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

ORDER APPROVING TERMINATION FEE AND OTHER BIDDING PROTECTIONS

THIS MATTER curnes before the Courl on Debtor in pussession Furr's Superinarkets, Inc.
(the "Debtor’s") Emergency Motion For Order Approving Termination Fee and Other Bidding

Protections (the “Motion™) and the Court, being duly advised in the premises, having heard

arguments of counsel] and the testimony of witnezqu, and ﬁ that the entry of this Order has been
“Helle
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agreed to gy Heller FinancialYnc., as agent ( "), finds that (i) Motion is well taken and should ﬁé&wuﬁ/f
Vule 1052,

be granted, (ii) the Debtor’s secured lenders are adequately protected in connection with the lien
granted in this Order, and (iii) notice of the Motion and the hearing thereof was sufficient under the
particular circumstances of this matter, The Court therefore ORDERS:

1. The Debtor’s proposal to pay Fleming Companies, Inc. (“Fleming”) a $3 Million
termination fee (the “Termination Fee”) is hereby granted and approved, to be paid in accordance
with the terms of that certain Asset Purchase Agreement by and between the Debtor and Fleming and
dated June 26, 2001 (the “APA™), if and only if the Debtor accepts and consummates an "Alternative
Offer" as that term is defined in the APA.

2. To secure payment of the Termination Fee, Fleming is hercby granted a lien and

security interest in the proceeds of any sale pursuant to an Alternative Offer (the “Termination Fee

Lien™), which lien shall be prior to any existing liens or security interests in the Debtor’s assets. The



Termination Fee Lien shall attach and he perfected without the need for a security agreement,

financing statement, or other written or recorded document.
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HOW, JAMES S. STA
United States Bankruptc J ge

Submitted and Agreed to:

David T. Thuma

500 Marquette, NW
Suite 650

Albuquerque, NM 87102
(505) 766-9272

and

Skadden, Arps, Slate, Meagher & Flom, LLP
Richard D. Levin

300 South Grand Avenue, Suite 3400
{.os Angeles. California 90071-3144

(213) 687-5000

Attorneys for the Debtor
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MODRALL, SPERLING, ROEHL, HARRIS & SISK

By: é-ﬂ\ ‘N\{ \e\\

Pahl M. Fish
P.O. Box 2168 '
Albuquerque, New Mexico 87103
(505) 848-1800 .
Attorneys for Heller Financial, Inc., as agent

I hereby certify that a true and correct cop
of the foregoing was either etectronically
transmitted., faxed, delivered or mailed to
the listed counsel and parties on:

JUN 2 6 2001

Mary B. Anderson



