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FINAIL APPLICATION FOR ALLOWANCE AND PAYMENT OF FEES AND
EXPENSES OF CHANIN CAPITAL: PARTNERS, L1.C

Chanin Capital Partners. L.1.C, investment banker to the Official Unsccured
Creditors’ Committee, hereby submits this final application for allowance of payment of
fces and expenses pursuant to Bankruptey Codce §§ 330 and 503,

In support of this Application. Applicant statcs:

1. Application Period, Amount of Compensation Soucht and Alrcady Paid. In this

Application, Chanin Capital Partners, LLC (*Chanin™) seeks final allowance and
payment of fees and expenses incurred between May 17, 2001 through August 17,
2001 in the amount of $100,000.00 per month from May 17. 2001 through August 17,
2001, plus reasonable expensces in the amount ot $28.977.26 for a total of
$328.977.26. These fees and costs arc requested based on the Application of
Chairperson of the Official Unsecured Creditors™ Committee for Order Pursuant to 11
U.S.C. § 1103 Authorizing the Retention and Employment of Chanin Capital
Partners. LLC, 1o Serve as Investment Banker to the Committee approved by this
Court. The Application is attached as Exhibit A", Chanitt was hired on a lat fee

basis, and therefore request final approval of their flat fee payment at this time.
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(hanin requests Court approval of all costs and expenses billed in this Application
and flat fee, and permission for the Debtor to pay Chanin in full for their expenses
and flat fee,

Commencement of the Bankruptey Case. On February 8. 2001, the Debtor filed a

voluntary petition for relief under Chapter 11 of the Bankruptey Code. An order for
relief on the petition was entered the same date as a matter of course. On December
19, 2001, the Debtor’s casc was converted to a case under chapter 7 of the
Bankruptey Code, and the Trustce was thercafler appointed.

The Official Unsccured Creditors” Commitiec Emplovment of Chanin Capital

Partners, LLC as Investment Banker to the Committec. On August 6. 2001, the Coun

entered an order gapproving the Official Unsccured Creditors” Committee’s
employment of Chanin Capital Partners, LLC as Investment Banker to the Committee
as of May 17, 2001 (the “Ordcr Approving Employment of Chanin Capital Partners,
[.LC™ attachcd hercto as Exhibit "B™). The Commitice employed Chanin as
investment banker to assist the Committee to perform the certain services and
analysis as may be requested by the Committee including: (a) assist the Committee in
developing, cvaluating, structuring and negotiating the terms and conditions of a
Plan; (b) assist the Committee in identifying and evaluating a potential acquisition of
the Debtor as a going concern; and (c) advisc and assist the Commitlee, in
consultation with the Debtor and its professionals. in negotiations with potential
acquirers of the Debtor as a going concern. The scope of the retention is set forth as

an Exhibilt to the Application herein and attached hereto as Exhibit “A™.
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Prior Fec Applications; Prior Compensation Received. Chanin filed its first fee

application on October 3, 2001 for fees and expenses totaling $328.977.26. Chanin
has received no payments in relation to its first fce application.

Services Rendered Were Actua) and Necessary; Fee Charges are Reasonablc.

Following ecmployment by the Commiticc. Chanin represented the Committee as its
Investment Banker during this bankruptcy case. The costs and cxpenses incurred by
Chanin on behalf of Commuittee during the Application Period. for which
compensation is sought, were actual and nccessary.

Itemization of Fees and Costs and Description of Services Rendered. The services

provided by Chanin in the Application Period are set forth in detail on Exhibit “A™ to
the Application which Application is attached hereto as Exhibit “A”, which is
incorporated herein by reference. The Agreement itemizes all services and charges
for professional services, reimbursable costs and expenses. An itemization of all
cxpenses is altached hereto as Exhibit “C™. The itemization of expenses is a true and
correct copy to the best of Chanin’s knowledge. information and belief. No gross
receipts or sales taxes are due on the fec or cxpenses,

General Description ot Services Rendercd on Behalf of the Committee. As morc tully

set out in the attached Agreement, in general, Chanin ‘s services rendered for the
Committec during the Application Period have included, among other things:

A. Successiully Participated in Negotiation of the Sale to Fleming Foods.

Chanin advised the Committee with respect to the sale of assets of the Debtor which

were ultimately sold 1o Fleming Foods. In addition, represcniatives of Chanin
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attended the auction, and participated in negotiations that resulted in the sale to
Fleming Foods. The sale of these assets closed on August 31, 2001.

Time Charged for Multiple Professionals and Allocation of Responsibility. During

the Application Period, Chanin worked strictly on a flat {ec basis. No hourly time
was kept for professional services rendered on behalfl of the Commuttee.

Expense Charges. Chanin, in accordance with customary billing practices, charged

for costs and cxpenscs, including actual out-ol-pocket expenses for cxpenscs such as
long distance telephone, overnight mail. reasonable travel and lodging expenses, and
computcrized rcsearch.

Other Factors. Chanin also supports this Fee Application with the discussion of

various other factors, as follows (See In re Jenson-Farley. 47 B.R. 557 (D.C. Utah

1985), Johnson v. Georgia Highway Express, Inc., 488 F.2d 714 (5™ Cir. 1974).

(a) Expertise and experience in the arca of investment banking and

valuation of services to the Committee, Chanin has extensive

expertisc and cxpericnce in the filed of investment banking and
valuation in general and in the restructuring businesses in
particular. The Committee interviewed three (3) dillerent
investment banking firms and believed Chanin to be the best
gualificd for the Committee and the best value.

(b) Mcthod used to compute time charges. Chanin has agreed 1o be

compcnsated on a flat fee basis, and for reimbursement of’

reasonable expenses incurrcd by Chanin from the cstatc.



(¢) Difficulty of case dealt with by Chanin. Chanin has addressed

difficult and complex issucs. including sales of operating and
closed supermarkets and warchouses and associated equipment.

(d) Results Achieved and Benetit of the Results to the Estate. Chanin,

as stated above, has advised the Committee with respect to the sale
of assets of the Debtor. and has success{ully participated in
negotiations that resulted in the sale to Fleming Foods.

(c) Chanin took this case on a flat fee basis and advanced some
cxpenses.

11. Services Rendered Solcly for the Commitiee; No Fee Sharing Arrangement. All

professional services for which allowance and payment of compensation is requested
were performed by Chanin for the Committee and not on behalf of any other creditor
or any other committee or person. Chanin has not shared or agreed to share any
compensation received or to be received by it for services rendered in or in
connection with this case with any person except with employees of Chanin in the
ordinary course of busincss.

WHEREFORE, the Official Unsecured Creditors™ Committee respectfully
requests that the Court grant {inal allowance of,, as a priorily, administrative expense.

the sum of $28,977.26 for reimbursable costs for expenses and $300,000.00 for fees



and direct the Debtor to pay said amount. and for such other and further reliel as the
Court deems just.
Dated: Scptember 19, 2002 Respectfully submitted,

CHANIN CAPITAL PARTNERS, LLC

Randall L. Lambert
330 Madison Avenue, 11" Floor
New York, New York 10017
(212) 758-2629

Investment Banker for the Official
U'nsccured Credilors” Commitiee

The undersigned hereby certifies that a true and accurate c;\z)‘_\joflhc forcgoing was

mailed to the following parties as indicated below this _{¢] day of Scptember, 2002,
Ron Andazola, Esq. Richard Levin, Esq.

UNITED STATES TRUSTEE SKADDEN, ARPS, SLATEL.,

P.O. Box 608 MEAGHER & FLOM LLP
Albuquerque, NM §7103-0608 300 South Grand Avenue, 34" Floor

Los Angeles, CA 900)71-3144
Robert 1. Jacobvitz. Esq.

David T. Thuma, Esq. ConAgra Foods, Inc.
JACOBVITZ. THUMA & WALKER. P.C. Attn: Jim Salvadori
oy - , -, J
tiim ., W . i ’ - :
P ! f i—. T

Albuquerque, NM 87102 Omaha. NE 68102

Jennie Deden Behles (Walley) [. William Cohen, Esq.

J1.D. BEHLES & ASSOCIATES PEPPER HAMILTON LI1.P

400 Gold Avenue SW. Suite 400 100 Renaissance Center, 36™ Floor

Albuguerque. NM 87103-0840 Detroit, M1 48243-1157
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InRe: OUEPUU HU'RT
FURR'S SUPERMARKETS, INC., Chapter 11
Case Nos. 01-10779-SA
Debtor. No Hearing Date
/

APPLICATION OF CHAIRPERSON OF THE
OFFICIAL UNSECURED CREDITORS' COMMITTEE FOR
ORDER PURSUANT TO 11 US.C. § 1103
AUTHORIZING THE RETENTION AND
EMPLOYMENT OF CHANIN CAPITAL PARTNERS L1.C

TO SERVE AS INVESTMENT BANKER TO THE COMMITTEE
The Official General Unsgecured Creditors’ Committee (the “*Committee™) of the
Debtor hercin, by its counsel. Pepper Hamilton LLP, for its Application For Order Pursuant to |1
U.S.C. § 1103 Authorizing the Retention and Employment of Chanin Capital Pariners L[.C and
its afTiliate Chanin & Co. LLC {collectively, for purposes of this Application only. “Chanin™) to
serve as Investment Banker-for the Committee, states as follows:

. On Fcbruary 8, 2001, the Debtor filed a voluntary petition under Chapter
11 of the Bankruptcy Code (the “Code™).

2 On or about February 13, 2001, the United States Trustee appointed the
Committec under section 1102 of the Code.

3. Pursuant to the provisions of section 1103 of the Code, on May 9. 2001, at

a regularly scheduled meeting of the Committee in Dallas. Texas, al which all of its members

EXHIBIT A



were present. and during a subsequent telephonic conference call of the full Committee, the
Committee seiccted and authorized the employment of Chanin to scrve as its investment banker.

4. This Court has jurisdiction over this Application pursuant to 28 U.S.C.
§§157 and 1334, Handling of this case and this Application in this District is proper pursuant to
28 U.S.C. §§ 1408 and 1409. The statutory predicates for the rclief sought herein arc §§ 328 and
1103. as supplemented by Rule 2014 of the Federal Rules of Bankruptcy Procedure (the
*Bankruptcy Rules™).

RELIEF REQUESTED

5. By this Application, the Committee seeks authority to retain and employ
Chanin (o act as its investment banker and provide financial advisory scrvices during this
Chapler 11 case. pursuant to sections 328 and 1103 of the Code, effective immediately.

6. The Committee will retain Chanin to provide investment banking and
financial advisory services pursuant to the engagement letter attached hereto as Exhibit A.

7. The Committee requests that Chanin immediately commence work on this
case in order to perform the certain services and analyses as may be requested by the Committee.
including: (a) assist the Committec in developing. evaluating. structuring and negotiating the
terms and conditions of a Plan; (b) assist the Committee in identifying and evaluating a potential
acquisition of the Deblor as a going concern; and (c) advisc and assist the Committec, in
consultation with the Debtor and its professional, in negotiations with potential acquirers of the
Deblor as a going concern. The scope of retention is set forth in more detail in Exhibit A.

8. The principal focus of Chanin’s engagement is to enable the Committee Lo

independcntly evaluate the Debtor’s recommendation respecting any sale transaction or proposed

2.



plan of reorganization. By engaging Chanin, the Committee does not intend to expand its role
with respect to the future of the Debtor beyond that authorized by the Cade.

9. The Committee seeks to retain Chanin because of its extensive experience
in the ficld of investment banking and valuation in general and in the restructuring businesses in
purticular. The Committec believes that Chanin is both well qualified and uniquely able to assist
it in this chupter 11 case in an efficicnt and timely manner.

i0. The Committee proposes that Chanin be retained as its investment banker
in connection with this chapter 11 case on the terms set forth herein.

11.  To the best of thc Committee’s knowledge, and based upon the Affidavit
ol Randall L. Lambert (the “Affidavit™) Chanin docs not represent any other entity having an
interest adverse inferest to the Committee in connection with the case. Furthermore. 10 the best
of the Committee's knowledge, Chanin has no connection with the Debtor. or its significant
creditors, their attorncys or accountants, or another party in interest in this Chapter 11 case. or the
United States Trustee's Office, except as stated in the Affidavit.

a, As is discussed in more detail in the Affidavit. from time to time
Chanin or its affiliatcs have provided. currently provide, and may in the future continuc to
provide professional services to certain of the Debtor’s creditors or other parties in interest in
matters unrelated to this chapter 11 case.

b. (b)  Chanin believes that the relationships described herein and
in the Affidavit do not cause Chanin 1o lack “disinterestedness’ or to represent an entity having

an adverse interest in connection with this case. Should the Court approve its retention. Chanin
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will retain its customary confidentiality procedures in connection with services it provides in this
case, and will not, unless specifically authorized by the Court, represent any other party in
connection with this casc. Because Chanin is a nationwide firm with many client relationships.
and because the Debtor is a very large enterprise, Chanin is unable to state with cenainty that
every client relationship or other connection has been disclosed. [n this regard, if Chanin
discovers additional information that it determnines requires disclosure, it will filc a supplemental
disclosurc with the Court promptly.
TERMS OF RETENTION

12, Subject to Court approval, and in accordancc with § 330(a) of the Code,
compensation will be payable to Chanin as sct forth in more detail on Exhibit A. which cnvisions
charges on a monthly basis (the *Monthly Advisory Fee™) and fees in an amount depending on
the naturc and amount of any sale or investment transaction (the “Transaction Fee™). The
Monthly Advisory Fee is set at $100,000 per month. The T'ransaction Fee equals one percent
(1.0%) of enterprise valuc of the Debior as determined in an assct salc or pursuant to a Plan, in
excess ol one hundred and sixty million dollars ($160,000.000). In addition, Chanin shall be
entitled to a monthly reimbursement of reasonable out-of-pocket expenses incurred in connection
wilh the services to be provided to the Committee, including but not limited to all rcasonable
travel expenses (coach fare). computer and rescarch charges, messenger services and [ong-
distance telephone calls incurred by Chanin in conncction with the services to be provided to the
Committee., All fees plus reimbursement of reasonable and documented out-of-pocket expenses

as biiled will be due upon the first of each month to Chanin.

4.



13.  The scope of Debtor's indemnification of Chanin shail be determined by
the issucs raised with respect to the retention of P.J. Solomon. Debtor’s investment banker.
14,  The Affidavit, made pursuant to Bankruptcy Rule 2014(a) of the Federal

Rules of Bankruptcy Procedure, hus been filed contemporaneously herewith.



WHEREFORE, the Committec respectfully requests that the Court enter an order
approving and authorizing its sclection of Chanin, as investment banker to the Committee in
these proceedings. said appoiniment to be effective immediatcly.

Respectfully submitted,

DAVIS & PIERCE, P.C/
L stim o ms—

William E. Davis, Lsq.
PO Box 6

Albuquerque, NM 87103
PH# (505) 243-6129
FX# (505) 247-318S

-and-

PEPPER HAMILTON, LL.P
Stuart Hertzberg, Esq.

I. William Cohen, Esq.

100 Renaissance Center, #3600
Detroit, Michigan 48243

PH# (313) 259-7110



The undersigned hereby certifics
that a truc and accurate copy of
the foregoing was mailed this
17th day of May, 2001.

Ron Andazola, Esq.

UNITED STATES TRUSTEE
PO Box 608

Albuquerque. NM 87103-0608

Alan Carr, Esq.

Jay M. Goffman, [sq.

SKADDEN., ARPS, SLATE. MEAGHER & FLOM, LLC
Four Times Square

New York, NY 10036

Richard Levin, [sq.

Peter W. Clapp. [isq.

Jamie L. Edmonson, Esq.

Stephen J. Lubben, Esq.

Amy S. Park, Esq.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM, LLC
300 South Grand Avenuc, Suitc 3400

Los Angeles, CA 90071-3144

Robert H. Jacobvitz, Esq.

David T. Thuma, Esq.

JACOBVITZ, THUMA & WALKER, P.C.
500 Marquette NW, Suite 650
Albuquerque. NM 87102

David S. Heller, Esq.

Josef S. Athanas, [Fsq.

LATHAM & WATKINS

Attorneys for HELLER FINANCIAL, INC.
Scars Towers, Suite 5800

233 South Wacker Drive

Chicago, IL 60606

Paul Fish. Esq.
MODRALL, SPERLING, ROEHL,

HARRIS & SISK, P.A,
Local Counscl for HELLER FINANCIAL, INC.
500 Fourth Sircet NW
Bank of America Centre, Suite 1000
Albugquerque, NM R7103-2168



Ronald J. Silverman, Esq.

BINGHAM DANA LLP

Attorneys for METROPOLITAN LIFE
INSURANCE COMPANY

399 Park Avenue

New York, NY 10022-4689

Jennic Deden Behles (Walley)

J.D, BEHLES & ASSOCIATES

Local Counsc! for METROPOLITAN LIFE
INSURANCE COMPANY

400 Gold Avcnue SW, Suite 400

Albuquerque, NM 87103-0849

William F. Davis. #sq.
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M| CHANIN CAPITAL PARTNERS oo 10017

Tel 212.75B.2629
Faz 212.758.262¢

11100 Samta Monjca Blvd.
#ch Fioor

Los Angeles, CA 90023
Tel 310.445.4010

Fax 310.445.4028

May 11, 2000
il and dential

Official Committee of Unsecured Creditors of
Furr’s Supermarkets, Inc.

James P. Salvadori, Chairperson
One ConAgra Drive

Mail Code: CC334

Omaba, NE 68102

Mr, Chairman;

The purpose of this letter (the “Agreement™) is to confirm the agreement for the engagement of Chanin Capital
Partners LLC and its affiliate Jeffrey Chanin & Co. LLC ("Chanin” or the “Advisor™) as investment banker to
the Official Committee of Unsecured Creditors of Furr’s Supennarkets, Inc. (the “Committee™).

1. Eppagement: Chanin is being retained to provide financiel advisory services to the Committee in
connection with Furr's Supermarkets, inc.’s (the "Company™ or “Debtor™) restructuring of its indebtedness
and its Chapter 11 case, including the analysis, consideration and development of a Chapter 11 plan of
reorganization (the “Plan™). Upon retention, Chanin in conjunction with other advisors retsined by the
Committee will perform the following services and analyses as may be requested by the Committee:

(») Conduct an analysis of the Company's operations, business strategy, and competition az well as an
analysia of the industry dynamics affecting the Company snd s Plan;

(b) Perform an analysis of the Company's financial condition, business plans, operating forccasts,
management, and the prospects for its fiture performance;

(c) Conduct a financial evaluation of the ongoing operztions of the Company;
(d) Assist in the determination of an appropriate capital structure for the Company;
() Determine a theoretical range of vatuea for the Company on s going concern basis;

(f} Assist the Committee in developing, evaluating, structuring and negotiating the terms and conditions of
& Plan;

(g) Asaist the Committce in identifying and evaluating a potential acquisition of the Company as s going
concem,
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} CHANIN CAPITAL PARTNERS

Official Committee of Unsecured Creditors of Furr's Supermarkets, Inc.
May 11, 2001
Page 2

(h) Advisc and assist the Committee in negotiations with potential acquirers of the Company as & going
concemn;

(i) Evaluate and monitor the sales process for the Company;
(i) Advisc and assist the Committee ig its efforts to cvaluate the terms of debtor-in-possession financing;

(k) Advisc the Committee on the timing, nature, and terms of new securities, other consideration or other
inducements to be offered purauant to the restructuring relating to the chapter 11 case;

(1) Assist the Committec in preparing documentation required in connection with the restructuring of the
existing debt obligations;

(m) Provide testimony, as necessary, in any proceeding before the Bankruptey Court; and

(n) Provide the Committee with other appropriate general restructuring advice.

The advisory services and compensation arrangements set forth herein do not encompass other
investment banking or financial advisory scrvices not sct forth in this paragraph 1.

2. Teom of Agreement: This Agreement shall commence upon its execution by both parties and shall
continue unless cither party gives 30.days prior written notice of termination to the other party.
Upon any termination, the provisions of Paragraph 3 (to the extent applicable) shall survive the
termination of this Agreement to the extent such provisions relate to the payment of fees due on or
before the effective date of termination (in the event of any termination which is other than on the
first of the month, the pro mta portion of the monthly fees referrod to in Paragraph 3(a) for the
month of termination shall be deemed 10 be due on the effective date of termination) and expenses
incurred on or before the effective date of termination and the provisions of Paragraphs 6, 7, 8, 9
and 10 shatl survive the termination of this Agreement and shall remain in effect. Additionally, if
this Agrecment is terminated by the Commiitee, other than for cause, Chanin chall be entitled to
payment of the Restructuring Transaction Fee if either there js 3 sale of substantially all of the
Company's mssets or a plan of reorganization is approved in the Chapter 11 case and is
consummated within 12 months of the effective date of such termination.

3. Feca and Bxpenacs: All fecs and expenses hercunder shail be paid subject to application for and
allowance by United States Bankruptcy Court District of New Mexico.
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Official Committee of Unsecured Creditors of Furr's Supermarkets, Inc.
May 11, 2001
Page 3

(»)

®)

()

Montbly Advisory Feg: The Company shall pay Chanin a fee of $100,000 per month (the “Monthly
Fees™) for the term of the engagement. The engagement shall have a minimum term of four (4)

mounths, The Monthly Fees shall be paid in advance on the first day of each month,

Transaction Fee: In addition to the foregoing Monthly Fees, the Company shall pay Chanin a
restructuring transaction fee (the-“Restructuring Transaction Foc™) equal to one percent (1.0%) of
enterprise value of the Company a3 determined in an asget sale or pursuant to & Plan, in cxcess of one-
hundred and sixty million dollars ($160,000,000) within 30 days after the closing of the asset sale or
the effective date of a Plan.

Expense Reimbursement: Chanin shall be entitled to monthly reimbursement of reascnable out-of-
pocket expenses incurred in connection with the services to be provided under this Agreement.
Monthly Fees plus reimbursement of reasonable and documented out-of-pocket expenses as billed are
duec upon the first of each month to Chanin st the address listed above.

Out-of-pocket expenses shall include, but not be limited to all reasonable travel expenses (coach airfare),
computer and rescarch charges, messenger scrvices and long-distance telephone calls incurred by Chanin in
connection with the services to be provided to the Committee.

4. Company Information: The Committee understands that Chanin shall not be liable for inaccuracies in any
Information provided by or on behalf of the Company 1o Chanin. The Commitice will use reasonable
cfforts to ssgure that all Information supplied to Chanin by or on behalf of the Company will, as of its
respective dates, be accurate and complete in all material respects.

5. Indemnification: In consideration of the Advisor’s agreement to perform services, the Company shall:

(2) Indemnify and hold barmless the Advisor snd sny of its directors, officers, employees,
consuliants or agents, and Company mémbers (each, individuailly, an “Indemnified Person'™)
from and against any losscs, claims, expenses, damages or labilities to which such
Indemnified Perton may become subject arising in any mamner out of or in conmection with
Chanin's engagement and/or the rendering of services by Chanin hereunder, except to the
extent that such losser, claims, damages or liebilitics are finally determined In judicial
rulings to have resulted in whole or past from the gross negligence or willful misconduct of
any Indemnified Person; and

(b) Reimburse such Indemmnified Person for reasonable legal or other expenses, as they are
incurred, that srise in connection with investigating, preparing to defend or defending any
[awsuit, claim or proceeding wnd anyrappeals therefrom arising in any maaner out of or in
connection with the rendering of services by any Indemnified Porson pursuant to this
Agreement to the Committeg, If such Indemnified Person is entitled to indemnification under
Paragraph 5(a) of this Agrecment sbove; proyided, however, that in the event & final judicial




!
CHANIN CAPITAL PARTNERS

Official Committee of Unsecured Creditors of Furr’s Supermarkets, Inc.
May 11, 2001
Page 4

determination is made to the effect specified in Paragraph 5(a) of this Agreement above,
such Indemnified Person promptly would remit to the Company any amounts reimbursable
under this Agreement.

6. Bankryptey Court Approval: This Agreement. is subject to the entry of an order of the court having
jurisdiction over the Campany’s bankruptcy case approving the retention of Chanin pursuant to the terms
hereof. The Committee shalf use commescially reasonable efforts 1o obtain prompt suthorization of the
retention of Chanin, sumc pro func to the date of this agrmement, on the terms and provisions in this
Agreement pursuant to section 328(a) of the Bankruptcy Code. The order approving the Agreement and
authotizing the retention shall be acceptable 1o Chanin in its sole reasonsbie discretion.

7. Entire Asreement: This Agreement represents the entire Agreement between the parties and may not be
modified except in writing signed by both parties. This Agreement may be executed in counterparts, each
of which shall constitute an original. The invalidity or unenforceability of any provision of this Agreoment
shall not affect the validity or enforceability of any other provision.

8. Arbilrstion: Thiz Agreement will be governed by, and construed in acoordance with, the lnws of the
State of New York spplicable to agreements made and 10 be performed entirely in such state.
Except to the extent that the parties shall be permitted to adjudicate any dispute in the bankruptey
court having jurisdiction over the Company’s chapter {1 case and the bankruptcy court desires to
exercise such jurisdiction, each of the parties.-hereto agrees to submit any claim or dispute arising
out of or related to this Agreement to private and confidential arbitration by a single arbitrator
selected in accordance with the rules of the American Asbitrstion Associstion. The arbitration
proceedings shall be governed by the Commercial Rules of Arbitration of the American Arbitration
Association and shall take place in the Borough of Manhattan, New York City, New York. The
arbitrator shall have the power to order discovery and the authority to award any remedy or relief
that & court of the State of New York could order or grant, including without limitation specific
performance. The decision of the arbitrator shall be final aad binding on each of the parties and
judgment thereon may be entered in any court having jurisdiction. If the banlauptey court refuses
o exercise jurisdiction, this arbitrstion procedure is intended to be the exclusive method of
resolving any claim arising out of or related to this Agreement, including any claim as to the
validity of this Agreement. Each party agrees to the personal and subjoct matter jurisdiction of
such arbitration for the resolution of any such clairn, including any issue relating to this arbitration
provision, In the event of any arbitration arising out of or in connection with this Agreement, the
prevailing party in such action shall be entitled to an award of actual sttomeys’ fees and costs
incurred in connection with the arbitration, Nothing in this paragraph shall pertain to or affect the
authority of the bankrupicy court to consider and rule upon Chanin's applications for interim or
fins! compensation pursuant to this Agrecment,

9. Qther Mattery: If this letter correctly sets foiE hur'A;rpeumnt on the matters covered heroin, please
%o indicate by signing snd returnig the enclosed copy of this letter and signing and retaining the
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duplicatc we are enclosing for your records: Upon execution by both parties, this letter will
constitute a legally binding Agreement between the Committee and Chanin.

We trust the foregoing terms and provisions are agreesble to you, and request that you sign and retum the
enclosed copy of this Agreement to us at your earliest convenience.

Ve

CHANIN CAPITAL PARTNERS LLC
Randal] Lambernt
Managing Director

OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF FURR'S SUPERMARKETS, INC.
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AFFIDAVIT OF RANDALL L. LAMBERT IN SUPPORT OF APPLICATION OF
OFFICIAL UNSECURED CREDITORS’ COMMITTEE FOR ORDER PURSUANT TO
11 U.S.C. § 1103 AUTHORIZING THE RETENTION AND EMPLOYMENT OF
CHANIN CAPITAL PARTNERS LLC TO SERVE AS
INVEST EDITORS'

COMMITTEE

RANDALL L. LAMBERT, being duly sworn, deposes and says:

1 1 am a Managing Director of Chanin Capital Partners LLC and its affiliate Chanin
& Co. LLC (collectively, for purposes of this Affidevit only, “Chanin™) which has its headquarters
at 11100 Santa Monica Blvd., Suite 830 Los Angeles, CA 90025, and maintains offices at 12 East
49th Street, 14th floor New York, NY 10017,

2. This affidavit is being submitted in connection with the Application (the
“Application™) of the Official Unsecured Creditors’ Committee (the “Committee™) to retain Chanin
to provide investment banking and financial advisory services to the Commiittee in connection with
the administration of their chapter 11 cases. 1 have personal knowledge of the facts set forth below.,

3. By its Application, the Committee seeks 1o employ and to retain Chanin in
conncction with the Debtor’s chapter 11 case, effective immediately. On May 11, 2001, the
Committee and Chanin memorialized their agrecment concerning Chanin’s cmployment in a certain

engagement letter (“Engagement Letter™), attached to the Application as Exhibit A.

S



4. Chanin is well qualified to act as investment banker to the Committee in this chapter
11 case. Chanin has been retained as special investment bankers and bankruptcy consultants in
numerous nationally prominent bankruptcy proccedings. Chanin also has the capability and
expericnce to testify as an expert witness in any actions in which the Committee is engaged and. if
appropriate. it can provide expert valuations.

5. In conncection with its proposed retention by the Committee in this case, Chanin
researched its client records to determine whether it had any relationships with the following entities:

the Debtor;

officers and directors of the Debtor;

the Debtor's equity investors;

significant unsecured creditors of the Debtor;

the Debtor’s lenders;

the attorneys, and other professionals that the Debtor has sought to employ
in this chapter 11 case, pursuant to applications filed as of the date hereof:.
and

7. the attomeys, and other professionals that the Committee has sought to
employ in this chapter 11 case, pursuant to applications filed as of the date
hereof.

6. To the best of my knowledge, Chanin has no connection with the foregoing entities,

Il ol

or their respective attorneys.

7. Chanin has in the past represented, and may in the future represent, certain creditors
of the Debtor or other parties in interest in transactional matters completely unrelated to this case.
Additionally, Chanin participates in cases, proceedings and transactions involving many different
attorncys, accountants, financial consultants and investment bankers, some of which may represent
claimants and parties in interest in this case. Chanin does not represent any such entity in connection
with the pending cases or have a relationship with any such entity or professionals which would be
adverse to the Committee or the estate.

8. To the best of my knowledge, Chanin is a “disinterested person™ as that term is

defined in section 101(14) of the United States Bankruptcy Code, 11 U.S.C. § 101, et seq. (the



“Bankruptcy Code™), as modified by section 1107(b) of the Bankruptcy Code, in that the firm, its
partners and employees:

1. arc not creditors, equity security holders or insiders of
the Debtor;

2. arc not and were not investment bankers for any outstanding
security of the Debtor;

3. have not been, within three years before the date of the filing
of the Debtor’ chapter 11 petitions, (i) investment bankers for
a security of the Debtor, or (ii) an attomey for such an
investment banker in connection with the offer, sale, issuance
of a security of the Debtor;

4, are not and were not, within two years before the date of the
filing of the Debtor's chapter 11 petitions, a director, officer,

or employee of the Debtor or of an investment banker
specified in subparagraph (b) or (c) of this paragraph; and

5. do not have an intcrest materially adverse to the interest of the
Debtor’s cstate or of any class of creditors or equily security
holders, by reason of any dircct or indirect rclationship to,
connection with, or interest in the Debtor or an investment
banker, specified in subparagraphs (b)or (c) of this
paragreph, or for any other reason.

9. Chanin has agreed to provide services to the Committee in accordance with the terms
and conditions sct forth herein and in the Engagement Letter. Subjcct to the approval of this Court,
Chanin will be compensated at a fee of $100,000 per month (the “Monthly Advisory Fee™).
Additionalily, Chanin will be paid fees in an amount depending on the nature and amount of any salc
or investment transaction (the “Transaction Fee"). The Transaction Fee equals onc percent (1.0%)
of the enterprise value of the Debtor as determined in an asset sale or pursuant 1o a plan of
reorganization, in excess of one hundred and sixty million dollars ($160,000,000). In addition.

Chanin will seek reimbursement for the reasonable expenses it incurs in connection with providing

scrvices to the Committee.



10.  Investment banking firms do not as a gencral practice keep detailed time records
similar to those customarily kept by attorneys, and represents that it does not have the systems and
procedures in place to follow the timekeeping practices generally followed by attorneys who
regularly practice before this Court. Nevertheless, Chanin has agreed to provide time records in a
streamlined or summary format, which shall set forth a description of the services rendered by each
professional and the aggregate amount of time spent by such individual in rendering services to or
on behalf of the Committee. Chanin charges its clients only for reasonably incurred out-of-pocket
expenses associated with an assignment, including but not limited to, travel, lodging, report
production. delivery services, postage. telephone and facsimile charges. All such records are located
in Chanin’s offices and are available for inspection, subject to certain matters contained therein that
may be privileged.

11.  Chanin has received no promises regarding compensation in the cases other than in
accordance with the Bankruptcy Code and as set forth in this Declaration. Chanin has no agreement
with any other entity to share any compensation camed in this case. Subject to the approval of the
Court, the source of all funds for services rendered in this casc shall be funds of the cstate.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on May {{, 2001

Swormn to before me this
/7% day of May, 2001

Notaryqublic

Notary Public, State of New Yark
™No. 01YRADD4E300 Te.a L
Quaitied In Richmond County Ll

Cormlasion Expires August 21, 2002
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LNITED STATES BANKRITPTCY COURT
DISTRICT OF NEW MEXICO

In 1¢:
FURK'S SUPERMARKETS, INC,,

Dabrors.

Cese No. 11-01-10779-SA

ORD

. G EMP
ITAl RS, LLEC

‘This matzer came before tro Coutt ot final hearing on June 27, 2001, on the Application of
tha Chairpereon of the Official Committee at Linsacured Creditors for an Order Puisuaat to 11
U.S.C. §1103 Authuriziug the Retention and Eqiployment of Chanin Capital Partness, LLC to serve
ws Iuvesithicnl Baoker tn e Commitee tiled on May (7. 2001. The Unsecured Crodit s

Commimee being represented by Davis & Picree, P.C. (William F. Davia, Esq.), the Debtor being
tepreqented by Jaenbwitz, Walker & '(huma, P.C. (Robert Jacabvitz Bsq.), Heller Financial, [ne.
bewg reproscated by Modrall, Sperling, Rochl, Horris & Siek, P.A. (Paul M. Figh, Esq.), and the
Office of the United Smtes Trustze represented by Kon E. Andazole, Bsq. The Count being
athorwise sulficiently advised and hearmg argument of counac), hereby FINDS:

1. Natice of the Apphwcation was giver to al! [nicrested pasrdes which was filed herein on
May 17, 200). The Nodoe specified thar axy ohjsction wag ro be filed with the clerk and & copy
served on the UCC's local counse] within 20 days of the mailing of the Notice. The deadline far
filing objections, including three days for mailing, was Junc 2, 2001.

2. Qbjections 10 the Application Were timely filed by the Deblur, by Heller Financiai, inc.,
¢ ageni for itcelf nnd for Bank of Ameriea, NLA., Metrepolitan Life Insurauce Company and Flect
Capital Corporation, end by the United States Trustes. No other objections were filed,

3. The Movunt, the Debtor and Hellar Financial, Ine. hove reaolved all objcctions in

—14—
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sccordance with he provisions set out helow,

4. The Objection of the LN Trustee should be and is herely overruled.

. The services provided and to be provided by Chanin Capital Partners, LLC (sometimes
*Chanin™) 1o the Uthcial Comminee of Unsocurel Croditors (yomelimcs the “Committes™) age, to
the extent yct forth in paragraph | below, reasonable and necossary. apd the Emplovment
Applicarion should be approved in accordance with ihic puovisions set forth belowr,

IT 15 THEREFORE ORDERED, ADJUDGED AND D'RCRFF() that the Applicution of the
Chatrpenion of the Official Cornmitter of Unseourcd Civditere for the Emplaymont of Chania
Capital Partners, LLC iy hereby granted to the extent sat torth hersin,

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that:

|, The Committce's reteation of Chenin from Mry 17, 2001 through August L7, 2001 is
approved. The Court uppraves Lutiipetiation for Chaniy Capital Partmers, LLC under 11 U.S.C.
§5327(s) and 32B(a) of the Rankripicy Cnde in an amount of X100,000 per manth, plus
reimbursecent for satusulile cxpeonses, sxcluding attomeya fees, for the three month period from
Mry 17, 2001 through Augnst 17, 200), for n muad of $300,000, plus reimhurkement. for such
eXpCiscs.

2. The feex approved hezein shall not be subject to challenge on the basis of reasanableness
or necessity by Dank of America, NA,, Metropolitan Lift Insucance Company aud Flucl Cupilal
Camporation, Hellar Finencdal, Tne ar fha Daltnr

3. No other fecs shall be approved for Chanin Capitel Partiers, LLC il Asset Purchase
Agreement between the Debior and Fleming Companies, Inc. is clased

4. The Official Comminooe of Unsccured Creditory may filc a Motion witly Wis Cuprl for

L]
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an Ordor extending the servicae ol Chanin Capitzl Panets, LLC beyopd August 17, 2001 if the
transaction consemplitcd betwoen the Debtor tnd Fleming Compauics, Ine. ip sccordance with the
Asset Purchase Agreement is not closed, a5 pravided for thersin. Said Motion will be subject 1o
challenge wuly on the basis of whothior the proposed additional services to be perforrmed hy (Chamn
Copital Partners, I.1.C. wre necessary, aud whether the proposed wdditional campensation is
reasuualle and appropristc,

5. 'I'he indemnity provisions requested end gryoied ju Ui Ordei of Cmployment of Poter
1. Balomon Campany Limited are heveby made applicable in thaanme extent to the employrasatat

{ hamin Capita] Permers, LLC.

THE HONORAHIL H IAMES S, STARZYNSKI
UNITED STATES BANKRUPTCY JUDGE
Subinitd by:

DAVIS & PLERCE, P.C.

William F_ Devis, ksg’
Arnpracys for mc UCC
PO Bex &

Afbuquerque, NM 27103
(303) 243-4129

Approved a3 to Form Only:
OFFICE OF THE UNITED STATES 1KUSTEE

By: Mummwm on 723401

Rozald E. Anda-als, I's W
Assistant Unitad Siates Trusteo

PO Hox 608

Albugueiyus, NM 87103-608

(505) 248-6544
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JACOBVITZ, THUMA & WALRKED, P.C.

By: Taleaiiuic apmyeval aivon gn 7(0/01 L)
Robert H. Jucobvitx, Cag.

David T. Thuma, Baq.

Attorrieys tor the 13ablor

£00 Marqueite NW, Suitc 650

Albuguerque, NM 87102

MODRALL, SPERJING, R(}FEHL, HARRIS
L SIS PA.

Ry: el ic n i LM

Paut M, Fish. Esq.

Atiorneys (it Helle Pinancial, Ine.
PO Box 2168

Bank of America Centre, Suite 10100
500 Fourth Street. NW
Alluguerqus, NM 87103-2158
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WRANDAIL MR, RANDALL LA 061901-2 Expens 32015 1.2
PrAIIST A Carporaic Trau 06/18/0] Furrs 17422 085.6
GORANDALL MR RANDALL LA 070201 Epenses 60.00 1.045.63
OQRANDIALL MR, RANDALL LA 071001 Expeiics 144 45 1,190 47
OORANDALL MA. MANDALL LA 07100t Expeases $9.00 1,24C 47
0QMIKE E. MR MICHAEL ES 071801 Eapanica 2920 1.362.47
00MIKE & MR, MICHASL ES 07181 Eapenscy §7.41 1,159.62
CARAND AL MZ RANDAZL LA 971601 Eapeases a3 140419
OORANDALL NR. RANDALL La 071601 Fapanses 31.6c JRFLEN £
DORANDAIL MR RANDALL LA 071600 Exganaet 49.35 13635
GORANDALL MR RANDALL LA 071401 Experises $3.16 1.624.47
O0OROBERT] MR ROBRERT J. 071601 Expeascs ae.67 §,649.14
QORQBERT] MR. ROBERT J. 071401 Evpcascy 156.17 1,595
GIRQBERTT MR ROUERT 1. 071651 Expenses (4249 2.i38.00
COROGERTS MR, ROAERT ). 071601 Expeniyes 25.m) 2.143.00
QOROAERT] MR, ROBERT J. 471601 Expcoacs 115 00 2774 0o
176 52 2.001.43 .0a 2.00[.43 227800
CLIENT 346 TOTAL: 9,142 17 17,404.13 00 17,409.14 16.558.35
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CLIENT 346 - FURR'S SUPERMARKETS
DETAIL POSTINGS FOR PERIOD 03 ENDING 0531/07
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ER = IDURNAL POSTING wiMAANS ATSTINNING B DTALL CRELLT NET TdaNGR INDONG 3L
tae] e deg Medizyer & Deivere LAGFLURS, L] 7
cs G851 AP-ROG20 COFZD3545 TECGR AL TZUPYEY 201 Daolivery 1304 LY
o 13 43 ¥ 3.33 13 €3
270113 Wisce Dwmeour: LA-FURR s 4] Lo
35 0i5nD APRDIGH] DORANDALL M7, RaNDALL LA 24H0| Expenicy LN LI
b o L - G 35! 3.9
A5U-41-3435 Reyexth: [A-FURR oc .0a
RLEREATAY R AP-A0G10  00ACKE F, AZR, MUTIHAEL ES 953101 Dapeascs st TT.A7
33 3381 AP-A0EYY  GOLEXIOZ LGS NEXES  35M1-0551 Car 73544 13701
05 0%7:..70: AP-ROS23 XS COM DATA DOWNLINK $/01 @esecarch 3ag s 1,158 41
[q0] 156 4 on 1.134.a} L17€.31
$500-11-1as Teleghope: LA-FURR oc .00
Q1 2300 AP-ROE1%  DORANDALL MR RANDAIL 1A 052501 Expearsy 43,99 &3 59
i 95 ciA|0 AZ-ROG2L WIATTICN AT&Y 0501 Phane .20 .17
0% 045101 AP-ROSIT  QUATTEOC. AT&T 501 Snone A3 £5.03
93 oinml AP-RDE2T OORANDALL MR, RANDAL L Lo 0450401 Expeases 1% 7727
05 Q831701 AFROSYT  BORANOALL MR, RANDALL LA 060401 Expoarcy 51 9C 11911
o a5t AP-RIG6I8  ICATT1IN AT2T WIRELESS 5/01 Phor 9,77 153 G4
03 nim AP-RIGId  0CATTCOQI ATET 5701 Phouc .t ] 159.32
Q5 2L AP-R0626  WATTCLOL ATET QL Thome iy 16020
.0a Gz . 180.70 140 20
3320-11-346 Trvci-Afrfare. LA-FUGR 00 04
QoS 0spkol APRDE20  QOMIKE E MR AMICHAEL ES 053101 Expease 268159 2,681.50
0% 03 AP-R0620 OQMIKE E MR, MICHAT L. E5 45301 Expoases 1.541.00 412250
05 asALt) AP-ROAII  DORANDALL MA. LANDALL LA 060401 Expenycy 2,824 47 7,0:2.37
00 706137 .00 7,477 104717
5521-11-140 Trvckiodgag: LA-FURR .00 .o
o5 osjyLmt APRQaZD  QOMIKE E MR, MICHAEL ¥5 2530! Espcnacy 1492 25442
Us a3MAms AFRO0Z1  QORANDALL MR RANDALL LA 060401 Expenacs Ty 44 43776
oo B oc 7.7 417,78
552311148 Trvel.Maosls: LA-FURR .00 .00
05 Qs7amt AF-FDSL4  0OCHRISAS MR, CHRIS ABAD 052201 Expctges 1013 1913
05 Q83101 AF-ROE20  QOMTKE [ MR, MICHAEL ES 053101 Expuntet 1535 7544
as @il AP ROSY]  OCRANDALL MR RPANDALT [ A 063401 Expaiscy 21.94 1747
1] 4762 o0 <742 47.42
1525-11.0ae Travel-Pashdng, Traasuaartauon 20 00
as 487561 ARG8T OCARISTAC Cgrpocaxe Tran ST Tram $72.27 $7.21
05 cALo! AP-RIsIn  20MIKE E MR #CCHAEL ES 053191 Expenscs 144,703 1339
- 05 oasH1M AP-RO623  QUARISTAL Corparax Tran 5/C1 Trazy 41,3, 176.52
) a0 1652 06 178 52 171652
CLIENT 344 TOT AL R LACT AR e g.i45.(7 14307
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