UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW MEXICO
In re:

FURR’S SUPERMARKETS, INC.,
a Delaware corporation,
Case No. 11-01-10799-SA
Chapter 11
Debtor.

ORDER ON MOTION OF FURR’S SUPERMARKETS, INC. TO GRANT
REPLACEMENT LIEN TO MILLARD REFRIGERATED SERVICES, INC

This matter came before the Court on the motion of Furr’s Supermarkets, Inc., the debtor
in possession (“Furr’s™), to grant Millard Refrigerated Services, Inc. (**Millard™) a replacement
lien (the “Motion”). The Court, having considered the Motion and the requirements of
Bankruptey Code §§ 362 and 365; having noted that Heller Financial, In¢c. (“Heller”), as agent
for certain of Furr’s secured lenders, consents to the relief requested herein; and being otherwise
sufficiently advised,

FINDS:

(a) Furr’s commenced this case on February 8, 2001 (the “Petition Date™) for
the purpose of reorganizing its business operations and debts;

(b) Effective as of July 7, 1999, Furr’s and Millard entered into a certain
Lease and Handling Agreement, which is an executory contract;

(©) Heller as agent for certain of Furr’s secured lenders has consented to the
relief granted herein;

(d) Good cause exists for the entry of this Order to avoid immediate and
irreparable harm to Furr’s and the bankruptcy estate, and to Furr’s creditors, employees, and
other parties in interest; and

(e) Upon entry of this Order, Millard’s claimed lien on Furr’s goods shall be
adequately protected.

It is therefore ORDERED, ADJUDGED, AND DECREED:



1. Replacement Lien. Millard is hereby granted a replacement warchousing

lien, effective as of 8:00 a.m. MST February 13, 2001 (the “Effective Time”), on all of Furr’s

goods shipped afier the Effective Time to Millard’s warehouse located at [0500 Railroad Drive

El Paso, Texas 79924 (the “Replacement Lien™). The Replacement Lien shall have the same

extent, validity, and priority as Millard’s pre-petition warchousing lien, and shall secure any
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subject to the same defenses and avoidance powers (if any) as existed on the Petition Date, and

shall be limited to the value of Furr’s goods that were subject to Millard’s claimed lien as of the

Effective Time. The Replacement Lien shall have the same priority as Millard’s pre-petition

lien. The Replacement Lien shall only secute Furr’s pre-petition obligations to Millard, and shall

not secure Furr’s pre-petition obligations to any other affiliate of Millard.

2. Further Relief May Only Be Granted by Court Order. If Millard wishes to

seek any further or other relief with respect to its executory contracts with Furr’s, it must file a

motion with the Court requesting relief and obtain a court order, and may not unilaterally refuse

to perform its post-petition obligations under the executory contract without a court order.

3. Effective Time of the Order. This Order shall be effective as of the

Effective Time.
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Robert H. Jacobvitz =~
David T. Thuma
500 Marquetie N.W., Suite 650
Albuquerque, NM 87102
(505) 766-9272
(505) 722-9287 (fax)



~and-

SKADDEN, ARPS, SLATE, MEAGHER &
FLOM, LLC

300 South Grand Avenue

Los Angeles, CA 90071-3144

(213) 687-5000

{(213)687-5600 (fax)

Attorneys for Furr’s Supermarkets, Inc.

Approved as to form:

LATHAM & WATKINS

B Dav{l E%ﬁer& ‘ ; 5; ﬁM Q/l I/N

Sears Tower

Suite 5800

Chicago, Illinois 60606
(312} 876-7700

Attorneys for Heller Financial, Inc., as agent
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Linda 8. Bloom
P.O. Box 218
Albuquerque, New Mexico 87103

(505) 764-9600

Attorney for Millard Refrigerated Services, Inc.
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Ronald Andazolg”
P.O. Box 608%
Albnquerque/New Mexico 87103
(503) 248-6549
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