. 0' i
UNITED STATES BANKRUPTCY COURT ——————C 1ock M
AUG
DISTRICT OF NEW MEXICO 31 2001
United States Bankruy
' ptey Co
Inre: ~ Albuquerque, New Mal;cboun

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

ORDER REGARDING PAYMENT OF LIQUOR
WHOLESALERS AND TRANSFERS OF LIQUOR LICENSES

This matter came beforc the Court by the agrecment of the partics hereto, the
Debtor, Desert Eagle Distributing Company, The New Mexico Beverage Company,
Southemm Wine & Spirits, National Distributing Company, Premicr Distributing Co., Joe
G. Maloofl & Co., (collectively, “Wholesalers™) Hcller Financial, In¢. (“Heller”), as agent
for Fleet Capital Corporation, Bank of America N.A., Heller and Metropolitan Life
Insurancec Company (“Met Life”); and Met Life, and MelLifc (collectively, “Lenders™) and
the Unsecured Creditors Committee (“UCC™).

THE COURT FINDS:
1. As used in this Order:

“AGD" means the New Mexico Alcohol and Gaming Division.
“Clearance Letter” means a letter from a wholesaler, or its counsel, in a form substantially
similar to the attached Exhibit A addressed to AGD, stating that the Dcbtor has made
satisfactory arrangemcnts with the Wholesaler to pay the amounts owed by the Debtor 1o
the Wholesaler for sales relating to the Licenses.

“Lenders” means Heller and MetLifc.

“Licenscs™ means the following New Mexico Liquor Licenses:



Liccnse no. 973 (store 874)
License no. 4067 (store 875)
License no. 884 (store 876)
Licensc no. 4063 (store 878)
License no. 774 (store 879)
License no. 4064 (store 881)
License no. 1306 (store 882)
License no. 1385 (storc 884)
License no. 1309 (store 885)
License no. 221 (store 886)
License no. 482 (store 889)
License no. 4046 (store 891)
License no. 696 {store 896)
License no. 991 (store 897)
License no. 275 (store 899)
License no. 4050 (store 904)
Licensc no. 34 (store 812)
License no. 71 (store 914)
Licensc no. 857 (store 917)
License no. 404 {store 918)
License no. 779 {storc 901)
License no. 881 (store 916)

“Wholesalers™ means Desert Eaglc Distributing Company, The New
Mexico Beverage Company, Southern Wine & Spirits, National Distributing Company,
and Premier Distributing Co.
“Wholesaler Clearance” means a wholesaler clearance, in the form
specified by AGD, relating to the Licenses.
“August 28 Order” means the Court’s order regarding transfer of the
Licenses entered on the date.
2. Lenders, the Debtor and the Unsecured Creditor’s Committce have agreed to
and support the relief granted in this Order, as have the Wholcsalers.
3. This order is necessary to facilitate and enable the Closing of the Fleming sale,
which would not be possible without the Wholcsalers delivering their Debt Clearances

prior to receipt of payment in full, because the Dcbtor is unablc to pay the Wholesaler’s



debts without receipt of the funds to be received in the Closing, and the Closing cannot
proceed unless and until the leases of the liquor licenses are approved by AGD.

4. Counsel for the Debtor, and counsel for Lenders have advised counsel for the
Wholcsalers that they contend that payments hereunder arc being made under compulsion
and under protest. All parties contend that they have not waived and specifically reserve
any rights, claims or defenses which may exist in connection with this matter. Without
limitation, the Debtor, Met Life and Heller contend that they have not waived rights to
appeal the August 28 Order, or to seek disgorgement in a separate procceding or to contest
the amount and/or priority or any other aspect of the Wholesalers' claims, and Wholesalers
contend that they have not waived the right to contend that by accepting the bencfits of the
transfers of the Licenses, Met Life, Heller and the Debtor have in fact waived such rights,
are estopped by doctrines such as res judicata, or have rendered their claims moot. The
partics agree that this Order will not be construcd to affect any of the parties’ contentions
in this regard.

3. No other party in interest or creditor needs notice of this Order, and entry of this
order is proper and appropriate under the circumstances. The Court has jurisdiction to
enter this Order and will retain jurisdiction to enforce its terms, even if the Court’s order
entered August 28, 2001 regarding the transfer of the Liccnscs is appealed.

4. The Wholesalers have prepared and will deliver to counscl for the Debtor
executed Debt Clearances or a Clearance letter on the Licenses. Such deliverics shall be
accomplished by 11:30 a.m. Friday August 31, 2001, and arc being given in reliance on the

relicf granted in this Order.



THE COURT ORDERS:

1. The Dcbt Clearances or Clearance Letters on the Licenses are subject to and
protected by the terms of this Order. This Order shall not be construed to affect any of the
parties’ contentions as set forth in the Recitals above, and all such rights, claims and
defenses are reserved.

2. The Debtor is authorized and dirccted to pay the Wholesalers, from the
proceeds of the sale authorized by the Order entered July 3, 2001 (the “Transaction™), the
amounts sct forth on Exhibit “B™ hereto, which paymecnts shall be made by close of
busincss on August 31, 2001 (if feasible) but in any event no later than 2:00 p.m.
September 4, 2001, by cash, certificd funds or completed wire transfer of good funds. The
Lenders shall cooperate fully and completely with the Dcbior in every respect to facilitatc
and complete payment to the Wholesalers of thc amounts shown on Exhibit B from the
proceeds of the Transaction at the time the Transaction funds.

3. The Lenders shall take no action whatever to impede or prevent such payments
lo the Wholesalers. The Lenders have expressly covenanted and agreed that they will not ..
take any action, or by inaction or othelﬁ;:t:-e.mpt in any way to delay, enjoin, stay, modi wa-zé:(:
or prevent payment to the Wholesalers of the amounts shown on Exhibit B. and they are so ?‘;’\
ordered herein.

4, if the Transaction does not close on August 31, 2001, the original lcascs of
Licenses made by the Debtor in connection with the Transaction shall be void. and shall (g‘-\\(

W

not be delivered to Fleming or an" purchaser from Fleming, but shall be destroyed, and
M
counsel for the Debtor shall file a certificate with this Court, and with AGD stating that the (s#f f

leases were void and have been destroyed. Further, by 5:00 p.m. on September 4, 2001,



unless thc Wholecsalers have received the payments in the manncr specified above, the
Debtor and its counsel shall return all Liquor Clearances and Clearance Letters given by
the Wholcsalers, including any copies delivered to AGD or transmitted by facsimile to
AGD. and all copics and originals shall be delivered to counsel for Wholcsalers.

7.  Any appeal of the August 28 Order will not divest the Court of jurisdiction or
of authority to enforce this Order, and Lenders, UCC and Debtor cxpressly agree that in
the event of an appeal of the August 28 Order, no application for a stay pending appeal
will affect Wholesalers rights to receive payment under this Order.

7. This letter is without prejudice to Debtor’s right to make other satisfactory

arrangements with liquor wholesalers other than the Wholcsalers.
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Submitted and agreed to by:

JACOBVITZ, THLIIM\A & WALKER, P.C.

AT VANEERIAN
Robert H. Yacobitz \
Thomas D. Walker
500 Marquette, NW
Suite 650
Albuquerque, NM 87102

(505) 766-9272

AGREED TO:

SCOTT, HULSE, MARSHALL, FEUILLE,
FINGER & THURMOND, P.C.



By: ', m 3 A W01~ JBS
Robert Feuille
201 East Main, 11" Floor Chase Tower
El Paso, Texas 79901
(915) 533-2493
(915) 533-2493 (fax)
Attorncys for Dessert Eagle Distributing
Company of New Mexico, LLC

6400 Uptown blvd. NE, Suite 570-W

Albuquerque, New Mexico 87110

(505) 830-2076

(505) 830-2385 (fax)
Attorneys for New Mexico Beverage Co. Inc., Southern Wine
& Spinits of New Mexico, and National Distributing Co.

SUTIN, THAYER & BROWNE
a Professional Corporation

< N s /
By: /%‘(;u_f L 9//} 2
Gail Gottlicb
P.O. Box 1945
Albuquerque, New Mexico 87103
(505) 883-2500
(505)888-6565 (fax)
Attorneys for Premicr Distributing Co., Inc.

Philtip L. Marchiondo
429 Santa Monica Blve, #550
Santa Monica, California

and

MARCHIONDO, VIGIL & ASSOCIATES, P.C.



N/

ks fHic)f MARCHi pwDP
315 Fifth Street
Albuqucrque, New Mexico 87102
(505) 247-0751
(505) 247-0758 (fax)
Attorneys for Joec G. Maloof and Company

LATHAM & WATKINS
David S. Heller

233 South Wacker Drive
Sears Tower, Suite 5800
Chicago, lllinois 60606-6401
(312) 876-7700

(312) 993-9767 (fax)

and

MODRALL SPERLING ROEHL HARRIS & SISK, P.A.

Ve T

Paul'M. Fish

500 4" St., N.W., #1000

Albuquerque, New Mexico 87103-2168
(505) 848-1800

(505) 848-1882 (fax)

Attorneys for Heller Financial, Inc., as agent for Fleet
Capital Corporation, Bank of America N.A., Heller
Financial, Inc. and Mctropolitan Life Insurance Company

al M/i;?%lw@mamm e W1 - TD
Bin Dana LLP

Ronald J. Silverman Mlﬁdﬁ .

399 Park Avenue

New York, New York 10022-4689

(212) 318-7868

(212) 752-5378 (fax)

and

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



By
Jennic Deden Behles
P.O. Box 849
Albuquerque, New Mexico 87103
(505) 243-9756
(505) 243-7262 (fax)
Attorncys for Metropolitan Life Insurance Company

4

DAVIS & PIERCE

p ) O( (441 Py
M Hean, [

By William Davis
Counsel for the Unsecured Creditors Commiltee.
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August 30, 2001
FACSIMILE

Mr. Bryan Brock

Director

New Mexico Alcohol and Gaming Division
725 st. Michaels Dr.

santa Fe. New Mexico 87505

Re: Transfer or lease of liquor licenses

This firm represents __ (the "Wholesaler™). This letter is written to
notity the New Mexico Alcohol and Gaming Division that Furr’s Supermarkets, Inc.

("Furr's™) has made satisfactory arrangements with Wholesaler to pay the Wholesaler the

amounts owed by the Furr's to the Wholesaler for sales relating to the following Liguor

Licenses:

License no.
License no.
License no.
License no.
License no.
License no.
License no.
License no.
License no.
License no.
License no.
License no.
License no,
License no.
License no.
License no.
License no.
License no.
License no.
License no.

973 (store §74)
1067 (store 875)
&84 (store 876)
4063 (store 87%)
774 (store 879)
4064 (store 881)
1306 (slore 882)
1385 (storc 884)
1309 (store ¥85)
221 (store 886)
482 (store 889)
4046 (store 891)
696 (store 896)
a1 (store 897)
275 (store 899)
4050 (store 904)
34 (store 912)
71 (store 914)
857 (store W17)
404 (storc 918)

Very truly yours,

Exhibit “A™



FURRS Supermarkets, Inc. - AMOUNTS CLAIMED TO BE OWED BY DISTRIBUTORS - SUMMARY
New Mexico - Liquor Licenses - ON FINAL STORE LIST FOR 8/31/01

Store LIC # National* Premier Southern NM Beverage Maloof Desert Eagle | Richard
874 973 $68,797.07 $21,472.13 $68,742.07 $23,055.29 [ $15,673.44 $0.00 $187.55
875 4067 $68.,203.63 $18,114.36 §78,819.19 $22,197.42 $8.,089.78 $0.00 $858.14
876 884 $84,937.76 $15,993.22 $70,803.73 $21,342.05 | $15,928.09 $0.00 $0.00
878 4063 $46,005.54 $18,863.05 $33.506.43 $18,756.03 | $11,849.62 $0.00 $88.37
879 774 $94,248.68 $16,557.09 $115,395.84 $31.705.61 | $30,558.33 $0.00 $339.08
881 4064 $42,436.79 $156,312.39 $48,114.87 $19,077.91 | $22,489.20 $0.00 ($426.54)
882 1306 $35,636.19 $20,377.66 $33.825.86 $21,520.77 | $15,362.91 $0.00 $198.25
884 1385 $35,426.53 $44,458.57 $31,003.33 $30,922.15 | $22,512.86 $0.00 $0.00
885 1309 $12,980.88 $36,588.05 $15,920.30 $19,587.66 | $11,237.17 $0.00 $0.00
886 221 $23,876.19 | 1 J)c.ol $6-00 $24,514.75 $10,646.13 56,061.17 $0.00 $0.00
889 482 $13.531.45| 7 $17.917.66 $20,558.95 $16.020.28 $8,818.46 $0.00 $0.00
891 4046 $72,054.11 $18,803.22 $72,151.96 $27,014.48 | $15,176.35 50.00 | $1,252.65
896 696 $112,276.81 $23,394.98 $112,889.28 $46.911.06 | $30,032.56 50.00 $638.61
897 991 $113,876.30 $11,346.25 $103,691.62 $24,662.37 | $27,196.35 $0.00 $542.83
899 275 $51,481.52 $20,901.91 $49,013.39 $16,327.98 [ $16,696.10 $0.00 $0.00
901 779 $31,978.12 $13,972.11 $27,936.11 $8,673.18 | $10,578.29 $0.00 $0.00
904 4050 $80,130.91 $0.00 $55,724.99 $17,676.04 | $20,244.62 $9,246.73 $367.66
912 34 $32,491.63 $29,182.25 $27,509.85 $19,020.86 | $17,329.53 $0.00 [ $1,528.07
914 71 $18,870.06 $14,888.14 $22,732.56 $16,839.23 | $14,057.60 $0.00 ($10.74)
916 881 $34,013.56 $6,649.81 $25,582.96 $16,668.92 | $15,052.57 $0.00 $0.00
917 857 $19,531.85 $0.00 $33,318.48 $8,518.12 { $15964.95 [ $20,771.40 $122.42
918 404 $11,527.84 $0.00 $11,062.49 $8.103.99 | $19,127.49| $20,018.85 $0.00
$1,094,313.42 $366,792.85| $1,082,819.01 $445,247.63| $370,037.44] $50,036.98] $5,686.35
Interest claimed $36,900.36 $50,670.67 $49,287.93 | $25,753.87 $2,780.76
Attorneys fees claimed $28,855.95 KsTocn $32,437.62 $17,938.99 $37, $40,042.10
TOTAL | $1,123,169.37 $403,898-24 | $1.165,927.30 | $512,474.45 m@i $92,859.84 | $5,686.35
*Includes interest and "disallowed discounts,* _M‘m\mn_hrzc.wh\ I.w O, a3y
“credits and residuals.”
—_ . Vi 1
m /A 7 \ NV.. : VA\ mv




FURRS Supermarkats, Inc. -- NEW MEXICO BEVERAGE CO.
New Mexico - Liquor Licenses - ON FINAL STORE LIST
AMOUNTS CLAIMED TO BE OWED BY DISTRIBUTOR

Store | LIC# Principal interest "bad ck" int. Total

874 973 $23,055.29 $2.074.98 $550.68 $25,680.95
875( 4067 $22,197.42 $1,997.77 $473.75 $24,668.94

876 884 $21,342.05 $1,920.78 $368.99 $23,631.82

878| 4063 $18,756.03 $1,688.04 $403.05 $20,847.12
879 774 $31,705.61 $2,853.50 $934.31 $35,493.42

881 4064 $19,077.91 §1,717.01 $447.24 $21,242.16
882 1306 $21,520.77 $1,936.87 $501.10 $23,958.74
884 1385 $30,922.15 $2,782.99 $547.36 $34,252.50
B85 1309 $19,587.66 $1,762.89 $507.68 $21,858.23
886 221 510,646.13 $958.15 $177.58 $11,781.86
889 482 $16,020.28 $1,441.83 $464.28 $17,926.39

891 4046 $27.014.48 $2,431.30 $604.69 $30.050.47
896 696 $46,911.06 $4,222.00 $873.11 $52,006.17
897 991 $24,662.37 $2,219.61 $526.31 $27.408.29
899 275 $16,327.98 $1.469.52 $429.74 $18,227.24

901 779 $8,673.18 $780.59 $142.41 $9,596.18
904| 4050 $17.676.04 $1,590.84 $164.73 $19,431.61

912 34 $19,020.86 $1,711.88 $382.21 $21,114.95
914 71 $16,839.23 $1,515.53 $333.56 $18,688.32
916 881 $16,668.92 $1,500.20 $162.73 $18,331.85
917 857 $8.518.12 $5766.63 $77.61 $9,362.36
918 404 $8,103.99 $729.36 $142.54 $8,975.89
Totals $445,247.53 $40,072.27 $9,215.66 $494,535.46
Attorneys fees $17,938.99
Total with Attorneys Fees $512,474.45




FURRS Supermarkets, Inc. -- DESERT EAGLE DISTRIBUTING CO.

New Mexico - Liquor Licenses - ON FINAL STORE LIST
AMOUNTS CLAIMED TO BE OWED BY DISTRIBUTOR

Store LIC # Principal Interest Total

874 973 $0.00 $0.00 $0.00
875 4067 $0.00 $0.00 $0.00
876 884 $0.00 $0.00 $0.00
878 4063 $0.00 $0.00 $0.00
879 774 $0.00 $0.00 $0.00
881 4064 $0.00 $0.00 $0.00
882 1306 $0.00 $0.00 $0.00
884 1385 $0.00 $0.00 $0.00
885 1309 $0.00 $0.00 $0.00
886 221 $0.00 $0.00 $0.00
889 482 $0.00 $0.00 $0.00
891 4046 $0.00 $0.00 $0.00
896 696 $0.00 $0.00 $0.00
897 9 $0.00 $0.00 $0.00
899 275 $0.00 $0.00 $0.00
901 779 $0.00 $0.00 $0.00
904 4050 $9,246.73 $0.00 $9,246.73
912 34 $0.00 $0.00 $0.00
914 71 $0.00 $0.00 $0.00
916 881 $0.00 $0.00 $0.00
917 857 $20.771.40 $0.00 $20,771.40
918 404 $20,018.85 $0.00 $20,018.85
Total $50,036.98 $2,780.76 $52,817.74
Attorneys Fees $40,042.10
Total inc. Attorneys Fees $92,859.84




FURRS Supermarkets, Inc. -- SOUTHERN WINE & SPIRITS
New Mexico - Liquor Licenses - ON FINAL STORE LIST
AMOUNTS CLAIMED TO BE OWED BY DISTRIBUTOR

LOC LIC # Principal interest Total

874 973 $68,742.07 $3,010.90 §71.752.97
875| 4067 $78.819.19 $3,452.28 $62,271.47
876 B84 $70,803.73 $3,101.20 $73.904 93
878| 4063 $33,506.43 $1,467.58 $34,974.01
879 774 $115,395.84 $5,054.34 $120,450.18
881 4064 $48,114.87 $2,107.43 $50,222.30
882 1306 $33,825.86 $1.,481.57 $35,307.43
884 1385 $31,003.33 $1,357.95 $32,361.28
885 1309 $15,920.30 $697.31 $16,617.61
886 221 $24,514.75 $1,073.75 $25,588.50
889 482 $20,558.95 $900.48 $21,453.43
891 4046 $72,151.96 $3,160.26 $75,312.22
896 696| $112,889.28 $4,944.55 $117,833.83
897 991 $103,691.62 $4,541.69 $108,233.31
899 275 $49,013.39 $2,146.79 $51,160.18
901 779 $27,936.11 $1,223.60 $29,159.71
904| 4050 $55,724.99 $5,683.95 $61,408.94
912 34 $27,509.85 $1,204.93 $28,714.78
914 7 $22,732.56 $995.69 $23,728.25
916 881 $25,582.96 $1,120.53 $26,703.49
917 857 $33.318.48 $1,459.35 $34,777.83
918 404 $11,062.49 $484.54 $11,547.03
$1,082,819.01 | $50,670.67 $1,133,489.68

Attorneys fees $32,437.62

Total with attorneys fees

$1,165,927.30




FURRS Supermarkets, Inc. -- PREMIER DISTRIBUTING CO.
New Mexico - Liquor Licenses - ON FINAL STORE LIST
AMOUNTS CLAIMED TO BE OWED BY DISTRIBUTOR

Store LIC # Principal Interest Total
874 973 $21,472.13 $2,160.16 $23.632.29
875 4067 $18,114.36 $1.822.35 $19,936.71
876 B84 $15,083.22 $1,608.96 $17,602.18
878 4063 $18,863.05 $1.897.67 $20,760.72
879 774 $16,557.08 $1,665.69 $18,222.78
881 4064 $15,312.39 $1,540.47 $16,852.86
882 1306 $20,377.66 $2,050.05 $22,427.71
884 1385 $44 458.57 $4,472.65 $48,931.22
885 1309 $36,588.05 $3,680.86 $40,268.91
886 221 £6-60 5080 SO0
889 482 $17,917.66 $1.802.57 $19,720.23
891 4046 $18,803.22 $1,891.66 $20,694.88
896 696 $23,394.98 $2,353.60 $25,748.58
897 991 $11,346.25 $1,141.46 $12,487.71
899 275 $20,901.91 $2,102.79 $23.004.70
901 779 $13,972.11 $1,405.63 $15,377.74
904 4050 $0.00 $0.00 $0.00
912 34 $29,182.25 $2,935.81 $32,118.06
914 71 $14,888.14 $1,497.79 $16,385.93
916 881 $8,649.81 $870.19 $9,520.00
917 857 $0.00 $0.00 $0.00
918 404 $0.00 $0.00 $0.00
Total $366,792.85 $36,900.36 $403,693.21

Attorneys Fees

Total inc. Attorneys Fees
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FURRS Supermarkets, Inc. -- JOE G. MALCOF & CO.
New Mexico - Liquor Licenses - ON FINAL STORE LIST
AMQUNTS CLAIMED TO BE OWED BY DISTRIBUTOR

Store LIC # Principal Interast Total
874 973 $15,673.44 $0.00 $15673.44
875" 4067 $8,089.78 $0.00 $8,089.78
876 884 $15,928.09 $0.00 $15,928.09
878 4063 $11,849.62 $0.00 $11,849.62
879 774 $30,558.33 $0.00 $30,558.33
881 4064 $22,489.20 $0.00 $22,489.20
882 1306 $15,362.91 $0.00 $15,362.91
884 1385 $22,512.86 $0.00 $22,512.86
885" 1309 $11,237.17 $0.00 $11,237.17
886 221 $6,061.17 $0.00 $6.061.17
889 482 $6,818.46 $0.00 $8,818.46
891 4046 $15,176.35 $0.00 $15,176.35
896" 696 $30,032.56 $0.00 $30,032.56
897 991 $27,196.35 $0.00 $27,196.35
899 275 $16,696.10 $0.00 $16,696.10
901 779 $10.578.29 $0.00 $10,578.29
904 4050 $20,244.62 $0.00 $20,244 .62
912 34 $17,329.53 $0.00 $17.329.53
914 71 $14,057.60 $0.00 $14,057.60
916 881 $15,052.57 $0.00 $15,052.57
917 857 $15.964.95 $0.00 $15,964.95
918 404 $19,127.49 $0.00 $19,127.49
Total $370,037.44 $25,753.87 $395,791.31

Attorneys Fees

Total inc. Attorneys Fees

*Distributor claims to be owed on multiple accounts for these stores.
Interest per account or per store was not provided by distributor.



FURRS Supermarkets, inc. -- RRAM, Inc. fka Richard Distributing Company
New Mexico - Liquor Licenses - ON FINAL STORE LIST
AMOUNTS CLAIMED TO BE OWED BY DISTRIBUTOR

LOC LIC # Total
874 973 $187.55
875 4067 $858.14
876 884 $0.00
878 4063 $88.37
879 774 $339.08
881 4064 {$426.54)
882 1306 $198.25
884 1385 $0.00
885 1309 $0.00
886 221 $0.00
889 482 $0.00
891 4046 $1.252.65
896 696 $638.61
897 991 $542.83
899 275 50.00
901 779 50.00
904 4050 $367.66
912 34 $1,528.07
914 71 ($10.74)
916 881 $0.00
917 857 $122.42
918 404 $0.00

Total $5,686.35
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