UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW MEXICO

(ALBUQUERQUE)
X , @
) Chapter 11 L )
In re: ) r\v\
) e
FURR'S SUPERMARKIET. INC.. ) . -
) Case No. (H-10779 SA - 0
) o s
Debtor. ) =3
X -

MOTION PURSUANT TO FED. R. BANKR. P. 4001(d) FOR AN
ORDER (i) APPROVING A STIPULATION REJECTING THE
LEASE BETWEEN THE DEBTOR AND GENERAL FLECTRIC CAPITAL
CORPORATION AND (ii) GRANTING GENERAL ELECTRIC CAPITAL
CORPORATION RELIEF FROM THE AUTOMATIC STAY.

General Efectric Capital Corporation (the "GE Capital™). hereby move (the “Motion™} for
an order granting GE Capitals® Motion {1) approving a stipulation rejecting the lease between the
Debtor, Furr's Supermarket. Inc. (the “Debtor™) and GE Capital and (i) granting G1 Capital
relief trom the automatic stay. In support of this Motion, the Debtors respectfully represent as
follows:

BACKGROUND

l Pre-petition. on or about May 18. 1999, the debtor entered into a Master Lease
Agreement (the “Tease™ with GE Capital whereby GI: Capital. as lessor, leased certain
Computer Soltware (the “lquipment™), more particularly described in the Lease. to the Debtor,
as lessec. A copy of the ].ease is attached hereto as Exhibit “A™ and incorporated by relerence.

herein, as though set forth in full.
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W



2. The Debtor filed a voluntary petition ftor relief under Chapter 11 of the
Bankruptcy Code on February 8. 2001 in the United States Bankruptey Court tor the District of

New Mexico and an Order lor Relief was entered on that Jdate.

>
3. ‘The Debtor has not assumed the [.easc. ﬂ
Ot W Rl \'hl\ be '"“.'i\
4. The Equipment was recoveredrby GIE Capital et December 4,0 2001
RELIEF REQUESTID
5. By this Motion GE Capital seeks the approval of the Stipulation with the Debtor.

A copy of that Stipulation is attached hercto as Exhibit B. Under the terms of the Stipulation the
Debtor agrees to the rejection of the Lease between the Debtor and GE Capital.

6. In order to effectuate the terms of the Stipulation. GE Capital request that the
automatic stay of Bankruptey Code section 362 be lifted to the extent necessary to permit GE

Capital to sell the Equipment.



WHIREFORLE. the GE Capital respectfully requesi that the Court enter an order (1)
approving the terms of the Stipulation, and (i) litting the automatic stay with respect o GE

Capital.

KEMP SMITH. P.C.
Attorneys for General Electric Capital Corporation

- AND) -

Karen Elizabeth Nethersole (KIN/2223)
PITNEY. HARDIN. KIPP & SZUCH L.Lp
711 Third Avenue, 20" Floor

New York. Wew York 10017

Telephone: 212-297-5800

Facsimile: 212-682-3485



Furr's Supermarkets, Inc.

¢/o Chicf Financial Officer

441] The 25 Way NE, Suite 100
Albuquerque, NM 87109

Richard D. Levin/Peter W. Clapp

Skadden, Arps, Slate, Meagher &
Flom, LLP

300 South Grand Avenuc, Suite 3400

Los Angelcs, CA 90071-3144

Robert H. Jacobvitz

David T. Thuma

Jacobvitz, Thuma & Walker, P.C.
500 Marquette, NW, Suite 650
Albuquerque, NM 87102

Adrian Baca

c/o Carlos A. Miranda
Krafsur Gordon Mott. P.C.
P.O. Box 1322

El Paso, TX 79947-1322

Affiliated Foods, Inc.
c/o Lewis Coppedge
P.O. Box 30300
Amanllo, TX 79120

AGB Twenty-Five, LLC

c/o Frederick Hyman/Kirk L. Brett
300 East 42nd Strect, 3rd Floor
New York. NY 10017

Allen Canning Company

¢/o Judy Simmons Henry

200 West Capitol Ave., Suite 2200
Littie Rock. AR 72201-3699

Amigos Canning Company. in.c
¢/o Kritin H. Jain/H Dewayne Hale
2300 Trammell Crow Center

2001 Ross Avenuc

Dallas, TX 75201

Andrew B. Krafsur
Krafsur Gordon Mott, P.C.
P.O. Box 1322

El Paso. TX 79947-1322

Primary-E08637 - Secondary- 758324

FURR'S SUPERMARKET, INC.

CASE NO. 01-10779-SA
SERVICE LIST

Arizona Meat Products Co.

c/o Victor A. Sahn

300 South Grand Avenue, 14th Floor
Los Angeles, CA 90071-3124

Artcsia Partners, Ltd.

c/o George Davies

3300 South Parker Road, Suitc 500
Aurora, CO 80014

Bank One, Texas, NA

c/o Juha A. Cook

109 North Post Oak Lane, Suitc 300
Houston, TX 77024

BMK, Inc.

c/o Lawrence Peitzman

1900 Avenue of the Stars, Suitc 650
Loas Angelez, CA 90067

Border Bakery Distributors, Inc.
¢/o Roy R. Brandys

701 N. St. Vrain

El Paso, TX 79902

Brown Floral Company
c/o Roy R. Brandys
701 N. 8t. Vrain

El Paso, TX 79902

Bunzi Distribution Southwest, LP
c/o Daniel J. Lett

701 Emerson Road, Suitc 500

St. Louis, MO 63141

Chattem, Inc.

c/o Nicholas W. Whittenburg
832 Georgia Ave., Suite 1000
Chattanooga, TN 34702-2289

Chuck Wooldridge

c/o Robert N. Hilgendorf
310 McKenzie Street
Santa Fe, NM 875013

CIT Equipment Financing
¢/o Suann Hendren

P.O. Box 1945
Albuquerque, NM 87103

As of 12/21/01

City of Las Vegas

c/a Dave Romero, Jr.
P. 0. Box 3030

Las Vegas, NM 87701

City of Albugucrque

c/o Karen W. Howden
Assistant City Attorney

P.O. Box 2248

Albuquergue, NM 87103-2248

City of El Paso

c/o David G. Aelvoct
711 Navarro, Suite 300
San Antonio, TX 78205

Claus Doclling

¢/o Merril L. Kaliser
3000 Thanksgiving Tower
1601 Elm Street

Dallas, TX 75201-4761

Clougherty Packing Companics

¢/o Victor A. Sahn

300 South Grand Avenue, 14th Floor
Los Angeles, CA 90071-3124

CMS Properties

c/o Lillian G. Apodaca
3908 Carlisle Bivd., NE
Albuquerque, NM 87107

Coca-Cola Enterprises. Inc.

cfo Catherine A. Harrison

832 Georgia Avenuc, Suitc 1000
Chattanooga. TN 37402-2289

Compagq Financial Services
Corporation

cfo James R. Prince

1700 Pacific Ave., Suite 3300
Dalfas, TX 75201-4693

ConAgra Foods, Inc.

¢/o Robert J. Bothe

Suite 1400 Onc Central Park Plaza
222 South Fiftcenth Strect

Omaha, NE 68102-1638%



Countrywide Logistics, Inc.
c/o James A. Askew

P.O. Box 1888
Albuquerque, NM 87103

Countrywide Logistics, Inc.
c/o Richard G. Downing/
Peter D. Wolfson

410 Park Avenue

New York, NY 10022

County of Brewster
¢/o Michael Reed
P.0. Box 26990
Austin, TX 78755

Credit Suisse First Boston
c/o Andrew V. Tenzer

599 Lexington Avenuc

New York, NY 10022-6069

Creditor Travelers Express Co., Inc.
c/o Phillip W. Bohl

3400 City Center

33 South Sixth Street

Minneapolis, MN 55402

Crvstal Springs Bottied Watcr, Inc.
cfo Terry D. Farmer/Victor E. Carlin
P.O. Box 27047

Albuquerque, NM 87125-7047

Dantex Construction Company
c/o Bermard D. Felscn

1100 Chase Tower

201 East Main Drive

El Paso, TX 79901

Descrt Eagle Distributing Co. of
El Paso

c/o Bernard D. Felscn

201 East Main Drive, 11th Floor
El Paso, TX 79901

Devefopers Diversified Realty Corp.
c¢/o Philip G. Mitchell

2800 N. Central Ave.. Suitc 1800
Phoenix, AZ 85004-1049

Dicker-Warmington Propertics
¢/o Julia B. Rose

1227-B South St. Francis Drive
Santa Fe, NM 873505

Primary-EX0R637 - Sevondiry- T3

Eastman Kodak Company
c/o Carol M. Luciano

343 State Strect

Rochester, NY 14650-1121

Ector County Hospital District
¢/o Mike Atkins

P.O. Box 111

Odcssa, TX 79760

Ector County Utility District
c/o Mike Atkins

P.O.Box I11

Odessa, TX 79760

Ector County Ind. School District
¢/o Mike Atkins

P.O.Box 111

QOdcssa. TX 79760

Edward Gladden

c/o Paul F. Becht

7410 Montgomery Blvd., NE. Ste 163
Albuguerque, NM 87109

El Encanto, Inc.

c/o Jay D. Hertz

Sutin, Thayver & Browne
P.0O. Box 1945
Albuquerque, NM 87103

El Paso Baking Co., LLC

c/o Todd C. Meyers

1100 Peachtree Street.Suite 2800
Atlanta, GA 30309-4530

Empioyers' Health & Weifarc Trust
Fund

¢/o Pilar Vaile

9621 Fourt Strect, NW
Albuquerque, NM

Ficsta Mart Incorporated

c/o Michael J. Durrschmidt
NationsBank Center, 25th Floor
700 Louisiana

Houston, TX 77002-2728

Finova Capital Corporation

c/o Charles P. Schulman

30 South Wacker Drive. Suite 2900
Chicago, Il 60606

[

Fleming Companies, Inc.

c/o Louis J. Pricc

10th Floor, Two Leadership Square
211 North Robinson

Oklhoma City, OK 73101-7103

FLOHO Partners

c/o James A. Beldner

1114 Avenue of the Americas
New York, NY 10036

Frances Silver

¢/o Stephen C. M. Long
2501 Yale SE, #204
Albuqucrque, NM 87106

Fred Duquette

c/o David M. Houliston

P.O. Box 25467

Albuquerque, NM 87125-5467

Frederick M. Mossman

c/o Paul F. Becht

7410 Montgomery Blvd. NE, Ste 103
Albuquerque, NM 87109

Furr's 1.2.4-9 LLC

¢/o John E. Farrow

P.0O. Box 35400
Albuquerque, NM 87176

G.E. Capital Business Assct Funding
c/o David H. Thomas

3915 Carlisle

Albuquerque, NM 87107

General Electric Capital Corporation
¢/o Robert M.Hirsh

711 Third Avcnuc

New York, NY 10017

Gencral Electric Company

c/o David R. Mayo

2300 BP Tower-200 Public Square
Cieveland, OH 44114

Georgia-Pacific Corporation

c/o Larry A. Feind

133 Pcachtrce Street, NE. 7th Floor
Atlanta, GA 30303

Graphic Technology, Inc.
c/o Scott J. Goldstein

1600 Walnut, Suitc 1400
Kansas City, MO 64106



Greenleaf Compaction, Inc.
¢/o Louis Puccini

P. O. Box 30707
Albuquerque, NM 87190

GSI, Inc.

c/o Michacl F. Menicucci

P.O. Drawcr 6305
Albuquerque, NM 87197-6305

Gustavo Jimenez, Inc.
c/o Roy R. Brandys
701 N. St. Vrain

El Paso, TX 79902

HEL Inc.

c/o Michael F. Menicucci

P.O. Drawer 6305
Albuquerque, NM 87197-6305

Heller Distributing, Inc.
¢/o Jav D. Hertz

Sutin, Thayer & Browne
P.O. Box 1945
Albuquerque, NM 87103

Heller Financial Inc.

c/o Paul M. Fish

P.O. Box 2168

Albuquerque. NM 87103-2168

Intcrnational Food Service Holdings
c/o George M. Moore

P.0O. Box 159

Albuquerque. NM 87103

Jemez Mountains Elcctric
Cooperative

¢/o Emest E. Valdez

P.O. Box 2385

Santa Fe, NM 87504-2385

Joe G. Maloof and Company
¢/o Philip Marchiondo

429 Santa Monica Blvd.
Santa Monica, CA 90401

Joc G. Maloof and Company
c/o Kimberly A. Middlcbooks
P.O. Box 568

Albuquerque, NM 87193

Joscph Gallo Farms

¢/o Sam Bregman/Robert W. Clark
4901 Chappell Drive NE
Albuquerque, NM 37107

Primary-EXRE7 - Socondary- 738326

Josic G. Martinez

¢/o Raynard Struck

610 Seventh Street NW
Albuquerque, NM 87102

Kenncth C. Crow

¢/o Danicl J. Behles

P.O. Box 415

Albuquerque, NM 87103-0415

KPT, Inc.

c/o Michael F. Mcnicucci

P.O. Drawer 6305
Albuquerque, NM 87197-6305

La Feria Park & Shop, Inc.
c/o Carlos A. Miranda
Krafsur Gordon Mott. P.C.
P.0O. Box 1322

El Paso. TX 79947-1322

Langer Juice Company, Inc.

c/o Henry S. David

801 S. Figucroa Strect, 14th Floor
Los Angeles,CA 90017-5554

Leasing Associates

c/o Edward L. Rothberg
1400 Summit Tower

11 Greenway Plaza
Houston, TX 77046

Lomcli & Sons Landscaping Co.. Inc.
c/o E K. Pcticolas

701 N. St. Vrain

El Paso, TX 79902

Los Lunas Shopping Center-East
¢/o Duncan Scott

P.O. Box 587

Albuquergue, NM 87103-0587

LSF Bassett, LP

¢/o Kevin T. White

3100 Monticello Avenue, Suite 550
Dallas, TX 75205-3442

Market Logistics, Inc.

¢/o Michael J. Cadigan

6300 Riverside Plaza Lane NW_ Suite
250

Albuquerque, NM 87120

Mary Lou Valenzuela
c/o Angel L. Sacnz

P. 0. Box 2286

Las Cruces, NM 88004

MDFC Equipment Leasing Corp
c/o Jeffrey R. Fine

901 Main Street, Suite 4300
Dallas, TX 75202

Metropolitan Lifc Insurance Co.
c/o Ronald Silverman

Bingham Dana LLP

399 Park Avenuc

New York, NY 10022

Metropolitan Life Insurance Co.
c/o Paul M. Fish

P.O. Box 2168

Albuquerque, NM 87103-2168

Midland Central Appraising District
c/o Michacl Recd

P.0. Box 26990

Austin, TX 78755

Morey's Seafood International, LLC
c/o Christopher P. Bauman

P.O. Box 30684

Albuquerque, NM 87190

Mountain Run Partners, Ltd.

c/o Julie J. Vargas

6605 Uptown Blvd.. NE, Suite 390
Albuquerque, NM 87110

National Distributing Co., Inc.

¢/o Michael J. Cadigan

6300 Riverside Plaza NW, Ste 250
Albuguerque, NM 87120

National Labor Rclations Bd Reg. 28
c/o Michael J. Cadigan

6300 Riverside Plaza NW, Ste 250
Albuquerque, NM 87120

Nebe Group, Inc.

c/o Steven A. Claus

4412 74th Street, suite B100
Lubbock, TX 79424

NEBE International, Inc.
c/o Linda S. Bloom
P.O.Box 218
Albuuerque, NM 87103



New Mexico Beverage Company
c/o Michael J. Cadigan

6300 Riversidc Plaza NW, Ste 250
Albuquerque, NM 87120

New Mexico Department of Labor
c/o Rebecea E. Wardlaw

P. O. Box 1928

Albuquerque, NM 87103

New Mexico Enterprises, Inc.
c/o Gary B. Ottinger

P.O. Box 1782

Albuquerque, NM 87103-1782

NM United Food &Comm Wkrs
Union

¢/o Pilar Vaile

9621 Fourth Strect, NW
Albuguerque, NM

Nvdes Properties SMV Ltd., Co.
c¢/o Danicl J. Behles

P.O. Box 415

Albuquerque, NM 87103

Odessa Junior College District
c/o Mike Atkins

P.O.Box l11

Odessa, TX 79760

P.O'B Apollo Santa Fe, L.P.
c/o Gregory G. Hesse

1445 Ross Avcnue, Suitc 3200
Dallas. TX 75202-2799

Pennington Partnership
¢/o B. Paul Briones

333 East Main St.
Farmington, NM 87401

Personnel Rescarch, Inc.

c/o Michael J. Cadigan

6300 Riverside Plaza NW, Ste 250
Albuquerque, NM 87120

Pctroleum Capital

¢/o Robert L. Eisenbach 111

One Maritime Plaza, 20th Floor
San Francisco, CA 94111-3580

Pilgrim's Pridc Corporation
¢/o Michael W. Bishop

1717 Main Street, Suitc 4100
Dallas, TX 75201

Primary- L8637 - Secondary- 98324

Pinnacle Logistics. Inc.
c/o James A. Askcew

P.0. Box 1888
Albuquerque, NM 87103

Pinnacle Logistics, Inc.
c/a Richard G. Downing/
Pcter D. Wolfson

410 Park Avenue

New York, NY 10022

PNM Gas & Electric Services
c/o James C. Jacobsen

P.O. Drawer AA
Albuquerque, NM 87103

Premicr Distributing Company:, inc.
c¢/o Gail Gottlich

Sutin Thayer & Browne

P.O. Box 1945

Albuquerque, NM 87103

Property Development Assoc.

¢/o D. Michael Dalton/Jennifer M. Gore
700 Louisiana, Suite 1900

Houston, TX 77002

Pucblo of Santa Clara

c/o Richard W. Hughes

P. 0. Box 8180

Santa Fe, NM 87504-8180

Richardson & Richardson Constr.
¢/o Michael F. Mcnicucci

P.O. Drawer 6305

Albuquerque, NM 87197-6305

Rick Johnson & Company
¢/o Daniel J. Behles

P.0O. Box 415
Albuquerque, NM 87103

RRAM Liguidating Trust

¢/o Michael J. Cadigan

6300 Riverside Plaza NW._ Ste 250
Albuquerque, NM 87120

Safeway, Inc.

c/o D. Michael Dalton
1200 Smith Street
Houston, TX 77002

Samantha R. Flores

cfo Leof T. Stand

P. O. Drawer 2225
Albuquerque, NM 87103

4

Santa Fe Springs, CO

c/o Michael J. Cadigan

6300 Riverside Plaza NW, Stc 250
Albuquerque, NM 87120

Schoenmann Produce Co.
c/o Daniel J. Behles

P.O. Box 415
Albuquerque, NM 87103

Simply Bouquet, Inc.

¢/o Mark M. Rhodes
1801 Lomas Blvd., NW
Albuquerque, NM 87104

Smith's Food & Drug Centers, Inc.
c/o Kyle S. McKay

1550 South Redwood Road

Salt Lake City, UT 84104

Socorro Electric Coopcrative
¢/o Lance R. Bailcy

P.O. Box 265

Socorro, NM 87801-0265

Southern Wine & Spirits of NM
¢/o Michael J. Cadigan

6300 Riversidc Plaza NW, Ste 230
Albuquerque, NM 87120

Starlinc Printing Company
¢/o David A. Grammer, 11l
1212 Pennsylvania NE

Albuquerque, NM 87110

State National Bank

¢/o John S. Sims/Robert B. Wilson
P.O. Box 10236

Lubbock, TX 79408

Sun Vallcy Fruit Co.

c/o Michael W. Pierson
P.O. Box 51416
Albuquerque, NM 87176

Superior Tomato-Avocado Co.. Inc.
c/o David S. Gragg

Trinity Plaza I, 9th Floor

745 East Mulberry

San Antonio, TX 78212-3166

Supermarket Propertics I, Ltd.
c/o Carlos A. Miranda
Krafsur Gordon Mott, P.C.
P.O. Box 1322

El Paso, TX 79947-1322



Temporary Sollutions III, Inc.
c/o Andrcw J. Simons

Sutin Thayer & browne

P.O. Box 1945

Albuquerque, NM 87103

TX Comptrolier of Public Accounts
c/o Ronald R. Del Vento/ J. W. Hurst
Assistant Attorney General

P.O. Box 12548

Austin, TX 78711-2548

Topco Associates, Inc.
¢/o Dean C. Gramlich
227 West Monroe Street
Chicago, IL 60606-5906

Topco Associates, Inc.

c/o Bernard R. Given

2211 E. Missouri Avc.. Suite N-300
El Paso, TX 79903-3838

Tortilla, Inc.

c¢/o Deborgah Gille

P.O. Box 1276
Albuguerque, NM 87103

Tree of Life, Inc.

/o Patrick L. Havden
9000 World Trade Center
101 W, Main Street
Norfolk, VA 23510

Tri-State Commercial

c/o George D. Giddens, Jr.
10400 Academy, Suite 350
Albuquerque, NM 87111

UniFirst Corporation

c/o Alexander D. Crecca
P.O. Box 3170
Albuquerque, NM 87190

United Food & Comm Wkrs Ind Pens
Fnd

¢/o Michacl D. Jankowski

1000 N. Water Street, Suitc 2100

P. O. Box 514000

Milwaukee, WI 53203-3400

United Food & Comm Workers
Union

c/o Michael D. Four

6300 Wilshire Blvd., Suite 2000
Los Angcles, CA 90048-5202

Primary-FRA37 - Scvomlary-758326

United Food and Commercial Workers
Union Local No. 1364 of New Mexico
c/o Michacl D. Four

6300Wilshire Blvd., Suite 2000

Los Angcles, CA 90048-5202

United Food & Comm Wrkrs Int Union
c/o Bruce H. Simon

330 West 42nd Strect, 25th Floor

New York, NY 10036

United States Trustee

Attn: Ronald Andazola
Leonard K. Martincz-Metzgar
P.O. Box 608

Albuguerque, NM 87103

Unsccured Creditors Committee
c/o William F. Davis

P.O. Box 6

Albuquerque, NM

Unsecured Creditors Committee

c/o Stuart E. Herzberg/

I. William Cohen

100 Renaissance Center, 36th Floor
Dctroit, M1 48243-1157

Verifonc Finance, Inc./
Petrolcum Capital

c/o J. Michael Kelly

Onc Maritime Plaza, 20th Fir
San Francisco, CA 94111-3580

Verifone Finance, Inc.

c/o Robert L. Eiscnbach 111

Onc Maritime Plaza. 20th Floor
San Francisco, CA 94111-3580

W & W Propertics

c¢/o John F. Caffrey

P.O. Box 11128
Albuqucrque, NM 87192

W & W Properties

c/o Emily A. Franke

John F. Caffrey

P.O.Box 11128
Albuquerque, NM 87192

Weingarten Realty Investors
¢/o Rodney L. Schlagel

P. 0. Box 3170
Albuquerque, NM 87190

Wells Fargo Bank New Mexico, N A,
c/o William J. Arland

P.O. Box 1888

Albuquerque, NM 87103-1888

Wemer Kindermann

c/o James C. Jacobscn

P. O. Drawer AA
Albuquerque, NM 87103

Whitmire Distribution Corporation
c/o Sherri Blank Lazear

65 East State Strect, Suite 2100
Columbus, OH 43215

Whitmire Distribution Corporation
¢/o James C. Jacobscn

P.O. Drawer AA

Albuquerque, NM 87103

Wilger Enterpriscs, Inc.

c¢/o Michael F. Menicucci

P.Q. Drawer 6305
Albuquerque, NM 87197-63035

Wisconsin's Finest, Inc.

c/o Michael Wile

3908 Carlisle Blvd., NE
Albuquerque, NM 87107-4504



2.‘98-‘(R'l.l0198) . . .
MASTER LEASE AGREEMENT e TT

dated as of Mav |8, 1999 ("Agreement™)

TH]S AGREEMENT. is berween General Electrie Capital Corporation (wogether with 15 successors and assigns, if any, "Lessor™) and
Furr's Supermarkets, Enc. ("Lessee”). Lessor has an office at One Lincoln Centre, §400 LBJ Freeway Suite 1280, L.B. 3, Dallas, TX 75240. Lessecisa

corporalion organized and existing under the laws of the State of Delaware, Lessee's mailing address and chief place of business is 1730 Montano Road Nw,
Albuguergue, NM 87107, This Agreement contains the general terms that apply to the leasing of Equipment from Lessor to Lessee.  Additional terms that
apply to the Equipment (term, rent, options. etc.) shall be contained on a schedule (“Schedule™).

1. LEASING:

(a) Lessor agrees to lease (o lessec, and Lessee agrees to lease from Lessor, the equipment ("Egulpment™) described in any Schedule signed by both
parties.

{b) Lessor shall purchase Equipment from the manufacturer or supplier ("Sapplier") and lease it to [.£s3ee if on or before the Last Delivery Date Lessor
receives (i) a Schedule for the Equipment, {ii) evidence of insurance which complics with the requirements of Section 9, and (iii) such other documents as
Lessor may reasonably request. Each of the documents required above must be in form and substance satisfactory to Lessor. Lexsor herchy appoints Lessee its
agemt for inspection and acceptance of the Fquipment from the Supplicr. Once the Schedule 13 signed, the Lessee may not cancel the Schedule.

2. TERM, RENT AND PAYMENT:

{(a) The rent payable for the Equipment and Lessee's right to use the Equipment shall begin on the earlier of {i) the dute when the Lessce signs the
Schedule and accepts the Equipment or (ii) when Lessee has accepted the Equipment under a Certificmte of Acceptance ("Lease Commencement Date™).
The term of this Agreement shall be the period specified in the applicable Schedule. The word "term”® shall include all basic and any rencwal terms.

(b} Lessee shall pay rent to Lessor at its address stated above, except as otherwise directed by Lessor. Rent payments shall be in the amount set forth in,
and due as stated in the applicable Schedule. If any Advance Rent (as stated in the Schedule) is payable, it shall be due when the Lessee signs the Schedule,
Advance Rent shall be applied to the first rent payvment and the balanet, if any, to the finat rent payment(s) under such Schedwle 1n no event shall any
Advance Rent or any other rent payments be refunded to Lessce. If rent is not paid within ten {10 days of its due date, Lessee agrees to pay a late charge of
five cents {5.05) per dollar on, and in addition o, the amount of such rent but not excecding the lawful maximum, if anv.

3. RENT ADJUSTMENT:

() If, solelv a3 a result of Congressional enactment of any law (including, without limitation. any modification of, or amendment or addition to, the
Internal Revenue Code of 1986, as amended, (" Code™)), the maximum effective corporate income tax rate (exclusive of any minimum tax rate) for

calendar-year taxpayers {"Effective Rate") is higher than thirty-five percent (35%) for any vear during the lease term, then Lessor shall have the right to
izcrease such rent payments by cequiring payment of a single additional sum. The additional sum shall he equal to the product of (i} the Fiffective Rate
(expressed as a decimal) for such vear less 35 {or, in the event that any adjustment has been made hereunder for any previous year, the Effective Rate
{expressed as a decimal) used in calculating the next previous adjustment) times (ii) the adyusted Termination Value (defined belaw), divided by (iii) the
difference hetweoen the new Effective Rate (expressed as & decimal) and one {1). The adjusted Termination Value shall be the Termination Value (calculated
as of the first rent due in the year for which the adjustment is being made) minus the Tax Benefits that would be altowabie under Section 168 of the Code {as
of the first day of the year for which such adjustment is being made and all future years of the lease lerm)  The Termination Values and Tax Benefits are
defined an the Schedule. Lessec shall pry to Lessor the full amount of the additional reat payment on the later of (i} receipt of natice or (i) the first day of the
vear for which such adjusiment is being made

(b} Lessee's ohigations under this Section 3 shall survive any expirstion or lermination of this Agreement,

4. TAXES: If pcrmitted by law, Lessee shall report and pay promptly all taxes, fees and assessments due, imposed, assessed or levied agaimst any
Equipment {or purchase, ownership, dehvery, leasing, possession, use or aperation thereof), this Agreement (or any rents or receipts hereunder), any Schegule,
Lessor or Lessec by any governmental ¢nlity or taxing authority during or related to the term of this Agreement, including, without limitation, afl license and
registration fees, and all sales, use, personal property, excise. gross receipts, franchise, stantp or other taxes, imposts, duties and charges, together with any
penalties, fines or interest thereon (collectively " Taxes™). Lessee shall have no liability for Tuaxes impesed by the United States of America or any state or
political subdivision thereof which are on or measured by the net income of Lessor except as provided in Sections 3 and 14(c). lessee shall promptly
reimburse Lessor (un an after tax basix) for any Taxces charged (o or assessed againsi Lessar  Lessce shall shaw Lessor as the awner of the Equipment on ail
tax repowts or reiums, and send Lessor a copy of each report or retum und evidence of Lessze's payment of Taxes upon 1equest

5. REPORTS:

(i) If any tax or other lien shall attach to any Equipment, Lessee will notify Lesscr in writing, within ten (10} days after Lessee becomes awars of the tax
or ¥ien. The notice shall include the full particulars of the 1ax or lien and the lucation of such Equipment on the date of the nutice.

(b} Lessec will deliver to Lessor, Lessee’s complele financial statements, cemified by a recopnized firm of centified public accountants within ninsty (90)
days of the ¢lose of each fiscal vear of Lessee  Lessee will deliver 1 Lessur copies of Lessee’s quarterly financial report certified by the chief financial officer
of Lessee, within ninely (90) days of the cluse of each fiscal quanter of Lessee. Lessee will defiver to Lessor all Forms 10-K and 10-Q, if any, filed with the
Securitics and Exchange Commission within thiry {30} days after the date on which they ar= filed
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{c} lessor may inspect any Equipment during normal basiness hours afler giving [.essee reasonable PTIOF notice

'('?(d) Lessce will ké!p the Equipment at the Equipment Location (specified in the applicable Schedule) and will give Lessor prior writter notice of any
iﬁ;cniun of Equipm". 1f Lessor asks, Lessee will prompily notify Lessor in writing of the location of any Equipment

r
(e} Il anv Equipment is Jost or damaged (where the estimated repair costs would exceed the greater of ten percent (10%) of the original Equipment cost or
fen thousand and 00/100 dollars ($10,000)), or is otherwise mvolved in an accident causing personal injury or property damage, Lessee will promptly and fully
report the event 1o Lessor it writing.

(N Lessee will furnish a certificate of an suthorized officer of Lessee stating that he has reviewed the activities of Lessee and that, to the best of his
knowledge, there exists no default or event which with notice or {apse of lime (or both} would become such a default within thirty (3J0) days after any request
by Lessor.

6. DELIVERY, USE AND OPERATION:
() All Equipment shall be shipped directly from the Supplier to Lessee.

{b) Lessec agrees that the Equipment will be used by Lessce solcly in the conduct of its business and in a manner complying with all applicable 1aws,
regulations and insurance policies and Lessee shail not discontinue use of the Equipment.

(¢} Lesste will not move any cquipraent from the iocation specified on the Schedule, without the prior written consent of Lessor.
(d) Lessee will keep the Equipment free and clear of all liens and encumbrances other than those which result from acts of Lessor

(e} l.essor shall not disturb Lessec’s quiet enjoyment of the Equipment during the term of the Agreement unless a default has occurred and 13 continuing
under this Agreement.

7. MAINTENANCE:

{a) Lessee will, at its sole expense, maintain each unit of Equipment in good operating order and repair, normal wear and tear excepted. The Lessee shall
also maintain the Equipment in sceordance with manufacturer’s recemmendations. Lessce shall make all alterations or modifications required tw comply with
any applicable taw, rule or regulation dur'ng the term of this Agreement. 1f Lessor requexs, Lessce shall affix plates, tags or other identifying labels showing
ownership thereof by Lessor. The tags or labe)s shall be placed in a prominent position on each urit of Equipment.

(b) Lessee will not axtach or instali anything on any Equipment that will impair the originally intended function or use of such Equipment without the
prior written consent of Lessor. All additions, parts, supplies, accessories, and equipmen: {"Additions") fumished or attached to any Equipment that sre not
readily remavable shall become the property of Lessor. All Additions shall be made only in complisnce with applicable law. Lessec will not attach or install
my Equipment 10 or in any other personal or real property without the prier wnitten consent of Lessor.

8. STIPULATED LOSS VALUE: [ for any reason any unit of Equipment beconies womn out, lost, stolen, destroyed, imeparably damaged or unusable {
"Casunity OQccurrences™) Lessee shail promptly and fully notify Lessor in writing.  Lessee shail pay Lessor the sum of (i) the Stipulated Loss Value (sec
Schedule) of the affected unit determined a3 of the rent peyment date prior to the Casualty Occurrence; and (ii) all rent and other amounts which are then due
under this Agrecment on the Payment Date {defined befow) for the affected unit. The Payment Late shalf be the next rent payment date after the Casualty
Occurrence Upon Payment of all sums due hereunde:, the term of this lease as o such unut shal terminate.

9. INSURANCE:

() lLessee shall bear the entire risk of any loss, theft, demage to, or destruction of, any unit of Equipment from any cause whatsoever from the time the
Equipment is shipped to Lessee

{b} Lessce agrecs, ! its own expense, (o keep all Equipment insured for such amounts and against such hazards as Lessor may reasonably require. All
such policies shall be with companies, and on terms, rcasonably satisfactory 1o Lessor.  The insurance shall include coverage for damage to or loss of the
Equipment, lishility for personal injuries, death or property damage Lessor shall be named as additional insured with & loss paysbic clause in favor of Lessor,
as its interest may apper, irrespective of any breach of warranty or other act or omission of l.essee. The insurance shail provide for liability coverage in an
amount cqual to at least ONE MILLION US. DOLLARS (81,000,000.00) total lwbility per occurrence, uniess otherwise stated in any Schedule. Fhe
casualty/property damage coverage shall be in an amount equal to the higher of the Stipulated Loss Vaive or the full replacement cost of the Equpment No
insurance shall be subject 1o any co-insurance clause. The insurance policies shall provide that the insurance may not be aliered or canceled by the insurer until
afler thirty (30) days wrilten notice to Lesscr  Lesses agrees to deliver to Lessor evidence of insurance reasonably satisfuctory 1o Lessor.

(c) Lessee hereby appoints [.essor as Lessec’s attorney-in-fact to make proof of kess and claim for insurance, and to make adjustments with insurers and o
receive pavment of and execute of endorse all documents, checks or drafts in connection with insurance payments. Lessor shall not act as Lessee's
attomney-in-Fact unless Lessec is 1 defavlt, Lessee shal) pay any reasonshic expenses of Lessor in adjusting or collecting insurance. Lessce will not make
adjustments with insursrs except with respect to claims for damage to any unit of Equipment where the repair costs are less than the lesser of ten percent (10%)
of the vriginal Cquipment ¢ost or ten thousand and 00/100 dotlars (810,0003 1.essor may, at its apticn, apply proceeds of insurance, it whole or in part, to (i}
repair or replace Equipment or any portion thereof, or (i) satisfy any ebligation of T essse 10 Lessor under this Agreement

10, RETURN OF EQUIFMENT:

(a) At the expiration or ermication of this Agreement or any Schedule, Lessee shall perform any testing and repairs required 1o place the units of




Equipment in the same condition and ap, e ag when received by Lessee (reasonable wear and teary  .ed) and in good working order for the original
intended purpose of the Equipment  1f required the wnits of Equipment shall be deinstalled, disassembled and crated by an authorized manufacturer's
. representative or such other service person as is reasonably satisfactory to Lessor Lessee shall remove installed markings that are not necessary for the
operation, maintsrance ot repair of the Equipment.  All Equipment will be cleaned, cosmetically acceptable, and in such condition as ta be immediately
installed into use in a similar environment for which the Equipment was originally intended 10 be used. All waste material and fluid mus: be removed from the
Equipment and disposed of in accordance with then current waste disposal Jaws. Lessee shall retum the units of Equipment 1o a location within the continental
United States a3 Lessor shall direct  Lessee shall obtain and pay for a policy of transit insurance for the redelivery period in an amount equal 10 the
replacement value of the Equipment  The transit insurance must name Lessor as the loss pavee  The Lessee shall pay for all costs to comply with this section
{n).

(b) Until Lessee has fully complied with the requirements of Section 10{a) above, Lessee's rent payment obligation and all other obligations under this
Agreement shall continue from month to month notwithstanding any expiration or termination of the lease term. Lessor may terminate the Lessee's right to
use the Equipment upen ten (10) days notice to Lessec.

{) Lessee shall provide to Lessor & detailed inventory of all components of the Equipment including model and serin. numbers. Lessee shall also provide
an up-to-date copy of all other documentation pertaining lo the Equipment. All service manuals, blue prints, process flow diagrams, operating manuals,
inventory and mainterance records shall be given 10 Lessor st least ninety (90) days and not more than one hundred twenly 1120) days prior 1o Jease
termination.

(d) Lessce shal! make the Equipment available for on-site operational inspections by poteniial purchasers at least one hundred twenty (120) days priot to
and continuing up to fease termination. Lessor shail provide Lessee with reasonabls notice prior (0 any inspection. Lessee shall provide personinel, pawer and
other requirements necsssary to demonstrate electrical, hydraulic and mechanical systems for each item of Equipment.

11. DEFAULT AND REMEDIES:

(3) Lessor may in writing declare this Agreement in default if: (i) Lessee breaches its obligation to pay rent or any other sum when due and fails to cure
the hreach within ten {10) days; {ii) Lessec breaches any of its insurance obligations under Section 9; (ii1) Lessee breaches any of its other obligations and fails
10 cure that breach within thirty {30) days afier written notice from Lessor; (iv) any representation or warrsnty made by Lessee in connection with this
Agreement shall be false or misleading in wny material respect; (v) Lesset or any guaranter or other obligor for the Lessee’s obligations herewnder {
"Guarantor™) becomes insolvent or ceases o do business as a going concern;, (vi) any Equipment i3 illegally used: (vii) if Lessee or any Guarantor is a
natural person, any death or incompetency of Lessee or such Guaramior; or {vlii} a petition is filed by or against Lessee or any Guararitar under any bankruptcy
or insolvency laws and in the event of an involuntary petilion, the petition is not dismissed within forty-five (45) days of the filing date. The default
declaration shall apply to alf Scheduies unless specifically excepted by Lessor.

{b) After a defaul:. a1 the request of Lessor, Lessee shall comply with the provisions of Section 10{a). l.essee hereby authorizes Lessor to peacefully enter
any premises where any Cquipment may be and take possession of the Equipment. Lessee shull immediately pay to Lessor without further demand as
liquidated damages for loss of & bargain and not as a penalty, the Stipulated Loss Value of the Equipment (calculated as of the rent payment date prior to the
declaration of defavit). and 2!l rents and other sums then due under this Agreement and ail Schedules. Lessor may terminate this Agreement as to any or alf of
the Equipment. A termination shall occur onty upon written notice by Lessor to Lessce and only as 1o the units of Equipment specified in any such notice.
Lessor may. but shall not be required 10, sel]l Equipment at privaie or public sale, in bulk or in parcels, with or withoul notice, and without having the
Equipment present at the place of sale. Lesaor may also, but shall not be required 10, lease, otherwise dispose of or keep idle alt or part of the Equipment.
Lessor may use Lessee’s premises for a neasonable period of time for any or all of the purposes stated above without liability for rent, costs, damages or
otherwise. The proceeds of sale, lease or other disposition, if any, shall be wpplicd in the fullowing order of priorities. (i) to pay all of Lessor's costs, charges
and expenses incurred in taking, removing. holding, repairing and sefling, leasing or otherwise disposing of Equipment, then, (ii) to the extent not previously
paid by Lessee, Lo pay Lessor all sums due from Lessee under this Agreement; then {iii) to reimburse to Lessee any sums previously paid by Lessee as
liguidated damages, and (iv} any surplus shall be retained by Lessor. Lessee shall immediately pay any deficiency in (i) and (i1) abave .

(c) The foregaing remedies are cumnulative, and any or all thereof may be excrcised insiead of or in addition to each other or any remedies at law, in
cyuity, or under statute. l.essee waives notice of sale or other disposition (and the lime and place thereof), and the manner and place of any advertising,
Lesses shall pay [essars actual attomey’s fees incurred in connection with the enforcement, assertion. defense or preservation of [essor's rights and remedies
under this Agreement, or if prohibited by law, such lesser sum as may be permitted. Waiver of any default shall not be a waiver of any other or subsequem
default.

(d) Any default under the terms of this or any other agreement between Lessor and 1.¢ssee may be declared by Lessor a defanlt under this and any such
ather agreement

12. ASSIGNMENT: LESSEE SHALL NOT SELL. TRANSFER, ASSIGN, ENCUMBER OR SUBLET ANY EQUIPMENT OR THE INTEREST OF
1LESSEE IN THE FQUIPMENT WITHOUT THE PRIOR WRITTEN CONSENT OF 1LESSOR. Lessor may, wilhout the consent of Lessee, assign this
Agreement, any Schedule or the right to enter into a Schedule. 1.egsee agrees that if Lessec reccives written notice of an assignment from Lessor, Lessee will
pay all rent and all other amounts payable under any assigned Schedule 1o such attignee or as instructed by Lessor. 1.essee alyo agrees to confirm in writing,
teceipt of the notice of assignment us may be reasenably requested by assignee. Lessee herehy waives and agrees not to assent against any such assignee any
defense, set-off, reccupment claim or counterciaim which Lesses has or may at any time nave against Lessor for any reason whatsoever.

13. NET LEASE: Lessee is unconditionally obligated 10 pay a1l rent and other amuunts due for the enlire Jcase term ni malter what happens, even if the
Equipment s damaged or destroyed, if it is defective or if Lessee no longer can use it. Lessee is not entitled to reduce or set-off agmnst rent or ether amounts
due (o Lexsor or W anyone w whom Lessor assigns this Agreement ot any Schedule whether Lessee's claim arises out of this Agreement, any Schedule, any
statement by L.essor, Lessor's liability or any manufacturer's tiabitity, strict liability, negligence or otherwise.

14, INDEMNIFICATION:

(a) l.essee hereby agrees to indemnify Lessor, its agents, employees, successors and assigns (an an after tax basiz) from and against any and all losses,




dameges, penalties, injuries. claims, activ- d surts, including lcgal expenses. of whatsoever kind and 1. . arising out of ot relating 10 the Eguipment or
this Agreemnent, excent (o the extent the [os5es, damages, penafties, injurics, claims, actions, suits or expenses result from Lessor’s gross negligence or willful
- misconduct ("Claims™). This indemnity shall include, but is pot limited 10, Lessor's strict liability in tort and Claims, arising out of (i) the selection.
manufacture, purchase, acceptance or rejection of Equipment, the ownership of Equipment dunng the term of this Agreement, and the delivery, lease,
posscssion, maintcnance, uses, condition, return or operation of Equipment (including, without limitation, |atent and other defects, whether or not discoverakle
by Lessor or Lessee and any claim for patent, trademark or copyright infringement or environmental damage) or (ii) the condition of Equipment sold or
disposed of after use by Lessee, any sublesses or employees of Lessee. Lessee shall, upon request, defend any actions based on, or arising out of, any of the
foregoing.

(b) Lessee hereby represents, warants and covenants that (i) on the Lease Commencement Date for any unit of Equipment, such unit will qualify for all of
the items of deduction and credit specified in Section C of the applicable Schedule (" Tax Berefits"”) in the hands of Lessor, and (if) at no time during the term
of this Agreement will Lessee take or omit to take, nor will it permit any sublessee or assignee 10 take or omit to take, any action (whether or not such act or
omission is otherwise permitted by Lessor or by this Agreement), which will result in the disqualification of any Equipment for, or recapture of, all or any
portion of such Tax Benefits.

(c) I as a resuit of 2 breach of any representation, warranty or covenant of the Lessoe comiairied in this Agreement or any Schedule (i) tax counsefl of
Lessor shall determine that Lessor is no? cntitled 1o claim on its Federal income tax return all or any portion of the Tax Benefits with respect to any Equipment,
or {ii) any Tax Benefit claimed on the Federal income tax return of Lessor is disallowed or adjusted by the Intemal Revenue Service, or (iii) any Tax Benefit is
recalculated or recaptured (any determination, disallowance, adjustment, recalculation or recapture being a *Loss™), then Lessee shall pay to Lessor, us an
indemnity and as sdditional rent, an amount that shall, in the reasonable opinion of Lessor, cause Lessor's after-1ax economic yields and cash flows to cqual
the Net Economic Returmn that would have been realized by Lessor if such Loss had not occurred  Such amount shal] be payable upon demand accompanicd
by a statement describing in reasonable detail such Loss and the computation of such amount. The economic yields and cash flows shall be computed on the
same assumptions, including tax rates as were used by Lessor in originally evaluating the transaction {"Net Economic Retura™). 1f an adjustment has been
made under Section 3 then the Effective Rate used in the next preceding adjustment shall be substituted.

{d) All references to Lessor in this Section 14 include Lessor and the consolidated taxpayer group of which Lessor is a member. All of Lessor's rights,
privileges and indemnitics contained in this Section |4 shall survive the expiration or other termination of this Agreement. The rights, privileges and
indemnities contained herein are expressly made for the benefit of, and shall be enforceabls by Lessor, its successors and agsigns.

15. DISCLAIMER: LESSEE ACKNOWLEDGES THAT IT HAS SELECTED THE EQUIPMENT WITHOUT ANY ASSISTANCE FROM LESSOR, ITS
AGENTS OR EMPLOYEES. LESSOR DOES NOT MAKE, HAS NOT MADE, NOR SHALL BE DEEMED TO MAKE OR HAVE MADE, ANY
WARRANTY OR REPRESFNTATION, EITHER EXPRESS OR IMPLIED, WRITTEN OR ORAL, WITH RESPECT TO THE EQUIPMENT LEASED
UNDER THIS AGREEMENT OR ANY COMPONENT THEREOF, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY AS TO DHSIGN,
COMPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR WORKMANSHIP, MERCHANTABILITY, FITNESS FOR ANY PURPOSE,
USE OR QPERATION, SAFETY, PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT, OR TITLE. All such risks, as between Lessor and Lessee,
are 10 be bome by Lessee. Without limiting the foregoing. 1.essor shall have no responsibility or liability to Lessee or any other person with respect to any of
the following; (i) any liability, loss or damage caused or alleged 10 be caused directly or indirectly by any Equipment, any inadequacy thereof, any deficiency
or defect {|atent or otherwise) of the Equipment, or eny other circumstance in connection with the Equipment; (ii) the use, operation or performance of any
Equipment or any risks relating to it; {iii} any interruption of service, loss of business or anticipated profits or consequential damages; or {iv) the delivery,
operation, servicing, maintenance, repair, improvement or replacement of any Equipment. IE, and so long as, no default exists under this Agreement, Lessee
shall be, and hereby is, suthorized during the term of this Agrcement to assent and enferce whatever claims and rights Lessor may have against any Supplier of
the Fquipment at Lessee's sole cost and expense, in the name of and for the account of Lessor and/or Lessee, as their interests may appear.

16. REPRESENTATIONS AND WARRANTIES OF LESSEE: Lessce makes each of the following representations and warranties to Lessor on (he date
herenf and on the date of execution of each Schedule.
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, 17. EARLY TERMINATION:

(2) On or after the First Termination Date (specificd in the applicable Schedule), Lessee may, so long as no default exists hereunder, termnate Lhis
Agreement as 1o all (but not less than all) of the Equipment on such Schedule as of a remt paymert date ("Termination Date™). Lessee must give Lessor o
least ninety (90) days priur writlen notice of the termination.

(b} Lessee shaff, and Lessor may, solicil cash bids for the Equipment on an AS IS, WHERE [S BASIS without recourse to or warrsnty from Lessor,
express or implied ("AS 1S BASIS"). Prior to the Termination Date, Lessee shall (1) certify 1o Lessor any bids received by Lessee and (ii) pay to Lessor (A)
the Termination Value (calculated as of the rent doe on the Termination Date) for the Equipment, and (B) all rent and other sums due and vnpaid a5 of the
Termination Date.

{c) 1f all amounts due hereunder have been paid on the Termination Date, Lessor shall (i) scll the Equipment on an AS 1S BASIS for cash 1o the highest
bidder and (ii) refund the procecds of such sale (net of any related expensey) 10 Lessee up 10 the smount of the Termination Value. If such sale is not
consummated, no termination shail occur and Lessor shall refund the Termination Value (less any expenses incurred by Leasor) to Legsee.

{d) Norwithstanding the foregoing, Lessor may elect by written notice, at any 1ime prior 1o the Termination Date, not 1o sell the Equipment, Ia that cven,
on the Termination Date Lessee shall (i) retum the Equipment (in accordance with Section 10) and (ii) pay to Lessor all amounts required under Section 1 7(b)
less the amount of the highest bid certified by Lessee 1o Lessor.

18. PURCHASE OPTION:

(8) Lessee may at lease expiration purchase all (but not less than all) of the Equipment i any Schedule on an AS IS BASIS for cash equal to its then Fair
Market Value (plus ail applicable sales taxes). Lessec must notify Lessor of its intent to purchase the Equipment in writing st least one hundred cighty (180)
days in advance. IfLessee is in defauli or if the 1.ease has already been terminated Lessee may not purchase the Equipment.

{b) "Fair Matket Value" shall mean the price that a willing buyer (who is neither a lessee in possession nor a used equipment dealer) would pay for the
Equipment in an amm's-length transaction to a willing seller under no compulsion to sell. In determining the Fair Marke! Value the Fquipment shall be
assumed to be in the condition in which it is required 1o be maintained and returned under this Agreement  If the Equiptnent ix installed it shall be valued on
an instalied batis The costs of removal from curment location shall not be a deduction frem the value of the Equipment. If Lessor and Lessec are unable 1o
agree on the Fair Market Value at least one hundred thirty-five (135) days before lease expiration, Lessor shall appoint an independent appraiser (rcasonably
acceptable 10 Lessee) 10 determine Fair Market Value The independent appreiscr's determination shall be final, binding and conclusive. Lessee shall bear all
custs mssociated with any such apprasal

{c) Lesser shall he deemed 10 have waived this option unless i1 provides 1 essor with writien notice of its imevocable clection 1o exercise the same within
fifteen (15) days afer Fair Market Value is told 1o Lessee.

15. MISCELLANEOLUS:

{(a) LESSEE AND LESSOR UNCONDITIONALLY WAIVE THEIR RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE RELATED DOCUMENTS, ANY DEALINGS BETWEEN LESSEE AND LESSOR
RELATING TO THE SUBJECT MATTER OF THIS TRANSACTION OR ANY RELATCD TRANSACTIONS, AND/OR THE RELATIONSHIP THAT 1S
BEING ESTABLISHED BETWEEN LESSEE AND LESSOR. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY
AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT. THIS WAIVER (S IRREVOCABLE THIS WAIVER MAY NOT BE MODIFIED
EITHER ORALLY OR TN WRITING. THE WAIVER ALSO SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS
OR MODIFICATIONS TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO ANY QTHER DOCUMENTS OR AGREEMENTS RELATING
TO THIS TRANSACTION OR ANY RELATED TRANSACTION. THIS AGREFMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THF. COURT

(b) The Equipment shall remain Lessor's property unless Lessee purchases the Equipment from Lessor and vntil such time Lessee shall only have the right
to use the Equipment as u lessee. Any cancellation or termination by Lessor of this Agreement, any Schedule, supplement or amendment hereto, or the lease
of any Equipment hereunder shall nor release 1essee from any then outstanding obligations to Lessor hereunder. ANl Equipment shall at all times remain
personal property of Lessar even though it may be attached w real property. The Equipment shall not become pant of eny other property by reason of any
installation in. or attackment w. other real or personal property .

(e} Time is of the essence of this Agreement. 1.essor's failure at any lime 1o require strict performance by Lessee of any of the provisions heceof shall not
waive or diminish Lessor’s right at any other time to demand strict compliance with this Agreement. Lessce agrees, upon Lessor's request, (o exccule any
instrument necessary or expedicnt for filing, recording or perfecting the interest of Lessor  All notices required to be given hercunder shall be decmed
adequately given if sent by registered or centified mail W the addressee at 15 address staied herein, or at such other place s such addressee may have specified
in writing. This Agrecment and any Schedule and Annexes thereto constitute the entire agrezment of the parties with respect to the subject matter hereol. NO
VARIATION OR MOIFICATION OF THIS AGREEMENT OR ANY WAIVER OF ANY OF ITS PROVISIONS OR CONDITIONS, SHALL BE VALID
UNLESS TN WRITING AND SIGNED BY AN AUTHORIZED REPRESENTATIVE OF THE PARTIES HERETO

(d) Tl1i.essee does not comply with ary provision of this Agreement, Lessor shall have the right, but shall not be obligated, W effect such compiiance, in
whole or in panl. All reasonable smounts spenl and obligations incurred or assumed by Lessor in effzcting such compliance shall constituie additional reni due
to Lessor. Lessee shall pay the addstional rent within five days after the date Lessor sends notice 10 Lessee requesting payment  Lessor's effecting such
compliance shall not be a waiver of Lessee's defaull

(e) Any rent ur other wmoun: not paid to Lessor when due shall bear interest, from the duc datz until paid, at the lesser of cighteen percent (18%) per
annum or the masimum rate alinrwed by fsw. Any provisions in this Agreement and any Schedule that are in conflict with sny statute, law or applicable rufe
shull be deemed omitted. modified or alterzd 10 conform thereto.




(ﬁ' Lessec hereby immeviscahiy authe —essor {0 adjust the Capitalized Lessor's Cost up or dow  no more than ten percent (10%) within cack

Schedule 10 account for equipment change craers, equipment returns, invoicing errars, and simslar matters. Lessee scknowledges and agrees that the rent shall

» be adjusted as a resubt of the change in the Capitalized Lessor's Cost. Lessor shall send Lessee a written notice stating the final Capitalized Lessor's Cost, if it
has changed.

(g) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHAJLL IN ALL RESPECTS BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF CONNECTICUT (WITHOUT REGARD TO TiE
CONFLICT OF LAWS PRINCIPLES OF SUCH STATE), NCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE.
REGARDLESS OF THE LOCATION OF THE EQUIPMENT.

(h) Any cancellation or termination by Lessor, pursuant to the provisions of this Agreement. any Schedule, supplement or amendment hereto, of the lcase
of sny Equipment hereunder. thall not release Lesses from any then outstanding obligations 10 Lessor hereunder.

() To the extent that any Schedule would constiutz chattel paper, as such term is defined m the Uniform Commercial Code as in effect in any pplicable
jurisdiction, no sccurity interest thersin may be created twough the transfer or possession of this Agreement in and of imell without the transfer or possession
of the original of a Scheduie executed pursuant to this Agreement and incorporating this Agreement by reference; and no security interest in this Agreement
and a Schedule may be crested by the transfer or possession of any counterpart of the Schedule other than the origina thereof, which shall be identified as the
document marked "Original™ and all other counterparts shall be matked "Duplicate”.

IN WITNESS WHEREOQOF, Lessec and Lessor bave caused this Agreement 1o he executed by theic duly authurized representatives as
of the date first ahove written

LESSOR LESSEE:

Furr's Sypermarkets, Inc.

Geners i Capital Corpor; ion

ra—

By

N Payl Mallauer . Name v 4':4'9—*’ Ka el
e, Senior Risk Analyst e v VP F rane
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COMPUTER EQUIPMENT SCHEDULE
SCHEDULE NO. 001
DATED THIS _ TJUNE | IQEEi
TO MASTER LEASE AGREEMENT
DATED AS OF May 18, 1999

Lessor & Malling Address:
General Eleciric Capital Corporation

One Linceln Centre, 5400 LBJ Freeway Suite 1280, L.B. 3

Datlas, TX 75240

Lessee & Mailing Address:

Furr's Supermarkets, Iac.
1730 Montano Road NW
Albuquerque, NM 87107

This Schedule is executed pursuant ko, and incorporates by reference the terms and conditions of, and capitalized 1emms not defired herein shall have the meanings
sssigned 1o them in, the Master Lease Agreement identified above ("Agreement” said Agreement and this Schedule being collectively referred o as "Lease').
This Schedule, incorporating by reference the Agreement, constitutes a separate instrument of lease.

A. Equipment: Subject 1o the terms and conditions of the Lease, Lessor agrees to Lease 10 Lessee the Equipment described below (the "Equipment™).

Number Capitalized

of Lnits Lesjor's Cost Manufaciyrer Serial Number Mode) and Type of Equipment

1 $53,760.43 Quatix High Aveilability Software
for HP K~lass server, information
modual and data licenge

1 $51.48% 54 Fnterprise 16 tape DLT tape library with

2 -DLT? drives, Quantum DLT Tape

cartridges & cleaning cartridge

1 $430,019.67 Clariion 5704 FC Fiber Channel 10 drive

storage processor & dual processor,
cxpansion chassie, 256mb cache
memory, 18 gb fiber channel 10,000
RPM Disk Drive, 75 inch Data Center w/
5 racks, standby power supply,
Navisphere Manager for Windows NT
and Nayisphere Agent/Client for HP-UX
10.x

and including il additions, antachments, accessones and sccessions thereto, and any and all substitutions, replacements ot exchanges therefor,
and all insurance and/er other proceeds thereof by and between Lessee/Dichtor and Lessor/Secured Party whether now owned or hereafler acquired.

Fquipmeot immediately listed above is located at: 4904 4th Sirect, NW, Albuquerque, Bernalillo County, NM 37107

B. Financill Terms

L. Advance Rcm {:fany) \ut Applltlble

Blsn: T:n'n Commencement Dne J

2. Capiwlized Lessor's Cost: 5585.265.64

P _——

e
l Lessec Federal Tax lD No.: /73 83@ ({Q{/

"3 ! oBasic Term {No. chonl.hs) 48 Months,

7 I Last Delivery Date: Mly 31,1999

8 i Daily Lease Rate Flct.or OMSISSM

, 4 Basic Term Lease Rate Factor 0244651!

1

9. First Tcrm:nmon Date. Thirty-six (36) monuu afier the Basic Tcrm Comncnccmcm Date.

10.  Inierim Rent: For the period from snd including the Lease Commencement Daie to but not including the Basic Term Commencement Date (~Interim
Pericd™), Lessee shall pay as rent ("lnterim Rent™) for each unit of Equipment, the product of the Daily Lease Rate Factor times the Capitalized Lessor's
Cost of such unit times the number of days in the Intenm Period. Interim Rent shall be due on May 31, 1999

1t.  Basic Term Rent. Commencing on June 1, 1999 and on the same day of each month thereafter (each, a “Rent Payment Date”) during the
Basic Term, Lessee shall pay as ren: ("Basic Term Rent”) the product of the Basic Term Lease Rate Factor times the Capitalized Lessor's Cost

of all Equipment on this Schedule.

C. Tax Benefits Depreciation Deductions.

1. Depreciarion method is the 200%; declining balance method, switching to straight line method for the 15t taxable year for which using the straight
line method with respect to the adjusied basis as of the beginning of such vear will yicld a larger allowance.
2. Recovery Period: Five (3) Years




3. " Basis: 100 % of the Capitalized ‘s Cost.

D. Property Tax

APPLICABLE TO EQUIPMENT LOCATED IN 4904 4TH STREET NW, ALBUQUERQUE. NM 87107 Lessee agrees that it will (a) list all such
Equipment, (b) report all property taxes assesscd agninst such Equipment and (c) pay all such taxes when due directly 1o the appropriate taxing authority

until Lessor shalt otherwise disect in writing. Upon request of Lessor, Lessee shall promplly provide proof of filing and proof of payment to 1 essor

Lessor may notifv Lessce (and Lessee agrees to follow such notification) regarding any changes in property tax reporting and payment responsibilitics

E. Article 2ZA Notice

IN ACCORDANCE WITH THE REQUIREMENTS OF ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE AS ADOPTED IN THE
APPLICABLE STATE, LESSOR HEREBY MAKES THE FOLLOWING DISCLOSURES TO LESSEE PRIOR TO EXECUTION OF THE LEASE, (A)
THE PERSON(S) SUPPLYING THE EQUIPMENT IS Andataeo (THE "SUPPLIER(S)"), (B) LESSEE IS ENTITLED TO THE PROMISES AND
WARRANTIES, INCLUDING THOSE OF ANY THIRD PARTY, PROVIDED TO THE LESSOR BY SUPPLIER(S), WHIC!H IS SUPPLYING THE
EQUIPMENT IN CONNECTION WITH OR AS PART OF THE CONTRACT BY WHICH LESSOR ACQUIRED THE EQUIPMENT AND (C) WIIH
RESPECT TO SUCH EQUIFMENT, LESSEE MAY COMMUNICATE WITH SUPPLIER(S) AND RECEIVE AN ACCURATE AND COMPLETE
STATEMENT OF SUCH PROMISES AND WARRANTIES, INCLUDING ANY DISCLAIMERS AND LIMITATIONS OF THEM OR OF REMEDIES.
TO THE EXTENT PERMITTED BY APPLICABLE LAW, LESSEE HEREBY WAIVES ANY AND ALL RIGHTS AND REMFDIES CONFERRED
UPON A LESSEE TN ARTICLE 2A AND ANY RIGHTS NOW OR HEREAFTER CONFERRED BY STATUTE OR OTHERWISE WHICH MAY LIMIT
OR MODIFY ANY OF LESSOQR'S RIGHTS OR REMEDIES UNDER THE DEFAULT AND REMEDIES SECTION OF THF AGREEMENT.

F. Stipulated Loss and Termination Value Table*

Termination Stipulated Termination Stipulated

Value Loss Value Value Loss Value

Rental Percentage Percentage Rental Parcentage Percentage
1 103.1158 107.357 25 58.643 70.410
2 101.463 106.017 26 56.579 68.659
3 99.792 104 .662 27 S4.497 66.830
4 98.107 103.289 28 52.399 65.106
5 96.403 101.89% 29 50.287 63.308
6 94,683 100.492 30 48.157 61.491
7 2.945 99.068 31 46,012 59.660
8 91.190 97.626 32 43.868 57.829
9 895.418 96.168 33 41.707 55.982
1¢ 87.629 94 .692 34 39.529 54.117
11 B85.822 93.199 35 37.3313 52.235
2 83.997 891 .687 36 3s.121 50.338
13 82.154 90.158 37 32.880 48.419
14 g0.292 88.610 3B 30.e42 46,484
15 78.413 87.044 39 28.376 44.532
16 76.516 85.460 40 26.092 42.561
17 74.600 f3.858 41 23.790 40.573
18 72.667 82.238 42 21.469 38.566
19 70.715% 80.600 43 19.130 36.541
20 €8 .744 768.243 414 16.773 34.3%87
2 66.756 77.268 45 14.397 32.434
22 64.749 7%.575 4¢ 12,0602 30.353
23 €2.728 73.867 47 9.588 28,253
24 60.693 72.146 48 7.155 26,133

*The Stipulatzd Loss Yalue or Termination Value for any wnit of Equipment shall be the Capitalized 1essors Cost of such unit multiplied by the
approprinie percentage derived from the above table. In the event that the Leasc is for any reason extended, then the last percentage fipure shown above
shall contral throughout any such extended term,

G. Modifications and Additions for This Schedule Only

For purposes of this Schedule only, the Agreement 1s ariended as follows:

i The LEASING Sectinn subsection {b) of the Lease is hereby deleted in its entisery and the following substituted in 1k stead-




b) The obligation of Lessor to purcnase the Equipment from Lessee and to [ease the same to Lessee shall be subject to reccipt by Lessor. on or pricr
ta the carlier of the Lease Comenencement Date or Last Delivery Date thecefur, of cach of the following dacuments in form and substance satisfeatary o
Lessor: {) a Schedule for the Equipment (ii) evidence of insurance which complies with the requirements of the INSURANCE Section of the Lease, and
(iii) such other documents as Lessor mey reasonably cequest. Once the Schedule is nigned, the Lestes may not cancel the Lease.

2 The DELIVERY. USE AND OPERATION Section subsection () of the Lease shall be deleted and the following submituied in it stead:
The parties acknowledge that this is a sale/leaseback transaction and the Equipmenit is in Lessee's possession as of the Lease Cammencement Date.
3. BILL OF SALE

Lessee, in consideration of the Lessor's payment of the amount set forth in B 2. above, which includes any applicable sales taxes (which paymeni
Lessee acknowledges), hereby grants, sells, assigns, transfers and delivers to Lessor the Equipment slong with whatever claims and rights Seller may have
against the manufacturer and/or Supplier of the Equipment, including but not limited to ail warranties and representations. At Lessors request Lessee wil]
caase Supplier 1 deliver 10 Leasor a wrinen staiement wherein the Supplier (i) consents w the sssignment 10 Lessor of whatever claims and rights Lessee
may have against the Supplier, (ii) agrees not to retain any security interest, lien or other encumbrance in or upon the Equipment at any time, and o execute
such documents as Lessor may request to evidence the release of any such encumbrance, and (i) represents and wastants 10 Lessor {x) that Supplier has
previously conveyed full title to the Fquipment to Lessce, (y) that the Equipment was delivered to Lessee and installation completed, and (z) that the final

purchase price of the Equipment (or a specificd portion of such purchase price) has been paid by Lessee.

Lessor is purchasing the Equipment for leasing back to Lessee pursuant to the Lease. Lessee represents and warrants 1o Lessor that (i) Lessor wil!
acquire by the terms of this Bill of Sale goed title 10 the Equipment free from all liens and encumbrances whatsoever; (i) Lessee has the right to scll the
Cquipment; and (iii) the Equipment has been delivered to Lessee in good order and condition, and conforms to the specifications, requiremenis and
standards applicable thereto; and (iv) the equipment has been accurately Isbeled, consistent with the requirements of 40 CFR part 82 Subpart E, with respect
to products manufactured with a controlled (ozone-depleting) substance.

Lessce agrees to save and hold harmless Lessor frum and against wny and all federal, state, municipal and lacal license fees and taxes of any kind or
nature, including, without limiting the generality of the foregoing, any and all excise, personal property, use and sales taxes, and from and against any and
all liabilities, obligations, losses, damages, penaltics, claims, actions and suits resulting therefrom and imposed upon, incurred by or asseried against Lessor
a5 a consedquence of the sale of the Equipment to Lessor

4. ACCEPTANCE

Pursuant to the provisions of the Lease, as it relates Lo this Schedule, Lessee herchy certifies and warrants that (i) all Equipment listed above has been
delivered and installed {if applicable), (ii) Lessee has inspected the Equipment, and all such testing as it deems necessary has been performed by Lessee,

Supplier ur the manufacturer; and (iii) Lessee accepts the Equipment for all purposes of the Lease, the purchase documents and all attendant documents.

Lassee does further certify that as of the dste hercof (i) Lessee is not in default under the Lease; (ii) the representations and warranties made by
Lessec pursuant to or under the | ease are true and correct on the date hereof and (1ii) Lessee has reviewed and approves of the purchase documents for the

Equipmert, il any.

S, EQUIPMENT SPECIFIC PROVISIONS
The MAINTENANCE Section of the 1.ease is amended by adding the following as the third sentence in subsection (a)-

Lessee ngrees that upon retuen of the Equipment, it will comply with all originzl manufacturer's performance specifications for new Equipment
without expense (o Lessor. Lessee shell, if requested by Lessor, obtan a certificate or service report frum the manufacturer attesting to such condition.

Each refercnce contamned in this Agreement to:

{a) “Adverse Fnvironmental Condition® shall refer to (i} the existence or the centiruation of the existence, of an Environmental Emission
(including, without limitation, a sudden or non-sudden accidental or non-accidental Environmental Emission), of, or exposure 10, any substance, chemical,
material, pollutant, Contaminant, odor or audible noisc or other release or emission in. inta ur onto the environment (including, without limitation, the air,
ground, water or any surface} at, in, by, from er related to any Equipment, (i} the environmental aspect of the transportation, storage, treatment or disposal
of materials in connection with the operation of any Equipment or {iii) the violation, or allcped violation of any statutes, ordinances, orders, rules
regulations, permits or licenses of, by or from any governmental authority, agency or court relating to environmental matrers connecled with any
Equipment.

(b} "Affiliate” shall refer, with respect to any given Person, to any Person that direcly or indirectly through one or more intermediaries, controls, or
is controlled by, or is under common control with, such Person.

(el "Contaminant” shall refer to those substances which are regulated by or form the hasis of liability under any Envirgnmental Law, including,
without limitation, ashestos, polychlorinated hiphenyls (“"PCBs"), and radioactive substances, or nther material or substance which has in the past or could
in the futute constitute w health, safety or eavironmental hazard o any Person, property or natural resources.

1d)  "Environmentel Claim” shall refer to any sccusation, allegation, notice of vielation, <laim, demand, abatement or ather arder on dicection
(conditional or otherwise) by any gnvernmental authority or any Person for personal injury {including sickness, disease or death), tangible or intangible
property damage, damage to the environment o other adversie effects on the envisonment, or tor fines, penalties or restrictions, resulting from or based upon
a3y Adverse Lnvironmental Condition.

(2) “Environmental Emission” shall refer to any acteal or threatened release, spill, emission, leaking, pumping. injection, deposit, dispusal,
discharge, dispersal, ieaching or migration into the indoor o1 outdoor environmen, vt into or 2t of any of the Equipment, including. withont limitation, the




“movement of any Contaminant or ol tanee through of in the sir, soil. surface waier, proundwate, .Opery

(D “Environmental Law™ shall mean any federal, foreign, siate or local law, rule or régulation pertaining to the protection of the environment,
including, but not limited to, the Comprehensive Environmental Response. Compensation and Liability Act ("CERCL.A") {42 U.S.C. Section 9601 et seq ).
the Hazardous Material Transportation Act (49 ULS.C. Section 1801 et seq ), the Federal Wazer Pollution Control Act (33 U.S.C. Section 1251 et seq .), the
Resource Conservation and Recovery Act (42 L'.5.C. Section 6901 et seq }, the Clean Air Act (42 U S C. Section 7401 et scq .), the Toxic Substances
Control Act {15 U.S.C. Section 2601 et seq ), the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S C. Section 1361 et seq ), and the
Occupational Safety and Health Act (19 U.5.C. Scction 651 et seq .), as these laws have been amended or supplemented, and any analopous forcign,
federsl. state or local statutes, and the regulations promulgated pursuant thereto

(g) “Environmental Loss™ shall mean any loss, cost, damage, liability, deficiency, fine, penalty or expense (including, without limitation,
reasonable atlormeys' fecs, engincering and other professional or expert fecs), investigation, remova), cleanup and remedial costs {volumasily or
involuntarily incurred) and dasmages to, loss of the use of or decrease in value of the Equipment arising out of or related to sy Adverse Enviranmental
Condition.

(h) "Person” shall include any individual, partnership, corporation, trust, unincorporated organization, government or department or agency thereof
and any other entity

Lessee shall fully and promptly pay, perform, discharge, defend, indemnify and hold harmless Lessor and its AfYiliates, successors and assigns,
directors, officers, employces and sgents from and against any Environmental Claim or Environmental Loss.

The provisions of this Schedule shall survive any expiration or tcrmination of the Lease and shall be enforceable by lessor, its successors and assigns

RETURN CONDITIONS: In addition to the provisions provided for in the RETURN OF EQUIPMENT Section of the Lease, and provided that the
Lessce has not elected s oplion 10 purchase the Equipmeny, Lessee shall, at its expense:

(a) Upon the request of Lessor, Lessece shall no 1ater than ninety (90) days prior (o the expiration or other termination of the |.ease provide:

(i) adetailed inventory of the Equipment (including the model and serial number of cach major component thereof), including, without
limitation, afl intemal circuit boards, module boards, and sofrware features;

{ii) acomplete and current set of all manuals, equipment configuration, setup and operation diagrams, maintenance records and athee data that
may be reasonably requesied by Lessor concerning the configuration end operation of the Equipment; and

{iii) acerification of the manufacturer or of a maintenance provider scceptable to Lessor that the Equipment (1) has been tested and is
operating in accordance with manufacturers specifications {logether with & report dewmbing the condition of the Equipment), the results of such 1esi(s) and
inspection(s) and all repairs that were performed as a result of such test(s) and inspeciion(s) and (2) that the Equipment qualifies for the manufacturers used
cquipment mainienance program.

(b) Upon the request of Lessor, Lessec shail, no [ater than sixty (60) days prior to the expiration or other termination of the Lease, make the
Equipmcnt available for on-site operational inspection by persons designated by the Lessor whao shall be duly qualified Lo inspect the Equipment in its
operational environment.

(c) All Equipment shall be ¢cleaned and treated with respect to rust, comosion and sppcarance in accordance with manufacturers reccommendations
and consistent with the hest practices of dealers in used equipment similar to the Equipment, shall have no Lessce instalied markings or labels which are not
necessury for the eperation, maintenance or repair of the Equipment; and shall be in compliance with all applicable governmental laws, rules and
tegulations.

(d) The Equipment shall be deinstalled and packed by or under the supervision of the manufacturer or such other person ecceptable to Lessor in
accerdance with manufacturers recommendations. Withou! limitation, all internal fluids will cither be drained mnd disposed of or filled and secured in
accerdance with manufacturers recommendations and applicable governmental laws, rules and regulaticns

() Provide for ransportation of the Equipment in & manner consisient with the manufacturer's recommendations and practices o any locations
within the continental nited States as Lessor shall direct; and shail have the Equipment unloaded at such locations.

Payment Authorization

You are hereby irrevocably authorized and directed 10 deliver and apply the proceeds due under this Schedule as follows:

Company Name Address Amount
Andataco Wire Instructions: $ 585,265.64

Wells Fargo Bank
San Francisco, CA
ABA# 121000248
Acct ¥ 4588.526855

This authorization and direction is given pursvant to the same authority suthorizing the abave-merntioned financing.




Except as expressly modified hereby, all terms and provisions of the Agreement shall remain in full force and effect This Schedule is not binding or
cffective with respect to the Agreement or Equipment until executed on behalf of Lessor and Lessee by authonzed representatives of Lessor and Lessee,

respectively.

IN WITNESS WHEREOF, Lessee and Lessor have caused this Schedule 1o be executed by their duly ruthorized representatives as of the date
first above writen.
LESSOR: LESSEE:
General Electric Capital Corpogétion Furr's Supermarkets, Inc.

——

By:

Name:/’ Anc{@ KQE-M

T8

Title: Senior RISk AnalySt Title: v V P -j‘ . nan-€




UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF NEW MEXICO

(ALBUQUERQUE)
X
) Chapter 11
In re: )
)
FURR’S SUPERMARKET. INC., )
) Case No. 01-10779 SA
)
Debtor. )
X

STIPULATION REJECTING THE LEASE BETWEEN THE DEBTOR
AND GENERAL ELECTRIC CAPITAL CORPORATION AND
GRANTING RELIEF FROM THE AUTOMATIC STAY

(eneral Electric Capital Corporation (“GE Capital™) by its attorneys. Pitney Hardin Kipp
& Szuch LLP and Furr's Supermarket. Inc. (“Furr’s™) by its attorney David T. Thuma stipulate
as follows:

A. The Court has jurisdiction over this matter pursuant to 28 1.S.C. §§157 and 1334,
This is a core proceeding pursuant to 28 1J.S.C. §157(b).

B. Pre-petition. on or about May 18, 1999, the debtor entered into an Master Lease
Agreement (the “Lease™) with GE Capital whereby Gl Capital, as lessor, leased Computer
Software (the "Equipment™). more particularly described in the l.ease, to the Debtor, as lessce.
A copy of the Lease is attached hereto as Exhibit *A™ and incorporated by reference, herein. as
though set torth in full.

C. The Debtor filed a voluntary petition for rclief under Chapter 11 of the
Bankruptcy Code on February 8, 2001 in the United States Bankruptcy Court for the District of
New Mexico and an Order for Relief was entered on that date.

1. The Debtor has not assumed the Lease.

Exhibit B



L. The Debtor agrees to return the Equipment to GE Capital no later than December
143, 2001.

F. The Debtor agrees to reject the Lease and the parties agree 1o the entry of an
Order approving the rejection of the Lease and this Stipulation.  As such, the l.casc between GE
Capital and the Debtor is hereby deemed rejected.

G. The automatic stay is terminated with respect to GE Capital to permit GIZ Capital
to take any and all actions it deems neccssary to protect its interest in the Equipment as provided
in the Lease and as provided by applicable law, all without further notice, hearing or order of the
Courl. including but not limited to taking possession of the Fquipment, selling or otherwise
dispusing of the Equipment. and filing a request for payment ol super-priority administrative

expenses and/or a proof of claim.

[INTENTIONALLY LEFT BLANK]



G. The Equipment is to be returned to GE Capital no later than November 26, 2001.

December i_S’ 2001

December / / .2001

PITNEY HARDIN KIPP & SZUCIILLP

Attorneys for General Electric Capital Corporation

By:M W’_Q

Karcen Elizabeth Nethersole
711 Third Avenue, 20" Floor
New York, NY 10017

David T. Thilfma, Esq.
500 Marquette Avenue. NW #650
Albuquerque. New Mexico 87102
(505) 766-9272
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