UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW MEXICO LR N T |
£ [}
U8 b e
- Lo b r'.r' SRt
| ALLLUGERGOE, NM
FURR'S SUPERM ARK ETS, INC.. Chapter 11
Chapter 11
Debtor.

Notice of Revision of Exhlbits to Debtor’s Motion for Order Approving
Sale of Some or All of Debtor's Operating Assets and Granting Related Relief

On June 12, 2001, Fur's Supermarkets, Inc, (the "Debtor") revised the following exhibits to the above-
referenced motion (the "M otion"): Exhibit 2 (Agreements to Be Assumed and Assigned, with Cure Amounts); Exhibit 3 (Secured
Financing "Lewses"); and Exhibit 4 (Bidding Procedures). Copies of the revised Exhibits arec annexed to this Notice.

Copics of the Motion can be inspected arthe Office ot the Clerk, United States Bankruptcy Court, Federal
Building and United States Courthouse, 421 Gold Ave. SW, Third Floor, Albuquerque, N.M. 87102, Copies of the Mation are
alsw available for view ing and printing from the Court's web site ot www.nmeourt, fed.vs/bkdocs.

Any party who objects o all or any part of the Motion must file & written abjection with the Clerk of the
Bankruptey Court, Federal Building and United States Courthouse, 421 Geld Ave. SW, Third Floor, Albuquerque, N.M, 87102
tor IO, Bax 540, Albuguerque, N.M. §7103) on or before June 21 2001, and servea copy of the objection on counsel for the
Pebrtor, whose mimes and addresses appear below.

All non-debtor parties to the Agreem ents will be bound by the cure amounts sei forth on E xhibit 2 unless
a rimely written objection Ixfiled as set forthabove, or the parties otherwlse sgree ona revised cure amount before the
ohjectiondeadline. The cure amounts with respect o the real property leases have been updated on revised Exhibit2. No other
chunges have been made 1o this E xhibit.

All non-debtor parties to the equipment leases set forth on Exhibit 3 will be bound by the Debtor's
characterization of these agree ments unless a timely written o bjection is filed as set forth above. One additional equipment
lease has been added to Exhibit 3. No other changes have been made to this Exhibit.

Date of Delivery: June 13,2001

CQUNSEL FOR THE DEBTOR:

JaconviTZ THUMA & WALKER, P.C. SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Robert H. Jacobvitz and David T. Thuma Richard Levin and Stephen J. Lubben
500 Marquette NLW., Suite 650 300 South Grand Avenue, Suite 3400
Albuquerque, New Mexico 87102 Los Angeles, California 90071-3144
1505) 766-9272 {213) 687-5G00



Revised Exhibit 2

(Agreements to Be Assumed and Assigned, with Cure Am ounts)

Note: The cure amounts with respect to the real property leases have been updated on this revised Exhibit. No other changes
have been made to this Ex hibit.
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LOC. LOCATION ATE
01 _|700 NORTH MAIN LAS CRUCES, NM
$1) [I1700 E 20TH FARMINGTON, NM
511 |7800 ENCHANTED HOL$ BURIO RANCHO, NM
§o0 [4001 E MAIN ST FARMINGTON. NM
$61aub [7520 W_IINIVERSITY QDESSA, TX
%63 [0 E MAINSE LOS LLNAS, NM . .
365 (10701 COORS RD NW.#2 _ |ALBUQUERQUE. NM 25,83 0] 25834
teo 1720 BRIDGR SW ALBUGQLERQUE. NM 1,328 10480 11783
368 [201 SAN PEDROSE ALBUQUERQUE. NM 5215 0 KT
471 [8100 VENTURA NE ALBUQUERGQUE. NM 11, w513 261
w7 18511 GOLF COURSE RD W [ALBUQUERQUE NM .28 ol 11123
874 [13201 LOMAS NP ALBUQUE NM 0923 1 % 26260
£7% |3850 FURANK NE Al LERDUE, NM 10.778] 13 23,787
8T |#60: LOUISIANA NE ALBUQUERQUE. NM 73.190]  20054)  e3.244
377 [2910 JUAN TABO NR Al LERQUE. NM 08159 31,6-u| 105,801
W78 |2280-B WYOMING NE ALBUQUERQUE. NM 12.653] 12008  19.751
579 [370] CONSTITUTION NE __ |ALBUQURRGUE, NM a6 768 16915 16).08l
B30 |108 JUAN TABO NE ALPUQUERQUE. NM 1473|8199 12072
E51 [3301 SOUTHERN BLVD _rltto EANCHO, NM N1des 32988 56707
i52 (3% COORS BLVD UERQUE, NM 2044 24201 47.149
983 [|4201 CENTRAL NW ALBUQ UE, NM 13.286f 19,52 12,512
344 (111 COORS BLYD NW E@ﬁw%ﬁw a7 26400 3332
§i8 |470) FOLURTH NW AL LIE, NM 10.149] 1014
515 |5815 WYOMING NE ALAUQUERQUE, NM 3060] 182320 31292
387|600 TRINITY DRIVE | DS ALAMOS, NM 42,013 o] 62,018
[T A CORDOVA ROAD  [SANTA FE, NM 1,673 55926 13,598
320 11700 ST. MICHAEL'S DR. SANTA FE.NM 1,542 0 1,942
191 |2110 PACHECD RANTA FE, NM 9054 3068 36,387
293 |BIG ROCK SHOPPMNG CTR ESPANOLA, NM 43.315) 5 81
%54 |206 MILLS AVENUE TAS VEGAS, NM 12,5221 33.02 1§,
290 11100 PASOR DEL FUEBLO ${TAOS. NM 28 408 1,65 34,03
597 [435 CENTRAL AVE LOS ALAMOS, NM 19207 o] 2920
398|102 CALDWELL RELEN. NM 3.816] 12,336f  15.752
299|901 CALIFORNIA ST_NW __|SOCORRD. NM t.708]  SL8AR  #0.557
30 |104 W TUCUMCAR] TUCAMCAR!. NM a2 2.989] .M
S0zeuk|1101 5. AVENUED POKTALRS, NM 3.6486 ot 384
903 |115T AND PRINCE |CLOVIS, NM 7.563 7 65} 15214
a0% |721 MECHAM RULDOSO, NM 155,254 (¥ 1614
905 {208 HIGHWAY 70 W RUIDOSO. NM aGa2] __ean| 9393
907 |1602 WEST MAIN __ ARTESIA, NM 5 362 555 114
508|900 W 7ND STREET ROSWELL. NM 4462 8388 13,847
o5 1251IN. MAN ROSWELL, NM 145.331] egm 133
91111300 SQUTH MATN ROSWELL NM 4.1% 4137 3.5
912 1o w. HUDSON STLVER CTTY, NM 200 3, 3.
913 1701 UNIVERSITY 1AS CRUCES, NM 3,187 0 3147
914 |ats E. PINEST DEMING, NM 1,438 3.594 5333
216 11900 R DATE 1T ;nc.ml 4, 612 11012
917 401 8. MAIN (LOVINGTON, NM 3.5 2,642 6.192
918 |NORTH TURNER & SANG HOABS, NM_ 478 454t ,319
716 (3111 FAIRBANKS EL PASQ, TX 2] s I
927 |93l DYER EL PASO, TX 3em| 9.1 42,7
928 |5301 DYER EL PASQ, TX 503 ae12] 60,
33901 |3333A N. YARBROUGH EL FASO, TX 1091y 19394 303
9%2 13100 LEE TREVINO BL PASO, TX 11043 9L 1044
932 11117 GERONIMO DRIVE L PASO, TX poT 4l 49,161
93413518 MONTANA EL PASO, TX. s.530] sa393 S0
335 1840 LEE TREVING ELPASO. TX 3411 12 538
996 _[5814 ALAMEDA BL PASQ,TX [¥] A9 56,1
537|948 VISCOUNT EL PASO, TX 7934 Sose] o483
538 |1590 GEORGE DIETER EL PASO, TX To3| 97351 6548
344 1115 AMERICAS AVE S FL PASO, TX 915 M. 12,461
o5 [80% W.MESA DR EL PASO. NM ot 797 614y 1302
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%at |6710N MESA DR HL FASQ, NM r'héa.—m §9.381]  116,30)

47 6021 N MESA DRt EL PASD, TX 200  1555Y T 7804

o4 (201 E KERBEY EL PASO, TX 1.8% 7961  a9.51

949 |809 W PIERCE CARLSRAD, NM 3338 4570 5,299

930 111708 MONTWOOD DRIVEIEL PaASO. TX 9422 100650 11007

95110765 KENWORTHY ORIVEBL PASO. TX 12291 32438

952 [951 N. RESLER DRIVE EL PaSO, TX 10878]  91.507

933 18115 NORTH LOOP DRIVE |EL PASD, TX 9,147

$44 1321 5 MAIN ANTHONY, TX

et |4340W [LLINO& ____ [MIDLAND, TX

967 [2208 BIG SPRING ROAD  [MIDLAND. TX ) ;

974|810 EDDY PFECOS. NM 5.3% 1,20 45357

977 104 ¥ SECOND ALPINE, TX 4188) 17683 214N

987 [1300 W DICKENEON BLVD [FT STOCKTON, TX 1.4353] 7430 A2

989 |1210 MATN STREET Iamm:s.j% 434l 32121 715

993 1201 S. STOCKTON STREET [MONAHANS, a701l 1) 25,1
3.4d} 405 ).EX.1H (]
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Revised Exhibit 3

{Secured Financing "l.cuses™)

Note: One additional equipment lease has been added to this Exhibit. No other changes ha ve been made to this Exhibit.
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MDFC Equipmen: Leasing Corp.

File 51876 .

Los Angeles, CA 90074-3876

Lease #3252-4, Schedule #0112

FF&E Store No. 812

Must purchase for $1.00 at end of 60 mo. 1evm (12/19/05)

MDFC Equipment Leasing Corp.

File 53876

I.os Angeles, CA 90074-3876

Lease #3252-4, Schedule #014

FF&E Store No. 951 (closed)

Must purchase for $1.00 at end of 60 mo. term (12/19/05)

MDFC Equipment Leasing Corp.

File 53876

Los Angeles, CA 50074-3876

FF&E Store No. 871

Must purchase for $1.00 s end of 60 mo. term (12/19/05)
Lease #3252-4, Schedule #013

The CIT Group/Equipment Finapcing Inc.
P.O. Box 34591

Charlonte, NC 28234-4591

Store NvA (MIS/HQ)

P.0O. for $1.00 ar end of 48 mo. 1erm (3/31/03)

EKCC (Imaging Financiaf Services, Inc. d/b/g EKCC)
P.O. Box 676759

Dallgs, TX 75267-6759

Stove 874

Kodak Picture Maker & seyvice agreement

FSI owns equipment; s/i granted to EKCC

LDI Corporation

1355 Windward Cancourse
4" Floor

Alpharetta, GA 30005
FF&E Store No. 907

P.O. $1.00 at end of renewal period {(1/31/02); 20% at end of initial term

232744 62-Low Angeies Server (A - MSW

Page 28
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Revised Exhibit 4

{Bidding Procedures)
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Auction Bidding Frocedures
(Revised: June 11, 2001)

These bidding procedures govern the praposed sale of the assets of
Furr's Supermarkets, Inc. (the "Debror”). By submitiing a bid, each bidder agrees to
follow these procedures and acknowledges ther any sale agreement resulting from
these procedures wil] be subject 10 the ultimste approval of the Bankruptey Court.
The Debtor has not submined these bidding procedures for prior approval by the
Bankruptcy Court.

Potential purchasers will be permitied to submit bids for any or all of
the Debior's assets. [f more than one bid is received, the Debtor intends to conduet
an auction, presently scheduled to be held on June 25, 2001 (the "Auctian"). The
Debior intends to seek approval of any sale agreements resulung from the Auction at
a hearing before the Bankrupicy Court, to be held as scon after the completion of the
Auction as possible {the "Sale Hearing™). The Auction and the Sale Hearing may be
adjourned or rescheduled without notice other than by an announcement of the
adjoymed daie a1 the Auction or Sale Hearing (as the case may be).

Due Diligeuce

All bidders may continue their due diligence under existing proce-
dures and confidentality agreements through the close of business fume 19, 2001.

Bid Deadlipe

A bidder that desires to make a bid must deliver & copy of its bid 1o
the Debror’s counse], Skadden, Amps, S)ate, Meagher & Flom LLP, 300 South Grand

:“Yt—#_ - S — =

(213) 621-5642, not Iater than 4:00 p.m. (Pacific Daylight Time) on Junc 26, 2001
(the "Bid Deadline”).

The Debior may extend the Rid Deadline once or successively. but i
nat oblicared 10 do so. Bidders should not expect the Debtor 10 grant any exiensions.
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entering into an agreement before the Auction, subject 10 Cournt approval, for the sale
of all or substantially all of its assets (a "Prapesed Sale”). The Debror may seek
Court authority 1o grant the buyer in the Proposed Sale a break-up fee or other
similar consideration. If it is able 10 enter into a Proposed Sale agrecment, the
Debior will seek Court approval of the break-up fee a1 a heaning on shonened norice,
depending an the availability of the Court's calendar. The Debtor wil] notify all
parties idennified by the Deblor as potential bidders, as well as counsel to the Official
Comumninee of Unsecured Creditors, of any such motion before any heanng on the
approval of a break-up fee and of \he existence and terms of any Proposed Sale,
whether or not the Debtor seeks approval of a break-up fee, before the Bid Deadline.

Bid Requirements

A bid is a lener from a bidder srating that (i) the bidder offers 1o
purchase the specified assets, and assume the specified agreements, upon the terms
and conditions set forth in a copy of a propesed Asset Purchase Agreement, available
from Debror's counse! upon request (the “Form Asset Purchase Agrecment”), marked
10 show those amendments and modifications 10 the sgreement, including price and
lerms, that the bidder proposes (the "Marked Convract”) and (ii) the bidder's offer is
irrevocable until the conclusion of the Sale Hearing. A bidder shall accompany its
bid with a good faith deposit (the "Depasit”) equal 1o 10% of the bid, to be held in
escraw by the Debtors’ counsel, and written evidence of a commitment for financing
or ather evidence, reasonably satisfactory to the Debtor, of financial ability o
consummate the transaction. The foregoing deposit and financing requirements will
be wajved with respect 1o any credit bid submined by the Debtor's secured lenders.

The Dehtor will consider a bid only if the big:

a. (3f for al] or sybsianyially all assets) provides for cash consid-
eration at least $3,000,000 greater than offered under the
Proposed Sale, if any;

b. (if for less than all or substantially all assets) indicaes the cash
consideration offered for ¢ach store and whether the bid 18
conditioned upon the Debtor's acceprance of the bid fora
cenain number or combination of stores;

c. is on terms that, in the Debtor's judgment, are nor materially
more burdensome or conditional than the ierms of the Form
Assetr Purchase Agreement,
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d. is 1ot conditioned on obraining financing or on the curcome of
- unperformed due diligence by the bidder with respect 10 the

assets sought to be acquired, but may be subject to the accy-
racy in all marevial respects ar the closing of that transaction of
specified represemations and warranties or the satisfaction in
all material respects at the closing of that wansaction of apeci-
fied conditions, none of which are materially more burden-
some than those set forth in the Form Asset Purchase Agrec-
menk

£ is accompanied by admissible evidence in the form of deciara-
uons establishing the bidder's good faith, within the meaning
of Bankrupicy Code sections 363(m) and (n), and demonstrat-
Ing "adequate assurance of furire performance” of all agree-
ments to be assumed and assigned to the bidder, within the
meaning of Bankrupicy Code section 365(f)(2)XB) (the bidder
has the sole responsibility of mecting its burden of proof on
these issues): and

£ 18 received by the Bid Deadline.

Bidders that fail 10 comply with the foregoing requirements will be excluded from
the Aucnon.

] s"

The sale of the Debtor's asseis shall be on an "as is, where is" hasis
and withoul represcniations or warranties of any kind, namure, or description by the
Debiar, its agents or its estate, except 10 the extent set forth in the Purchase Agree-
ment or the Marked Contract, as the case may be. Except as otherwise provided in
the Marked Conrract, all of the Debtor's right, title and interest in and 1o the assets 1o
be sold will be sojd free and clear of all interests, with such interesis 1o anach to the
net praceeds of the sale of the assets.

Anstion

1f there is more than one bid for the Debror's assets, the Debtor will
conduct an Auction. The Debtar will notify all bidders who have submiited con-
forming, timely bids if an Auction will be held. The Aucrion is ascheduled to be held
on June 25, 2001, commencing at 9:30 a.m., in Albuquerque, New Mexico, at a place
10 be announced not larer than June 21, 2001 1o all bidders and 10 any pany in
interest in the chapter 11 case who requests notice of the place of the aucnon.

3
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The Debior may postpone the Auction for up to fourteen days. [fthe

Debtor postpones the Auction, it will promptly nonfy all potential bidders of the new
time and place for the Auction.

The Debior may contact bidders afier the Bid Deadline and seek 10
negouate medifications 10 the bids before the start of the Auction. All participants in
the Auction will receive capies of all other conforming, timely bids, with any
madifications, before the start of the Auction.

At the Aucnon, bidding for portions of the Debtor’s assers will begin
with the highest initial bid(s) and continue (i) in increments of $25,000, for single
store locations, (i) in increments of $50,000, for initial bids under $5,000,000, (i)
in increments of $100,000, for initial bids under 510,000,000, and (iv) in increments
of $250,000, for initial bids greater than $310,000,000. If the Debtor receives hids for
3l or subsiantially al} of the Debtor's assets, bidding will begin with the highest
initial bid and continue in increments of $500,000.

The Debtor will conclude the Auction only after allowing each
participating bidder the opporrunity to submi bids during an announced "final
round” of bidding. The Debtor may set time hmits for al} rounds of bidding of not
less thap Thirty minutes.

Upon conclusion of the Auction or, if the Debtor determines not 1o
hold an Auction, then promptly following the Bid Deadline, the Debtor will review
cach bid on the basis of financial and contraciuyal terms and the {actors relevant to the
sale process, including those factors affecting the speed and certainty of consummar-
ing the sale with respect to such assets, and announce its determination as 1o the
party or parties submiiting the best bid(s) for the assers. The Debror will determine
in 11s sole discretion which bid or combination of bids canstituies the best offer for
the assets.

Szle Hearing

At the Sale Hearing, the Debtor will mave the Bankrupicy Coun for
an order approving one or more bids that consutute the best offer(s) for the assets to
be acquired.

[y [« -]

The Debior presently intends 1o sell the assets under the besi bid .
received, whether received from a Proposed Buyer or another bidder. The Debior is
not obligated to accept any bid, except the bid of a Proposed Buyer s reflected in 8

4
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Proposed Sale. The Debior shal! be deemed to have accepted any other bid only
when the bid has been approved by the Bankruptcy Court at the Sele Hearing. The
closing of the sale(s) shall take place on a datc consistent with the closing daie
cantemplared by the Marked Conmract.

Ealigre 19 Close

If & bidder fails 10 close a sale in accordance with the terms of the
Marked Contract, it will forfeir irs Deposit, and the assets (o be purchased by the
bidder will be sold 1o the hidder submirring the nexi hest bid for such assets, as
determined by the Dehrar in its sole discretion, which is ahle to close in accordance
with the terms of the applicable Marked Contract.

Beturn of Good Faith Depagit

Each Deposit of a bidder other than & successfil bidder will be
returned two days after (a) entry of an order granting or denying the relief sought in
the Sale Motion, or (b) the Debtor’s withdrawal of the Sale Motion.

Modificstions

The Debtor may: (a) determine in its sole discrerion which bid, if any,
15 the best offer; and (b) reject, & any ime before entry of an order of the Banlqupicy
Court approving a bid, any bid that, in the Debtor's sole discretion, is (i) inadequate
or insufficient, (i) not in conformity with the requirements of the Bankruptcy Code,
thesc Bidding Pracedures, or the tarms and conditions of sale, or (iii) contrary 10 the
best interests of the Debtor, its estate and its creditors. Without modifying the Asset
Purchase Agreement, the Banlquptcy Court, at or before the Sale Hearing, may
impose such ather 1erms and conditions as it may determine 1o be in the best interests
of the Debtor's estate, its craditors and other parties in interest.

The Debior reserves the right 1o waive or modify any of these auction
and bidding procedures if it determines that doing so is required by its fiduciary
duties or to be in the best interests of the Debtor and its estate. The Debror will
promptly notify all potential bidders of any changes 1o these procedures.

Withqrawal of Motjon
Except as provide by 1he 1crms of any Proposed Sale, the Debtor

reserves the right in its sole and absolute discretion w withdraw the Sale Motion at
any time before approval of the sale.

12113 0% os Angeies 51 A 5
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