UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW MEXICO
In re:
FURR’S SUPERMARKETS, INC.
Case No. 11-01-10779 SA
Debtor. Chapter 11

STIPULATED ORDER AUTHORIZING DISBURSEMENT OF CERTAIN
PROCEEDS OF THE FLEMING SALES TRANSACTION

This matter came before the Court on the following motions and notices filed by

the Debtor Furr’s Supermarkets, Inc.’s (the “Debtor”):

I Motion for Order Approving Sale of Some or All of Debtor's
Operating Assets and Granting Related Relief, filed June 1, 2001 (the "Sale Motion");

. Order (i) Approving Asset Purchase Agreement with Fleming
Companies, Inc., (ii) Authorizing the Sale of All or Substantially All of the Debtor’s
Operating Assets and the Transactions Contemplated by Asset Purchase Agreement, and
(ii1) Granting Related Relief, entered on or about July 9, 2001 (the “Sale Order”);

iil. Motion for Order Approving Procedure Relating to the §365(6)(2)
Adequate Assurance Requirement for Assignment of Leases, filed July 16, 2001;

iv. Amended Motion For Order Approving Procedure Relating To The
§365(B)(1) Cure And Adequate Assurance Requirements For Assumption Of Leases,
filed July 16, 2001;

v. Notice of Proposed Cure Amounts, served August 6, 2001 (the
“Cure Notice™); and

vi. Various Notices Relating to the §365(f)(2) Adequate Assurance

Requirement for Assignment of Store Leases, Lease Estoppel, and of Final Hearing.



The Court, being duly advised in the premises and noting that the Debtor has
reached an agreement with its secured creditors as set forth below, hereby FINDS as
follows:

A. Good cause exists for the entry of this Order,

B. The Debtor’s proposed use of a portion of the proceeds from the
sale of certain of its assets to Fleming Companies, Inc. (“Fleming™) pursuant to the Sale
Order is fair und reasonable under the circumstances, and is in the best interests of the
Debtor, the estate, and the Debtor’s creditors and other partics in interest.

C. Entry of this Order without further notice is appropriate under the
particular circumstances of this matter.

IT IS THEREFORE ORDERED:

1. Subject to and conditioned upon the consummation of the
transactions between the Debtor and Fleming conte plate undemale Order, the

RA? The e
Debtor is hereby authorized to make the payments fg,et forth on Exhibit A hereto from the

proceeds obtained from the transaction.

2. Immediately Effective. This Order shall be effective immediately

upon entry. No aulomatic stay under Fed. R. Civ. P. 62(a) or Bankrupicy Rule 6004(g)

applies to this Order.
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HONORABLE JA S'$:-STARZYNSKI




Submitted and Appfoved:
P
JACOBVIT THUM. WALKER, P.C.

David T. Thum&

500 Marquette, NW, Suite 650

Albuquerque, NM 87102

(505) 766-9272

(505) 766-9272 (fax)
Attorneys for the Debtor

Approved as 1o form:

MODRALFSPERLING, ROEHL, HARRIS & SISK
By: I L \/k

Paul M. Fish

P.O. Box 2168

Albuquerque, New Mexico 87103
(505) 848-1800
Attorneys for Heller I.easing and Fleet Capital

J.D. BEHLES & ASSOCIATES, P.C.

By: T'-L-,LNUJ—L, A—hﬂ"‘”"""‘g\l'"l o S \vew e
Jennic D, Behles o
P.O. Box 849
Albuquerque, New Mexico 87103
243-9756
Attorneys for Metropolitan Life Insurance Company
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SUMMARY OF DISBURSEMENTS

EQUIPMENT
ADVANTA LEASING 137,286.87
COMDISCO 983,276.48
COMPAQ FINANCIAL SERVICES 415,416.00
FINOVA CAPITAL CORPORATION 2,100,000.00
FLEET CAPITAL ©0,000.00
GE CAPITAL (MET LIFE) 1,150,000.00
GREANLEAF COMPACTICN 596,5662.00
HELLER FINANCIAL 350,000.00
MDFC (BOEING 1,380,000.00
PETROLEUM CAPITAL CORPORATION 400,000.00
TEXAS MEDICAL SCREENING 30,400.00
SUBTOTAL EQUIPMENT  7,631,941.35
REAL PROPERTY
CURES 1,278,060.10
TAXES 7561,012.97

SUBTOTAL REAL PROPERTY  2,029,063.07

LIQUOR LIENS §-—5e77-505-90- W /Jaj 102 ﬂfx()
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Furr's Supermarkets
Lease cure amounts

LOC. LOCATICN ADDRESS

874 13201 LOMAS NE

875 5850 EUBANK NE

876 4601 LOUISIANA NE

878 2280-B WYOMING NE

279 3701 CONSTITUTION NE
881 3301 SOUTHERN BLVD
882 3301 COORS BLVD Nw
884 111 COCRS BLVD NW

885 4701 FOURTH NW

886 5815 WYCMING NE

888 530 W. CORDOVA ROAD
889 1700 ST. MICHAEL'S DR.
891 2110 PACHECO

896 1100 PASOE DEL PUEBLO S
897 535 CENTRAL AVL

898 901 CALIFORNIA ST, NW
201- 104 W. TUCUMCARI

904 721 MECHAM

912 1220 W. HUDSON

913 1701 UNIVERSITY

914 414 E.PINE ST

916 1900 N. DATE

917 401 S. MAIN

918 NORTH TURNER & SANGER
028 8201 DYER

933 1117 GERONIMO DRIVE
934 3518 MONTANA

935 1840 LEE TREVINO

936 5514 ALAMEDA

937 9480 VISCOUNT

045 8050 W. MESA DR

947 65021 N. MESA DR

948 201 E. KERBEY

o717 104 N. SECOND

o87 1300 W. DICKENSON BLVD
993 1201 S. STOCKTON STREET
801 700 NORTH MAIN

811 1700 E. 20TH

812 7800 ENCHANTED HILLS BLVD
860 4001 E. MAIN ST.

862 701 E. MAIN S.E.

865 10701 COORS RD NW, #2
8’66 1720 BRRIDGE SW

868 201 SAN PEDRO S.E.

871 8100 VENTURA NE

877 2910 JUAN TABO NE

880 108 JUAN TABO NE

883 4201 CENTRAL NW

as7 600 TRINITY DRIVE

893 BIG ROCK SHOPPING CTR
894 206 MILLS AVENUE

898 102 CALDWELL

903 21ST AND PRINCE

905 205 HIGHWAY 70 W

907 1602 WEST MAIN

508

900 W. 2ND STREET

Real Prop Real Prop Liquor
CITYISTATE Cure Taxes Liens Totals
ALBUQUERQUE, NM 11,845.00 15,334.95 168,085.86 195,265.81
ALBUQUERQUE, NM 11,128.98 13,008.91 177,876.50 202,015.40
ALBUQUERQUE, NM 274,862.18 20,054.12 185,391.94 480,308.24
ALBUQUERQUE, NM 44,731.81 27,098.31 115,182.81 187,012.93
ALBUQUERQUE, NM 199,416.34 16,914.51 259,749.15 476,080.00
RIO RANCHC, NM 21,748.90 34,958.23 131,144.54 187,851.67
ALBUQUERQUE, NM 67,187.56 24,200.94 116,683.62 208,072.12
ALBUQUERQUE, NM 13,228 70 20,100.26 152,967 14 186,296 10
ALBUQUERQUE, NM 10,148.96 85,220.00 95,368.96
ALBUQUERQUE, NM 13,826.80 18,231.54 69,258.00 101,316.34
SANTA FE, NM 11,461.63 5,926.00 17,387.63
SANTA FE, NM 11,390.10 66,125.93 77,516.03
SANTA FE, NM 18,837.71 26,689.47 179,918.27 225,445.45
TAOS, NM 28,404.94 5,650.00 285,484 .85 319,539.79
LOG ALAMOS, NM 97,138.18 242,265.65 339,423.84
SOCORRO, NM 40,556.00 31,848.74 131,442.46 203,847.20
TUCAMCARI, NM 4,182.06 2,989.30 82,904.70 90,076.08
RUIDOSO. NM 155.254.55 6.205.61 161.010.76 322,470.92
SILVER CITY, N 200.00 3684355 111.,400.81 115,244 38
LAS CRUCES, NM 3,157.18 3,157.18
DEMING, NM 2,875.00 3,946.79 78,264.16 85,085.95
T OR C, NM 6,045.97 6,121.50 91,698.76 103,866.23
LOVINGTON, NM 20,660.74 2,.612.41 90,192.75 113,465.90
HOBBS, NM 27,214.66 4,841.09 86,154.17 98,209.92
EL PASO, TX 50,320.66 9,982.00 60,302.66
EL PASO, TX 8,072.16 41,088.75 49,160.91
EL PASO, TX, 4,829.85 46,392.98 51,222.83
EL PASO, TX 3.410.55 52.449.13 55,859.68
EL PASO, TX 6,250.00 50,468.96 56,718.96
EL PASO, TX 7.937.77 56,697.85 64.,635.62
EL PASO, NM 68,792.42 61,412.41 130,204.83
EL PASO, TX 2,061.00 15,552.87 17,613.87
EL PASO, TX 1,554.62 67,961.15 69,515.77
ALPINE, TX 23,816.78 17,683.27 41,500.05
FT STOCKTON, TX 10,858.86 7.430.00 18,288.86
MONAHANS, TX 4,789.42 23,368.43 28,157.85

1,278,050.10 751,012.97 3,048,442.83 5,077,505.90
LAS CRUCES, NM 6,430.15 63,014.79 69,444.94
FARMINGTON, NM 11,081.36 9,406.69 67,402.25 87,880.30
RIO RANCHO, NM 11,458.33 33,757.85 165,232.07 210,448.25
FARMINGTON, NM 5,612.38 7,557.37 31,490.22 44,659.97
LOS LUNAS, NM 7.612.03 21,852.31 78,749.34 108,213.68
ALBUQUERQUE, NM 25,834.19 25,834.19
ALBUQUERQUE, NM 3,325.00 10,460.00 50,508.00 64,203.00
ALBUQUERQUE, NM 5,218.57 26,075.49 31,294.06
ALBUQUERQUE, NM 0.00 0.00 0.00 0.00
ALBUQUERQUE, NM 68,158.79 37,641.90 94,026.68 199,827.37
ALBUQUERQUE, NM 13,588.98 12,269.92 75,897.53 101,756.43
ALBUQUERQUE, NM 13,285.81 19,626.00 80,679.39 113,491.20
LOS ALAMOS, NM 0.00 0.00 0.00
ESPANOLA, NM 48,815.33 5,800.00 50,387.94 105,003.27
LAS VEGAS, NM 12,521.85 23,020.00 71,146.34 106,688.19
BELEN, NM 3,5615.78 12,236.42 64,996.95 80,749.15
CLOVIS, NM 0.00 0.00 0.00 0.00
RUIDOSQ, NM 4,642.39 4,911.03 68,374.42 77,927.84
ARTESIA, NM 5,862.23 5,554.66 11,416.89
ROSWELL, NM 5461.75 8,385.15 85,882.78 102,729.68



LOC. LOCATION ADDRESS
909 2513 N. MAIN
911 1300 SOUTH MAIN
926 5111 FAIRBANKS
927 9348 DYER
932 3100 LEE TREVINO
938 1590 GEORGE DIETER
944 115 AMERICAS AVE. §
946 6910 N. MESA DR
949 808 W. PIERCE
950 11705 MONTWOOD DRIVE
951 107685 KENWORTHY DRIVE
952 951 N. RESLER DRIVE
953 8115 NORTH LOOP DRIVE
954 321 S. MAIN
966 4340 W, ILLINOIS
967 2208 BIG SPRING ROAD
974 810 S. ERDY
989 1210 MAIN STREET
861sub 7528 W. UNIVERSITY
902sub 1301 8. AVENUED
929CL 3333A N, YARBROUGH

CITY/STATE
ROSWELL, NM
ROSWELL, NM
EL PASQO, TX
EL PASD, TX
EL PASQO, TX
EL PASO, TX
EL PASO, TX
EL PASO, NM
CARLSBAD, NM
EL PASO, TX
EL PASO, TX
EL PASO, TX
EL PASO, TX
ANTHONY, TX
MIDLAND, TX
MIDLAND, TX
PECOS, NM
ANDREWS, TX
ODESSA, TX
PORTALES, NM
EL PASO, TX

TOTAL OPEN
TOTAL CLOSED

GRAND TOTAL

Real Prop Real Prop Liquor

Cure Taxes Liens Totals
145,331.06 9,828.00 77,652.77 232,511.83
4,159.37 4,736.52 49,938.31 58,834.20
431.24 33,546.65 33,977.89
3,602.08 39,183.54 42,765,682
11,043.00 93,407.40 104,450.40
7.937.77 57,651.47 65,489.24
0.00 0.00 0.00
0.00 0.00 0.00
3,325.00 4,970.15 36,141.83 44,436.98
128,070.39 100,651.38 228,721.77
0.00 0.Co 0.00
144,717.08 97,802.02 242 519.10
98,949.00 86,307.85 185,256.85
12 587 50D 24 267 16 36,854 .66
4,760.94 32673.86 37,434.80
2,116.91 13,488.39 15,605.30
5,343.56 1,208.55 6,552.11
4,343.50 3,212.08 7,565.58
7,562.50 29,231.21 36,793.71
3,645.83 3,645.83
10,910.68 19,396.18 30,300.86
851,262.33 863,821.69 1,240,597.1¢ 2,955,681.12
1,278,050.10 751,012.97 3,048,442 83 5,077,505.90
851,262.33 863,821.69 1,240,597.10 2,955,681.12
2,129,312.43 1,614,834.66 4,289,039.93 8,033,187.02



EQUIPMENT LEASE BUYOUTS

LESSOR

ADVANTA LEASING

COMDISCO

COMPAQ FINANCIAL SERVICES
FINOVA CAPITAL CORPORATION
FLEET CAPITAL

GE CAPITAL (MET LIFE)
GREANLEAF COMPACTION
HELLER FINANCIAL

MDFC (BOEING

PETROLEUM CAPITAL CORPORATION
TEXAS MEDICAL SCREENING

AMOUNT SALES TAX TOTAL ACCOUNT NA|
137,286.87 0.00 137,286.87
925,000.00 58,276.48 983,276.48 COMDISCO, IN
415,416.00 0.00 415,416.00 COMPAQ FINA
2,100,000.00 0.00  2,100,000.00
90,000.00 0.00 90,000.00
1,150,000.00 000 1,150,000.00 GE CAPITAL B
585,562.00 0.00 595,662.00
350,000.00 0.00 350,000.00
1,380,000.00 0.00 1,380,000.00 BOEING CAPIT
400,000.00 0.00 400,000.00 VERIFONE FIN
30,400.00 0.00 30,400.00
7,573,664.87 58,276.48 7,631,941.35

~

ACCOUNT # ROUNTING #

81882-00644

PERVICES 375-081-3418
S ASSET FUN 50-261-508
IPORATION 910-1-307412
NC. 1-536-0125-3773

71000039
111000012

0-21001033

21000021
123000220



TAXID# BANKNAME

BANK OF AMERICA
BANK OF AMERICA

BANKERS TRUST COMPANY

95-2564584 CHASE MANHATTAN BANK
US BANK



