warrants that the current reports available in Powernet include:
variance reports (pricing, specification, and substitution) with Merchants’ explanations and
velocity reports that can be arranged in various formats.

Section 16.03 Merchants will provide the data feed to the préprietary accounting system
of Piccadilly.

Section 16.04 Piccadilly will deliver to Merchants the following reports, statements,
notices and other documents in accordance with, and as set forth in, Exhibit A attached hereto
and made a part hereof.

Article 17.
Term

Section 17.01 The initial term of this Agreement shall commence on the Effective Date
and shall continue for two (2) successive years thereafter (“Initial Term”).

Section 17.02 This Agreement shall automatically be extended for one (1) additional
year immediately upon the expiration of the Initial Term unless either Piccadilly or Merchants
notifies the other party at least one hundred twenty (120) days before the expiration of the Initial
Term of the notifying party’s desire to terminate this Agreement.

Section 17.03 The parties may amend the terms of this Agreement, including the term,
pricing and credit terms, but only as more particularly set forth in Section 19.10 below.

Article 18.
Termination

Section 18.01 Piccadilly shall have the right to terminate this Agreement: (i) for any or
Do reason, upon one hundred twenty (120) days’ prior notice to Merchants or (ii) if Merchants is
in breach of this Agreement and Merchants fails to cure such breach within twenty (20) business
days after Piccadilly provides notice to Merchants of such breach.

Article 19.
General Provisions

Section 19.01 Confidentiality. Piccadilly agrees to maintain the terms and conditions of
this Agreement and the attached Exhibits (the “Confidential Information™) in strict confidence
and shall not disclose any of the Confidential Information to any person other than designated
executive employees or agents of Piccadilly with a need to know or as required by a court order.
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Piccadilly and Merchants shall not use the Confidential Information for any purpose other than in
order to provide the Products and services covered by this Agreement in accordance with its
terms. Upon termination of this Agreement, each party shall return all Confidential Information
to the other party, or destroy it and, if requested, furnish a certificate confirming its destruction.
Confidential Information does not include information that a receiving party can demonstrate: (a)
was in the receiving party’s possession prior to its being furnished to the receiving party under
the terms of this Agreement, unless (i) the source of that the information was not known by the
receiving party to be bound by a confidentiality agreement with or other continual, legal or
fiduciary obligation of confidentiality to the party disclosing the Confidential Information or (ii)
the receiving party was obligated or bound to keep such information confidential upon receipt by
the receiving party; (b) is now, or hereafter becomes, through no act or failure to act on the part
of a receiving party, generally known to the public; (c) is rightfully obtained by the receiving
party from a third party, without breach of any obligation to the party disclosing the Confidential
Information; or (d) is independently developed by the receiving party without use of or reference
to the Confidential Information.

Section 19.02 Assignment. Except as otherwise provided herein, this Agreement shall
not be assignable or transferable, in whole or in part, by any party except upon the express prior
written consent -of all of the other parties. Any other attempt to assign or otherwise transfer this
Agreement or any rights or obligations hereunder in violation of the foregoing shall be void.

Section 19.03 Binding Effect. This Agreement shall be binding upon all the parties
hereto and upon all of their respective heirs, successors and permitted assigns.

Section 19.04 Counterparts. This Agreement may be executed in any number of
counterparts, each of which will be deemed an original, but all of which taken together shall
constitute one agreement between the parties.

Section 19.05 Severability. If any provision of this Agreement is held by a court of
competent jurisdiction to be contrary to applicable law, then the remaining provisions of this
Agreement shall remain in full force and effect.

Section 19.06 Force Majeure. Merchants shall not be liable and their performance shall
be excused when there is any contingency beyond the reasonable control of Merchants or their
suppliers which interferes with Merchants’ production, supply, or transportation, including, but
not limited to natural disaster, acts of war, unavailability or shortages of materials, fuel or power
through normal commercial channels from third party manufacturers, terrorist act, embargo,
action by federal, state, local or foreign government, public protest, destruction of equipment,
governmental actions or labor difficulties. When performance is so excused, all quantities of
affected Products may be eliminated from future agreements without liability and Merchants
may allocate their supplies of raw materials and Products among their various uses in any
manner which is commercially reasonable.

Section 19.07 Captions. The captions used herein are inserted only as a matter of
convenience and for reference and in no way define, limit, or describe the scope or the intent of
any section or paragraph hereof.
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Section 19..08 Entire Agreement. This Agreement represents the entire agreement
between tl.le parties with respect to its subject matter hereto, and there are no other
representations, understandings or agreements between the parties relative to such subject matter.

Section 19.09 No Personal Liability. Absent fraud or any intentional acts, no partner,
officer, director, member (or trustee in a member’s stead), shareholder, affiliate or attorney for a
party or attorney for a trustee shall have any personal liability to the other Party or any other
person (i) under this Agreement, or (i) as a result of the execution and delivery of this
Agreement, and the performance or nonperformance of a party’s obligations under this
Agreement, or (c) as a result of a default under this Agreement, or the breach of any warranty,
covenant, or representation contained in this Agreement, or (d) otherwise.

Section 19.10 Amendments. No amendment to, or change, waiver or discharge of, any
provision of this Agreement shall be valid unless in writing and signed by an authorized
representative of each of the undersigned parties.

Section 19.11 Time of the Essence. It is stipulated that time is of the essence in this
Agreement

Section 19.12 Attorneys’ Fees. If any action or proceeding is necessary to enforce any
of the terms, provisions or conditions of this Agreement, including any claim or demand, or to
interpret this Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees and
costs, any court costs, or the like, in addition to any other relief to which it may otherwise be
entitled, whether or not such action or proceeding is prosecuted to final judgment.

Section 19.13 Governing Law. This Agreement and the rights and obligations of the
parties under this Agreement shall be governed by and construed in accordance with the laws of
the State of Mississippi, without giving effect to the principles thereof relating to the conflicts of
laws.

Section 19.14 Waiver. The failure of Piccadilly to exercise any right given hereunder or
to insist upon strict compliance with any term, condition or covenant specified herein shall not
constitute a waiver of Piccadilly’s right to exercise such right to demand strict compliance with
any such term, condition or covenant under this Agreement. Any condition contained in this
Agreement which is for the benefit of Piccadilly may, at Piccadilly’s exclusive option, be waived
by notice to Merchants.

Section 19.15 Relationship of Parties. Nothing contained in this Agreement shall be
deemed or construed by the parties hereto or by any third party to create the relationship of
principal and agent, partnership, joint venture or any association between Merchants and
Piccadilly.

Section 19.16 Dispute Resolution; Venue. Piccadilly and Merchants shall each appoint

an executive officer to meet for the purpose of resolving any claim, dispute and/or controversy
arising out of or relating to the performance of this Agreement. If the dispute is not resolved by
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direct negotiation within thirty (30) days, the parties shall endeavor to settle any dispute by
mediation. In the event that the parties are unsuccessful in resolving any dispute via mediation
within thirty (30) days, the parties agree to resolve all claims, disputes, and/or controversies
arising out of or in any way relating to this Agreement through the applicable court located in
Hattiesburg, Mississippi. Each of the parties hereby submits to the jurisdiction of the federal or
state court located in Hattiesburg, Mississippi.

Section 19.17 Notices. Any and all notices, requests, demands, deliveries or
communications required to be given to another party to this Agreement shall be in writing and
shall be delivered (i) in person, (ii) by a nationally recognized overnight carrier that guarantees
next day delivery and provides a receipt, (iii) United States first class certified mail, return
receipt requested or (iv) by e-mail to the e-mail addresses contained herein, provided that the
receiving party confirms receipt. Any notice or delivery shall be effective only upon receipt (or
refusal by the intended recipient to accept delivery). Rejection or other refusal to accept, or
inability to deliver because of change of address of which proper notice was not given under this
Agreement to the other party, shall be deemed to be receipt of the notice, request, demand or
communication. Either party may change its address for notice from time to time by delivery of -
at least ten (10) days prior written notice of such change to the other party hereto in the manner
prescribed herein.

Merchants:

The Merchants Company d/b/a Merchants Foodservice
1100 Edwards Street

Hattiesburg, Mississippi 39401

Telephone Number: (601) 584-4000

Facsimile Number: (601) 584-4049

Email address: amercier@merchantsfoodservice.com
Attn: Andy Mercier

with duplicate copy of any notice to Merchants sent, in the same manner as
sent to Merchants, to:

Stephen W. Rosenblatt

Butler, Snow, O’Mara, Stevens & Cannada, PLLC
P.O. Box 6010

Ridgeland, MS 39158-6010

Telephone Number: (601) 985-4504

Facsimile Number: (601) 985-4500

Email address: steve.rosenblatt@butlersnow.com

Notice to Stephen W. Rosenblatt, Esq. shall not be deemed notice to
Merchants.
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Piccadilly:

Piccadilly Restaurants LLC

3232 Sherwood Forest Blvd.

Baton Rouge, LA 70816

Telephone Number: (225) 296-8346
Facsimile Number: (225) 296-8370

Email address: pprudhomme@piccadilly.com
Attn: Pat Prudhomme

with duplicate copy of any notice to Piccadilly sent, in the same manner as
sent to Piccadilly, to:

Peter A. Kopfinger, Esq.

Gordon, Arata, McCollam, Duplantis & Eagan, LLC
One American Place

301 Main Street

Suite 1600

Baton Rouge, Louisiana 70801-1916

Telephone Number: (225) 381-9643

Facsimile Number: (225) 336-9763

Email address: pkopfinger@gordonarata.com
Notice to Peter A. Kopfinger, Esq. shall not be deemed notice to Piccadilly

[End of Text)

[One Signature Page Follows]
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Signature Page to Primary Purchase and Distribution Agreement effective as of October 1,
2012

Piccadilly Restaurants, LLC
(in the capacity as debtor a?d debtor-in-possession)

~

By

“THOMAS 7 SANDEMAN
Its: CHIEF EXECUTIVE OFFICER

The Merchants Company d/b/a Merchants Foodservice

By:

JAMES J. GRAY
Its: VICE PRESIDENT

11251127 #4369, File 12004{12, Eater 12004112,17,15:27, Main Document. B e 213,




Signature Page to Primary Purchase and Distribution Agreement effective as of October 1,
2012

Piccadilly Restaurants, LLC
(in the capacity as debtor and debtor-in-possession)

By:

THOMAS J. SANDEMAN
Its: CHIEF EXECUTIVE OFFICER

The Merchants Company d/b/a Merchants Foodservice

B;Y;:— 36’*’)/‘

JAMEST. GRAY ' AL
Tts: VICE PRESIDENT s
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COMPARISONS BASED ON MERCHANTS' PROGRAM BEFORE BANKRUPTCY

®

Merchants

Next Best Offer

Margin

8.5%

7.0%

Annual effect (Margin only)

(69,875)

$ (632,000)

Terms

$1,400,000 fixed credit line

1 Week purchases ($800k) on deposit with 7
day terms $800k

220 items on Purchasing contracts

Unlimited stocking

100 stock slots allowed per distribution center

cancellation clause for

(DC)
Annual effect to product costs* 0 $ 2,860,000
Warehouse-DCs# 3 10
Fuel Surcharge based on current | $ -9 56,000
average diesel
Other 2 year contract with 120 3 year contract with stipulation that in the event

of a sale the contract is assumed by acquirer

Piccadilly only for at least 12 months post sale
Custom products** $ - 1|8 1,100,000
Transition costs** $ 971,040 $ 1,400,000
Cost to Debtors $ 901,165 $ 4,784,000

*Bidder #3 annual effect based on quotes for contract items cost per distribution center provided by contracted

suppliers 11/15/12

**|nability to stock all custom products will necessitate added labor and training at restaurants to replace; cost

estimate determined by Piccadilly.

“*Transition costs for Merchants is the amount of unsecured debt (with the exception of previously paid PACA
claims and outstanding Section 503(b)(9) Claims) less the margin differential credit; Bidder #3 is the amount of
increase in margin and product costs from 9/24 through 12/31.

‘ Merchants proposal is $3.7m less than current margin of 16%.

Comparison of Merchants’ Bid to Next Best Offer, Based on Merchants' Program Before Bankruptcy

DEBTORS' EXHIBIT 6

N2558399
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COMPARISONS BASED ON MERCHANTS' PROGRAM BEFORE BANKRUPTCY; COMPARISON OF ALL BIDS
Merchants Bidder #1 Bidder #2 Bidder #3 (Next Best Offer)
 Margin 8.5% margin 9% margin 9.1% margin 7% margin
Annual effect (margin)| $ (69,875)| $ 150,000 | $ 160,000 | $ (632,000)
on purchasing
Terms $1.4 million credit line 3 days’ prepay; LOC for any Prepay 1 Week purchases on deposit
proprietary inventory estimate $500K with 7 day terms
Warehouse effect on 220 contracted items Limited to 50 items and warehouse Only tovers 48% of Limited to 100 items and
purchasing contracts minimum movement restriction locations warehouse minimum
of 220 items/70% of movement restriction
total spend
Annual effect on 0 $4,800,000 0} $ 2,860,000
purchasing contracts* -
~ |Area covered Entire company All except South Florida 4 units AL,MS, TN,MS,GA; Will have) Entire company
to source separate
distribution for LA, TX,VA,FL
Effect to units not $ -1 386,000 | $ 3,240,000 | $ -
covered in proposal
Warehouses# 3 5l 4 10
Fue} Surcharge based | $ -1$ -13 145,000] $ 56,000
on current average
diesel .
Other 2 year contract with 120 $450,000 prepayment for delivery; 2 year contract with 120 day |3 year contract with stipulation
cancellation clause for LOC/Deposit for proprietary inventory |mutual cancellation that in the event of a sale the
Piccadilly only $500,000 contract Is assumed by
acquirer for at least 12 months}
post sale
Custom products** § - 18 1,100,000 | $ 638,000 | § 1,100,000
Transition costs*™* § 970,492 $ 1,400,000 | $ 1,400,000 § § 1,400,000
Total $ 0006171 $ 7,836,000 | $ 5,683,000 | § 4,784,000

* Based on quotes from suppliers delivered cost into each bidders’ distribution centers and market baskets distributed to each bidder. Debtors’ Exhibit 8.
**Not being able to stock custom bakery products will necessitate added labor and training at restaurants to prepare scratch products cost estimate

determined by Piccadilly.

**Transition costs for Merchants s the amount of unsecured debt (minus the PACA and Section 503(b)9 claims) less the margin differential credit. For
the other bidders, transition costs are the amount of increase in margin and product costs from 9/24 through an estimated transition date of 12/31.

Merchants proposal is $3.7 million annually less than program implemented 9/24/12.

COMPARISON OF ALL
DEBTORS' EXHIBIT 7

N2557675

BIDS

12-51127 - #390-2 File 12/11/12 Enter 12/13/12 14:06:31 Exhibit Debtor Exhibits 4-7 Pg
21 of 23




DEBTORS’ EXHIBIT 8

{N2557582.1}

12-51127 - #390-2 File 12/11/12 Enter 12/13/12 14:06:31 Exhibit Debtor Exhibits 4-7 Pg
22 of 23




Y

%09'8 98¢ 1084je [ejol d
%00°'L2 /10 sasnoyalem Lw__mELm_
%00°LC 6C1 sjonpoid JS02 JO % ow,w
%01 'S vl s}onpod 3509 40 %081
abueyd 9, asealou| Aewwng £
x
jgLo 20°L 80 jleol i
L0 Rm.o G50 ugjsnoH - /90
90°0 GE0 620 Sino7 IS - 90
¢ asealou| | aseasoul S1jUa BWINJOA JOMOT nm
%L2C £
6C°1L £L°9 L'l 26°'SC %0L°S 18'v2 79 0€ ejol ‘E
600 LGS0 [gro o910 ve'L %056 89°L L'e speoy uojdweH - £/01S
(XA ] Zl 1660 1810 1 4 %09 G6'E 6 ¥ S[HAYSEN - o@oi
800 Is¥’0 ¥ 0 10 69 %019 _mm.v 66°L eweqejy [enua) - oy0an
SE'0 leoz_lz0'1 820 [86°9 %0E ¥ L9 L€'8 suesjQ moN - €20
900 €0 ﬁmw.o L0 L<Al% %0.°0) 2L’ 'L EepuUo|] [enus - NNnmq
S0°0 CYAVER ' 7A))] 10 G0'L %0L°0) S6°0 6L°L epuol4 yinosg - 910y
LA Ll _w_.. I lsco i21: 82 %0E'G _|Egy leLs ejuepy - zodh
20 IsL’L |60 120 _ Ly %0V’ lege log'y uosyoer - LOOH
¢obueyn| es s ¢ abueyn vnpoud ZL-S1 saseyaing saseyoind asnoyarep e Jepplg I
ealoul | aseydind 401500 MaN -1 D4Y woy %08 payoefoud jejo M”__
% L2 abueyd 9, +
SWIoY 1S09 JO % 02 SIS 1S02 JO 9%08 uoljjiw uj m._wnE:z.nﬁ
sisAjeue 1s09 SWwa} JoB1IUOD [
%C UOJSNOH uojsnoH - /9o
%L ssleyd 1s SN0 IS - ¥90%
Bunjo0)s 105 MO| GO} SLLN|OA SI1BJUBD
o8 0oL 8¢ 13 yoyng speoy uojdwe - mhmm
26 ool ot 8¢ oliiAyseN SllIAYsEN - 0904,
68 0ot 11 8¢ esoe) BWRQRY [enua)) - T
20l 00l 18 8¢ ueyeiey SueslQ MeN - E204,
9L goL ZC 0e 88020 epuo|4 jenusd - 2204,
2 0oL lz 62 lweipy BpUO}4 Yinos - 9LGH
68 oot 43 [43 yed ebajjod ejueny - 20
86 0ol 1 6C uosyoer UOSHOer - 10
%30}S UON 300IS %00}S UON 39018 A sesnoyalem g Jopplg .nﬂ
spoeuo?) Ppalg sSwiay woisny S)oeIUGY) DUISEYSId UO 993 [enuu
pue sjsAjeuy Bupjd0is S}oNpoId Eouwzob

1

23 of 23




