~ UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW MEXICO
In re:

FURR'S SUPERMARKETS, INC, . .
Case No. 11-01-10779-SA' -+ v & & I° i

Chapter 11 .
Debtor. S

NOTICE OF DEADLINE TO OBJECT TO THE DEBTOR'S AMENDED MOTION FOR
(i) APPROVAL OF WIND-DOWN BUDGET, (ii) APPROVAL OF CASH COLLATERAL
STIPULATION, {iif) AUTHORITY TO APPLY FUNDS AND OPERATE IN
ACCORDANCE WITH THE WIND-DOWN BUDGET WITHOUT FURTHER COURT
ORDER, (iv) APPROVAL OF EMPLOYEE RETENTION PLAN, (v) AN ORDER
DIRECTING DISBURSEMENT OF FLEMING SALE PROCEEDS AND OTHER
DEBTOR PROPERTY, (vi), APPROVING THE SETTLEMENT OF ALL ESTATE
CLAIMS AGAINST THE SECURED LENDERS, AND (vii) ALLOWING CLAIMS OF
SECURED LENDERS, AND NOTICE OF FINAL HEARING ON ANY OBJECTIONS

On August 19,2001, Furr's Supermarkets, Inc. (the "Debtor") filed an Amended Motion for (i} Approval of
Wind-Down Budget, (ii) Approval of Cash Collateral Stipulation, (iii) Authority to Apply Funds and Operate in
Accordance with the Wind-Down Budget Without Further Court Order, (iv) Approval of Employee Retention Plan,
{v) an Order Directing Disbursement of Fleming Sale Proceeds and Other Debtor Property, (vi), Approving the
Settlement of all Estate Claims Against the Secured Lenders, and (vii) Allowing Claims ot Secured l.enders (the
“Wind-Down Motion™). A copy of the Wind-Down Motion is enclosed with this notice.

Any party who objects to the Motion must file its objection with the Clerk of the Bankruptcy Court,
Federal Building and United States Courthouse, 421 Gold Ave. SW., Third Floor, Albuquerque, N.M. 87102 (or
P.O. Box 546, Albuquerque, N.M. 87103), WITHIN TEN DAY S AFTER THE DATE OF MAILING OF THIS
NOTICE, PLUS THREE DAYS FOR MAIL, FOR A TOTAL OF THIRTEEN DAYS (i.e., on or before
August 23, 2001), and serve a copy of the objection on David T. Thuma, Jacobvitz, Thuma & Walker, P.C., 500
Marquette Ave., N.W., Suite 650, Albuquerque, N.M. 87102 and/ Richard Levin, Skadden, Arps, Slate, Meagher &
Flom LLP, 300 South Grand Avenue, Suite 3400 Los Angeles, California 90071-3144, If any objections are timely
filed, 2 FINAL hearing on such objections will be held on August 28, 29, and 30, 2001, starting at 9:00 a.m. on
August 28, 2001, before the Honorable James S. Starzynski, Second Floor, Federal Building and United States
Courthouse, 421 Gold Avenue SW, Albuquerque, New Mexico. If no objections are timely filed, an order granting
the Wind-Down Motion will be presented for entry without a hearing or furt tice.

Date of Mailing: August 10, 2001 JACOBVITZ,

No. Notices Mailed: 62 L{q By:

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

Attorneys for the Debtor

1 hereby certify that on August 10, 2001, a copy of the foregoing Notice and enclosure was mailed




UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW MEXICO

In re:

FURR’S SUPERMARKETS, INC.,
Case No. 11-01-10779 SA
Chapter 11

Debtor.

AMENDED MOTION FOR (i) APPROVAL OF WIND-DOWN BUDGET, (ii}
APPROVAL OF CASH COLLATERAL STIPULATION, (iii) AUTHORITY TO
APPLY FUNDS AND OPERATE IN ACCORDANCE WITH THE WIND-DOWN
BUDGET WITHOUT FURTHER COURT ORDER, (iv) APPROVAL OF
EMPLOYEE RETENTION PLAN, (v) AN ORDER DIRECTING
DISBURSEMENT OF FLEMING SALE PROCEEDS AND OTHER DEBTOR
PROPERTY, (vi), APPROVING THE SETTLEMENT OF ALL ESTATE CLAIMS
AGAINST THE SECURED LENDERS, AND (vii) ALLOWING CLAIMS OF
SECURED LENDERS

Furr's Supermarkets, Inc., debtor-in-possession (the "Debtor"), hereby moves for
an order (the “Wind-Down Order”) (i) approving a budget to wind down the Debtor’s
affairs; (ii) authorizing the Debtor to fund the budget as set forth below and to make
payments in accordance with the approved budget without further Court order; (iii)
approving the use of cash collateral, (iv) approving the employee retentton plan described
below, (v) approving the proposed investment and disbursement of the proceeds from the
pending sale of assets to Fleming Companies, Inc. (“Fleming”™), as well as certain other
property of the Debtor, (vi) approving the settlement of the pending adversary proceeding
and the settlement and release of all other estate claims against the Debtor’s Secured
Lenders (as defined herein); and (vii) allowing claims of Secured Lenders. In support of

this Motion the Debtor states:



I. SALE TO FLEMING

1. On June 29, 2001, the Court approved the sale of a substantial portion of
the Debtor’s assets to Fleming under an Asset Purchase Agreement (the “Asset Purchase
Agreement”). An order approving the sale was entered July 3, 2001. The Debtor and
Fleming have a target date of August 31, 200! to close the transactions contemplated
under the Asset Purchase Agreement. On the closing date the purchase price, subject to
an adjustment to be made after the closing upon completion of an inventory
reconciliation (the “Initial Sale Proceeds™) are to be paid by Fleming to the Debtor. Any
inventory reconciliation that results in money owed by Furr's to Fleming is referred to as
an “Inventory Refund,” while any money owed by Fleming to Furr’s is referred to as the
“Inventory Underpayment.” The Initial Sales Proceeds as adjusted up or down by the
inventory reconciliation are referred to as the “Sale Proceeds.™

II. WIND-DOWN BUDGET

2. The Debtor has estimated the unpaid administrative costs incurred to date
in the bankruptcy case, as well as the administrative costs that will be incurred to wind
down the Debtor’s affairs, and has prepared a budget that should be sufficient to pay such
estimated administrative expenses and allow the Debtor to “wind down” its operations in
a way that maximizes the value of its assets. The proposed budget is attached hereto as
Exhibit A (the “Wind-Down Budget™).

3. The Debtor requests Court authority to apply funds necessary to fund the
Wind-Down Budget from the Initial Sale Proceeds, and for authority to make payments
in accordance with the Wind-Down Budget without further Court order. The Debtor also

requests that, so long as it does not exceed the Wind-Down Budget in total, it have the



authority to spend more or less on a particular line item than the budgeted amount. The
Debtor reserves the right to amend the Wind-Down Budget with the consent of the
Secured Lenders between now and any final hearing on this Motion, so that the Wind-
Down Budget can be “fine-tuned” if necessary.

4. Payment of professional fees for services rendered through June 19, 2001
would be paid pursuant to the approved budget for professional fees through such date
referenced in the Final Order (1) Authorizing Debtor to Obtain Secured Financing, (2)
Granting Adequate Protection and (3) Granting Other Relief, entered March 14, 2001 (the
“Final DIP Order”). The Wind-Down Budget as it relates to professionals fees for
services rendered after June 19, 2001 would constitute the approved supplemental budget
for such fees contemplated by the DIP loan agreement. All such fees, to the extent of the
amounts provided for under both budgets, comprise and consume the carve-out granted in
the Final DIP Order. Any professional fees to be paid as costs of sale would be in
addition to the budgeted amounts. To the extent the Wind-Down Budget includes
payments to professionals, the Debtor would not make any such payments except in
accordance with prior and future orders of this Court.

5. Approval of the Wind-Down Budget is in the best interests of the Debtor’s
estate and creditors, as it will allow the Debtor to liquidate or otherwise wind down its
business and assets in an orderly fashion, maximize the value of the assets, and pay
administrative expenses. For example, the Wind-Down Budget provides funds to pay,
inter alia:

- accrued but unpaid post-petition wages;

- post-petition workers’ compensation claims;
post-pc p



- post-petition trade credit;

- post-petition gross receipts taxes;

- accrued but unpaid professional fees;

- management retention payments;

- any post-petition employee severance benefits owed; and

- post-petition employee health benefits

The Wind-Down Budget also provides funds to pay the staff needed to issue W-2
forms for employees, prepare tax returns, sell any remaining leases, liquor licenses, and
other assets, and collect vendor and utility deposits. The Wind-Down Budget would be
funded in whole or in part from collateral pledged to the Secured Lenders, and therefore
will enrich, rather than deplete, the bankruptcy estate.
II.  CASH COLLATERAL STIPULATION
6. Subject to possible immaterial modification, the Debtor and Heller

Financial, Inc. (*Heller”), as agent for Fleet Capital Corporation, Bank of America N.A.,
Heller and Metropolitan Life Insurance Company (“Met Life”™), (together, the “Primary
Secured Lenders”) have agreed, and the Debtor anticipates that Met Life and other
creditors holding certain promissory notes (the “Additional Secured Lenders™) will agree,
that the Debtor may retain and use a portion of the Initial Sale Proceeds sufficient to fund
the Wind-Down Budget under the following summary of terms and conditions {as more
particularly set forth in the Wind-Down Order to be presented to the Court granting this
Motion, the “Cash Collateral Stipulation”):

(a) The Debtor would spend the funds in accordance with the Wind-

Down Budget or as otherwise approved by the Primary Secured Lenders and the



Additional Secured Lenders (together, the “Secured Lenders™) and in so doing will
proceed to receive and monetize all estate assets for distribution pursuant to the terms
hereof;

(b) The Wind-Down Budget first would be funded from
unencumbered estate funds, if any, and funds encumbered only by the Replacement Lien
{(defined below), if any, before use of the Secured Lenders’ collateral (the “Cash
Collateral™) for such purpose;

(<) To the extent Cash Collateral is used to fund the Wind-Down
Budget, as adequate protection, the Secured Lenders would be granted a replacement lien
(the “Replacement Lien™) against all unencumbered assets of the estate, and proceeds
thereof, with the same validly and priority as the Secured Lender’s claim to the Cash
Collateral;

(d) $3 million of the Initial Sale Proceeds (other than proceeds
received on account of inventory) would be allocated to the release given by the Debtor
to Fleming under the Asset Purchase Agreement, which amount shall be used as set forth
in subpart (b) above;

(e) If the Court does not approve the Cash Collateral Stipulation, the
$3 million allocation set forth in subpart (d) above is without prejudice to any claim the
Debtor or the Secured Lenders may make that the actual amount that should be allocated
to the release is less;

(H) The Cash Collateral Stipulation will also contain other customary
provisions contained in cash collateral stipulations, consistent with the particular facts

and circumstances of this case;



(g) Any agreement of the Secured Lenders in respect of the relief
requested herein, including, without limitation, to the Cash Collateral Stipulation, is
conditioned on entry by the Court of a form of Wind-Down Order, acceptable in form
and substance in all respects to all Secured Lenders, that inter alia, (i) orders
disbursement of funds to the Secured Lenders as summarized in Article V below, (ii)
approves the settlement and release set forth in Article VI below, (iii) allows the claims
of the Secured Lenders as provided in Article VII below, and (iv) grants of all of the
other relief requested by this Motion; and

(h) The Initial Sales Proceeds, less (i) the balance of the DIP loan on
the closing date, (ii) the amounts needed to cure the real property leases, and (iii) the
amounts needed to cure or buy out the personal property leases, would equal at least
$67.3 Million.

7. The Debtor asks the Court to approve the Cash Collateral Stipulation. If
the Court does not approve the Cash Collateral Stipulation in its entirety, the Debtor
would not have authority to fund the Wind-Down Budget.

IV.  EMPLOYEE RETENTION PLAN

8. The Debtor requests authority under Bankruptcy Code §363(b)(1) to
implement the retention plan for its salaried employees outlined in Exhibit B hereto (the
"Retention Plan"), and requests that amounts due under the Retention Plan be granted
administrative expense status under Bankruptcy Code §§ 503(b) and 507(a)(1). The
Retention Plan is intended to minimize the risk of severe employee attrition that may
occur between now and the end of this Chapter 11 case. Further, a commitment has been

made to Debtor’s managerial employees that the Debtor would make a good faith effort



to obtain Court approval of a reasonable retention plan. Many valuable employees have
remained with the Company and performed crucial services that greatly benefited the
estate with the expectation that such a retention plan might be funded and approved. The
Debtor's Board of Directors has approved the Retention Plan.

9. Under the Retention Plan, certain employees will be entitled to a retention
payment for remaining in the Debtor’s employ until the end of their term of service. The
payments would be made as provided in the Retention Plan. To be eligible for the full
payment, an cmployee must be employed by the Debtor at the end of his or her term of
service.

10. The amounts paid under the Retention Plan would be funded pursuant to
the Wind-Down Budget. The Debtor believes that all or substantially all of the funds
paid under the Retention Plan would come from amounts that otherwise would be paid to
the Debtor’s Secured Lenders, and thus would not deplete the bankruptcy estate.

11.  If vacancies arise in the positions for which a retention payment has been
authorized, the Debtor seeks authorization to pay, in its discretion, comparable payments
to replacement employees, on the same terms as the proposed payment to current
employees.

12.  The Debtor'’s ability to sustain current operations pending a closing with
Fleming, preserve its estate after closing, and wind down its affairs in an orderly and
appropriate manner will depend in large part on the continued retention, active
participation, and loyalty and dedication of its employees who are asked to continue in
their service to the Debtor. The Debtor has devised the Retention Plan in recognition of

the need to maintain employee stability, morale, and motivation and to minimize the risk



of large-scale attrition.

13.  The Debtor believes that many employees — understandably motivated by
a concern over long-term job security — may be actively pursuing other employment. The
Debtor hopes that the incentives under the Retention Plan will encourage employees to
remain with the Debtor until the conclusion of the Chapter 11 case or until their services
no longer are required. The proposed payments will help assure employees that they will
be compensated by remaining with the Debtor.

14.  The departure of any of the remaining salaried employees would not only
deprive the Debtor of his or her knowledge and experience, it also would impose a
significant burden of effort and expense required to find a qualified replacement. The
Debtor probably would not be able to find qualified replacements at all, and likely would
be required to attempt to out-source the work, at a substantial cost, to personnel without
the experience and knowledge of current management.

15. Without a proposed Retention Plan that appears likely to be approved and
funded. there is a substantial risk that the Debtor may not be able to retain the managerial
employees it needs to complete the asset sale to Fleming. Further, without an approved
Retention Plan, the Debtor may not be able to sell its remaining assets in a way that
maximizes the return to creditors. For these additional reasons, it is important that the
Retention Plan be approved. Based on the Debtor’s representation that it do its best to
implement and fund a retention plan, and because of loyalty to the Debtor, many
employees have sacrificed a great deal by continuing to work for the Debtor, including
delaying or losing other job opportunities. These sacrifices have greatly benefited the

Debtor, the estate, and creditors. It is only fair and reasonable to adopt the Retention



Plan in light of these facts.

IV.  RETENTION AND INVESTMENT OF A PORTION OF THE INITIAL SALE
PROCEEDS

16. The Debtor proposes to retain a portion of the Initial Sale Proceeds, as
follows:
(a) $2,000,000, as a reserve for any Inventory Refund;
(b) $2,000,000 to fund the Escrow Amount (as defined in Section
4.1(c) of the Asset Purchase Agreement between the Debtor and Fleming);
(c) $4,174,000, as adequate protection for alleged lien claims of liquor
wholesalers who have timely asserted required pleadings pursuant to the Final DIP Order;
(d)  $350.000, as adequate protection for the alleged pre-petition lien
and trust fund claims of New Mexico and Texas taxing authorities; and
(e) $15.7 million as a reserve to fund the Wind Down Budget, subject
to any adjustment (with consent of the Secured Lenders) made between now and the date
the Wind-Down Order is entered approving this Motion.
17. The Debtor also requests authority to invest the funds requested in
paragraph 16 (a), (b), (c), and (d) above in U.S. Treasury securities, and to disburse into
Debtor’s operating account the amounts requested in paragraph 16(e), for use in

accordance with the Wind-Down Budget.

V. DISBURSEMENT OF THE REMAINING SALE PROCEEDS AND CERTAIN
OTHER DEBTOR PROPERTY

18.  The Debtor also requests authority to disburse the Initial Sale Proceeds on
the closing date, from the closing escrow, and to disburse any Inventory Underpayment

and Debtor’s Other Liquid Assets (as defined below) on the dates of receipt from time to



time, in the following priority and amount, to the extent funds remain after amounts are
reserved as requested in paragraph 16 above:

(a) First, to Heller, as agent for the DIP lenders, the amount nceded to
pay the DIP loan in full;

(b) Second, to pay the costs of sale, including the amounts owed by
the Debtor to Peter J. Solomon Co. Ltd., and the amount of the success bonus owed by
the Debtor to George Golleher and Greg Mays; provided, however, that (i) only the
Minimum Bonus ($750,000) of the amounts owed to Messrs. Golleher and Mays shall be
released to them immediately, prior to payment in full of the pre-petition bank loan from
Heller, Bank of America, and Fleet Capital, and (ii) the remaining portion of the Success
Bonus (an additional $750,000) owed to Messrs. Golleher and Mays will be paid to them
immediately after payment in full of such pre-petition bank loan. If the total amount due
to Peter J. Solomon, George Golleher, and/or Greg Mays is not known at closing, the
Debtor would pay all known amounts due at closing (subject to the proviso in the
preceding sentence). and would escrow an amount sufficient to pay any additional
amounts that may become due after the Debtor’s remaining assets have been liquidated,
and

(©) Third, to Heller as agent, and to Met Life, in accordance with
agreements between and among, inter alia, them and other Secured Lenders, as the case
may be (including, without limitation, the Intercreditor Agreement dated as of December
21, 2000, and the Co-Lender Agreement dated as of March 14, 2001, as the same may be
amended). By executing the Cash Collateral Stipulation and the Wind-Down Order all of

the Secured Lenders will agree that any and all agreements among them or relating to

-10-



them (including the Intercreditor Agreement dated as of December 21, 2000, and the Co-
Lender Agreement dated as of March 14, 2001, as the same may be amended) are
deemed modified to the extent necessary to effectuate the relief requested herein and
granted by the Wind-Down Order, including, without limitation, the Cash Collateral
Stipulation.

The term *“Other Liquid Assets” means the Debtor’s (i} cash in transit on the closing date;
(ii) right to receive refunds for utility deposits; (iii) right to receive refunds of inventory
deposits, (1v) accounts receivable proceeds as they are collected, and (v) any and all other
cash receipts and any proceeds of any of the Debtor's other assets, including, without
limitation, tax refunds and funds set forth in paragraph 16 (a) - (d) above. Entry of the
Wind-Down Order will have the effect of determining that such funds (or any portion
thereof) shall not be paid to parties other than the Secured Lenders.

19.  Disbursement of the funds as set forth above is in the best interests of
creditors. The disbursement proposal pays funds to creditors entitled to those funds,
would get funds into the hands of creditors sooner rather than later, reduces the
administrative burden of holding large amounts of cash, and saves the estate and its
creditors the spread between interest accruing on unpaid loans and the amount the estate
would earn on the invested funds. Furthermore, based upon the settlement of all claims
against the Secured Lenders set forth in this Motion, there is no risk that any of amounts
paid to them would need to be repaid to the estate. In addition, the proposed
disbursement to the Secured Lenders, together with other relief requested in this Motion,
would permit the Debtor to fund the wind-down budget from collateral pledged to the

Secured Lenders, which is overwhelmingly in the best interest of the estate and parties
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interest.
VI.  SETTLEMENT OF ALL CLAIMS AGAINST THE SECURED LENDERS
20. Pursuant to Bankruptcy Rule 9019, the Debtor also asks the Court to

approve the settlement and release of all of the Debtor’s and the estate’s claims against
the Secured Lenders (including all claims asserted or assertable by the Unsecured
Creditors’ Committee or any other entity), including without limitation the following
(together, the “Settled Claims™):

(a) Any and all claims asserted or that could been asserted by the
Unsecured Creditors Commiittee in the pending adversary proceeding brought by the
Unsecured Creditors’ Committee against the Secured Lenders, Adv. Pro. No. 01-01096 S
(the “Committee Adversary Proceeding™) or otherwise;

(b) Any and all equitable subordination claims that the estate may
have against any of the Secured Lenders;

(c) Any and all claims the estate may have that the Secured Lenders or
any of themn would be required to marshal their collateral;

(d) Any and all lien avoidance, preference, or other avoidance claims
against any of the Secured Lenders; and

(e) Any and all other claims, actions, causes of action, setoff rights,
defenses, or avoidance rights, of any kind or nature whatsoever, that the estate may have
against the Secured Lenders or any of them.

21.  The consideration for releasing the Settled Claims is, inter alia. the

funding of the Wind-Down Budget. The Debtor believes that the amount of the Wind-

Down Budget that would be paid from collateral pledged to the Secured Lenders

-12-



substantially exceeds the value (if any) of the Settled Claims, and that the proposed
settlement overwhelmingly is in the best interests of the estate and its creditors. The
value of the Settled Claims is substantially diminished, if not eliminated, by the
replacement lien granted in Final DIP Order, and by the provisions of the Final DIP
Order, the DIP Facility and the Post-Petition Loan Documents (approved and made fully
enforceable by the terms of the Final DIP Order) regarding the marshalling of assets.
Further, any recovery under the Settled Claims would be used to pay expenses to be paid
under the Wind-Down Budget that, under the Cash Collateral Stipulation, would be paid
from collateral pledged to the Secured Lenders. The settlement, by permitting the Debtor
to fund the Wind-Down Budget, allows the Debtor to wind down this bankruptcy case in
an orderly and appropriate fashion, and to discharge post-petition obligations.
VII. ALLOWANCE OF SECURED LENDERS’ CLAIMS

22. Finally, to facilitate the implementation of the Cash Collateral Stipulation
and the relief sought herein, the Debtor asks this Court to allow in full the claims of the
Securcd Lenders, to the extent of the value of all Collateral (as defined in the Final DIP
Order), and as unsecured claims to the extent of any deficiency claims that exist after
giving effect to the receipt of proceeds of Collateral, subject only to the right of the
following parties to assert that their respective security interests are senior to the security
interests of the Secured Lenders: Premier Distributing Company, Inc. The New Mexico
Beverage Company, Inc., National Distributing Company, Inc. and Southern Wine &
Spirits, Inc. (with respect to claims asserted in specific adversary proceedings) Pinnacle
Logistics, Inc., Countrywide Logistics, Inc., and Millard Refrigerated Services, Inc. (with

respect to certain warehousing or carrier liens that have been asserted); and the New
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Mexico and Texas taxing authorities (with respect to their alleged pre-petition lien and
trust fund claims). To facilitate the proposed claims allowance, each Secured Lender
wishing to have its claim allowed would send out a separate notice to the limited matrix
within 5 days from the date hereof setting forth the amount and basis of its claim, and
would file with the Court a proof of claim attaching all documents supporting the claim.
The Debtor agrees to defend the Wind-Down Order and the relief granted therein from
any and all challenges and, consistent therewith, to defend the Secured Lenders’ allowed

claims and liens from any and all challenges.

23. To the extent, if any (and the Debtor does not believe that any
modification is required), approving the proposed settlement of the Committee Adversary
Proceeding would require a modification of the Court’s Final DIP Order, the Debtor

requests that the Court so modify the Final DIP Order.

WHEREFORE, the Debtor requests that the Court enter the Wind-Down Order,
approve the Cash Collateral Stipulation, approve the Wind-Down Budget, authorize the
funding of the Wind-Down Budget from the Initial Sale Proceeds, authorize the Debtor to
make payments under the Wind-Down Budget without further Court order. approve the
Retention Plan, direct the disbursement of the Sale Proceeds and Other Liquid Assets as

set forth above, approve the investment of undisbursed Sale Proceeds as set forth above,
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approve the settlement of the Settled Claims, allow the claims of the Securcd Lenders as

set forth herein, and grant the Debtor all other just and proper relief.

JACOBVITZ, THU
A Professional Cerporati

. /2 - / / W\_/
Robert H. Jacobvilz
David T. Thuma
500 Marquette N.W., Suite 650
Albuquerque, New Mexico 87102

(505) 766-9272
(505) 766-9287 (fax)

By:

-and -

SKADDEN, ARPS, SLATE. MEAGHER & FLOM
LLP

Richard D. Levin

300 South Grand Avenue, Suite 3400

Los Angeles, California 90071-3144

(213) 687-5000

Attorneys for the Debtor-in-Possession
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WIND-DOWN BUDGET

Operations (6 months) 1,700,000
QOutstanding Payroll and Accounts Payable 2,600,000

Workman's Compensation/Public Liability 1,000,000

Sales & Gross Receipts Tax 1,200,000
Professional fees 3,800,000
Retention Plan 3,200,000
Third Party Services (estimated) 800,000
Carrying/closure costs-warehouse 650,000
Carrying/closure costs-stores 750,000
Total 15,700,000

EXHIBIT




EXHIBIT B
RETENTION PLAN SUMMARY

Under the Retention Plan, a pool of $3,200,000 would be available to pay the
following categories of salaried employees:

Employee Category Estimated Number of
Employees

&rgratc-Sélés &

Marketing; Senior

Management

Corporate- Human 21

Resources

Corporate- Retail 8

Operations

Corporate- Accounting 40

Corporate- Information 37

Technology

Corporate- Other 3

Stores- Directors 66

Stores- Assistant Directors | 66

Stores- Center Store 66

Stores- Customer Service 66

Stores- Pharmacists 54

Total 447

The funds in the pool will be apportioned among eligible employees in each
category at the direction of the Debtor. If an employee in a certain category leaves the
Debtor’s employment and is not replaced, the Debtor reserves the right to elect not to
replace the employee, and to divide the pool among the remaining employees in that
category, if in the Debtor’s best interests to do so.

To be eligible for a payment under the Retention Plan, the employee must be in
good standing, as determined by the President or by the Compensation Committee of the
Board of Directors, at the end of the employee’s term of service with the Debtor (as
determined by the Compensation Committee of the Board of Directors). An employee

EXHIBIT
B

———




could be eligible for a retention payment even if his or her service ends before final Court
approval of the Retention Plan.

For corporate employees, payment is due and payable upon successful completion
of the required term of service.

For store-level employees, all benefits are due and payable upon the occurrence of
one or more of the following events: termination for other than cause, decrease in salary
below 85% of base, or relocation of more than 30 miles.



Patrick Lundy

Anderson News Company
6815 Washington N_E.
Albuguerque, NM 87109

Ron C. de Baca
Procter & Gamble
[Jept. 840039
Dallas. TX 75284

I*aul Becht
Mossman & Gladden

7410 Monigomery Blvd., NE, Suite 103

Albuguergue, NM 87109

[Dan Bonner

1idison source

Dept. 0518

Los Angeles. CA 90084

Anita Riley
Quaker

P.0. Box 730406
Dallas. TX 75373

Don Kennedy
General Mills (Dry)
P.O. Box 951281
Dallas. TX 75395

Mary Lou Dar

Premier Distribution

(). Box 25806
Albuguerque, NM 87125

Office of the Attorney General
Bankrupicy Division

300 West 15™ Street

Austin, TX 78701

[nternal Revenue Service
210 East Earll Drive
Phoenix, AZ 85012

Manuel Chavallo

7201 W, Clearwater
Suite B-105
Kennewick, WA 99336

—

Jim Prindiville

The Berton Company
Dept. 2907, 135 S. LaSalle
Chicago. IL 60674

Joey Andrews

Philip Morris

120 Park Avenue
New York, NY 10017

Kathern Henry

Hussmann Corporation

2423 Collection Center Drive
Chicago. 11. 60693

John Amiedi
Clougherty Packing Co.
File No. 55409

[.os Angeles, CA 90074

Julianne Gullo

McDonnell Douglas Finance
File No. 53876

Los Angeles, CA 90074

Frank Lewis

Taotal Control Information
17752 Skypark Circle, Suite 160
irvine, CA 92614

Jim Moore

Joe G. Maloof & Co.
IO, Box 1086
Albuquerque, NM 87103

Office of the Attorney General
Patricia A. Madrid

P.O. Box 1508

Sante Fe, NM 875041508

Pepsi Cola Co.

Michael Bevilacqua

1100 Reynolds Blvd.
Winston-Salem, NC 27103

David §. Heller
Josef S. Athanas
Latham & Watkins

233 W. Wacker Dr., 58™ Floor
Chicago, 1L 6060
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Richard Crossland
Southern Wine & Spirits
P.O. Drawer R
Albugquergue, NM 87102

Gravdon Filyk

National Distributing Co
P.O. Box 27227
Albuquerque, NM 87125

Nikisha Hollins
Pilgrims Pride Comp.
PO Box 911709
Dallas, TX 75391

Raul Alltore

Mission Foods Tempe
File No. 843777, P.O). Box R43777
Dallas, TX 75384

John Farrell

Finova Capital Corporation
P.0O. Box 6194

Carol Stream. IL 60197

Kip Owens

Pepsi Cola Southwest
P.O. Box 841918
Dallas, TX 75284

Ronald . Andazola
Assistant U, §. Trustee

421 Gold St., SW, Suite 112
Albuquerque, NM 87102

Securities Fxchange Commission
500 West Madison Street

Suite 1400

Chicago. IL 60661

Michael W. Bishop, Lsg.
Arter & Hadden LL.P

1717 Main Street. Suite 4100
Dallas, TX 75201

Paul Fish

Modrall, Sperling, Rochl, Harris & Sisk. P.A.

500 Fourth Street, NW.

Bank of America Centre, Suite 1000

Albugueryue, NM 87103-2168



Michael J. Reilly/Ronald J. Silverman
Steven R. Savoia

Bingham Dana LI.P

399 Park Avenue

New York. NY 10022

Carey Prather
Countrywide Logistics
9820 Railroad Drive
Fl Paso. TX 79924

Murk Fleetwood

Frito Lay, Inc.

Rold Gold Foods Division
P.O. Box 200602

Dallas, TX 75320

David R. Mayo

Benesch. Fricdlander, Coplan & Aronofi’ L.LP
2300 BP Tower - 200 Public Square
Cleveland, OIT 44114

Darry] W. Millet

1Tunt & Davis

P.O. Box 30088

Albuguerque, NM 87190-0088

Kyle S. McKay

Corporate Counse!

Smith's Foed & Drug Centers, Inc.
1550 South Redwood Road

Salt Lake City, UT 84104

Michael J. Cadigan

Nisey & Cadigan

6400 Uptown Boulevard
Suite 570-W
Albugquerque, NM 87110

George Davies

3300 South Parker Road
Suite 500

Aurora, 'O 80014

Theresa Rutherford
WW Wood, Inc.

PO Boz 398
Pleasanton, TX 78064

Tranicl ). Behles

320 Gold SW, Suite 1001

PO Box 415

Albuquerque, NM 87103-01415

Jennie Deden Behles

1.D. Behles & Associates

400 Gold Avenue SW, Suite 400
Albuquerque. NM 87103-0849

Rick Mcdonald
Pinnacle Logistics
9820 Railroad Drive
El Paso, TX 79924

Patrick Lundy

Anderson News Company
6815 Washinglon, N.E.
Albuquerque, NM R7109

Donald R. Fenstermacher, P.C.

The Earthgrains Baking Companies, Inc.
P.O. Box 70

Albuguerque, NM 87103-0700

Gordon §, Litile, P.A,

40 First Plaza, NW

Suile 620

Albuguerque. New Mexico 87102

Jay D. llertz

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

Andrew 1. Simons

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

Carlos A. Miranda
Krafsur Gordon Mot P.C.
PO Box 1322

El Paso, TX 79947-1322

Alexander D. Crecea

Butt Thorton & Bachr PC

'O Box 3170

Albuquerque, New Mexico 87190

Duncan Scott

Scott & Kienzle

Box 587

Albuquerque, NM 87103-0587

~William Davis

Chris W. Pierce

Davis & Pierce P.C.

PO Box 6

Albuquerque, NM 87103

Christy Henry

Conagra Beef Company
File 96364

P.O. Box 1067
Charlotte, NC 28201

Charles P. Schulman

Allen J. Guon

SachnotT & Weaver, Lid.

30 South Wacker Drive, Suite 2900
Chicago, IL 60606

James C. Jacobsen
Keleher & McLeod

PO Drawer AA
Albuquerque. NM 87103

Ronald R. Del Vento
Assistani Attorney General
P.0O. Box 12548

Austin, TX 78711-2458

Louts J. Price

McAfee & Taft

10th Figor, Two Leadership Square
211 N. Robinson

Oklahoma City, OK 73102

Gail Goulieb

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

Sam Chatterton/ Janie Frerichs
Border Bakery Dist., Inc.

PO Box 961587

11501 Rojas, Suite R

El Paso, TX 79936

Julia B, Rose

‘The Law Firm of Julia B. Rose
1227-B Scuth St. Francis Drive
Santa Fe, NM 87505

David H. Thomas. 111

Dave Thomas & Associates, P.C.
1915 Carlisle

Albuquerque, NM 87107



Wisconsin's Finest. Inc.

¢/o Michael W. Wile

Crider, Bingham & Hurst, P.C.
3908 Carlisle Blvd. NE
Albuquerque, NM 87107-4504

Patrick L. Hayden
McGuireWoods LLP
9000 World ‘Trade Center
101 West Main Street
Norfolk. VA 23510

Michael Reilly
Ronald Silverman
Bingham Dana LLP
One Stale Street
Hanford, CT 06103

Kenneth Hinsvark

FHK Farmington Pariners
Suite B-212

559 South Palm Canyon Drive
Palm Springs. CA 92264

Andrew B. Krafsur
Krefsur Gordon Mott P.C.
4695 North Mcsa

El Paso, TX 79912

Mills Plaza. LLC

¢/o Auerbach Southwest 1.td. Co.
21820 Burhank Boulevard. CA 91367
Attn: Mark Ross

Pharmacia Corporation

Aun: Susan Hliss, Unite 0340-212-1
7000 Portage Road

Kalamazoo, MI 49001-0199

Qualex Ine.

Attn: Glenda Rudder
3404 Noth Duke Street
Durham, NC 27704-2199

Core-Mark
PG Box 10107
Albuquerque. NM 87199

Sonitrol of Albuquerque
8804 Washinglon. NE Ste. B
Albuquerque, NM 87113

Waste Management of New Mexico

PO Box 15700
Rio Rancho, NM 87174
Attn: Kimberly Zamora

Victor A. Sahn

Sulmeyer, Kupetz, Baumann & Rothman

300 South Grand Avenue, 14" floor
Los Angeles, CA 90071

Stephen Savoia
Michael Cooley
Bingham Dana LLP
399 Park Avenue
New York, NY 10022

Aurora Marks

MB Imports

22 Harry Shupe Boulecard
Wharton, NI 07885

Ashten Racks

15 Chrysler St.
Irvine, CA 92618
Attn: Linda LaMontia

Philip Marchiondo

IL.aw Qffices of Philip Marchiondo
429 Santa Monica Blvd., Suite 550
Santa Monica, CA 90401

Michael Wile

Crider, Bingham & Hurst, PC
3908 Carlisle Blvd. NE
Albuquerque, NM 87107

B&I1 Wholesale

Attn: George Buftett
1828 8" Street N.W,
Albuquerque. NM 87102

Tracy Creed

Total Care Services
1706 N. Dal Paso
Hobbs, NM 88240

Dave's Cakes LLC
Attn: Michael Austin
2674 Weaver Way
Atlanta, GA 30340

~ Phillip Bohl
Gray, Plant, Mooty, Mooty & Bennet, P A.

3400 City Center
33 South Sixth Street
Menneapolis, MN 55402

James Stephenson
Clougherty Packing Company
3049 East Vernon Avenue
PO Box 58870
Los Angeles, CA 90071

Stephen Gardner

Young, Williams, Henderson & Fuselier, I A.

PO Box 23059
Jackson. MS 39225-3059

Catherine Wies

Filter Service of New Mexico
PO Box 66345

Albuquerque, NM 87193

CCA Industries, Inc.

200 Murray Hill Parkway
East Rutherford, NJ 07073
Attn: John Bingham

Roy Brandys

P’eticotas, Shapleigh, Brandys & Kerm PLLC

701 N, St. Vrain
El Paso, TX 79902

Russell Wolfe, Jr.

Seven UP/RC Bottling Co. of Southern CA

3220 East 26™ Street
Los Angeles, CA 90023

Linda Ellis

Campbell Soup Company

1 Campbell Place- Box sw4
Camden. NJ 08103

Gregory 1lesse, Esq.

Jenkins & Gilchrist

1445 Ross Avenue, Suite 3200
Dallas, TX 75202-2799

Korn/Ferry International
1800 Century Purk East, #900
Las Angeles, CA 90067

Attn: Chris Ramos



Wisconsin's Finest, Inc.
Attn: Ken Mcixelsperger
PO Box 940425

Plano, TX 75094

Cynthia [ill

Attorney at Law

PO Box 1216
Albuguerque, NM 87103

Frank Shindo

CGolden Key Federal Credit Union
301k Louisiana NE

Albuquerque, NM 87110

Broadway Vistu Partners

559 8. Palm Canyon Dr., Suite B-212
Palm Springs, CA 92264

Altn: Steve Kirkpatrick

ST Specialty Foods, Inc.
8700 Xylon Ave. N.
Brooklyn Park, MN 55445
Attn: Barry Calhoan

Jumes Rawley

Altorney at Law

919 Gold Ave. SW
Albuguerque, NM 87102

Stuart Helzberg

Pepper Hamilton. LLP

100 Renaissance Center. #3600
Detroit, MI 48243

George M. Moore
P.O. Bux 159
Albuguerque, NM 87103

Iohn Caffrey
P.O. Box 11128
Albuquerque, NM 87192

John Farrow

Fairfield, Farrow, Flowers, Pierson & Strotz
P.O. Box 35400

Albuquerque, NM 87176-5400

Dean Gramlich
McDermott, Will & Emery
227 W. Monroe Strect
Chicago, IL 60606

Gary Gibson

The Kemtah Group

4101 Indian School Road
NE Suite 120N
Albuquerque, NM 87110

Frank Shindo

Golden Key Federal Credit Union
1226 Golden Key Circle

El Paso, TX 79925

Catherine Wies

Filter Service of New Mexico
PO Box 66345

Albuquerque, NM 87193

Continental Automatic Doors
Attn: Neal Bellah

PO Box 2548

Amarillo, TX 79105

Donald Harris

New Mexico Taxation and Revenue Department

P.0. Box 8485
Albuquerque, New Mexico 87198-8485

Rehecca Branch
2025 Rio Grande Boulevard, NW
Albuquerque, NM 87104

David Houliston

Madison, Harbour, Mroz, & Breenan. P A.
P.0). Box 25467

Albuquerque, NM 87125-5467

William J. Arland III

Rodey, Dickason, Sloan, Akin &Robb, P.A.

P.O. Box 1888
Albugquerque. NM 87103-1888

Roy Brandys

Peticolas, Shapleigh. Brandys & Kem
701 N. St. Vrain

El Paso. TX 79902

e

Bernard Given

Beck & Given

221 E. Missouri, Suite N300
El Paso, TX 79903

Neil Berger

Togut, Segal & Segal
One Penn Plaza

New York, NY 10119

Arasmis Guerra

Intermix Distributors, inc. d/b/a Intermix Food

1122 Barranca Ave,
El Paso, TX 79935

Jo Hunt

Collections Dept.

Audio Video Corporation
PO Box 107

Amarilto, TX 79105

Continental Automatic Doors
Attn: Tared Swopes

PO Box 12238

Lubbock. TX 79452

Sherri B. Lazear

Baker & Hostetler, [LLP

65 Last State Streel

Suite 2100

Columbus, QI 43215-4260

David G. Aclvoet
Linebarger et al

310 S. St. Mary’s

Ste 1000

San Antonio, TX 78205

Michael Reed

McCreary, Yeselka, Bragg & Allen, P.C.

P.O. Box 26990
Austin, TX 78755-0990

Karen Howden Weaver
Assistant City Attorney
P.O. Box 2248

Albuquerque, New Mexico 87103-2248

Edward L. Rothberg

Weycer, Kaplan, Pulaski & Zuber
1400 Summit Tower

11 Greenway Plaza

Houston, TX 77046



Steve A, Claus

Claus & Associates, P.C.
3412 74th Street

Suite B100

Lubbock, TX 79424

Scott J. Goldstein

Spencer Fane Britt & Browne
1000 Walnut, Suite 1400
Kansas City. MO 64106

Roberl 3. Wilson
Sims, Hubert & Wilson
P.O. Box 10236
[.ubbock, TX 79408

Julia A, Cook

Schlanger, Mills, Mayer & Silver
109 North Post Qak Lane, Suite 300
Houston, ‘Texas 77024

Steve Long
2501 Yale SE, Suile 204
Albuquerque. NM 87106

Rarbara Sattler

c/o Discovery Managers, Lid
30 Waterside Drive
Famington, CT 06032

Nicholas W. Whittenburg

Miller & Martin LLP

832 Georgia Avenue, Suite 1000
Chattanooga, TN 37402-2289

Navid T. Thuma

Yacobvitz, Thuma & Walker, P.C.
500 Marquette Ave.. Suite 650
Albuquerque,. NM 87102

Suann Hendren

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

Karen T, Weaver

City of Albuquerque

P.Q. Box 1293
Albuquerque, NM 87103

Yictor A, Sahn

Sulmeyer, Kupetz, Baumann & Rothman
300 South Grand Ave.

14th Floor

l.os Angeles, CA 900713124

Gary B. Ottinger
P.O. Box 1782
Albuquerque, NM 87103

David A. Grammer

Aldridge, Grammer, Jetfrey & Hammar
1212 Pennsylvania, NE

Albuquerque, NM 87110

Lillian G. Apodoca

Crider. Bingham & Hurst. P.C,
3908 Carlisle, NE
Albuguergue, NM 87107

Peter D, Wolfson

Sonnenschein, Neth & Rosenthal
1221 Avenue of the Americas
New York, NY 10022

Terry D. Farmer

Moses, Dunn. Farmer & Tuthill, P.C.
P.O. Box 27047

Albuquerque, NM 87125-7047

Sam Bregman

The Bregman Law Firm, P.C.
4901 Chappell drive, NT
Albuquerque, NM 87107

Richard Levin

Skadden, Arps, Slate,

Meagher & Flom LLP

300 South Grand Avenue, Suite 3400
Los Angeles, CA 90071-3144

Wiltiam W, Post

Post & Heymann, LLP

100 Jericho Quadrangle, Suite 214
Jericho, NY 11753

Andrew V. Tenzer
Shearman & Sterling

599 Lexington Avenue

New York, NY 10022-6069

James Stephenson

Clougherty Packing Company
P.O. Box 5887¢

Los Angeles. CA 90058-0870

James A. Beldner

Kronish. Lieb, Weiner & Hellman
t114 Avenue of the Americas
New York, NY 10036

Kevin T. White
3100 Monticello Avenue, Suite 550
Dallas. TX 75205-3442

Michael W, Pierson
P.O. Box 35400
Albuquerque, NM 87176

Judy Simmons Henry
Wright, Lindsey & Jennings
200 West Capitol Ave. #2200
Little Rock, Ark 72201-3699

B. Pau! Briongs
Briones Law Firm, P.A.
333 East Main Strect
Farmington, NM 87401

James R. Prince

Thompson & Knight LLP

1704) Pacific Avenue, Suite 3300
Dallas. TX 75201-4693

Robert B. Wilson
P.O. Box 10236
Lubbock, TX 79408

George Giddens
10400 Academy, Suite 350
Albuquergue. NM 87111

Phillip Boh!

Gray, Plant. Mooty & Bennett, P.A,
4300 City Center

33 South 6th Street

Minneapolis, MN 55402



Lance R. Bailey
P.O. Box 232
Socorro, NM 87801

James Babin

Patricia Suttmann

Citv of Rio Rancho
() Box 15550

Rio Rancho, NM 87174

Leof T. Strand

Altorney at Law

PO Drawer 2225
Albuquerque, NM 87103

ConAgra Foods, Inc.
Jim Salvadori

One ConAgra Drive
Omaha, NE 68102

Kraft Foods

Sundra Schrmang

Three Lukes Drive. NF 463
Northfield, IL 60043

Rick Johnson & Co.
Erick D. Johnson

1120 Pennsylvania NE
IO Box 4770
Albuguerque, NM 87196

Metropolitan Life Insurance Company

c/o Atly Ronald Silverman
399 Park Avenue
New York, NY 10022

Cynthia Stannard

Fleet Capital

200 Glastonbury Blvd.
Glastonbury, CT 06033

Mark Indelicato

Hahn & Hessen
Empire State Building,
350 Fifth Avenue
New York, NY 10118

Weil, Gotshal & Manges
767 Fifth Avenue
New York, NY 10153

Deborab S. Gille

Eastham, Johnson, Monnheimer & Jontz
P.0. Box 1276

Albuquerque, NM 87103

Christopher Bauman
B3auman & Dow

PO Box 30684
Albuquergue, NM 87190

Julie Vargas

Hunt & Davis

PO Box 30088
Albuquerque, NM 87190

Countrywide Logistics, Inc.
Dave Shatto/Rick MacDonald
9820 Railroad Drive, Bldg. 200
El Puso, TX 79924

The EarthGrains Company

Gary Opper

111 Corporate Office Dr., Suite 200
Carth City. MO 63045

United Foods & Commercial Workers
Shawn Barclay, Director

UFCW.,, Reg. §

1701 W. Northwest Highway, Ste. 200
Cirapevine, TX 76051

John Little/ John Tittle
Deloitte & Touche Consulting
2200 Ross Avenue, Suite 1600
Dallas, TX 75201

Laura Bell/Marc Rothman
FTl/Policano & Manzo

633 West Fifth Street. Suite 1150
Los Angeles, CA 90071

Patrick Hayes/Barry O'Neall
Heller Financial, Inc.

500 West Monroe Street
Chicago, IL 60606

Sharon Sandle

Maddox & Holloman, PC
PO Box 2508

Hobhbs, NM 88241-2508

Traci L. Cotton
The University of Texas System

Office of General Counsel, Claims and Bnkr.

201 West Seventh Street
Austin, TX 78701

Michael Janowski

Reinhart, Boerner Et Al

1000 N. Water Street, Ste. 2100
PO Box 514000

Milwiaukec, W1 53203

Kathy Komoll
1104 Quincy, NE
Albuquerque, NM 87110

Proctor & Gamble
Richard T. Rehn

8500 Governot's Hill Dr.
Cincinnati, OH 45249

El Encanto, Inc.

D/b/a Bueno Foods
Kennith L. Genco

PO Box 293
Albuguergue, NM 87103

Richard Levenson

Bank of America

335 Madison Avenue, 6" Floor
New York, NY 10017

Anthony Forcum
Deloitte Consulting
6363 N. State Highway 161

1.as Colinas Corporate Center IIl, Suite 8300

Irving, TX 75038

Steven Mortensen

Furr's Supermarkets. Inc.

411 The 25 Way N.E., Suite 100
Albuquerque, NM 87109

Thomas Sikorski/Gary Swenson
Winward Capital

Americas Tower

1177 Avenue of Americas. 42™ Floor
New York, New York 10036

Richard Sandoval

New Mexico Children's Foundation
PO Box 8182

Santa Fe, NM 87504-8182



Danicl Lett

Bunzt USA, Inc.

701 Emerson Road, Suite 500
5t. Louis. MO 63141

W. Robert Dyer

Gardere

3000 Thanksgiving Tower
1601 Elm Street

Dallas, TX 75201-4761

Rebecca Branch

Branch Law Firm

2025 Rio Grande Blvd, NM
Albuquerque, NM 87104

Trouble-Free Floor Service
Jim Mc¢Farland

6 Diamondback Rd.

Arsia, NM 88210

El Paso Propertics, Inc.

/o Janus Financial Corporation
515 Madison Avenue

Suite 3304

New York, NY 10022-5403

Paul J. Kubinski

Kubinski & Associates, PC
10514 Montwood Drive

El Paso, TX 79935

CTA Fixtures, [nc.
Attn: Andrew Tron
5721 Eust Santa Ana Street, Unit B
Ontario, CA 91761

William W. Post

Post & Hymann LLP
100 Jericho Quadrangle
Suite 214

Jericho, NY 11753

Greg Racea

Attorney at Law

620 Roma NW
Albuquerque. NM 87102

Gregory Lowry

Locke, Liddell & Sapp

2200 Ross Avenue, Suite 2200
Dallas, TX 75201-6776

Vicki O'Lecary

(¥I.cary Enterprises. Inc.
2912 Cabot

El Paso, TX 79935

Freddic Salazar
Route 3, Box 351B
Espanola, NM 87532

David Houliston

Matthew Rappaport

Madison, Harbour, Mroz & Brennan
PO Box 25467

Albuquerque, NM 87125

William Colwell

[Perrett, Porto, Parese & Colwell
357 Whitney Ave,

New Tlaven, CT 06511

Julia Cook

Schlanger, Mills, Mayer & Silver LLP

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

Raynard Struck

Ron Bell & Associates
610 7" Street N.W.
Albuquerque, NM 87102

Chattem. Inc.

c/u Miller & Martin LLLP

Attn; Nicholas W. Whittenburg
832 Gceorgia Avenue, Ste. 1000
Chattanooga, TN 37402

Patricia Chapman

I3's Honey Farm

PO Box 1344

Los L.unas, NM 87031

Bruce Simon

Cohen, Weiss and Simon LLP
330 West 42™ Street, 25™ Floor
New York, NY 10036

Andrew Tenzer
Shearman & Sterling
599 Lexinglon Avenue
New York, NY 10022

Michac] Johnson

VIP Sales Company, Inc.
6116 South Memorial Drive
Tulsa, OK 74133-1939

Michael Reed

MecCreary, Vesclka, Bragg & Allen
PQ Box 26990

Austin, TX 78755

Florence Culp

Davis, Crowell & Bowe

100 Van Ness Ave, 20" Floor
San Francisco, CA 94102

Carlton Foods Corp.

Attn: Deborah Ross

PO Box 111385

New Braunfels, TX 78131

Barbara Sattler

United States Fidelily & Guaranty Company

¢/o Discovery Managers
30 Waterside Drive
Farmingion, CT 06032

Rosa Meza

1601 Lee Thevino
Apt. 2063, Bldg |
El Paso, TX 79936

Terry Farmer

Victor Carlin

Muases, Dunn, Farmer, Tuthill, PC
612 First Street NW, PO Box 27047
Albugquerque, NM 87125

Alexander Wold

Alexander Wold & Associates. P.C.
PO Box 25071

Albuquerque, New Mexico 87125

George "Dave" Giddens

Law Offices of George "Dave” (iddens, PC

10400 Academy, Ste. 350
Albuguerque, NM 87111

Phillip Mitchell

Jennings, Haug & Cunninghamn
2800 N. Central Ave., Ste. 1800
Phocnix, AZ 85004



D. Michael Dalton/ Jennifer Gore
Mayor, Day, Caldwell, & Keelon
700 Louisiana, Stc. 1900
Houston. TX 77002

Robert Hirsh

Pitney Hardin Kipp & Szuch
711 Third Avenue

New York, NY 10017

Robert Berger/Varouj Bakhshian
John Vander Hooven

Robert Berger & Associates
16501 Ventura Blvd.. Suite 440
Encino, CA 91436

Julianne Gullo

McDonnell Douglas Finanee
File No. 53876

Las Angeles, CA 90074

Juann Herrera
Core-Mark

P.0. Box 10107
Albuguerque, NM 87194

Dongld Pinnock

Will Ferguson & Associates
.0 Box 2007
Albyquerque. NM 87103

Donaild R. Fenstermacher
P.0. Box 70
Albuguerque, NM 87103-0700

I’au] Becht
Mossman & CGladden

7410 Montgomery Blvd.. NLE, Suite 103

Albuquerque, NM 87109

Michael C. Li
Baker Bouts LLLP
2001 Ross Avenue
Dallas, TX 75201

Catherine A. Harrison

Miller & Martin LLP

432 Georgia Avenue, Suite 1000
Chattancoga. TN 37402-2289

ITeffrey R. Fine
Strasburger & Price, LLP
901 Main Street

Suite 4300

Dallas, Texas 75202

Jeftrey R. Fine

Strasburger & Price

901 Main Street, Suite 4300
Dallas, TX 75202

P. Greg Beracato/ Larry Littig
KPMG

200 Crescent Court, Suite 300
Dallas, TX 75201

Stephen Gardner

Young, Williams, Henderson & Fuselier, AL

I.O). Box 23059
Jackson, MS 39225-3059

Ron Suitt

Suitt Contractors

5203 Hubbard Rd.
Farmington, NM 87402

Michael Collins

Collins & Collins

332 8. Michigan Ave., Suite 605
Chicago, IL 60604

James Andrew Hinds, Jr.
Attorney at Law

1801 Century Park East Ste. 900
Los Angeles, CA 90067

Jay W. Hurst

Oftice of the Texas Attorney General

Bankruptey & Collections Division
P.Q. Box 12548
Austin, TX 78711-2548

James Cross

(Osborn Malcdon, P.A.
P.O. Box 36379

Phoenix, AZ 85067-6379

Kirk L. Bren

Duval & Stachenfeld
300 East 42nd Street
Third Floor

New York, NY 10017

T

Todd C. Meyers

Kilpatrick Stockton LL.P

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

Dave Romero, Jr.
P.O. Box 160
Las Vegas, NM 87701

Lori Fife

Weil. Gotshal & Manges
767 Fifth Avenue

New York, NY 10153

CCA Industries, Inc.

Attn: John Bingham

200 Murray Hill Parkway
East Rutherford, NI 07073

Kent Cooper

Cooper, Kretek & Associates
115 East Ash

P.O. Drawer 1559

Deming, NM 88031-1559

DDana Peterson
KOB-TV, LLC

P.O. Box 1351
Albuquerque, NM 87103

Robert B. Wilson

Sims, Hubbert & Wilson
P.O). Box 10236
Lubbuck, TX 79408

Bernard D. Felsen

Scott, Hulse

1100 Chase Tower
201 E. Main Drive
Ll Paso. TX 79901

Rodney L. Schlagel

Butt Thomton & Bachr
P.O. Box 3170
Albuquerque, NM 87190

Thomas ). Stewan, Jr.
Lamberth & Stewart
2840 Lincoln Plaza
500 North Akard
Dallas, TX 75201



H. DeWayne Hale

Baker & McKenzic

2300 Trammell Crow Center
2001 Ross Avenue

Dallas. TX 75201

Michael J. Durrschmidt

Hirsch & Westheimer. P.C.
NationsBank Center. 25th Floor
700 Louisiana

Houston, TX 77002-2728

Merrill L. Kaliser

Gardere Wynne Sewell. L1.P
3000 Thanksgiving Tower
1601 Elm Street

Dallas, Texas 75201

Kimberly A. Middlebrooks
P.O. Box 568
Alhuquerque, NM 87103

Paul A. Quiros

King & Spalding

191 Peachtree Street, Suite 4900
Atlanta, GA 30303

L.ouis Puccini, Jr.

Puccini & Meagle. PLAL

P.Q). Box 30707

Albuquerque, NM 87190-0707

Philip Marchiondo
429 Santa Monica Blvd
Santa Monica, CA 90401

Coca-Cola Enterprises. Enc.

</o Miller & Martin LLP

Altn: Catherine A. [arrison

832 Georgia Avenue, Suite 1000
Chattanooga, TN 37402-2289

Robert L. Eisenbach 11T

Cooley Godward LLP

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