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PRIVATE & CONFIDENTIAL

November 6, 2012

Mr. Tom Sandeman

Chief Executive Officer

Piccadilly Restaurants, LLC

3232 South Sherwood Forest Boulevard
Baton Rouge, LA 70816

Re: Retention of FTI in connection with Piccadilly Restaurants, L1C

Dear Mr.l Sandeman
i. Introduction

This letter conﬁrms that we, FTI Consulting, Inc. (“FTI”) have been retained by you,
Piccadilly Restaurants, LLC and its affiliates (collectively, “Piccadilly”), to provide certain
financial advisory and consulting services (the “Services”™). This letter of engagement (the
“Engagement”) and the related Standard Terms and Conditions constitute the engagement
contract (the “Engagement Contract”) pursuant to which the Services will be provided.

2. Scope of Services
The Services, to be performed at your direction:

e Develop an understanding of the business’ current financial situation, its short and long
term objectives.
Review and/or update individual location profitability analyses;
e Work with the Company to develop both: a comprehensive 13 week cash forecasting
process; and, a long term budget model. Focusing on:
o Variance tracking and analysis;
o Cash management and reporting;
‘o Preparation of sensitivity analyses; and,
o Business plan preparation as required.
®  Assist the Company with various initiatives and analyses requxred by the restructuring
process including:
o Claims identification and analysis;
o Executory contract review;
o Plan of Reorganization preparation; and,

o An assessment of current working capltal control procedures and ldentlfcatxon of
potential improvements.

FTi 00001
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Piccadilly Restaurants, LLC
November 6, 2012 '

® Assist in the preparation of financial information for distribution to the lenders and other
stakeholders, including, but not limited to: cash flow projections and budgets; long term
planning support packages; and cash sufficiency analyses.

» Additional services that are mutually agreed to between the parties, including but not
limited to a potential financial restructuring.

The Services may be performed by FT1 or by any subsidiary of FTI, as FTI shall determine.
FTI may also provide Services through its subsidiaries’ agents or independent contractors.
References herein to FTT and its employees shall be deemed to apply also, unless the context
shall otherwise indicate, to employees of each such subsidiary and to any such agents or
independent contractors and their employees.

|
!
i

. Inorder for us to provide the Services, it will be necessary for our personnel to have access to
certain books, records and reports of Piccadilly and to have discussions with key personnel.
We understand that you will undertake to provide the necessary access to Piccadilly
management, other key personnel and to books, records, reports and other information as may
be reasonably requested.

We will perform the Services in a manner which we believe will permit regular business
operations to proceed in an orderly manner; subject to the requirements of the Engagement.
However, it is understood that our personnel may need to be on site to both: expédite the
review of data; and, to discuss such information with appropriate personnel.

The Services, as outlined above, are subject to change as mutually agreed between us.

FTI is engaged by Piccadilly to provide financial advisory and consulting services only.
Accordingly, while we may from time to time suggest options which may be available to you,
and further give our professional evaluation of these options, the ultimate decision as to
which, if any, of these options to implement rests with Piccadilly and/or the board of directors
of Piccadilly. FTI and its employees will not make any management decisions for Piccadilly
and will not be responsible for communicating information concerning Piccadilly to the
public, its interest-holders or others.

As part of the Services, FTI may be requested to assist Piccadilly (and its legal or other
advisors) in negotiating with its creditors, tﬁglenders its'equity holders and/or with other
interested parties. In the event that we participate in such negotiations/discussions, the
representations made and the positions advanced will be those of Piccadilly and/or its counsel
not FTT or its employees.

’

The services we will provide in connection with the Engagement will encompass all services
normally and reasonably associated with this type of engagement that we are requested and
are able to provide and that are consistent with our ethical obligations. With respect to all
matters of our Engagement, we will coordinate closely with you as to the nature of the
services that we will render and the scope of our engagement.

~2- FTI 00002
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Piccadilly Restaurants, 1L.1.C
November 6, 2012

3. Fees _

For services rendered during the engagement, FTI will be compensated by a ﬁxed monthly
fee, payable monthly in advance, of one hundred sixty-five thousand dollars ($165,000. 00)
(“the Fixed Monthly Fee”).

In addition, if FTI and/or any of its employees are required to testify or provide evidence in
connection with this matter, FTI will be compensated based upon the time incurred preparing
for and providing said testimony and/or evidence, multiplied by our standard. hourly rates
applicable in the United States, summarized as follows:

Per Hour
Senior Managing Directors $780 - 895
Directors / Managing Directors $569 - 745
Consultants/Senior Consultants $280 - 530

Administrative / Paraprofessionals  $115 - 230

Hourly rates are generally revised periodically. To the extent this engagement requires

- services of our International divisions or personnel, the time will be multiplied by our standard
hourly rates applicable on International engagements. Note that we do not provide any
assurance regarding the outcome of our work and our fees will not be contmgent on the results
of such work.

In addition to the fees outlined above, FTT will bill for reasonable allocated and direct
expenses which are likely to be incurred on your behalf during this Engagement. Allocated
expenses include the cost of items which are not billed directly to the engagement, including
administrative support and other overhead expenses that are not billed through as direct
reimbursable expenses, and are calculated at 6.0% of the Fixed Monthly Fee. Direct expenses
(including reasonable and customary out-of-pocket expenses such as certain telephone,
overnight mail, messenger, travel, meals, accommodations and other expenses specifically
related to the engagement) are billed directly to the engagement on a monthly basis, Invoices
are payable upon receipt.

_You agree to promptly notify FTI if Piccadilly, or any of its subsidiaries or affiliates extends
(or solicits the possible interest in receiving) an offer of employment to a principal or
employee of FTT involved in this Engagement and agrees that FTI has earned and is entitled to
a cash fee, upon hiring, equal to 150% of the aggregate first year’s annualized compensation,
including any guaranteed or target bonus and equity award, to be paid to FTT’s former
principal or employee that Piccadilly or any of its subsidiaries or affiliates hires at any time up
to one year subsequent to the date of the final invoice rendered by FTI with respect to thls
‘Engagement

-3- FT1 00003
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Piccadilly Restaurants, LL.C
November 6, 2012 '

4. Terms and Conditions

The attached Standard Terms and Conditions set forth the duties of each party with respect to
the Services. Further, this letter and the Standard Terms and Conditions attached comprise the
entire Engagement Contract for the provision of the Services to the exclusion of any other
express or implied terms, whether expressed orally or in writing, including any conditions,
warranties and representations, and shall supersede all previous proposals, letters of
engagement, undertakings, agreements, understandings, correspondence and other
communications, whether written or oral, regarding the Services.

5. Cohﬂicts of Inter(_:st

Based on the list of interested parties (the “Potentially Interested Partiés”), provided by you,
we have undertaken a limited review of our records to determine FTT's professional
relationships with Piccadilly. : '

From the results of such review, we were not made aware of any conflicts of interest or
additional relationships that we believe would preclude us from performing the Services.
However, as you know, we are a large consulting firm with numerous offices throughout the
United States. We are regularly engaged by new.clients, which may include one or more of
the Potentially Interested Parties. We will not knowingly accept an engagement that directly
conflicts with this Engagement without your prior written consent.

6. Acknowledgement and Acceptance
Please acknowledge your acceptance of the terms of this Engagement Contract by signing

both the confirmation below and the attached Standard Terms and Conditions and returning a
copy of each to us at the above address.

If you have any questions regarding this letter or the attached Standard Terms and Conditions, please
do not hesitate to contact David Beckman at 303.689.8878.
Yours faithfully,

FTI CONSULTING, INC.

By:

David Beckman
Senior Managing Director

~4- FTI 00004

12-51127 - #506-1 File 02/22/13 Enter 02/22/13 16:55:25 Exhibit 1 Pg 5 of 39



Piccadilly Restaarants, LL.C
November 6, 2012

" Confirmation of Terms of Engagement

We agreé to engage FTI Consulting, Inc. upon the terms set forth herein and in the attached
Standard Terms and Conditions.

By:

Piccadilly Restaurants, LLC

Date:

-5- FT1 00005

12-51127 - #506-1 File 02/22/13 Enter 02/22/13 16:55:25 Exhibit 1 Pg 6 of 39



FT1 CONSULTING, INC.

STANDARD TERMS AND CONDITIONS

The following are the Standard Terms and Conditions on which we will provide the Services to you set forth
within the attached letter of engagement for Piccadilly dated October 5, 2010. The Engagement letter and the
Standard Terms and Conditions (collectively the “Engagemem Contract”) form the entire agreement between us
relating to the Services and replace and supersede any previous proposals, letters of engagement, undertakings,
agreements, understandings, correspondence and other communications, whether written or oral, regarding the
Services. The headings and titles in the Engagement Contract are included to make it easier to read but do not
form part of the Engagement Contract. ,

1

1.1

2.1

22

23

2.4

Reports and Advice

Use and purpose of advice and reports — Any advice given or report issued by us is provided solely
for your use and benefit and only in connection with the purpose in respect of which the Services are
provided. Unless required by law, you shall not provide any advice given or report issued by us to any
third party, or refer to us or the Services, without our prior written consent. In no event, regardless of
whether consent has been provided, shall we assume any responsibility to any third party to which any
advice or report is disclosed or otherwise made available.

Information and Assistance

Provision of information and assistance — Our performance of the Services is dependent upon your
providing us with such information and assistance as we may reasonably require from time to time.

Punctual and accurate information — You shall use reasonable sk111 care and attention to ensure that
all information we may.reasonably requnre is provided on a timely basis and is accurate and complete
and relevant for the purpose for which it is required. You shall also notify us if you subsequently learn

* that the mformatlon provided is incorrect or inaccurate or otherwise should not be relied upon.

- No assurance on financial data — While our work may include an analysis of financial and accounting

data, the Services will not include an audit, compilation or review of any kind of any financial
statements or components thereof. Piccadilly management will be responsible for any and all financial
information they provide 1o us during the course of this Engagement, and we will not examine or
compile or verify any such financial information. Moreover, the circumstances of the Engagement may
cause our advice to be limited in certain respects based upon, among other matters, the extent of
sufficient and available data and the opportunity for supporting investigationsin the time period.
Accordingly, as part of this Engagement, we will not express any opinion or other form of assurance on
financial statements of Piccadilly.

Prospective financial information - In the event the Services involve prospective financial
information, our work will not constitute an examination or compilation, or apply agreed-upon
procedures, in accordance with standards established by the American Institute of Certified Public
Accountants or otherwise, and we will express no assurance of any kind on such information. There
will usually be differences between estimated and actual results, because events and circumstances -
frequently do not occur as expected, and those differences may be material. We will take no -
responsibility for the achievability of results or events projected or anticipated by the management of
Piccadilly.

FT! 00006
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3. Additional Services

3.1 Responsibility for ether parties — You shall be solely responsible for the work and fees of any other.
party engaged by you to provide services in connection with the Engagement regardless of whether
such party was introduced to you by us. Except as provided in this Engagement Contract, we shall not

_ be responsible for providing or reviewing the advice or services of any such third party, including
advice as to legal, regulatory, accounting or taxation matters. Further, we acknowledge that we are not
authorized under our Engagement Contract to engage any third party fo provide services or advice to
you, other than our agents or independent contractors engaged to provide Services, without your written

authorization.
4. Confidentiality
4.1 Restrictidns on confidential information — Both parties agree that any confidential information

received from the other party shall only be used for the purposes of providing or receiving Services
under this or any other contract between us. Except as provided below, neither party will disclose the

other party’s confidential information to any third party without the other party’s consent. Confidential
information shall not include information that: . . .

4.1.1 is or becomes generally available to the public other than as a result of a breach of an
obligation under this Clause 4.1;

4.12  is acquired from a third party who, to the recipient party’s knowledge, owes no obligation of
confidence in respect of the information; or

4.13 is or has been independently developed by the recipient.

4.2 ‘Disclosing confidential information — Notwithstanding Clause 1.1 or 4.1 above, either party will be
' entitled to disclose confidential information of the other to a third party to the extent that this is required
by valid legal process, provided that (and without breaching any legal or regulatory requirement) where

reasonably practicable not less than 2 business days’ notice in writing is first given to the other party.

4.3 Citation of engagement — Without prejudice to Clause 4.1 and Clause 4.2 above, to the extent our
engagement is or becomes known to the public, we may cite the performance of the Services to our
clients and prospective clients as an indication of our experience, unless we and you specifically agree
otherwise in writing,.

4.4 Internal quality reviews — Notwithstanding the above, we may disclose any information referred to in
this Clause 4 to any other FT1 entity or use it for internal quality reviews. :

4.5 Maintenance of workpapers — Notwithstanding the above, we may keep one archival set of our
working papers from the Engagement, including working papers containing or reflecting confidential
information, in accordance with our internal policies.

5. Termination

5.1 Termination of Engagement with notice — Either party may terminate the Engagement Contract for
whatever reason upon written notice to the other party; provided; however, that if the Engagement
Contract is terminated by FTI without cause, then FT1 shall refund to the Company a percentage of any
Monthly Fixed Fee it is holding related to the month of termination such percentage being based on the
number of days remaining in the month of termination. Should FT1 receive such a notice, we will stop
all work immediately. You will be responsible for all fees and expenses incurred by us through the date

-2~ FTI 00007
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the termination notice is received. Additionally, if the Company terminates the Engagement .
Contract without cause on or before the 3 month anniversary of the execution of this -
Engagement Contract, then FT1 will be deemed to have earned two hundred thousand dollars
($200,000.00) per month, including a pro—rata amount for partial months, up to and including
the termination date.

52 Continuation of terms — The terms of the Engagement that by their context are intended to be
performed after termination or expiration of this Engagement Contract, including but not limited to,
Clauses 3 and 4 of the Engagement letter, and Clauses 1.1, 4, 6 and 7 of the Standard Terms and
Conditions, are intended to survive such termination or expiration and shall continue to bind all parties.

6. Indemnification and Liability Limitation; Waiver of Jury Trlal

- 6.1 Indemnification - You agree to indemnify and hold harmless FTI and any of its subsidiaries and
’ affiliates, officers, directors, principals, shareholders, agents, independent contractors and employees

(collectively “Indemnified Persons™) from and against any and all claims, liabilities, damages,
obligations, costs and expenses (including reasonable attorneys’ fees and expenses and costs of
investigation) arising out of or relating to your retention of FT1, the execution and delivery of this’
Engagement Contract, the provision of Services or other matters relating to or arising from this
Engagement Contract, except to the extent that any such claim, liability, obligation, damage, cost or
expense shall have been determined by final non-appealable order of a court of competent jurisdiction
to have resulted from the gross negligence or willful misconduct of the Indemnified Person or Persons
in respect of whom such liability is asserted.

6.2 Limitation of liability - You agree that no Indemnified Person shall have any liability as a result of
your retention of FTI, the execution and delivery of this Engagement Contract, the provision of Services
or other matters relating to or arising from this Engagement Contract, other than liabilities that shall
have been determined by final non-appealable order of a court of competent jurisdiction to have
resulted from the gross negligence or willful misconduct of the Indemnified Person or Persons in
respect of whom such liability is asserted. Without limiting the generality of the foregoing, in no event
shall any Indemnified Person be liable for consequential, indirect or punitive damages, damages for lost
profits or opportunities or other like damages or claims of any kind.

6.3 WAIVER OF JURY TRIAL ~TO FACILITATE JUDICIAL RESOLUTION AND SAVE TIME
AND EXPENSE, YOU AND FTI IRREVOCABLY AND UNCONDITIONALLY AGREE NOT TO
DEMAND A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING

'OUT OF OR RELATING TO THE SERVICES OR ANY SUCH OTHER MATTER.

7. Governing Law and Jurisdiction-The Engagement Contract shall be governed by and interpreted in
accordance with the laws of the State of New York without giving effect to the choice of law provisions
thereof. The United States District Court for the Southern District of New York and the appropriate
Courts of the State of New York sitting in the Borough of Manhattan, City of New York shall have
exclusive jurisdiction in relation to any claim, dispute or difference concerning the Engagement
Contract and any matter arising from it. The parties submit to the jurisdiction of such Courts and
irrevocably waive any right they may have to object to any action being brought in these Courts, to

" ¢laim that the action has been brought in an inconvenient forum or to claim that those Courts do not
have jurisdiction.

FT1 CONSULTING, INC

3. FT100008
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Confirmation of Standard Terms and Conditions

We agree to engage FTI Consulting, Inc. upon the terms set forth in these Standard Terms and Conditions as
outlined above. '

By:

Piccadilly Restaurants, LLC
Date: '

FT1 00009
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PRIVATE & CONFIDENTIAL

| November 627, 2012

- Mr. Tom Sandeman
Chief Executive Officer
Piccadilly Restaurants, LLC
3232 South Sherwood Forest Boulevard
Baton Rouge, LA 70816

Re: Retention of FT1 in connection with Piccadilly Restaurants, LLC

- Dear Mr. Sandeman
1. Introduction

This letter confirms that we, FTI Consulting, Inc. (“FT1”), have been retained by you,
Piccadilly Restaurants, LLC and its affiliates (collectively, “Piccadilly”), to provide certain
financial advisory and consulting services (the “Services”). This letter of engagement (the
“Engagement”) and the related Standard Terms and Conditions constitute the engagement -
contract (the “Engagement Contract”) pursuant to whlch the Services will be provnded

2. Scope oi_' Services
The Services, to be performed at your direction:

° Develop an understanding of the business’ current financial situation, 1ts short and long
term-objectives.
Review and/or update mdmdua] location proﬁtablhty analyses;
o . Work with the Company to develop- both: a comprehensive 13 week cash forecasting
process; and, a long term budget model.. Focusing on: .
o' Variance tracking and analysis;
o Cash management and reporting;
o . Preparation of sensitivity analyses; and,
o Busmess plan prepara’non as reqmred
process mcludmg
o Claims identification and analysis;
o Executory contract review;
o Plan of Reorganization preparation; and,
o Other restructuring related requirements. ‘
e An assessment of current working capital control procedures and identification of
potential improvements.

"FT1 000010

12-51127 - #506-1 File 02/22/13 Enter 02/22/13 16:55:25 Exhibit 1 Pg 11 of 39




Piccadilly Restaurants, LLC
November 6, 2012

* Assist in the preparation of financial information for distribution to the lenders and other
stakeholders, including, but not limited to: cash flow projections and budgets; long term
planning support packages; and cash sufficiency analyses.

e Additional services that are mutually agreed to between the parties, including but not
limited to a potential financial restructuring.

The Services may be performed by FTI or by any subsidiary of FT1, as FTI shall determine.
FTI may also provide Services through its subsidiaries’ agents or independent contractors.
References herein to FTI and its employees shall be deemed to apply also, unless the context
shall otherwise indicate, to employees of each such subsidiary and to any such agents or
independent: contractors and their employees :

In order for us to provide the Services, it will be necessary for our personnel to have access to
certain books, records and reports of Piccadilly and to have discussions with key personnel.
We understand that you will undertake to provide the necessary access to Piccadilly v
management, other key personnel and to books, records, reports and other information as may
be reasonably requested.

We will perform the Services in a manner which we believe will permit regular business
operations to proceed in an ordérly manner, subject to the requirements of the Engagement.
However, it is understood that our personnel may need to be on site to. both: expedite the -
review of data; and, to discuss such information with appropriate personnel.

The Services,‘ as outlined above, are subjeet to change as mutually agreed between us.

FTI is engaged by Piccadilly to provide financial advisory and consulting services only.
Accordingly, while we may from time to time suggest options which may be available to you,
and further give our professional evaluation of these options, the ultimate decision as to
which, if any, of these options to implement rests with Piccadilly and/or the board of directors
of Piccadilly. FTI and its employees will not make any management decisions for Plccadllly
and will not be respousible for communicating. mformatmn concerning Plccadnlly to the
public, its interest-holders or others.

As part of the Services, FTI may be requested to assist Piccadilly, (and its legal or other

, advnsors) in negotiating with its creditors, its lenders, its equity holders and/or with other
interested parties. In the event that we participate in such negotiations/discussions, the
representations made and the positions advanced will be those of Piccadilly and/or its counsel
not FT1 or its employees.

The services we will provide in connection with the Engagement will encompass all services
normally and reasonably associated with this type of engagement that we are requested and
are able to provide and that are consistent with our ethical obligations. With respect to all
matters of our Engagement, we will coordinate closely with you as to the nature of the
services that we will render and the scope of our engagement. '

FT1 000011
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5 Piccadilly Restaurants, LL.C
November 6, 2012

3. Fees

For services rendered during the engagement, FTI will be compensated by a fixed monthly

fee, payable monthly in advance, of one hundred sixtyfifty thousand dollars ($150,000.00) for
the first 2 months, and one hundred twenty-five thousand dollars ($465125,000. 90) 00) every

month thereafter (“the Fixed Monthly Fee”)

In addition, if FTI and/or any of its employees are required to testify.or provide evidence in '
connection with this matter, FT1 will be compensated based upon the time incurred preparing
for and providing said testimony and/or evidence, multiplied by our standard hourly rates
applicable.in the United States, summarized as follows:

Per Hour
Senior Managing Directors $780 - 895
Directors / Managing Directors $569 - 745
Consultants/Senior Consultants: - $280 - 530.

Administrative / Paraprofessionals ~ $115-230

Hourly rates are generally revised periodically. To the extent this engagement requires
services of our International divisions or personnel, the time will be multiplied by our standard
hourly rates applicable on International engagements. Note that we do not provide any
assurance regarding the outcome of our work and our fees will not be contmgent on the results
of such work

“

In addition to the fees outlined above, FTI will bill for reasonable allocated.and direct
expenses which are likely to be-incurred on your behalf during this Engagement. Allocated
expenses include the cost of items which are not billed directly to the engagement, including
administrative support and other overhead expenses that are not billed through as direct
reimbursable expenses, and are calculated at6.0% of the Fixed Monthly Fee. Direct . expenses
(including reasonable and customary out-of-pocket expenses such as certain telephone,
overnight mail, messenger, travel, meals, accommodations and other expenses specifically
related to the engagement) are billed dlrectly to the engagement on a monthly basis. Invoices
‘are payable upon reeeipt.

"~ You agree to promptly notify FTI if Piccadilly, or any of its subsidiaries or affiliates extends
(or solicits the possible interest in receiving) an offer of employment to a principal or
employee of FTI involved in this Engagement and agrees that FTT has earned and is entitled to
a cash fee, upon hiring, equal to 150% of the aggregate first year’s annualized compensation,
including any guaranteed or target bonus and equity award, to be paid to FTI’s former
principal or employee that Piccadilly or any of its subsidiaries or affiliates hires at any time up
to one year subsequent to the date of the final invoice rendered by FTI with respect to-this
Engagement.

FT1000012
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Piccadilly Restaurants, LLC
November 6, 2012

4, Terms and Conditions

The attached Standard Terms and Conditions set forth the duties of each party with respect to
the Services. Further, this letter and the Standard Terms and Conditions attached comprise the
entire Engagement Contract for the provision of the Services to the exclusion of any other
express or implied terms, whether expressed orally or in writing, including any conditions,
warranties and representations, and shall supersede all previous proposals, letters of
engagement, undertakings, agreements, understandings, correspondence and other
communications, whether written or oral, regarding the Services.

S.  Conflicts of Interest

Based on the list of interested parties (the “Potentially Interested Parties™), provided by you,
we have undertaken a limited review of ouir records to determine FTT's professional
relationships with Piccadilly.

From the results of such review, we were not made aware of any conflicts of interest or
additional relationships that we believe would preclude us from performing the Services.
However, as you know, we are a large consulting firm with numerous offices throughout the
United States. We are regularly engaged by new clients, which may include one or more of
the Potentially Interested Parties. We will not knowingly accept an engagement that directly
conflicts with this Engagement without your prior written consent.

6. Acknowledgement and Acceptance
Please acknowledge your acceptance of the terms of this Engagement Contract by signing

-both the confirmation below and the attached Standard Terms and Conditions and returning a
copy of each to us at the above address. :

If you have any questions regarding this letter or the attached Standard Terms and Conditions, please
do not hesitate to contact David Beckman at 303.689.8878.
Yours faithfully,

FTICONSULTING, INC.

By:

David Beckman
Senior Managing Director -

FTi 000013
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Piccadilly Restaurants, LLC
November 6, 2012

Confirmation of Terms of Engagement

We agree to engage FTI Consulting, Inc. upon the terms set forth herein and in the attached
Standard Terms and Conditions. -

By£

Piccadilly Restaurants, LLC

Date:

> . FTi.000014
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FTI CONSULTING, INC..

STANDARD TERMS AND CONDITIONS

The following are the Standard Terms and Conditions on which we will provide the Services to you set forth
within the attached letter of engagement for Piccadilly dated October 5, 2010. The Engagement letter and the
Standard Terms and Conditions (collectively the “Engagement Contract™) form the entire agreement between us

relating to the Services and replace and supersede any previous proposals, letfers of engagement, undertakings

o

agreements, understandings, correspondence and other communications, whether written or oral, regarding the
Services. The headings and titles in the Engagement Coniract are included to make it easier to read but do not
form part of the Engagement Contract.

1.

1.1

21

22

23

2.4

Reports and Advice

Use and purpose of advice and reports — Any advice given or report issued by us is provided solely
for your use and benefit and only in connection with the purpose in respect of which the Services are
provided. Unless required by law, you shall not provide any advice given or report issued by us to any
third party, or refer to us or the Services, without our prior written consent. In no event, regardless of
whethier consent has been provided, shall wé assume any responsibility to any third party to which any
advice or report is disclosed or otherwise made available.

Information and Assistance

Provision of information and assistance — Our performance of the Services is dependent upon your
providing us with such information and assistance as we may reasonably require from time to time.

Punctual and accurate information — You shall use reasonable skill, care and attention to ensure that
all information we may reasonably require is provided on a timely basis and is accurate and complete
and relevant for the purpose for which it is required. You shall also notj fy us if you subsequently learn
that the information provided is incorrect or ihaccurate or otherwise should not be relied upo.

No assurance on financial data — While our work may include an analysis of financial and accounting
data, the Services will not include an audit, compilation or review of any kind of any financial

‘statements or components thereof. Piccadilly management will be responsible for any and all financial

information they provide to us during the course of this Engagement, and we will not examine or
compile or verify any such financial information. Moreover, the circumstances of the Engagement may
cause our advice to be limited in certain respects based upon, among other matters, the extent of
sufficient and available data and the opportunity for supporting investigations in the time period. -
Accordingly, as part of this Engagement, we will not express any opinion or other form of assurance on
financial statements of Piccadilly.

Prospective financial information - In the event the Services involve prospective financial
information, our work will not constitute an examination or compilation, or apply agreed-upon
procedures, in accordance with standards established by the American Institute of Certified Public
Accountants or otherwise, and we will express no assurance of any kind on such information. There
will usually be differences between estimated and actual results, because events and circumstances
frequently do not occur as expected, and those differences may be material. We will take no .

responsibility for the achievability of results or events projected or anticipated by the management of

Piccadilly.

FT1 000015
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3. Additional Servxces

31

4.1

42

4.3

4.4

4.5

Responsnblhty for other parties — You shall be solely responSIble for the work and fees of any other
party engaged by you to provide services in connection with the Engagement regardless of whether
such party was introduced to you by us. Except as provided in this Engagement Contract, we shall not
be responsible for providing or reviewing the advice or services of any such third party, including
advice as to legal, regulatory, accounting or taxation maiters. Further, we acknowledge that we are not

~ authorized under our Engagement Contract to engage any third. party to provide services or advice to

you, other than our agents or independent contractors engaged to provide Services, without your written
authorization,

Confidentiality

Restrictions on confidential information — Both parties agree that any confidential information -
received from the other party shall only be used for the purposes of providing or receiving Services
under this or any other contract between us. Except as provided below, neither party will disclose the
other party’s confidential information to any third party w1thout the other party’s consent. Confi dentlal
information shall not include information that:

4.1.1 - is or becomes generally available to the publlc other than as a result of a breach of an
obligation under this Clause 4.1;

412 s acquired from a third party who, to the recipient partj’s knowledge, owes no obligation of
confidence in respect of the information; or

4.1.3  is or has been independently developed by the recipient,
Disclosing conﬁdentlal information — Noththstandmg Clause 1.1 or 4.1 above, either party will be

entitled to disclose confidential information of the other to a third party to the extent that this is required
by valid legal process, provided that (and without breachmg any legal or regulatory requirement) where

reasonably practicable not less than 2 business days notice in wntmg is first given to the other. party.

Citation of engagement — Without prejudice to Clause 4_.1 and Clause 4.2 above, to the extent our
engagement is or becomes known to the public, we may cite the performance of the Services to our
clients and prospective clients as an indication of our experience, unless we and you specifi cal]y agree
otherwise in writing, - .

Internal quality reviews — Notwithstanding the above, we may disclose any mformatlon referred toin -
this Clause 4 to any other FTI entity or use it for internal quality reviews.

Mamtenance of workpapers — Notwnhstandmg the above, we may keep one archival set of our
working papers from the Engagement, including working papers containing or rcﬂcctmg confidential
information, in accordance with our internal policies.

S. Termination

51

Termination of Engagement with notice — Either party may terminate. the Engagement Contract for

whatever reason upon written notice to the other party; provided; however, that if the Engagement
Contract is terminated by FTI without cause, then FTT shall refund to the Company a percentage of any
Monthly Fixed Fee it is holding related to the month of termination such percentage being based on the
number of days remaining in the month of termination, Should FT1 receive such a notice, we will stop
all work immediately. You will be responsible for all fees and expenses incurred by us through the date

-2- . " FTI 000016
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the termination notice is received. Additionally, if the Company terminates the Engagement
Contract without cause on or before the 3 month anniversary of the execution of this
Engagement Contract, then FTT will be deemed to have earned two hundred thousand dollars
($200,000.00) per month, including a pro-rata amount for partial months, up to and including
the termination date.

52 Continuation of terms — The terms of the Engagement that by their context are intended to be
performed aftér termination or expiration of this Engagement Contract, including but not limited to,
Clauses 3 and 4 of the Engagement letter, and Clauses 1.1, 4, 6 and 7 of the Standard Terms and
Conditions, are intended to survive such termination or expiration and shall continue to bind all parties.

6. Indemnification and Liability Limitation; Waiver of Jury Trial

6.1 Indemnification - You agree to indemnify and hold harmless FTI and any of its subsidiaries and
affiliates, officers, directors, principals, shareholders, agents, independent contractors and employees
(collectively “Indemnified Persons™) from and against any and all claims, liabilities, damages,
obligations, costs and expenses (including reasonable attorneys’ fees and expenses and costs of
investigation) arising out of or relating to your retention of FT1, the execution and delivery of this
Engagement Contract, the provision of Services or other matters relating to or arising from this
Engagement Contract, except to the extent that any such claim, liability, obligation, damage, cost or
expense shall have been determined by final non-appealable order of a court of competent jurisdiction
to have resulted from the gross negligence or willful misconduct of the Indemnified Person or Persons
in respect of whom such liability is asserted. o

6.2 Limitation of liability - You agree that no Indemnified Person shall have any liability as a result of
your retention of FT1, the execution and delivery of this Engagement Contract, the provision of Services
or other matters relating to or arising from this Engagement Contract, other than liabilities that shail
have been determined by final non-appealable order of a court of competent jurisdiction to have
resulted from the gross negligence or willful misconduct of the Indemnified Person or Persons in
respect of whom such liability is asserted. Without limiting the generality of the foregoing, in no event
shall any Indemnified Person be liable for consequential, indirect or punitive damages, damages for lost
profits or opportunities or other like damages or claims of any kind,

6.3 WAIVER OF JURY TRIAL ~TO FACILITATE JUDICIAL RESOLUTION AND SAVE TIME |
’ AND EXPENSE, YOU AND FTI IRREVOCABLY AND UNCONDITIONALLY AGREE NOT TO
DEMAND A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING
OUT OF OR RELATING TO THE SERVICES OR ANY SUCH OTHER MATTER.

7. Governing Law and Jurisdiction-The Engagement Contract shall be governed by and interpreted in
) accordance with the laws of the State of New York without giving effect to the choice of law provisions

thereof. The United States District Court for the Southern District of New York and the appropriate
Courts of the State of New York sitting in the Borough of Manhattan, City of New York shall have
exclusive jurisdiction in relation to any claim, dispute or difference concerning the Engagement
Contract and any matter arising from it. The parties submit to the jurisdiction of such Courts and
irrevocably waive any right they may have to object to any action being brought in these Courts, to
claim that the action has been brought in an inconvenient forum or to claim that those Courts do not
have jurisdiction.

FTI CONSULTING, INC

-3 FTI 000017 -
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Confirmation of Standard Terms and Conditions

We agre'e to engage FTI Consulting; Inc. upon the terms set forth in these Standard Terms and Conditions as '
outlined above.

By:

Piccadilly Restaurants, LLC

Date:

FT1 000018
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R T . o : ’ : oo . 1001 17th Street
; - - Suite 1100
Denver, CO 80202

+1 J03.689.8000 e
+1 303.689.8803 wcimde

- November 27,2012

Mr. Tom Sandeman

Chief Bxecutive Officer

Piccadilly Restaurants, L1.C

3232 South Sherwood Forest Boulevard
Baton Ronge, LA 70816 '

. Re: Retention of FTL in connection with Piccodilly Restmurants. LLC
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Dzar Mr. Sandeman
1. - Introdaction , »
This letter confirms that we, FT1 Consulﬁng. Inc. (“F’I‘I”), have becn rotained by you,

- Picoedilly Restaurants, LLC and ity affiliates (collectively, “Piceadiily™), to provids cestain
financial advisory and consulting services (the “Services™)., This letter of sngagement (the
“Engpgement”) and the related Standard Terms and Conditicns constitute the éngagrment .

. contract (the “Engagement Conimot”) pursusat to which the Services will be provided.
2. ScopeofServices S : | '
Tho Services, to be performed at your direction: -
*  Develop an understanding of the business® cuwrent financial situstion, its shiort and long
2-—BUBHAES THAN. Dreoarationas . S )

®  Assist the Company with various initiatives and analyses required by the restructering

- process including: ' TS e Ly Re :
MWWKMW :
: o Pian of Reorganlzation brepara‘n’on; and,
o Other restructuring related requirements,
. pe& m:ml impmvementﬁ ' it FITRRREE

g SR B
¥ L el 9
e I



" Piocadilly Réfiauganis, LLC
- Naoverbér6;2012 © :

Additionaliservices that are mitually agreed to between the parties, inehdimsbubmet

SRy —

et
-

: Thé§&mces maysbesperformed by FTI or by any subsidiary of FTL, as FT1 shall detemmine.
FTImay also provide Services thropgh its subsidiaries® agents or independent contractors;
References herein to FTI and Its employees shall be deemed to apply also, unless the context

* shall othérwise idicate, to employess of each such subsidiary and to any such agents or
independent contractors and their employecs. :

" In order.for us to provide the Services, it will ba necessary for our personnel to have access to
certain books, records and reports of Piccadilly and to have discussions with key personnel,

* We understand that you will undertake to provide the necessary aceess to Piecadilly
management, other key. personnel and to books, records, reports and other information as may
be réasanably requested. : : _ '

" We will perform the Services in a manier which we believe will permit regular business »

operationis to proceéd in an ordesly manner, subject to the requirements of the Bngagement.

However, it is understood that our personnel may need to be on site to both: expedite the

review of dats; and, to discuss such information with appropriate personnel.

The Services, as outlined above, are subject to change as mutually agreed between us.-

FTI is engaged by Piccadilly to provide financial advisory and consulting services only.
Accordingly, while we may from time to time suggest options which may be available to you,
and firther give our professional evaluation of these options, the ultimate decision as o
which, if any, of these options to implement rests with Piccadilly and/or the, board.of directors
of Piccadilly. FTT and its employees will not make any management decisions for Piccadilly
and will not be responsible for communicating information concerning Piccadilly to the
public, its interest-holders or others. - . o

As partof the Services, FTI may be requested to assist Piccadilly (and itslegal or other -

advisors) in negotiating with its creditors, its lenders, its equity holders and/or with other

interested parties. Iri the event that we participate in such negotiations/discussions, the

representations made and the positions advanced will be those of Piccadilly and/or its counsel,
"ot PT1 or its employees. .

The services we will provide in connection with the Engagement will encompass aff services
normally and reasonably associated with this type of engagement that we are requested and .
are able to provide and that are consistent with our ethical obligations. With respect to all

_matiers of our Engagement, we will coordinate closely with you as to the nature of the .
services that we will render and the scope of our engﬁge’ment. ‘ ' :

L ' o | o FTL00003R2
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' Piccadilly Restaurdngs, LLC |
Noycigberé,fl()}?:i L ) _ . _
e T T ey

"~ “For services x:crggelp“d_jduﬁng the engagement, FTI will
- fee, paya!;l_‘é monthly In advance, ofoneundred-fifty

drad-tasomis

Vitvaved

- $780 - 895
3569 745

eCiors / Managing Directo
Consultants/Senior Consultants
Administrative / Peraprofessionals

{n addition 1o titg fees outlined above, FTI will bill for1€asonable allocated and direct
" expenses which aM i ' Dehalf during this Engagement, Allocated
expenses includé the\epst of items whick 2r€ not billed directly to the engagement, including
Hls cad expenses that are not billed through as direct -
reimbirsable expenses, and g culated at 6.0% of the Fixed Monthly Fee. Direct expenses
; oniagy out-of-pocket expenses such as certain telephone,

e

overnight mail, meseefiger, travel, md aw accommodations and other expenses specifically
related to the arfag led direclly Eagepetii on & monthly basis, Invoices
are payabi€ upon receipt. T :
You agree to promptly hetify F';l'l if R!'f:c dilg, or any of its subsidiaries or affiliates extends
(or solicits the possible indeges g) an offer of employment to & principal or i
employee-of FTF tpvolved in 1Eagement and agress that FTI has earned and is entitled to : i ’§i
2 cash fee, upon hiring, equal, PR30% of the agpregate first year's annvalized compensation, e ‘
. Including any guaranteed or fargefhgnus and equity award, to be paid to FTI’s former . i
principal or emp any of its subsidiaries or affiliates hires at any time up e
to one year sub: pal invoice rendered by FTI with respect to this :
Engagement i
i
il
-3~ B -}

. ' . . . . . ) . F - 1
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Piccadilly Restaurants, LLC
November 6,2012 - . -

4 ‘Termsiand Conditions

“The sifached Standard Terms and Conditions set forth the duties of each party with respect to
. theServices. Further, this lefter and the Standard Terms and Conditions attached comprise the
;3 entire Engagement Contract for-the provision of the Services to the exclusion of any other
T express of implied terms, whether expressed orally or in writing, including any conditions,
. wartanties and representations, 2nd shall supersede all previous proposals, letters of
engagement, undertakings, agreements, understandings, correspondence and other
communications, whether written or oral, regarding the Services. -

5. Conuflicts of Interest

Based on the list of interested parties (the “Potentially Interested Partics™), provided by you,
we have undertaken a limited review of our records to determine FT1's professional
relationships with Piccadilly.

From the results of such review, we were not made aware of any conflicts of interest or
‘additional relationships that we believe would preclude us from performing the Services.
However, as you know, we are a large consulting firm with numerous offices throughout the
United States. We are regularly engaged by new clients, which may include one.or more of
the Potentially Interested Parties. We will not knowingly acoept an engagement that directly
conflicts with this Engagement without your prior written consent. : .

6. Acknowledgement and Acceptance

Please acknowledge your acceptance of the terms of this Engagement Contract by signing .
both the confirmation befow and the attached Standard Terms and Conditions and returning a
copy of each to us at the above address. - :

If you have any questions regarding this letter or the attached Standard Terms and Conditions, pléase
do not hesitaté to contact David Beckman at 303.689.8818. ) :
Yours faithfully,

FT1 CONSULTING, INC.

_By:_

" David Beckman o - : '
Senior Managing Director

. ET1 00, 04
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’ Plccadﬂly Restaumnts, LLC
.Novamber & 20 ol ’

.QOnﬁnnnhon of 7 ’Et:ms ef' Engggm.a;

We ugx:ee meugage FI‘:I Consultmg Yac. upon the terms set-forth here
Smndard Terms aiid’Congitions, PR erein and in the attached

' By:

 Picoadilly Restaurants, LLC

Date:

FT1 0000105
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T I ~ FTLCONSULTING, INC.
ool . STANBARD TERMS AND CONDITIONS

The fol!é}gviné;t;m the Standard Tl?:ﬁns arid Conditions on which we will previde the Services to y§u sct forth -

‘within the attached letter 6f enpagement for Plecadilly dated October 5, 2010, The Engagement letter and the

Standaid Terigs and Conditioris {colleotively the “Bngagement Contract”) form the entire agreament between s

»

rdggug@ the:Services and réplace and supérsede any previous proposals, letters of engagement, undesiakings,

1. - Reportsand Advice

11 Use and purpose of advice and reports — Any advice given or report issued by us is provided solely
for your use and bénefit and only in connection with the purpose in respect of which the Services arc
provided. Unless required by law, you shall not provide any advice given or report issued by us to.any
thicd party, or refer to us or the Services, without our prior written consent. In no event, regardless of
whether consent fizs been provided, shall we assume any responsibility to any third party to which any
advice or report is disclosed or otherwisc made available. - s

2. Information and Assistance

2.1 Provision of information and sssistance - Our pc:fomﬁqcc of the Services is dcpemdent‘uponryour
providing us with such information and assistance as we may reesonably require from time to time,

22 . Punctual and écénr_ahs information — You shall uss rées?mab!é skill, care and attention to ensure thet
: all information we may ressonably require is provided on a timely basis and is accurate and complete
and refevant for. the purpose for which it is roquired. Yeu shall also aotify us if you subsequently feam

that the information provided is incorrect or inaceurate or.otherwise should not be refied upon. -

23 No assurance on financial data — Whils our work may includs en enalysis of financial and accounting
: datn, the Services will not include an audit, compilation or review of any kind of any financial - |
statentents oricomponents theseof. Piccadilly management will be responsible for any and all financial
inforiuation they provide to us during the course of this' Engagement, and we will not examinsor
. compile or verify any such financial information, Moreaver, the circumstay
cause our advice to be limitsd in certaln respects based upon, aniong other matters, the sxteat of
sufficlent and available data and the opportunity for supporting investigations in the tine period, .
Accordingly, as part of this Engagement, we will not express any opinion or other form of 8Ssurance on
- financial statements of Piccadilly. ‘ .

information, our Work will not gomtitm:; an examination or ’
procedures, in awordas_\ce with shndaxds established by the American Institute of Certified Public

) 2.4 Pmépscﬁve financial information - In the event the Services involve prospective financial

frequently do not occar as é?mﬂ_ﬁed, and those differences may be material. We will take no S
. Tespansibility for the achievability of results or events projected or anticipated by the mansgament of
Piceadilly. : , o S .
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3.. Adgitional Services: ° _ )
3.1 . Responsiblllty: for ofhet pairtles — You shall bs solely responsible for the work and fees of any other
*- party engaged by yoi t6 provide services in connection with the Engagement regardless of whether
" such party. was introduced to you by us: Bxcept as provided in this Engagement Contract, we shall not
be responsible for.providing or reviewing the advice or services of any such third party, including
advics as.tojegal, regulstory, accounting or taxation matters: Further, we acknowledge that we are not
authorized undér Gur Engagement Contract to engage any third party to provide services oradvice to :
you, other than our agents or independent contractors engaged to provide Services, without your written
authorization. - . o

4. - Couﬁdentiality-

4.1 - Restrictions on confidential fnformation -- Both parties agrea that any confideatial Information
recelved from the other party shall only be used for the purposes of providing or recelving Services
under this or any other contract between us. Except as provided below, neitfier party will disclose the

- other party’s confidential information to any third party without the other party’s consent. Confidential
information shall not Include information that: =~ - . o ) =

411 . isorbecomgmmllynvailab!ctoﬂxepubﬁcoﬂlérﬂmnésafaultéfabwéchofan
obligation under this Clause 4.1; S . -

412 Is acquired fom a third party who, to the recipimt party’s &ov)ledge, owes no obligation of
coafidence in respectof the information; or -

413  is or has been indeperidently developed by the recipient.

42 Disclosing confidential information - Notwithstanding Clause 1.1 or 4.1 above, either party will be -
entitled to disclose confidential information of the other fo a third party to the extsnt that this is required
by valid legal process, provided that (and without breaching any legal or regulatory requirement) where
reasonably practicable not less than 2 business days’ notioe in writing is first glven to the other party, -

43 - Citation of engagement — Without prejudice to Clause 4.1 and Clause 4.2 above, 1o the extent our
: engagement i or becomes known to the public, we may cite the performance of the Servicestoour -
. clionts and prospective clients as an indication‘of our expericnce, uriless we and you specifically agree
otherwise in writing, - . e N

44  Intornal q}xality reviews — Notwithstanding the above, we may disolose any inforiation reforred 10 in
this Clause 4 to any other FTL entity or use It for internal quality reviews. . : .

45  Maintenance of workpapers — Notwithstanding the above, we may keep ane archival set of our
working papers from the Engagement, Including working papers containing or refleoting confidential
" information, In accordance with out internal policies, ‘ .

S.T@inafion ) ) v ' ‘ . . .
5.1 - ‘Fermination of Engagement with notice - Either party may terminate the Engagemmt‘ Contract for

whatever reason upon written notice to the other party; provided; however, that if the Engagement

Contract is terminated by FT1 withaut cause, then FT1 shall refund to the Company a percentage of any

Monthly Fixed Fes it is holding relafed to the month of termination such pereentage being based orithe

number of days remaining in }ha moath of tamination. Should FIT receive such & notice, we will stop
~aHl work tmmediatoly. You will ba responsible for all fees and expenses incurred by us through the dste

2

' | _ F11.0000 A7
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52. - Coofnuation of terms~ The terms of the Engagement that by their contesit are intended to be
‘ performed after termination or expiration of this Engagement Contract, including but not fimited to,
Clauses 3 and 4 of ths Engagement letter, and Clauses 13,4, 6 and 7 of the Standard Tefms and
Conditions, are intenided to survive such fermination or expiration and shall continue to bind all partics,

6. Indemnification and Liability Limitation; Waiver of Jury Trial

61 - Indemnification - You agree to indemnify end hold harmless PTI and any of its subsidinries and
- affiliates, officers, directors, principals, sharcholders, agents, independent contractors and employees

(coliectively “Indemnified Persons™) from end against any and all claims, liabilites, damages, .
obligatons, costs and expenses (including reasonable attorneys" fees and expenses and costs of
investigation) arising out of or relating to your retention of FTI, the execution and delivery of this .
Engagemont Contract, the provision of Sarvices or other matters relating to or arising from this :
‘Engagement Contract, except to the extent that any such claim, liability, obligation, damage, cost or
expense shall have been determined by final non-appealable order of a court of- compstent jurisdiction

to have resulted from the gross negligence or witlful misconduct of the Indemnified Person of Persons
in respect of whom such Hability is asserted, : _

62 Limitation of Hablity - You agree that no Inderanificd Person shall have any liability as a result of
your retention of FT1, the execution and delivery of this Engagement Contract, the provision of Services
- ov other maters relating to or arising from this Engagement Contract, other than Habillities that shall
have been determined by final non-appealabls order of a coust of eorapetent jurisdiction to have
-resulted from the gross negligence or willful misconduct of the Inderanified Person or Persons In -
- respect of whom such liabllity fs asserted, Without limiting the generality of the foregoing, it no event

‘shall any Indemnified Person be fiable for sonsequentlal, indirect or punitive damages, demages for fost

profits or opportunitics or other like damages or claims of any kind. :

6:3 WAIVER OF-JURY TRIAL-TO FACILITATE JUDICIAL RESOLUTION AND SAVE-TIME

. AND EXPENSE, YOU AND FTT IRREVOCABLY AND UNCONDITIONALLY AGREE NOT TO
DEMAND A TRIAL BY JURY IN ANY ACTION; PROCEEDING OR COUNTERCLAIM ARISING
-OUT OF OR RELATING TO THE SERVICES OR ANY SUCH OTHER MATTER.

Governing Law and Jusisdiction

revocably waive any right they may have o ebject to any action being brought in these Courts, to
" chaim that the action has bean brought in an inconvenieat foram or to claim that thoze Courts do not
Rave Juisdietion. .

- FTECONSULTING, INC

<3

o '- » F51700(%O188A
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afirm dard’ Conditians

- We agrea to engage FTT Consulting, Inc. upon the tcrms set forth in these Standard Tenus and Conditions as *
outlined above, -

By:

Piccadilly Restaurants; LLC
Date:

| 000
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PRIVATE & CONFIDENTIAL

Nevember—é,—é()}%
lanuary 28, 2013

Mr. Tom Sandeman

Chief Executive Officer

Piccadilly Restaurants, LLC

3232 South Sherwood Forest Boulevard
Baton Rouge, LA 70816

Re: Retention of FT1 in connection with Piccadilly Restaurants, L1.C

Dear Mr. Sandeman . .
1. Introduction

This letter confirms that we, FTI Consulting, Inc. (“FTI"), have been retained by you,
Piccadilly Restaurants, LLC and its affiliates (collectively, “Piccadilly”), to.provide certain
financial advisory. and consulting services (the “Services™). This letter of engagement (the
~ “Engagement”) and the related Standard Terms and Conditions constitute the engagement
_contract (the “Engagement Contract”) pursuant to which the Services will be provided.

2. Scope of Services
The Services, to be performed at your direction:

s Develop an understandmg of the business’ current ﬁnancxal situation;_and its short and
. long term objectives.
~»  Review and/or update; in mdmdual location proﬁlabnhty analyses;
o  Work with the Company ;e—develep—be%h——a—eempfeheﬂsweon their-13 -week eash
fefeeesﬂﬂg—pfeeess—forecasts andr-a long term budget model—Foeusingwith specific

focus on:

o—Varionee-tracking-and-analysis; -
o Cash management and reporting; and,

s--Preparation-afaensitivity-analyses;-and;
o Buﬁﬁess-pmmpmﬂmao&umijn as requiredpecessary.

e Assist the Company with various initiatives and analyses required by the restructuring
process including:
Mmdemﬁe%eﬂ@m_&gg and &H&b’-&iﬂ-
o
g Develop

piogs &

ent of
_Eé;pggm_n____gia_ﬂan of Reorgamzanon@fepmen and,
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Piccadilly Restaurants, LLC
Nevember-6;:2012

>

January 2

»0_An—assessmentAssessment of cufrent working . capital contro} procedures and+ - - { Formatted: Indent: Left: 0.75"

5 .

e Assist_the Company in the preparation of financial information for distribution to the
lenders and other stakeholders, including, but not limited to: cash flow projections and
budgets; long term planning support packages; and cash sufficiency analyses.

»  Additional services that are mutually agreed to between the parties-including-but-net

AN '{_Formattedi Indent: Left; 0.75"

The Services may be performed by FT1 or by any subsidiary of FT1, as FT1 shall determine.
FT1 may also provide Services through its subsidiaries agents or independent contractors.
References herein to FTI and its employees shall be deemed to apply also, unless the context
shall otherwise indicate, to employees of each such subsidiary and to any'such agents or .
independent contractors and their employees.

In order for us to provide the Services, it will be necessary for our personnel to have access to
certain books, Fecords and reports of Piccadilly and to have discussions with key personnel.
We understand that you will undertake to provide the necessary access to Piccadilly
management, other key personnel and to books, records, reports and other information as may
be reasonably requested. :

We will perform the Services in a manner which we believe will permit regular business
operations to proceed in an orderly manner, subject to the requirements of the Engagement.
However, it is understood that our personnel may need to be on site to both: expedite the
review of data; and, to discuss such information with appropriate personnel. .

The Services, as outlined above, are subject to change as mutually agreed between us.

FT1 is engaged by Piccadilly to provide financial advisory and consulting services only.
Accordingly, while we may from time fo time suggest options which may be available to you,
and further give our professional evaluation of these options, the ultimate decision as to. .
which, if any, of these options to implement rests with Piccadilly-and/or-the-beard-of-directors
of Picendilly~. FTI and its employces will not make any management decisions for Piccadilly .
and will not be responsible for communicating information concerning Piccadilly to the

" public, its interest-holders or others.

As part of the Services, FTL may be requesied to assist Piccadilly (and its legal or other
‘advisors) in negotiating with its creditors, its lenders, its equity holders and/or with other
interested parties. In the event that we participate in such negotiations/discussions, the
representations made and the positions advanced will bé those of Piccadilly and/or its counsel,
not FTl or its employees. ’

The seivices we will provide in connection with the Engagement will encompass all services
normally and reasonably associated with this type of engagement that we are requested and

are able to provide and that are consistent with our ethical obligations. With respect to all

matters of our Engagement, we will coordinate closely with you as to the nature of the

services that we will render and the scope of our.engagement. =~ " LTI mem e e mmenn
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3. Fees

For services rendered during the engagement, FT1 will be compensated by a fixed monthly
fee, payable monthly in advance, of ene-hundred-sixtyseventy-five thousand dollars
- ($46575,000.00) ¢“the Fixed Monthly-Fee™per month,

In addition, if FT1 and/or any of its employees are required to testify or provide evidence in

| connection with this-mattermatters that do not specifically and directly relate to the Services,
FTT will be compensated based upon the tinie incurred preparing for and providing said
testimony and/or evidence, multiplied by our standard hourly rates applicable in the United
States, summarized as follows: S :

Per Hour -
Senior Managing Directors $780 - 895
Directors / Managing Directors $569 - 745
Consultants/Senior Consultants $280 - 530

Administrative / Paraprofessionals ~ $115-2230

Hourly rates are generally revised periodically. To the extent this engagement requires
services of our International divisions or personnel, the time will be muitiplied by our standard
hourly rates applicable on International engagements. Note that we do not provide any
assurance regarding the outcome of our work and our fees will not be contingent on the results
of such work. A ' :

In addition to the fées outlined abave, FTI will bill for reasonable allocated-and-direct
expenses which are likely-to-be-incurred on your behalf during this Engagement~AHoeated

bussable-expenses;-and-are-caloulated-at-6:0%-of-the Fixed-Moen Fee- Direct expenses
(including reasonable and customary out-of-pocket expenses such as certain felephone,
overnight mail, messenger, travel, meals, accommodations and other expenses specifically
related to the engagement) are billed directly to the engagement on a monthly basis. Inveices

are-payable-upen-receipt

- - - You agree to promptly notify FTLif Piccadilly, or any of its subsidiaries or affiliates extends
(or solicits the possible interest in receiving) an offer of employment to a principal or

23-
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employee of FT1 involved in this Engagement and agrees that FTT has earned and is entitled to
a cash fee, upon hiring, equal to 150% of the aggregate first year’s annualized compensation,
including any guaranteed or target bonus and equity award, to be paid to FTI’s former
principal or employee that Piccadilly or any of its subsidiaries or affiliates hires at any time up
to one year subsequent to the date of the final invoice rendered by FTI with respect to this
Engagement.

4. Terms and Conditions

The attached Standard Terms and Conditions set forth the duties of each party with rcspcct to

the Services. Further, this letter and the Standard Terms and Conditions attached comprise the

entire Engagement Contract for the provision of the Services to the exclusion of any other

express or implied terms, whether expressed orally or in writing, including any conditions,

warranties and representations, and shall supersede all previous proposals, letters of ) ‘ 3
engagement, undertakings, agreements, understandings, correspondence and other

commumcauons whether written or oral, regarding the Services.

5. Conflicts of Interest

Based on the list of interested parties (the “Potentially Interested Parties™), provided by you,
we have undertaken a limited review of our records to determine FTT's professional
relationships with Piccadilly.

From the results of such review, we were not made aware of any conflicts of interest or

" additional relationships that we believe would preclude us from performing the Services.
However, as you know, we are a large consulting firm with numerous offices throughout the
United States. We are regularly engaged by new clients, which may include one or more of
the Potentially Interested Parties. We will not knowingly accept an engagement that directly
conflicts with this Engagement without your prior written consent.

6. Acknowledgement and Acceptance

Please acknowledge your acceptance of the terms of this Engagement Contract by signing
both the confirmation below and the aftached Standard Terms and Conditions and returning a
copy of each to us at the above address.

If you have any questions regarding thxs letter or the attached Standard Terms and Conditions, please
do not hesitate to.contact David Beckman at 303.689.8878.

4-

FT1 000060

12-51127 - #506-1 File 02/22/13 Enter 02/22/13 16:55:25 Exhibit-1 Pg 32 of 39




Piccadilly Restavrants, LLC
November-6;-2012
January 28, 2013

Yours féithfully,

FTI CONSULTING, INC.

By:

David Beckman
Senior Managing Director
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Confirmation of Terms of Engagement
We agree to engage FT1 Consulting, Inc. upen the terms set forth herein and in the attached

Standard Terms and Conditions.

‘By:

Piccadilly Restaurants, ELC

Date:

FTi 000062
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STANDARD TERMS AND CONDITIONS

The following are the Standard Terms and Conditions on which we will provide the Services to you set forth
within the attached letter of engagement for Piccadilly dated Ostober-5:-2046-January 28, 2013, The
Engagement letter and the Standard Terms and Conditions (collectively the "Engagcmcm Contract”) form the
entire agreement between us relating to the- Services and replace and supersede any previous proposals, letters of
engagement, undertakings, agreements, understandings, correspondence and other communications, whether
written or oral, regarding the Services. ‘The headings and titles in the Engagement Contract are included 10 make
it easier to read but do not form part of thé Engagement Contract.

1. Reports and Advice

it Use and purpose of advice and reports - Any advice given or report issued by us is provided solely
for your use and benefit and only in connection with the purpose in respect of which the Services are
provided. Unless required by law, you shall not provide any advice given or report issued by us to any
third party, or refer to us or the Services, without our prior written consent. In no eveit, regardless of
whether consent has been provided, shall we assume any responsibility to any third party to which any
advice or report is disclosed or otherwise made available.

2. Information and Assistance

2.1 Provision of mformahon and assistance — Our performance of the Services is dependent upon your
providing us with such information and assistance as we may reasonably require from time to time.

22 Punctual and accurate mformauon ~ You shall use reasonable skill, care and attention to ensure that
all information we may reasonably require is provided on a timely basis and is accurate and compleie
and relevant for the purpose for which it is required. You shali also notify us if you subsequently leam
that the information provided is incorrect or inaccurate or otherwise should not be relied upon.

23 No assurance on financial data — While our work may include an analysis of financial and accounting
data, the Services will not include an audit, compilation or review of any kind of any financial
statements or components thereof. Pigcadilly management will be responsible for any and all financial
information they provide to us during the course of this Engagement, and we will not examine or
compile or verify any such financial information. Moreover, the circumstances of the Engagement may
cause our advice to be limited in certain respects based upon, among other matters, the extent of
sufficient and available data and the opportunity for supporting investigations in the time period.
Accordingly, as part of this Engagement, we will not express any opinion or other form of assurance on
financial statements of Piccadilly. '

2.4 Prospective financial information - In the event the Services involve prospective financial
information, our work will not constitute an examination or compilation, or apply agreed-upon
procedures, in accordance with standards established by the American Institute of Certified Public
Accountants or otherwise, and we will express no assurance of any kind on such inforraation. There
will usvally be differences between estimated and actual results, because events and circumstances
frequently do not oceur as expeoted; and those differences may be material. We will take no .
responsibility for the achievability of results or events projected or anticipated by the management of

_ Piccadilly.
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3. Additional Services

3.1 Responsibility for other pariies ~ You shall be solely responsible for the work and fees of any other
party engaged by you to provide services in connection with the Engagement regardless of whether
such party was introduced to you by us. Except as provided in this Engagement Contract, we shall not
be responsible for providing or reviewing the advice or services of any such third party; including
advice as to legal, regulatory, accounting or taxation matters. Further, we acknowledge that we are not
authorized under our Engagemenit Contract to engage any third party to provide services or advice to
you, other than our agents or independent contractors engaged to provide Services, without your written
authorization. '

4. Confidentiality

© 4.1 Restrictions on confidential information — Both parties agree that any confidential information
received from the other party shall only be used for the purposes of providing or receiving Services
under this or any other contract between us. Excepl as provided below, neither party will disclose the
othiér party’s confidential infortnation to any third party without the other party’s consent. Confidential
information shall not include information that: :

4.1.1 s or becomes generally available to the public other than as a result of a breach of an
obligation under this Clause 4.1; . o -

412  isacquired from a third party who, to the recipient party's knowledge, owes no obligation of
confidence in respect of the information; or : ’ .

413  is or has been independently developed by the recipiént.

42 Disclosing confidential information ~ Notwithstanding Clausé 1.1 or 4.1 above, either party will be
entitled 1o disclose confidential information of the other to a third party to the extent that this is required
by valid legal process, provided that (and without breaching any legal or regulatory requirement) where
reasoniably practicable not less than 2 business days’ notice in writing is first given to the other party.

43 Citation of engagement ~ Without prejudice to Clause 4.1 and Clause 4.2 above, to the extent our
engagement is or becomes known to the public, we may cite the performance of'the Services'to our
clients and prospective clients as an indication of our experience, unless we and you specifically agree
otherwise in writing.

44 Internal quality reviews — Notwithstanding the above, we may disclose any information eferred to in
this Clause 4 to any other FTI entity or use it for internal quality reviews. ;

4.5 Maintenance of workpapers — Notwithstanding the above, we may keep one archival set of our
working papers from the Engagement, including working papers containing or reflecting confidential
information, in accordance with our internal policies. :

5. Tcrmirpation‘

| 52 Termination of Engagemenf with notice — Either party may terminate the Engagement Contract for
whatever reason upon written notice to the other party; provided, however, that if the Engagement
Contract is terminated by FTI without cause, then FT1 shall refund to the Company a percentage of any
Monthly Fixed Fee it is holding related to the month of termination su'Ch percentage being based on the
number of days remaining in the month of termination. Should-ETl-receive-such-a-neticeShould the

Engagement contract be terminated by either the Company. without cause or. the ETI with cause, we will

22
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stop all work immediately. You will be responsible for all fees and expenses incurred by us through the
41 notice R red: A ddits !!y Wtha Caon e

data-the-4 3
aate-the1erHing sHARe- GO

vaat

b . s + Canteact th
i Engagement-Contracttaen

i DAAES - 5

: . « - -{ Formatted: Indent: Left: 0.5, No bullets or
52 Continuation of terms — The terms of the Engagement that by their context are intended to be ﬁmbering }
performed after termination or expiration of this Engagement Contract, including but not limited to,

Clauses 3 and 4 of the Engagement letter, and Clauses 1.1, 4,6 and 7 of the Standard Terms and

Conditions, are intended to survive such termination or expiration and shall continue to bind ali parties,

6. Indemmnification and Liability Limitation; Waiver of Jury Trial

6.1 Indenmification - You agree to indemnify and hold harmiess FTI and any of its subsidiaries and
affiliates, officers, directors, principals, shareholders, agents, independent contractors and employees
(collectively “Indemnified Persons™) from and against any and al! claims, liabilities, damages,
obligations, costs and expenses (including reasonable attorneys” fees and expenses and costs of
investigation) arising out of or relating to your retention of FT1, the execution and delivery.of this
Engagement Contract, the provision of Services or other matters relating to or arising from this
Engagement Contract, except to the extent that any such claim, liability, obligation, daniage, cost or
expense shall have been determined by final non-appealable order of a court of competent jurisdiction
to have resulted from the gross negligence or willful misconduct of the Indemnified Person or Persons -
in respect of whom such liability is asserted. )

6.2 Limitation of liability - You agree that no Indeminificd Person shall have any liability as a result of
your retention of FTI, the execution and delivery of this Engagement Contract, the provision of Services
or other matters relating to or arising from this Engagement Contract, other than liabilities that shall
have been determined by final non-appealable order of a court of competent jurisdiction to have
resulted from the gross negligence or willful misconduct of the Indemnified Person or Persons in
respect of whom such liability is asserted. Without limiting the generality of the foregoing, in no event

shall any Indemnified Person be liable for consequential, indirect or punitive damages, damages for lost
profits or opportunities or other iike damages or claims of any kind.

6.3 WAIVER OF JURY TRIAL ~TO FACILITATE JUDICIAL RESOLUTION AND SAVETIME |
AND EXPENSE, YOU AND FTT IRREVOCABLY AND UNCONDITIONALLY AGREE NOT TO
DEMAND A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING
OUT OF OR RELATING TO THE SERVICES OR ANY SUCH OTHER MATTER.

7. _ Governing Law and Jurisdiction-The Engagement Contract shall be governed by and interpreted in
accordance with the Jaws of the State of New York without giving effect to the choice of law provisions
thereof. The United States District Court for the Southern District of New York and the appropriate
Caurts of the State of New York sitting in the Borough of Manhattan, City of New York shall have
exclusive jurisdiction in relation to any claim, dispute or difference concerning the Engagement
Contract and any matter arising from it—"Fhe, from and after the dismissal of the Piccadilly bankrupte
cases. Thereafler, the partics submit to the jurisdiction of such Courts and irrevocably waive any right
they may have o object to any action being brought in these Courts, to claim that the action has been
brought in an inconvenient forum or to claim that those Courts do not have jurisdiction.

3.
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Confirmation of Standard Terms and Conditions

- We agree to engage FTI Consulting, Inc. upon the terms set forth in these Standard Terms and Conditions as
outlined above. :

By:

Piccadilly Restaurants, LIL.C

Date:
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