UNITED STATES BANKRUPTCY COURT FILED

: at o'clock M
DISTRICT OF NEW MEXNICO —
Inre: JUL 03 2001
BB O e United Slaics Bdankiaplcy Court
FURR'S SUPERMAREKETS, INC,, Albuquurgue, Nuw Mexico

Casc No. 11-01-10779 SA
Chapter 11

Debtor.

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 (iii} Granting Related Relief

On June 1, 2001, Furr's Supermarkets, Inc.. debtor and debtor in possession (the
"Debtor"), filed and served its "Motion for Order Approving Sale of Some or All of
Debtor's Operating Assets and Granting Related Relief” (the "Sale Motion"). In the Sale
Motion, the Debtor requested authorization to sell part or all of its assets to a purchaser to
be determined following an Auction.

On June 25, 2001, the Debtar filed and served its "Emergency Motion to Approve
Termination Fee and Other Bidding Protections™ (the "Termination Fee Motion™), which
recited that the Debtor had entered into an Asset Purchase Agreement (the "Asset Purchase
Agreement”) with Fleming Companies, Inc. ("Fleming") and that the Debtor intended that
the bid evidenced by the Asset Purchase Agreement would serve as the "stalking horse” bid
at the Auction. scheduled for June 27, 2001, The Debtor requested Court authorization to
pay to Fleming a termination fee if the Debtor accepted an "Alternative Offer” (as defined
in the Asset Purchase Agreement) at the Auction subject to and upon closing of the sale
pursuant to the Alternative Offer. On June 26, 2001, this Court held a hearing on the

Termination Fee Motion. The amount of the Termination Fee was the subject of an
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objection by the Unsecured Creditors Committee and a contested hearing, following which
the Court entered an order granting the relief requested by the Debtor.

On June 29, 2001, the Count held a hearing ou the Sale Motion (the “Sale
Hearing"). The Court has reviewed the Sale Motion. the materials submitted in support
thercof, and all Objections to the Sale Motion, and has considered the testimony of
witnesses and other evidence and the argument of counsel made on the record at the Sale
Hearing. Based thereon, the evidence admitted at the hearing. and argument of counsel., at
the conclusion of the hearing, the Court made oral findings of tact and conclusions of law
on the record, as permitted by Bankruptey Rule 7052, as made applicable to this contested
matter by Bankruptcy Rule 9014. In addition. on July 2, 2001, the Court made
Supplemental Findings of Fact and Conclusions of Law l'or Approval of Debtor’s Motion
to Sell Assets. [n addition. the Court

FINDS THAT:

A, The Court has jurisdiction over the Sale Motion under 11 U.S.C. §§ 157 and
1334, This matter 15 a core procceding under 28 U.S.C. § 157tbX2)A). Venue of this case and
of proceedings to consider the Sale Motion in this district is proper under 28 U.S.C. §§ 1408 and
1409.

B. The statutory predicates for the relief sought in the Sale Motion include sections
363(b), (1), and (m), 363, and 1146(c) of the United States Bankruptey Code, 11 U.S.C. §§ 101-
1330, as amended (the "Bankruptey Code"), and Fed. R Bankr. P. 2002, 6004, 6006, and 9014,

C. As evidenced by the Certificates of Service on file with the Court and the

representations of counsel made at the Sale Hearing, the notice given by the Debtor of the Suie
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Motion. the Sale Hlearing, and the Auction has been provided as described in the Sale Motion.
This notice was timely. adequate. appropriate, and reasonable. and no further notice is required.

D. The Unsccured Creditors Committec and the Debtor assert there may exist a
preferential or fraudulent transfer claim under §§547 andior 548 of the Bankruptey Code against
Fleming, and said claim will be released by the mutual release provisions ot the Asset Purchagse
Agreement.

E. The evidence at the Sale Hearing and the record in the case demonstrate that both
a sound business justitication and exigent circumstances prescntly exist to justify the immediate
approval of the Asset Purchase Agreement between the Debtor and Fleming and the transactions
contemplated therein. Specifically:

1. The commitment of the Debtor's debtor-in-possession ("DIP") lenders (the

"DIP Lenders™) to finance the Debtor's operations will expire on August 10, 2001. Without DIP
tinancing. the Debtor will be unable to continue operations. The DIP Lenders have given notice
that the Debtor is in currently in default and that, according to the DIP Lenders, they have the
right to terminate funding at any time.
2. The Debtor and its professionals. including its investment advisor Peter J.
Solomon Company. engaged in a marketing process intended o generate the lighest and best
possible bid for its assets. All entities ltkely to be interested in the Debtor's asscts were given an
opportunity to participate in the process. The bidding procedures, both in substance and as
emploved by the Debtor, provided bidders with flexibility to wilor and submit their bids and the
Debtor with flexibility to consider all bids. Fleming's bid. as evidenced in the Asset Purchase

Agreement, represents the best bid received at the Auction.



3. The Debtor currently is operating at a substantial loss. Any delay in the
approval of the sale will result in substantial losses to the estate and its creditors.

4. If the sale is not approved (i) the Debtor likely will not be able to improve
operating results significantly in the coming months, and (ii) there exists a substantial risk that
operating results would decline significantly from current fevels. Without DIP financing. the
Debtor likely will not be able to continue operations at oll. Even if DIP financing continues, if
operating results deteriorate, the ultimate consideration realized from a later sale would be less
than that offered by Fleming.

5. Under these circumstances, time does not exist to permit the Debtor to
consummate the Asset Purchase Agreement under a reorganization plan.  In light of the
consideration offered by Fleming and the other factors above, the approval of the Asset Purchase
Agreement and the transactions contemplated thereunder at this time are in the best interest of
the estate.

F. A copy of the Asset Purchase Agreentent. executed by the Debtor and by
Fleming, is attached hereto as Exhibit A. Capitalized termis not otherwise defined herein have
the meanings ascribed 1o them in the Asset Purchase Agreerneni.

G. Subject to its terms and conditions, the Asset Purchase Agrecment provides for
the sale by the Debtor to Fleming of the Purchased Assets. which constitute a substantial portion
ot the Dcbtor's assets. On the Closing Date, the Debtor will tamong other things) assume and
assign the Leases tor certain of its Store Properties (other than Rejected Properties), and transfer
the corresponding owned personal property, to Fleming or Third Party Purchasers designated by
Fleming. The Assct Purchase Agreement contemplates that. for up 1o 60 days after Closing. the

Debtor may continue to operate, under a Management Agrecment. certain Store Properties for



which Fleming has not vet designated a Third Party Purchaser. The Management Agreement
will be subject to Court approval after notice and a hearing. Thercafier, all Purchased Assets not
transferred to Third Party Purchasers will be transferred to Fleming. Netther this Sale Order nor
the Asset Purchase Agrecment modify any rights of lessors under Bankruptcy Code §365 during
the term of the Management Agreement.

H. The Assct Purchase Agreement further provides that before the Debtor assumes
and assigns any Lease or other Purchased Contract to Fleming or a Third Party Purchaser, the
Debtor shall file 2 motion in this Court, on notice {which the Debtor may request be shortened
notice} to the other party to the Lease or Contract, Heller Financial, Inc. (as agent for Fleet
Capital Corporation. Bank of America N.A., Heller Financial. Inc. and Nletropolitan Lite
Insurance Company), Metropolitan Life Insurance Company. the Official Committee of
Unsceured Creditors, and the United States Trustee. requesting approval of the assumption and
assignment. At the hearing on that motion, the Court will be asked to resolve all 1ssues related to
the proposed assumption and assignment, including issucs relating to amounts necessary to cure
defaults. the adequacy of any assurance provided as to the assignee's future performance, and all
other 1ssucs related thereto.

I The Debtor and Fleming are not afftliates. The Debtor and Fleming entered into
the Asset Purchase Agreement only after intensc. arms-length negotiations. conducted without
collusion. and with the mual understanding that Fleming's offer, evidenced by the Asset
Purchase Agreement, would be subject to overbid at the Auction. There are no undisclosed
agreements between Fleming and the Debtor relating 10 the Asset Purchase Agreement or the
transactions contemplated therein. No evidence has been submitted that the Debror, Fleming, or

any other party has engaged in conduct that would cuause or permit the Asset Purchase



Agreement or the transactions contemplated thereunder to be avoided under 11 U.S.C. § 363(n).
Fleming entered into the Asset Purchase Agreement i good faith, as that term is used in 11}
U.S.C. § 363(m). and is entitled to the protection of that section.

L The Purchase Price to be paid by Fleming under the Asset Purchase Agreement
constitutes the best offer for the Purchased Assets and will provide a greater return on the
Purchased Asscts than would be provided by any other practical available alternative. The
Debtor's decision 1o enter into the Asset Purchase Agreement and to seek this Court's approval
thereof constitutes a sound exercise of the Debtor's business judgment.

IS

K. The Purchase Price under the Asset Purchase Agreement constitutes reasonably
Cand 03her bpagtdls 1ocewed by Fliagas vader the Torii37e

equivalent value and fair consideration tor the Purchased Assetsf as those terms are used in the
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Bankruptey Code and applicable State law.

L. At Closing, the Debtor may transfer the Purchased Assets free and clear of all
liens and other interests of any other party therein (including Encumbrances). except for the
Permitted Encumbrances and Assumed Liabilities 1dentificd in the Asset Purchase Agrecment.
because with respect to each entity asserting a lien or other interest in the Purchased Assets, one
or more of the standards set forth in 11 U.S.C. § 363(f) has been satisfied.

M. All provisions of the Asset Purchase Agreement, including the mutual releases in
section §.10 of the Asset Purchase Agreement, were an inducement for cach party to enter into
the Asset Purchase Agreement and constitute consideration for the enforceability of such
agreement, although the Court is not here determining .how much, if any, of the Purchase Price
should be allocated thereto.

N. The sale of the Purchased Assets under the Assct Purchase Agreement is a

necessary step foward confirmation of a plan.



0. Heller Financial, Inc., as agent for Fleet Capital Corporation, Bank of America
N.A., Heller Financial, Inc. and Metropolitan Life Insurance Company. and the Official
Committee of Unsecured Creditors, support the sale and have approved this Order.

P. Except as expressly set forth in the Asset Purchase Agreement. the (i) transfer of
the Purchascd Assets to Fleming, or the Third Party Purchasers. as the case may be. and (ii)
assumption and assignment to Fleming, or the Third Party Purchasers. as the case may be. of'the
Purchased Contracts, if any. and the assumption of the Assumed Liabtlitics do not and will not
subject anv of Fleming or the Third Party Purchasers to any liability by reason of such transfer
under (1) the laws of the United States, any state, territory or possession thereof, based in whole
or in part, directlv or indirectlv, including without limitation, any theorv of antitrust,
environmental. successor or transferee liability, labor law, de facto merger, or substantial
continuity. or (ii) any emplovment contract, understanding or agrecment, including without
limitation collective bargaining agrcements, employee pension plans. or emplovee welfare or
benetit plans. As set forth in the Asset Purchase Agreement, neither Flemmg nor any Third
Party Purchaser is assuming any of the Debtors’ obligations to its emplovees {including without
limitation any obligations under the Debtors’ collective barpaining agreements).

0. For these reasons. the Court's approval at this time of the Asset Purchase
Agreement. and the Debtor's consummation of the transactions contemplated therein. are in the
best interests of the Debtor, 115 estate, creditors, and all other parties in interest.

R. [n addition to the foregoing, at the Sale Hearing the Court made additional. oral
tfindings of fact and conclusions of law on the record, in acvordance with Fed. R. Bankr. P. 7052,

S. On Juty 3, 2001, the United States Bankruptcy Court for the District of New

Mexico. the Honorable Mark B. McFeeley presiding, entered an order resolving the objections to



the Sale Motion filed by General Electric Company, GE Lighting and G.I.. Capital Business
Asset Funding Corp.

T. The Court reserves the right to issue an opinion. This is a final order.

In view of the foregoing, the Court hereby ORDERS THAT:

1. The Asset Purchase Agreement is approved. The Debtor is authorized under 11
U.S.C. § 363(b) to execute all of the Transaction Agreements; and, except for issues reserved
under paragraph 10 with respect to the transfer of Liquor Licenses, and issucs reserved under
paragraph 12 with respect to the Debtor’s assumption and assignment of any unexpired lease or
executory contract to a specific assignee, the Debtor 1s authorized under 11 U.S.C. § 363(b) to
consummale the transactions contemplated under the Asset Purchase Agreement. The Debtor is
further authorized to take any action and execute and deliver any additional instrument or
document that may be reasonably necessary, desirable. or appropriate to implement the Asset
Purchase Agreement, to etfect the sale of the Purchased Assets thereunder, to cause the Closing
o occur. and to perform the Debtor’s obligations under the Asset Purchase Agreement atler
Clostng.
2. The transter of the Purchased Assets at or after Closing to Fleming or to a Third
Party Purchaser shall constitute a legal, valid, and effective transter thercot, and shall vest
Fleming or the Third Party Purchaser, as the case may be, with all o’ the Debtor’s right. title, and
interest thereto or therein.

3. Ou and after the Closting, Fleming or its Third Party Purchasers will acquire the
respective Purchased Assects transferred to each tree and clear of all licns, claims. and
encumbrances (including Encumbrances), as provided by [1 U.S.C. § 36X 1), except for the

Permitted Encumbrances and Assumed Liabilities identified in the Asset Purchase Agreement.



dall Flom:acy 1%

All liens, claims, and encumbrances against the Purchased Assets;that are released in accordance
of Seclren 9.0 gt the Rswh Purchivae Aqrog aent
with the preceding sentenc? and are not paid at Closing from the proceeds of the sale. shall
attach to the proceeds of the Sale in the order of their priority, with the same validity, force and
oe with FespecY do 3 ay Ubimg Ty eiay Flom.aq TES
etfect that they now have against the Purchased Asseri: subject to any claims and defenses the
Debtor or any other party may possess with respect thereto. Without limiting the foregoing:

{2) The New Mexico Taxation and Revenue Department ("TRD™) has agreed
not to assert successor lability against Fleming under § 7-1-63, NMSA 1978 or otherwise with
respect to any state tax or other liability of the Debtor. Without limiting the generality of
paragraph 5. Fleming shall have no liability or obligations under § 7-1-61C. NMSA 1978 on
account ot its purchase of the Purchased Assets. TRD reserves the right to assert a claim soley to
the sale procceds only based on § 7-1-61B and C, NMSA 197X, including the prionty that § 7-1-
61, NMSA 1978 or other statutes that allegedly create in favor of TRD vis a vis other creditors.
which shall be adjudicated at a later time.

(b} With regard to TRD's alleged statutory right and obligation to insure that
taxes arising trom the business of selling alcohol are paid as a condition to transterring the
Liquor Licenses under § 7-1-82(A), NMSA 1978, the TRID hus agreed to assert a claim soley to
the Sale proceeds., and the TRD has reserved the right to assert after entry of this order that § 7-]-
S2(A), NMSA 1978 has the effect of creating a super-priority lien against the sale proceeds
attributable to the Liquor Licenses or transfer thereof. The TRD has agreed not to assert that the
Court has no power to order the transter the Liquor Licenses without requiring pavment of state
taxes. The provisions of this paragraph 3(b) shall not opcrate as a precedent in any other

bunkruptey case.



4, Under the Purchase Agreement, Permitted Encumbrances includes current Taxes
that are not vet due and payvable, that may be subsequently paid without penalty or that are being
contested in good faith in appropriate proceedings. and notwithstanding the immediately
preceding paragraph, nothing in this Order shall release any tax lien on Purchased Assets that
secures the payment of Taxes that. as of the Closing Date. have not yet become due and payable.
Fleming, or its Third Party Purchasers, as the casc may be. shall be liable for any taxes owing by
the lessee under any Leases assumed by Debtor and assigned to Fleming or such Third Party
Purchaser, attributable to tax periods that occur in whole or in part prior to such assumption and
assipnment but that became due after such assumption and assignment.

b Except as expressly set forth in or contemplated by the Asset Purchase
Agreement. the (i) transfer of the Purchased Assets to Fileming, or the Third Party Purchasers, as
the case mayv be, and (ii) assumption and assignment to Fleming, or the Third Partv Purchasers.
as the case may be, of the Purchased Contracts, i anyv. and the assumption of the Assumed
Liabilities do nat and will not subject any of Fleming or the Third Party Purchasers to any
liability by reason of such transfer under (i) the laws of the Linited States, any state, territory or
possession thereof, based in whole or in part, directly or indirectly. including without limitation.
any theory of antitrust, envirounmental, successor or transferce liabtlity. labor law, de facto
merger, or substantial continuity, or (ii) any employment contract. understanding or agreement,
including without limitation collective bargaining apreements, cmployee pension plans, or
emplovee welfare or benefit plans.  As set forth in the Asset Purchase Agreement, neither
Flenung nor any Third Party Purchaser is assuming any of the Debtors’ oblizations to its
emplovees (including without limitation any obligations under the Debtors” collective bargaining

agreements). Except as expressly permitted or contemplated by the Asset Purchase Agreement,
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all persons and entitics holding claims or interests of any nature with respect to the Purchased
Assets are barred from asserting those claims or interests against Fleming or any Third Party
Purchaser, the successors or assigns of any of them, or the Purchased Assets.

6. The terms of this Order and the Assct Purchase Agreement shall be binding in ail
respects upon. and shall inure to the benefit of, the Debtor, its cstate and creditors, Fleming, the
Third Party Purchasers, the respective affiliates. successors and assigns of each of them, all
persons asserting an interest in the Purchased Asscts, and any trustee, responsible person, estate
administrator. or similar person appointed for or in the Debtor's chapter 11 case or any
subsequent case under the Bankruptcy Code in which the Debtor is the debtor. No plan of
reorganization contfirmed in the Debtor's chapter 11 case may contain provistons inconsistent
with this Qrder or the Asset Purchase Agreement.

7. Fleming and the Debtor are each authorized and directed to perform all of their
obligations under the Asset Purchase Agreement, subject to the terms and conditions therein and
in this Order.

8. Except as provided in paragraph [0 of tis Order, notwithstanding any non-
bankruptey law, the Debtor may transfer operating licenses and permits to Fleming or the Third
Party Purchasers free and clear of all liens and similar interests. with all such interests to attach
to the proceeds ol the sale solely to the same extent, priority and validity, and subject to the same
limitations and defenses, that exist prior to the Sale. even if there are outstanding taxes or other
liabilities with respect to these licenses and permits.

0. Except as provided in paragraph 10 of this Order. notwithstanding any non-
bankruptey law. no governmental authority or official shall withhold or delay approval of a

transter of a license or permit because of any outstanding taxes or other Habilities.
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10. The following provisions apply with respect to certain objections to the Sale
Motion filed by “Liquor Wholesalers™ (as defined below™):

(a) Desert  Eagle Distributing Company. The New Mexico Beverage
Company. Southern Wine & Spirits, National Distributing Company. Premier Distributing Co.
and Joe G. Maloof & Co. collectively are referred to as the “Liquor Wholesalers.”

{b) Desert Eagle Distributing Company filed objections to the Sale Motion on
June 20, 2001. New Mexico Beverage Company. Southern Wine & Spirits and National
Distributing Company. filed objections to the Sale Motion on June 20, 2001,  Premier
Distributing Co. filed objections to the Sale Motion on June 21. 2001, Premicr Distributing Co.
filed objections to the Sale Motion on June 21, 2001. Joe (. Maloof & Co filed objections to the
Sale Motion on June 21, 2001. The forgoing collectively are calied the “Objections.”

(c) The Liquor Wholesalers asserted one or more of the following grounds for
the Objections Lo the transter, assignment, sale or lease of any licenses that permit Debtor to
engage in the retail sale of alcoholic beverages in New Mexivo (the “Liguor Licenses™), without
tirst paying the Liquor Wholesalers in full (collectively, the “Grounds™): (i) that such transfer,

assignment. sale or lease of the Liquor Licenses would violate the Liquor Control Act of the state

of New Mcxico, including §60-6B-3. NMSA 1978;
lease—of-the—ttquortrcemses—would—violatethe Fleventh- Amendnrent—to—the—tmited—States
LCopstiturion: (i) that pursuant to the Liquor Control Act. pavment ot the Liquor Wholesalers is a
condition precedent to transfer to the Liquor Licenses; (iii) that an aitempt to order the New
Mexico Alcohol and Gaming Division to transfer the Liquor Licenses would violate state law
and would be unconstitutional under the United States Constitution, including the Eleventh

Amendment: (iv) that such transfer, assignment, sale or lease ol the Liquor Licenses would



violate the Eleventh Amendment to the United States Constitution (v) that such transfer,
assignment, sale or lease of the Liquor Licenses would violate the Twentv First Amendment to
the United States Constitution; (vi) that failure of N.A. Alcohol and Gaming Division to approve
such transfer, assignment, sale or lease of the Liquor Licenses would not violate the automatic
stay ot Bankruptcy Code §323; (vii) that the Court lacks jurisdiction over the N.M. Alcohol and
Gaming Division, and its Director, to order the Diviston or Director to approve the transfer,
assignment, sale or lease of the Liquor Licenses; and (viti} that the Court cannot order the N.M.
Alcohol and Gaming Division, or its Director, to approve the transter, assignment, sale or [ease
of the Liquor Licenses unless the Director is joined as a party to this contested matter, but the
Director cannot be so joined.

(d} The Objections, insofar as they assert any of the Grounds. are not resolved
by this Order, and shall be resolved prior to Closing by further proceedings to be conducted in
accordance with a schedule to be determined by this Court (and all defenses by any party are
preserved).

11, The mutual releases in section 8.10 of the Asset Purchase Agreement are hereby
approved in full as fair and reasonable under the circumstances.

i2.  Because this Order does not authorize the Debtor to assume and assign any
unexpired lease or executory contract to a specific assignee. all Objections 1o the Sale Motion
based on (a) the Debtor's failure to specify accurately or completely the amount necessary to cure
defaults under a lease or contract, (b) the Debtor's failure to identify a specific assignee and
provide adequate assurance of that assignee's future performance, (¢) whether a lease or contract
is assignable. (d) whether an agreement between the Debuw and a third panty is an operating

lease or a financing lease, or (€) anv other matter relating to assumption and assignment under
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Section 365 of the Bankruptcy Code are hereby overruled, without prejudice, as not ripe tor
review., The Court will hear and determine all such matters when the Debtor files motions to
assume and assign the Leases and Purchased Contracts to Fleming or a Third Party Purchaser. in
accordance with the procedure set forth in the Asset Purchase Agreement.

13 Except as provided in paragraph 10, all Objections to the Sale Motion based on
the argument that the Objector is entitled to immediate pavment of its claim from the proceeds of
the Sale are hercby overruled. The Bankruptey Code does not require the immediate payment of
secured claims upon the sale of collateral. Notwithstunding the foregoing, the Debtor shall not
expend or distribute any portion of the proceeds of the Sale. without further Order of this Court.

14. Betore Closing, the Debtor shall file a motion setting forth the manner in which it
proposes to use the Sale proceeds and seeking this Court's approval thercof. The motion (a) shall
propose adequate protection (i) for all parties asserting 2 lien. claim, or interest in or against the
Purchased Assets. and (ii) with respect to the portion of the Sale proceeds alleged to be allocable
to any claim against Fleming that is released under the Asset Purchase Agreement; and (b) may
secek approval of the pavment of secured or other clauims at Closing as the Debtor deems
necessary, desirable. or appropriate: provided, however, the Debtor shall in no event propose any
distribution of the Escrow Amount, except upon the terms and subject o the conditions of the
Assct Purchase Agreement. The Debtor shall serve the motion on the Committee and all parties
asserting a lien. claim. or interest in or against the Purchased Assets. the Committee, the United
States Trustee, and Fleming. and shall schedule the hearing thereon before the Closing Date.
Nothing m this order shall prevent a party asserting a lien, claim, or interest in or against the

Purchased Asscts prior to Closing, or any other party in interest, from objecting to the Debtor's
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proposed usc of the sale proceeds, or from secking to require payment in full from the sale
proceeds of the particular lien, claim or interest,

15. Except the objections of Gencral Ulectric Company, GE Lighting and GE
Lighting and Capital Business Asset Funding Comp.. cach filed June [8, 2001, all other
Objections to the Sale Motion, if not seftled or withdrawn by this order, or deferred for resolution
pursuant to paragraph 10 of this Order, are hereby overruled on the merits. for the reasons set
forth on the record at the Sale Hearing and in this Order. The objections to the Sale Motion filed
by General Electric Company, GE Lighting and G.E. Capital Business Asset Funding Corp. have
been resolved by an order entered on July 3, 2001 by the United States Bankruptey Court for the
District of New Mexico. the Honorable Mark B. Mcleeley presiding.

16. Except as provided in paragraph 10 ot this Order, this Order (s binding upon and
shall govern the acts of all entities including, without limitation, all filing agents and officers,
title agents, title companies. recorders and registrars of mortgages and deeds. administrative
agencies, governmental departments, tederal, state, and local otficials. and all other persons and
entities who may be required by operation of law, the dutics of their otfice. or contract, to accept,
file. register or otherwise record or release any documents or insiruments, or 10 report or insure
any title or state of title in or to any of the Purchased Asscts.

17, Except as provided in paragraph 10 of this Order, each federal. state. and local
governmental agency or department shall accept any and all documents and instruments
necessary and appropriate to consummate the transactions contemplated by the Asset Purchase
Agreement.

18. The transfer of the Purchased Assets under the Asset Purchase Agreement has the

effect of a transfer under section 1146(¢) of the Bankruptey Cade and, accordingly, shall not he
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taxed under any law imposing a stamp tax or a sale. transter, or any other similar tax. All filing
and recording officers are horeby directed to accept for filing or recording, and to file or record
immediately upon presentation thereof, any documnents related to the Asset Purchase Agreement
without payment of any such taxes.

19. Fleming and the Debtor may amend the Asset Purchase Agreement and any
related agreements. documents, ot other instruments as necessary, destrable, or appropriate 0
effect the present intent of the parties thereto, bui any amendment that imposes additional.
material obligations on the Debtor. reduces the Purchase Price, or has any other material adverse
effect on the Debtor's estate or the rights of creditors. will not be effective without this Court's
approval, atter notice to the DIP Lenders, the Creditors' Commuttee, the Unued States Trustec,
and the signatories to this Order.

20. The provisions of this Order are non-severable,

21 The failure in this Order to refer to any spectfic proviston in the Asset Purchuse
Agreement shall not be construed as a failure to approve that provision. It is this Court's

intention to approve and authorize the consummation ot the Asset Purchase Agreement in full.

22. Nothing in this Order or the Asset Purchase Agreement iexeept-mrespeet—of

Agesement) shall or shall be deemed to constitute a determination as to the allecation of the
Purchase Price among the various Purchased Assets and other benefits received by Fleming
under the Asset Purchase Agreement (including but not limited to an allocation of the Purchase
Price with respect to the mutual releases in section S. 1) ot the Asset Purchase Agreement), or

preclude any pany ininterest from requesting such a determination by the Court a any time.
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23.  This Order shall be effective immediately upon entry. No automatic stav under
Fed. R. Civ. P. 62(a) applies to this Order.

4. So long as the Debtor's chapter 1! case remains open, this Court shall retain
exclusive jurisdiction to hear and determine all matters relating to the Asset Purchase
Agreement. including without limitation all disputes relating to the rights and obligations of all
parties affected by this Order. all disputes relating to the performance by the Debtor and Fleming
of thetr obligations under the Asset Purchase Agreement. and all disputes with respect to the
Escrow Amount.

25, Debtor shall invest or disburse all proceeds received under the Asset Purchasc
Agreement pursuant to further order of the Court, atter notice to the DIP Lenders, the Creditors'

Committee, the United States Trustee, and the signatorics to this Order. Tf no ecder 15 gprerel
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 STARZYNSKI
KRUPTCY JUDGE

THE HONORABI L J &
UNITED STATES BA!

Submitted and approved by:

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

300 South Grand Avenue, Suite 3400

Los Angeles, California 90071-3144

{213 687-5000

and
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JACOBVITZ, THUMA & WALKER, P.C.

By:
David T. Thum:
500 Marquette, NW
Suite 650
Albuquerque, NM 87102
(505) 766-9272

Altorneys for the Debtor

APPROVED:

PEPPER HAMILTON., L.L.P. o 735
I. William Cohen M’W 9

100 Renaissance Cerffer, 36™ Flaor

Detroit, Michigan 48243-1157

(313)259-7110

(313} 239-7926 (fax)

and

DAVIS & PIERCE, P.C. 45 % Fokn aul/

\\ illiam F. Davis

Dine
P.O. Box 6 %

Albuquerque. New Mexico 87103-0003
(505) 243-6129
(503) 247-3185 {fax)

Attorneys for the Official Committee of
Unsccured Creditors of Furr’s Supermarkets, Inc.

LATHAM & WATKINS
David S. Heller

233 South Wacker Drive
Sears Tower, Suite 5800
Chicago. llinats 60606-6401
(312) B76-7700
(312)993-9767 (fax)

-18-



and

MODRALL SPERLING ROEHL HARRIS & SISK, P.A.

@g e .

Paul M. Fish

500 4™ St., N.W., #1000

Albuquerque, New Mexico 87103-2168
(505) 843-1800

{505) 848-1882 (fux)

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

BINGHAM DANA LLP

By:

Ronald J. Silverman

399 Park Avenue

New York. New York 10022-4689
{212} 318-7868

(212)752-5378 (tax}

and

J. D. Behles & Associates, P.C.

Jennie Deden Behles /p, W ,L“W 11%7 75
P.O. Box 849

Albuquerque, New Mexico 87103

(505) 243-9756

(303) 243-7262 (fax)

Attorneys for Metropolitan Lite Insurance Company
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SCOTT, HULSE, MARSHALL, FEUILLE,
FINGER & THURMOND, P.C.

By:_%é@/&@@z_@? 1%
Robért Feutlle

201 East Main, 1 1'* Floor Chase Tower
El Paso, Texas 79901

(915) §33-2493

{915) 533-2493 (fax)

Attorneys for Dessert Eagle Distributing Company of New Mexico, LLC
and Dantex Construction Company

HISEY & CA

Mike Cadigan \

6400 Uptown blvd. NE. Suite 570-W
Albuquerque. New Mexico 87110
(305) §30-2076

(505) 830-2383 (fax)

Atlorneys for New Mexico Beverage Co. Inc., Southern Wine &
Spirits of New Mexico. and National Distributing Co.

SUTIN, THAYER & BROWNE / .

a Professional Corporation
rhe
By: - gl

Gail Gottlicb
P.O. Box 1945
Albuquerque, New Mexico 87103
(505) 883-2500

(505)888-6565 (fax)

Attorneys for Premier Distributing Co., Inc.



NEW MEXICO TAXATION & REVENUE DEPARTMUENT

By: . é :_; /
D arris :

P.O. Box 8485

Albuquerque, New Mexico 87198-8485
(505) 841-6583

(505) 841-6315 (fax)

Attorneys for New Mexico Taxation & Revenue Dept.

KRAFSUR GORDON MOTT. P.C.

Carlos Miranda

P.O. Box 1322

El Paso. Texas 79947-1322

(915} 545-1133

(915) 5345-4433 (fax)

Attorneys for La Feria Park & Shop, Inc. River Oaks

Properties, Green/Watkins Partnership and Lakeway Shopping Center

SCOT@KIENZLE

By:

Duncan Scott

P.03. Box 387

Albuquerque. New Mexico §7103-0587
(5051 246-8600

(505) 246-8632 (fax)

Attorneys for Los Lunas Shopping Center-East,
a New Mexico Limited Partnership



LINEBARGER HEARD GOGGAN BLAIR
GRAHAM PENA & SAMPSON, LLP

By:

David . Aelvoet

711 Navarro, Suite 360
San Antonio, Texas 78205
(210)225-6763

(210) 226-4308 (fax)

Attorneys tor Tax Authorities

STRASBURGER & PRICE, L.L.P

By:?f%%ﬂ%% T

901 Main Street
Dallas, Texas 75202
(214) 651-4383
{214) 659-4074 (fax)

Attorneys for MDFC Equipment Leasing Corporation, a
Subsidiary of Boeing Capital Corporation

MARCHIONDO, VIGIL & ASSOCIATES, P.C.

Kim Middlebrooks
315 Fifth Strect
Albuquerque. New Mexico 87102
(505) 247-0751
(305) 247-0758 (fax)

Attorneys for Joe G. Maloot and Company
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ASSET PURCHASE AGREEMENT, dated as of June 25, 2001 (this
"Agreement”), by and among FURR'S SUPERMARKLTS. INC., a Dcaware corporation
{"Seller"), and FLEMING COMPANIES, INC.. an Oklahoma corporation ("Purchaser”).

WHEREAS, on February 8, 2001, Scller filed a voluntary petition for
relief under Chapter 11 of Title 11 of the United States Code (the "Bankruptey Code")
with the United States Bankruptcy Court for the District of New Mexico (the "Bank-
ruptcy Court"). Case No. 01-010779-SA (the "Chapter 11 Case"), and Seller emains in
possession and control of its assets and business as a debtor in possession;

WHEREAS, on June 1, 2001, Seller filed a motion with the Bankruptcy
Court (the "Sale Motion"). in which among other things it moved for an order approving
the sale of part or all of its operating assets to a purchaser to be determined at an Auction
{as defined in the Sale Motion) to be held on June 27. 2001,

WILIEREAS, Seller served notice of the Sale Motion on all parties entitied
thereto, in accordance with the Bankruptcy Code and the Bankruptey Rules:

WHEREAS, the Sale Motion recited that. before the Auction, Seller might
cnter into an asset purchase agreement for a Proposed Sale (as defined in the Sale:
Motion) of all or substantially all of its assets;

WHYEREAS, Exhibit 4 to the Sale Motion described certain Bidding
Procedures (as defined in the Sale Motion), to be used in connection with the consider-
ation of any competing proposal to purchase Seller's assets;

WHERIEAS, Seller has determined that itis in Seller's best interest to scll
to Purchaser or its assignees or designees and Purchaser or its assignees or designees
desires to purchase the Purchased Assets (as defined herein). and Purchaser or its
assignees or designees desires to assume certain habilities of Seller. all on the terms and
subject to the conditions set tforth in this Agreement:

WHERLAS, Seller intends that the transactions contemplated in this
Agreement will constitute the Proposed Sale; and

WHIEREAS, subject to the entry of the Sale Order (as defined herein) and

on the terms and conditions set forth herein, Purchaser shall purchase the Purchased

Assets,
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NOW. THEREFORE, in consideration of the premises and the mutual
covenants and agreements hereinafter sct forth, the parties hereto agree as follows:

ARTICLE |

DEFINITIONS

Scction 1.1 Definitions. As used in this Agreement, the following terms shall
have the following meanings:

"Action" means any claim, charge, action, suit, arbitration, mediation,
tnquiry, proceeding or investigation by any private Person or Governimental Authority
before any Govemmental Authority.

"Actual Inventory Purchase Price” has the meaning set forth in Scction
4.1{(a).

"Affiliate” ot a Person mcans any other Person that directly or indirectly.
through one or more intermediaries, controls, is controlled by, or is under common
control with, the first mentioned Person.

"Aggrieved" has the meaning sct forth in Scction 12.3(a).

"Agreement” means this Agreement, including the Schedules and the
Exhibits. as amended from time to time in accordance with its terms.

"Alternative Offer" means any proposal or ofler to Seller from any
Person other than Purchaser or its Affiliates for the purchase and sale ot any part of the
Purchased Assets and Store Properties (except Rejected Properties and Other Rejected
Properties) that if accepted and consummated, would make it impossible for Seller (o
perform its obligations under and to consummate this Agreement.

"Assumed Liabilities" has the mcaning set forth 1n Section 3. 1(a).

“"Assumption Agreement” means an Assignment and Assumption
Agreement, dated the Closing Date, between Seller and Purchaser, or Purchaser's
assignees or designees. in substantially similar torm to the Assignment and Assumption
Agreement attached as Exhibit B,

2
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"Auction" has the meaning sct forth in the Sale Motien.
“Bankruptcy Code" has the meaning sct forth in the Recitals.
"Bankruptcy Court" has the meaniig set forth in the Recitals.

"Bankruptcy Rules” means the Federal Rules of Bankruptey Procedure,
the Bankrupicy Court's local rules, and any order entered by the Bankruptcy Court at any
time,

"Base Period" means Scller's four (4) week period ended June 23, 2001.
"Bidding Procedures" has the mcaning set forth in the Sale Motion.

"Bill of Sale" means a Bill of Sale, dated the Closing Date, between Scller
and Purchaser, or Purchaser's assignees or designees. in substantially similar form to the
Bill of Sale attached as Exhibit A.

"Books and Records” has the meaning given in Section 2.1(¢).

"Business Day” means any day that is not a Saturday, a Sunday or other
day on which banks are required or authorized by Law 1o be closed in the City of New
York.

"Bylaws" mcans the bylaws of Scller. as amended through the date hercof.

"CAM Charges" mcans common arca maintenance charges relating to the
Leases for the leased Store Propertics.

"Cash Consideration" has the meaning set forth in Section 4.1.
"Casualty” has the meaning sct forth in Scction 8.14.
"Casualty Notice" has the meaning sct forth in Section 8.14.

"Certificate of Incorporation” imcans the Certificate of Incorporation of
Seller, as amended through the date hereof.

"Chapter 11 Case" has the meaning sct forth in the Reatals.
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"Chapter 11 Expenses” means the costs incurred and expenses paid or
payable by Seller in conncction with the administration of the Chapter 11 Case, including.
{(a) professionals' fees and expenses allowed under Section 330 of the Bankruptey Code.,
(b) fees and expenses payable to the United States Trustece under Section 1930 of utle 28,
United States Code. and (¢) expenses of members of the Creditors' Committee.

"Claim" has the mcaning set forth in Section 12.3(a).
"Closing" has the meaning set forth in Scction 10.1.
"Closing Date" has the meaning set torth in Scection 10,1,

"Code" means the Internal Revenue Code of 1986, as amended, together
with the rules and regulations promulgated thercunder.

"Confidentiality Agreement" mcans the Confidentiality Agreement. by
and between Purchaser and Seller.

"Consent" means a consent, approval, authorization, waiver or notifica-
tion from any Governmental Authority or other Person.

"Creditors' Committee” means the oflicial committee of unsccured
creditors, as appointed by the United States Trustee in the Chapter 1T Case.

"Deposit” shall mean a $2,000,000 deposit paid by Purchaser to Seller's
counsel on June 20, 2001 which accompanied its initial bid for the Purchased Assets.

"Encumbrance" means any claim, charge, ¢ncumbrance, option, hypothe-
cation. casement, right-of-way, encroachment, covenant, restriction, reservation, secunty
interest, lien, pledge, deed of trust or mortgage against or with respect to tangible or
intangible property or rights, whether imposed by agreement, understanding, law, equity.
or otherwise,

"Environmental Consultant” has the meaning set forth in Section 8.13.
"Environmental Laws" means all federal, state, local and foreign statutes.
judicial decisions, regulations and ordinances concerning pollution or protection of the

environment. public health and safety or employee health and safety as enacted and in
effect on or prior to the Closing Date.
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"Equipment Lease” has the meaning set forth in Scction 2.1(b).

"ERISA" means the Employee Retirement Income Seaurity Act of 1974,
as amended, together with the rules and regulations promulgated thercunder.

"ERISA Affiliate" has the meaning set forth in Scction 3.1(b).
"Escrow Amount” has the meaning sct forth in Section 4.1.

"Estimated Inventory Purchase Price” has the meaning sct forth in
Section 4.1(b).

"Excluded Assets" has the meaning sct forth i Section 2.3,
"Excluded Liabilities" has thc meaning set forth in Sectton 3.1(b).

"Final Order" means an order cntered by the Bankruptcy Court (i) that
has not been reversed, modified, or withdrawn and that remains in full force and cftect,
(i) as to which the time to appeal or seek rehearing has expired and no appeal or request
tor rehearing is pending, and (iti) that is not the subject of a stay.

"Governmental Authority” mcans any United States federal, state or
local or any forei gn government, govemmental, regulatory or administrative authority.
agencey or commission or any coun, tribunal or judicial or arbitral body.

"Governmental Order" means any order, writ, judgment, injunction,
decree. stipulation, determination or award entered by or with any Governmental
Authority.

"Hazardous Materials" mcans all substances detfined as hazardous
substances in the National Ol and Hazardous Subsiances Pollution Contingency Plan, 40
C.F.R. Section 300.5, or substances defined as hazardous substances. hazardous materi-
als, toxic substancces, hazardous wastes, pollutants or contaminants, under any applicable
Environmental Law. including but not limited to, petroleum (including crude oil or any
fraction thereot. asbestos, asbestos containing materials and polychlorinated biphenyls).

"HSR Act" mecans the Hart-Scott-Rodino Antitrust Improvements Act of
1976. as amended. and the rules and regulations thereunder.

rh
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“Indemnitor” has the meaning set forth in Section 12.3(a).

"Initial Purchase Price" has the mcaning sct forth in Section 4.1(a).

"Intcllectual Property” has the meaning sct forth in Section 2. [{g).

"Inventory" has the meaning sct forth in Scction 2.1(k).

"Inventory Count" has the meaning set torth in Section 4.1(a).

"Inventory Reconciliation" has the meaning set forth in Section 4.1(b).

"IRS" means the Internal Revenue Service.

"Knowledge” of Scller means the actual knowledge after due inquiry of
Steve Stork, Steven Mortensen, Steven Smart, Greg Mays, Terry Wallock and George
Gollcher.

"Law" mcuns any federal, state, local or foreign statute, law, ordinance,
regulation. rule, code. order. other requirement or rule of law,

"Lease” means a lcase, sublease, license und use or occupancy agreement
or other arrange ment conveying the right to use Leased Real Property.

"Leased Real Property” means the real property leased or subleased by
Scller pursuant to Leases for Store Properties listed in Schedule 5.1¢fXi), including. to the
extent also leased by Scller, all buildings and other structures, facilities or improvements
currently or hereafter located thereon, all fixtures of Seller attached or appurtenant thercto
and all casements, licenses. rights and appurtenances relating to the foregoing provided,
that Leased Real Property does not include the head office of Seller or other real property
which 1s not a Storc Property.

"Liguor Licenses" means the licenses required to sell liquor products as
they are and have been sold in the Store Propertics.

"lLosses” means losses, damages, claims and out-of-pocket expenses
relating to the Store Properties.

"Major Title Defect" has the meaning set torth in Section 8.12(f).
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"Management Agreement” has the meantng set torth in Section 13.5(¢).
"Manager Benefit Plans" has the meaning set for.h in Section 2.3(h).

"Material Adverse Change" incans a decline in Same Store Sales for the
four (4) week period ending at the end of the last complete business week prior to the
Closing Date ol'more than ten percent (10%) from Seller's Same Store Sales for the Base
Period.

"Material Adverse Effect” means, with respect to Seller, any circum-
stance, event, change or effect that is materially adverse to (1) the business, operations,
results of operation or financial condition of Seller, taken as a whole, (ii) the Purchased
Assets, or (1i1) the validity or enforceability of this Agreement or the ability of Seller to
perform its obligations hereunder in a timely fashion: other than, in each case (A) general
changes in the U.S. economy, (B) general changes in the industries in which Scller does
business, (C) changes arising from the filing, commencement and continuation of the
Chapter 11 Case or (D) changes arising from the announcement of the transactions
contemplated hereby.

"Other Rejected Property" has the meaning sct forth in Section 4.2(a).
"Qutside Date" has the meaning sct forth in Section 11.1(¢).

"Owned Real Property” means the real property owned by Seller listed
on Schedule 5. 1(f)i). including all buildings and other structures, tacilitics or improve-
ments currently or hereatler located thereon and all fixtures of Seller attached or appurte-
nant therete and all casements, licenses, rights and appurtenances relating to the forego-
ing.

"PACA Bond" has the meaning set forth in Section 8.10.

"Permits” mcans all licenses, permits. certificates of authority, authoriza-
tions. approvals, registrations, franchises and similar consents granted or issued by any
Governmental Authority, excluding Pharmacy Licenses and Liguor Licenses.

"Permitted Encumbrances” means:

(1) mechanies’, carriers', workers', repairers’, matenalmen's, warchousemen's,

landiord’s and other similar Encumbrances arising or incurred in the ordinary course of’
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business. except for any such Encumbrance that (i) constitutes an Encumbrance against
Seller's leaschold interest under any Lease or against any other Purchased Asset, or(ii)
Seller nuust discharge in connection with the cure of detaults under any Lease, Purchased
Contract, or other agreement to be assumed and assigned hereunder.

(11) Encumbrances arising or resulting from any action taken by Purchaser:

(i1} Encumbrances for current Taxes, assessments and other governmental
charges not vet due and payable or that may subsequently be paid without penalty or that
are being contested in good faith by appropriate proceedings:

(iv) any other covenants, conditions, restrictions, rescrvations, rights, claims,
rights-of-ways, casements and other encumbrances or matters affecting title that do not
individually or in the aggregate materially adversely affect the value or use by Purchaser

of any of the Real Property: and

(v) zoning, building, land use, and other similur restrictions imposed by law,
statute, rule, regulation, ordinance. order or process promulgated by any Governmental
Authority.

"Person” means an individual, corporation, partnership, association,
limited liability company. trust, joint venture, unincorporated organization, other entity or

group (as defined in Scction 13(d)(3) of the Securitics Exchange Act).

"Pharmacy Licenses" means the licenses required to operate the pharma-
cies as they are and have been operated in the Store Propertics.

"Pharmacy Powers of Attorney” has the meaning sct torth in Section
2. 1{hy

"Proposed Sale" has the meaning sct forth in the Sale Motion.
"Purchased Assets" has the meaning set forth in Section 2.1,
"Purchased Contracts" has the meaning sct torth in Section 2.1(c).

"Purchase Price" mecans the Initial Purchase Price and the Inventory
Purchase Price.
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"Purchaser"” has the meaning set forth in the Recttals.

"Real Property” mecans the Leased Real Property and the Owned Real
Property.

"Rejected Property" has the meaning set torth in Section 2.2(a).

"Rejected Property Notice" has the meaning set forth in Section 2.2(a).

"Rejection Dcadline" has the meaning set forth in Section 2.2(a).

"Release” means any releasc, spill, cmission, discharge, leaking, pumping,
injection, deposit, disposal or discharge of Hazardous Materials into the indoor or
outdoor environment (including ambient air, surface water, groundwater, and surface or
subsurface strata) or into or out of any property, including the movement of Hazardous
Matenals through or in the air. soil, surface water, groundwater or property.

“Released Claims" has thc meaning set forth in Section &.10.

"Reports" has the meaning set forth in Section 8.13.

"Review Period” has the meaning sct forth in Scction 8.12(d).

“Sale Motion" has the mecaning sct forth in the Recitals.

"Sale Order" has the mecaning set forth in Section 8.1(b).

""Sales Information" has the meaning set {orth in Section 5.1(i).

"Same Store Sales" means average weekly sales from the Store Properties
in the aggregate (excluding Rejected Properties and Other Rejected Propertics).

"Seller" has the meaning set forth in the Recitals.
"Store Cash” has the meaning sct forth in Section 2.1(j).
"Store Properties” means the sixty-six (66} store properties of the Scller

that are listed in Schedule 5.1(1X1) and (ii) and "Store Property" means any one of the
Store Properties.
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"Supply Agreement" mcans the supply agreement between Seller and
Purchascr, as it may be amended or any successor agreement thereto, relating to the
supply of groceries, frozen foods, perishables and health and beauty care products and
general merchandise by Purchaser to Seller.

"Survey" has thc meaning set forth in Section 8.12(c).

“Tangible Personal Property" has the meaning sct forth in Section
2.1{b).

"Taxes" mcans all taxcs, levies or other like assessments, charges or fees
(including estimated taxes, charges and fees), including income, corporation, gross
receipts, franchise, license, transfer, excise, property, sales, use, ad valorem, value-added,
license, payroll, pay as you carn, withholding, social security and franchisc or other
governmental taxes or charges, imposed by the United States or any state, county, local or
toreign government or subdivision or agency thereof, and such term shall include any
interest, penalties or additions (o tax attributable to such taxes.

“Tax Return" means any report, return, statement or other written
information required to be supplied to a taxing authority in connection with Taxes.

“Termination Fee” shall have the meaning set forth in Section 11.3(a).

"Termination Payment Order” has the meaning set forth in Section
8.1(a).

"Third Party Purchaser” has the meaning sct forth in Section 13.5(b).

"Title Company" has the meaning sct forth in Section 8.12(a).

"Title Documents" has the meaning set forth in Section 8,12,

"Trademark Assignment” means the trademark and trade name assign-
ment agreement. dated the Closing Date, between Scller and Purchasear, substantially in
the torm of the trademark and trade name assignment sct out in Exhibit F.

"Transaction Agreements" mcans the Trademark Assignment, the Bills

of Sale, the Assumption Agreements, the Pharmacy Powers of Attorney, the Liguor
License Leases and the deed referred to in Section 10.2(c¢).
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“Transfer Taxes" means any and all sales, transfer, conveyance, deed.
recording and/or documentary stamp taxes, fecs and similar costs and charges relating to,
or with respect to, the conveyance and transfer of the Purchased Asselts.

"Warehousc" means the warehouse and storage facility of the Seller
located at El Paso, Texas.

Section 1.2 Terms Generally. As used in this Agreement (a) words in the
singular shall be held to include the plural and vice versa, and words of one gender shall
be held to include the other genders as the context requires. (b) the terms "hereof,”
"herein” and "herewith" and words of similar import shall. unless otherwisc stated, be
construed to refer to this Agreement and not to any particular provision of this Agree-
ment, and Article, Section. paragraph, Exhibit and Schedule references arce to the Articles,
Sections. paragraphs. Exhibits and Schedules to this Agreement unless otherwise
specified and (¢} the word "including” and words of similar import, when used in this
Agreement, shall mean "including, without limitation.” unless otherwise specified.

ARTICLE 11

SALE AND PURCHASE OF PURCHASED ASSETS

Section 2.1  Sale and Purchase of the Purchased Asscts. Subject to the temms
and conditions of this Agreement and the Sale Order. on the Closing Date, Scller shall
unconditionally transfer, sell, assign, and deliver to Purchaser, or to its assignees and
designees as provided herein. and Purchaser, or its assignees and designees as provided
herein, shall purchase from Seller, on an "as is" and "where is" basis all of Scller’s right,
title and interest in, to and under any and all Store Properties and the assets located
therein or set forth below (other than properties orassets included inthe Excluded Asscts)
{collectively, the "Purchased Assets™), free and clear of all Encumbrances, other than the
Assumed Liabilities and the Permitted Encumbrancces, if any. Subject to Scction 2.2 of
this Agreement, the Purchased Assets shall consist of the following (and only the
following):

{a) Fee simple title to the Owned Real Property and all of Scller's
rights, titles and interests under the Leases.

(b) All furniture, fixtures, equipment, machinery, materials. and spare
and replacement items therefor together with all warranties existing for the benefit of

Seller and all of Seller's rights against the manufiacturers or suppliers thereof (the “Tangi-
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ble Personal Property”) located at any Storc Property owned by the Seller or lecased by
Seller under a lease agreement or arrangement with third parties (an "Equipment
L.case"). Notwithstanding the foregoing, if at Closing Seller is unable to convey to
Purchascr any Tangible Personal Property that is currently the subject of an Equipment
Lease, free and clear of the lessor's interest, Seller shall cither (i) assume and assign the
Equipment Lease to Purchaser, or (ii) reject the Equipment Lease. In either case, the
Purchase Price will be adjusted in the manner set forth in Section 4.4(a).

{c) All operating data and business records, including prescription
files, located at the Store Properties which relate to the Purchased Assets (the "Books and
Records").

(d) All assignable rights to tclephone lines and numbers currently used
by cach Store Property and keys to the Store Propertics and safe combinations.

(e) Certain of the contracts, agreements and purchase orders entered
into by Seller, which are listed in Schedule 2.1(¢) (other than contracts included in the
Excluded Assets) that are expressly assumed by Purchaserat the Closing upon written
notice to Seller prior to the Closing (the "Purchased Contracts” ), provided, that prior to
Closing. Purchaser shall notify Seller in writing which Purchased Contracts, if any, it is
acquiring.

(N All Permits owned or held by Seller which relate to the Store
Properties and Tangible Personal Property, as listed in Schedule 2. 1(f).

(2) All trade names, trademarks and service marks of the Seller,
including the trade name Furr's and the related logo. trademarks and service marks which
shall be assigned pursuant to the Trademark Assignment Agreement (the "Intellectual
Property™).

(hy All Pharmacy Licenses, which shall be transferred and assigned to
Purchaser (1) on an interim basis by an exccuted power or powers of attorney (the
"Pharmacy Powers of Attorney") substantially in the form of th. power of attorney in
Exhibit D pursuant to Section 10.2(k) and Section 10.3(f) and (11) tully and finally
pursuant to Scection 8.4,

{1 All Liquor Licenses, which shall be transferred and assigned (o
Purchaser (1) on an interim basis by an execcuted lease or leases (the "Liquor License
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Leases") substantially in the form of the lease in Exhibit E. pursuant to Scction 10.2(1)
and Section 10.3(f) and (i1) fully and finally pursuant to Section 8.4.

() Five thousand dollars (85,000 in cash at each of the Store
Propertics (the “Store Cash").

(k) All items of good and saleablc inventory. including inventory paid
for by Seller but not delivered at the time of the Inventory Count, supplies, packaging
materials and other consumables of Seller located in cach of the Store Properties, and
such items of Scller's inventory located at the Warchouse, in each case excluding
damaged, short-dated. private label, and out of season inventory, merchandise related to
firearms or ammunition that can not be sold to Purchaser and other inventory not
generally recognized as good and saleable (the "Inventory™).

Section 2.2 Rejected Properties.

(a) Notwithstanding the foregoing subscctions 2.1 (a) through (k), no
later than thirty (30) days after the entry of the Sale Order. Purchaser may, by one or more
written notices to Seller (each, a "Rejected Property Notice"), elect not to purchase up to
twenly-six (26) of the Store Properties (cach, a "Rejected Property” and collectively. the
"Rejected Properties”). Purchaser may deliver Rejected Property Notices to Scller at
any time up to and including the forty-fifth (45™ day alier the entry of the Sale Order (the
"Rejection Deadline”), except that if by the thirtieth (30th} day after the entry of the Sale
Order, Purchaser has delivered Rejected Property Notices to Scller designating less than
twenty (20} Rejected Propertics, Purchaser may thereaiter until the Rejection Deadline
deliver Rejected Property Notices designating no more than six (6) additional Rejected
Properties. The designation of a Rejected Property in 2 Rejected Property Notice shall be
irrevocable. If a Rejected Property is a Leased Real Property, at the Closing Date, Seller
shall not assign the Lease to Purchaser and Purchaser shall not assume the obligations
thereunder. There shall be no adjustment to the Purchase Price as a result of the clection
of Purchaser to designate up to twenty-six (26) Rejected Properties.

(b) Purchaser will not purchase any of the asscts described in subsec-
tions 2.1 (a) through (k) that relate solely to or are located at the premises of a Rejected
Property.

(c) Notwithstanding any provision of the Supply Agreement, Scller

will not be liable for any charges under the Supply Agreement related to the termination
of the Supply Agreement with respect to a Store Property if Purchaser rejects such Store
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Property and no longer supplics products to such Rejected Property, alter such termina-
tion.

Section 2.3 Excluded Assets. Any provision of this Agrecement to the contrary
notwithstanding, any asset (of any nature, whether tangible or intangible, fixed, real,
personal wherever situated, owned, held or used by Seller) or property which is not a
Purchased Asscet shall not be sold or assigned by Seller to Purchaser pursuant to this
Agreement (collectively, the "Excluded Assets”), including, without limitation:

{a) The minute books. stock books. corporate scals and other corporate
records of Scller relating to its organization and existence: provided. however, that after
execution of this Agreement, Seller shall, on request by Purchaser, provide copies of such
books, records and other materials not previously provided to Purchaser.

(b) The Purchase Price.
(©) All Tax Returns of Seiler; provided, however. that after execution

of this Agreement, Seller shall, on request by Purchaser, provide copies ot such Tax
Returns not previously provided to Purchaser.

(d) Any cash in the Store Properties, cash equivalents, New Mexico
and Texas lottery scrate hers, food stamps, New Mexico WIC checks, Texas WIC
vouchers, postage stamps, Furr's gift certificates, coupons and other non-cash currency,
money orders, undeposited, uncollected and returned checks, accounts receivable, bank
accounts, certificates of deposit, treasury bills, treasury notes and marketable securities,
except for the Store Cash of Store Properttes that are not Rejected Properties.

(c) Any assets, properties or contracts listed in Schedule 2.3 (¢)
including contracts relating to in-store photo processing equipment and Sensormatic
sccurity tag systems.

(0 All rights, claims, credits, causes of action. condemnation proceed-
ings, rights of set-off or other rights against third parties and the proceeds thereof.
including any rights concerning any litigation in which Seller 1s a claimant, including all
causes of actions under Chapter 5 of the Bankruptcy Code. except the rights and warranty
claims against manufacturcrs and suppliers of Inventory and Tangible Personal Property
rclating to the Purchased Asscts, and any claims released under this Agreement.

(g) Insurance policics of the Seller.
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th) All rights and claims relating to plans maintained for the benefit of
managers and other certain employees of the Seller (the "Manager Benefit Plans") that
are listed in Schedule 2.3¢h).

(i) The Warehouse and all Tangible Personal Property located therain.

() Head Office of Seller located at 4411 The 25 Way N.E.. Albuquer-
que. New Mexico and all Tangible Personal Property and assets located therein.

19 Any and all prepaid rentals, other prepaid payments, security
deposits, clectrie, gas, sewer and water deposits, deposited with the landlord under cach

Leasc or with the relevant utility company.

(h The Rejected Properties.

ARTICLE 11l
LIABILITIES ASSUMED

Section 3.1 Assumption of Liabilittes.

(a) Assumed Liabilities. In connection with its acquisition of the
Purchased Assets, and upon the terms and subject to the conditions set forth herein,
Purchaser or its assignees or designees shall assume and become responsible for all
liabihities and obligations whatsoever of Seller that anse out of or relate to the ownership
of the Purchased Assets or the operation of Scller's business relating to the Purchased
Assets. arising after the Closing and whether known or unknown, disclosed or undis-
closed, matured or unmatured, accrued, absolute, contingent or otherwise, including the
following lLiabilitics and obligations (collectively, the "Assumed Liabilities"):

(i) all obligations to be performed under the Leascs, the
Purchased Contracts, and any other agreement, lease. license, permit, application,
or commitment to be assigned to Purchaser and cxpressly assumed under this
Agreement;

(1) all liabilities and obligations, commencing on the Closing
Date. pursuant to Scction 7.1;
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(iii)  executory obligations arising or continuing after the
Closing Date under the Purchased Contracts:

(iv)  all Taxes allocable 10 Purchaser pursuant to Section 4.4(b)
accruing trom and after the Closing Date; and

(v)  all liabilities or obligations under any Equipment Lcase in
the event that any Tangible Personal Property subject to such Equipment Lease
cannot be acquired by Purchaser and Purchaser expressly assumes such Equip-
ment Lease.

The foregoing are the only liabilities of Seller to be assumed by Purchaser

in connection with the transactions contemplated by this Agreement or otherwise. Undear
no circumstance shall this Agreement be construed as obligating Purchaser to assume
perform, discharge, satisfy, or otherwise take responsibility for performance of any
liabilities or obligations of Seller other than the Assumed Liabilitics.

(b) Excluded Liabilities. Other than the Assumed Liabilities, Pur-

chaser shall not assume and shall not be liable for any liabilities of Scller, regandless of
the type or nature of such liabilities (collectively, the "Excluded Liabilities"), including:

AT

(1) all liabilities which arise. whether before, on or after the
Closing. out of, or in connection with, the Excluded Asscts or any " jected
Propentv;

(i1) all liabilities of Seller relating to any event or condition
giving rise to liability which occurs prior to the Closing:

(i1)  alt liabilities attributable to. incurred in connection with,
arising from. orrelating to, any bonus, incentive, deferred compensation. medical,
health, life or other insurance, welfare, fringe benelit, severance, termination.,
retention, consulting, change of control, employment, stock option, stock appreci-
ation right, stock purchase, phantom stock or other equity-based perfonnance.
vacation, pension, retircment or any other incentive, compensation or benefit plan,
program, policy, agreement or arrangement (including any employee benefit ptan
as described in Section 3(3) of ERISA), sponsored. maintained. contributed to or
required 1o be contributed to at any time by Scller or any trade or business which
together with Seller would be deemed ( or at any time would have been) a "single
employer” within the meaning of Section 4001 of ERISA (cach an "ERISA
Affiliate”). for the benefit of any current or formier employee, officer, director,

HENew Y ark S 16



agent or consultant of Seller, or any ERISA Aftiliate, whether formal or informal
and whether legally binding or not; and

(iv)  all liabilitics relating to any product liability or similar
claims, regardless ot when made or asserted with respect to any product sold,
manufactured or assembled by or on behalt of Seller on or prior to the Closing;

(v}  Chapter 11 Expenses:

(vi)  all Taxes for any period (or portion thercof) ending on or
prior to the Closing Date other than Taxes allocable to Purchaser pursuant to
Section 4.4(b);

(vii) liabilities or obligations in respect of any indebtedness for
borrowed money or other interest-bearing obligations:

(viii} trade payables or gencral unscecured claims;

(ix)  all amounts that must be paid under Scction 365(b)(1)(A)-
{3} of the Bankruptcy Code to permit Seller to assume and assign to Purchaser
cach Lease. Purchased Contract, Equipment Lease and other agreement to be
assigned to Purchaser under this Agreement; which amounts Seller shall pay or
provide fur in accordance with Section 8.9;

(X) the contracts listed in Schedule 2.3(c); and

(xi)  the Manager Benefit Plans.

ARTICLE IV
PURCHASE PRICE
Section 4.1 Purchase Price for Purchased Assas.

(a) On June 20, 2001, Purchaser paid to Seller the Deposit by wire

transfer. The consideration for the Purchased Asscts shall, subject to adjustment as
provided in Sections 4.1(b), 4.2 and 4.4, consist ot (1) fifty-seven million U.S. dollars in
cash (557,000,000 (the "Cash Consideration”), (1) assumption of the Assumed
Liabilities (together (i) and (ii). the "Initial Purchase Price"), and (iii) the amount in
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cash equal to the aggregate value of the Inventory as of the Closing Date determined in
accordance with the valuation process ("Inventory Count") set out in Exhibit C attached
hercto (the "Actual Inventory Purchase Price”). The Initial Purchase Price and the
Inventory Purchase Price arc hereinafter referred to collectively as the "Purchase Price.”

(b) (i) The Inventory Count shall be conducted over a period of 4 days
prior to Closing and. following completion of the Inventory Count. Scller and
Purchaser shall estimate the amount of the Inventory Purchase Price ("Estimated
Inventory Purchase Price").

(1) Upon Closing, Purchascr shall pay the Estimated Inventory
Purchase Price to Seller.

(iii)  Promptly after Closing. but in any cvent no later than ten
(10) days after Closing, Seller shall prepare and deliver to Purchaser a proposcd
reconciliation (the "Inventory Reconciliation™) ot the valuation of the Inventory
from the datc that the Inventory Count ends until the Closing Date for each Store
Property.

{iv)  (A) Ifthe Actual Inventory Purchase Price is greater than
the Estimated Inventory Purchase Price, then Purchaser shall pay the amount by
which the Actual Inventory Purchase Price exceeds the Estimated Inventory
Purchase Price to Seller on the first Business Day immediately following the
determination of the Actual Inventory Purchase Price.

{B)  Ifthe Actual Inventory Purchase Price is less than
the Estimated Inventory Purchase Price then Seller shall pay the amount by
which the Estimated Inventory Purchase Price exeeeds the Actual Inven-
tory Purchase Price to Purchaser on the first Business Day immediately
following the determination of the Actual Inventory Purchase Price.

(v) Purchaser shall have seven (7) days to review the Inventory
Reconcihation. If Purchaser disagrees with the computation or calculation
contained in the Inventory Reconciliation, Seller and Purchaser shall, within three
() days following the delivery to Purchaser of the Inventory Reconciliation, meet
and confer in goot faith to resolve any disagreements regarding the Inventory
Reconciliation. It the parties are unable to resolve such disagreements, the matter
shall be submitted to the Bankruptey Court for a determination. which determina-
tion shall be final and binding on the partics.
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(c) Seller shall hold back two million dollars ($2,000.000) of the Cash
Consideration in escrow ("Escrow Amount”) for one year following the Closing Date.
The Escrow Amount shall be applied, if at all, in accordance with Article XII of this
Agreement.

Section 4.2 Reduction of Purchase Price. The Purchase Price shall be reduced
as tollows:

{a) If prior to the Closing it is discovered that a Store Property 1s
subject to a violation or violations of any Environmental Law and such violation or
violations could reasonably be expected, individually or in the aggregate. to have a
Material Adverse Effect, Purchaser shall have the right, at Purchaser's option, to cither (1)
proceed with the Closing with the affected Store Property “as is” and take an assignment
of Scller's claim against any party potentially responsible for remediation of any contami-
nation giving risc to the violation or (ii) designate such Store Property as a Rgjected
Property (regardless of whether Purchaser has designated 26 Store Properties as Rejected
Properties under Scction 2.2 of this Agreement) ("Other Rejected Properties”). in which
case Purchaser shall be relievad of any further obligations or liabilitics under this
Agreement with respect 1o the affected Store Property in violation of Environmental Law.
If a Store Property is excluded from the sale of the Purchased Asscts as set forth above,
then (x) if the Store Property is one listed on Schedule 4.2, the Purchase Price shall be
reduced by the amount provided on Schedule 4.2 for that Store Property but shall not be
reduced if the Store Property is not listed on Schedule 4.2, ¢v) the Inventory at such Store
Property shall be disregarded for purposes of calculating the Purchase Price, and (2) no
property or assets (including Inventory) located at such Store Property shall be seld to
Purchaser pursuant to this Agrecament.

(b) As provided in Section 8.12(c¢).
() As provided in Section 8.14.

{d) If a supplemental disclosure by Seller pursuant to Section 6.2
would have. or would be reasonably expected to have, a Material Adverse Eftectona
Store Property. then Purchascr shall have the right. at Purchaser’s option, to either (i)
proceed with the Closing with the affected Store Property "as 18" or (i1) designate such
Store Property as an Other Rejected Property, in which case the parties hereto shall be
relieved of any further obligations or liabilities under this Agreement with respect to such
Other Store Property. If a Store Property is excluded from the sale of the Purchased
Assets as set forth above, then (x) if the Store Property is one listed on Schedule 4.2, the
Purchase Price shall be reduced in amount provided on Schedule 4.2, but shall not be
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reduced if the Store Property is not listed on Schedule 4.2 (y) the Inventory at such Store
Property shall be disregarded for purposes of calculating the Purchase Price, and (z) no
property or assets (including. without limitation. Inventory) located at such Store Property
shall be sold to Purchaser pursuant to this Agreement.

Section 4.3 Payment of Initial Purchase Price. Purchaser shall pay Scller the
Initial Purchase Price at Closing as follows:

(a) Seller shall apply the Deposit toward payment of the Iitial
Purchasc Price: and

{(b) Purchaser shall pay the Initial Purchase Price as adjusted, in
accordance with Section 4.4, less the Deposit, Lo Scller by wire transfer in immediately

available funds.

Section 4.4 Adjustments to Cash Consideration,

(a) In the event that Scller is unable to deliver the leased Tangible
Personal Property free and clear of all Encumbrances, other than Assumed Liabilities and
Permitted Encumbrances in accordance with Section 2.1, then, at Purchaser's sole
discretion, Scller shall either reject the Equipment Lease pertaining to such Tangible
Personal Property or the Seller shall assume and assipn any such lease to Purchaser, in
which casc the Cash Consideration shall be reduced by the aggregate amount of:

(1) the present value of all futurc lcase payments required
under such Icase: and

(ii) the fair market valuc of the Tangible Personal Property at
the end of the applicable lease term, present value adjusted.

The partics agree that a discount factor of nine percent (926) will be applied to any present
value calculation and that the fair market value means tifteen percent (15%0) of the
original equipment cost calculated in Schedule 4.4(a) unless a high *r percentage is
speeiticd in the applicable lease.

(b} Basic Prorations; Taxes; Uttlities; Fees.

(1) On the Closing Date, real property taxes, personal property
taxes. CAM Charges, utilities, local business or other license fees or Taxes gencrally
computed on a periodic or per diem basis, and other similar periodic charges and rent or
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other charges. if any. duc under each Lease for cach ot the Lcasad Store Properties shall
be prorated between Purchaser and Scller as of the Closing Date in accordance with the
principles set forth in Section 164(d)(1) of the Code.

(i) Pecrsonal property taxes for 2001 that are subject to
proration pursuant to this Section 4.4(b)(i) shall be computed on the basis of actual
amounts billed for such year or, if not so billed. on the basis of one hundred percent
( 100%) of actual taxes assesscd or levied in 2000. adjusted to reflect changes in assess-
ments or rates of taxes know to be in effect for 2001,

(iii)  All prorated amounts shali be reflected as appropriate
adjustments to the amount to be paid to Seller at the Closing Date.
ARTICLE V

REPRESENTATIONS AND WARRANTIES

Section 5.1  Representations and Warrantics of Seller. Seller hercby represents
and warrants to Purchascer as follows:

{(a) Good Standing. Except as a result of the commencement of the
Chapter 11 Case. Scller is a corporation duly organized. validly existing and in good
standing under the faws of the State of Delaware, and has all requisite corporate power
and authority to own. lease and operate the Purchased Asscets and to carry on the opera-
tion of its business at the Store Properties as now being conducted by it and, subject to
Bankrupicy Court entry of the Sale Order, to sell and convey the Purchased Asscts 1o
Purchascr. Seller is duly qualified or licensed to do business and is in good standing in
cach jurisdiction in which the property owned, leased or operated by it with respect to its
business or the nature of the business conducted by it makes such licensing or qualifica-
tion necessary, except in such jurisdictions where the failure to be so duly qualified or
licensed or in good standing would not have a Material Adverse Eftect,

(b Authonty. Subject to Bankruptey Court entry of the Sale Order
and to approval by the board of directors of Seller. Seller has the requisite corporate
power and authority to execute and deliver this Agreement and the Transaction Agree-
ments and. assuming due exccution and delivery of'the Transaction Agreements, 0
perform its obligations hercunder and thereunder. The execution and deliver of this
Agreement and the Transaction Agreements and, assuming due execution anc delivery of
21
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the Transaction Agreements, the performance of its obligations hereunder and thereunder
have been or will be duly and validly authorized by all necessary corporate action of
Seller and no other corporate proceedings on the part of Scller are necessary to authorize
the exccution, delivery and. assuming due execution and delivery of the Transaction
Agreements. performance of this Agreement and the Transaction Agreements other than
the obtaining of the approval of the board of directors of Seller. This Agreement has been
duly executed and delivered by Seller and. upon Bankruptcy Court entry of the Sale Order
and due excecution and delivery of the Transaction Agreaments, this Agreement and the
Transaction Agreements will constitute the legal, valid and binding obligations ot Seller,
enforceable against Scller in accordance with its terms.

(c) Non-violative Agreement. Subject to the entry of the Sale Order
and to approval by the board of directors of Seller, neither the execution and delivery of
this Agreement or the Transaction Agreements, nor the performance by Scller of its
obligations hereunder and thereunder will (i) contlict with or result in any breach of any
provision of the Certificate of Incorporation or Bylaws {or similar organizational docu-
ments) of Seller; (i) result in a violation or breach of. or constitute a default (or give rise
to any right of termination, cancellation or acceleration) under any of the terms. condi-
tions or provisions of any note, mortgage, letter of credit. other evidence of indebtedness,
guarantee, license, lease or agreement or similar instrument or obligation relating to the
business ol Seller or to which Seller is a party or by which Sceller or any of the assets used
or held for use by Seller may be bound or (iii) assuming that the Consents referred to in
subscction (d) below have been obtained or made, s the case may be. violate any
Governmental Order to which Seller is subject, excluding from the foregoing clausces (ii)
and (i11) such requirements, defaults, breaches, rights or violations that would not have a
Matenal Adverse Effect or that would prevent or delay the consummation of the transac-
tions contemplated hereby. The representation in the preceding sentence shall not apply
to any such breach, violation, or default of or under a provision of an agreement or other
document that is rendered unenforceable by the Bankruptey Code.

(d) Consents, Approvals and Authorizations. Except as set forth on
Schedule §.1(d). subject to the entry of the Sale Order. no Consent of any Governmental
Authority is required in connection with the exccution and delivery of this Agreement or
the Transaction Agreements by Seller or the perfomance by Seller of its obligations
hereunder and thereunder. exeept (1) comphiance with any apphicable requirements of the
HSR Act. (i) filings required by the Bankruptcy Cuode and the Bankrupicy Rules and (iii)
such other Consents of any Governmental Authority the failure of which to be obtained,
individually or in the aggregate. or made would not be reasonably expected to have a
Material Adverse Effect.
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(e) Personal Property. At the Closing, Seller will own or hold under a
valid leasc all Tangible Personal Property, free and clear of any Encumbrance, except for
Permitted Encumbrances and Assumed Liabilities, and except where the fatlure to hold
such property would not be reasonably expected to have a Material Adverse Effect,

(f) Real Property.

(1) Owned Real Property. Schedule 5.1(fXi) contains a
complete and correct legal description of all Owned Real Property.

{A)  Seller will have upon the Closing Date, good. valid
and insurable foe simple title to the Owned Real Property subject only to
Permitted Encumbrances.

(B)  Except as listed on Schedule 5.1(fXi), there are no
outstanding options or rights of first refusal to purchase the Owned Real
Property. or any material portion thereof or interest therein.

(C}  There arc no pending or, to the Knowledge of
Scller, threatened condemnation proceedings, lawsuits, or administrative
actions relating to the Owned Real Property or other matters which ad-
versely aftect the current use or occupancy thereof.

(D) To the Knowledge of Seller, all facihities located at
the Owned Real Property have received all approvals of Governmentad
Authorities (including material licenses and Permits) required in connec-
tion with the ownership or operation thercof, and have been operated and
maintained in accordance with applicable laws, and regulations in all
material respects.

(EY  Except as sct forth on Schedule 5.1 (f)i). there are
no leases, subleases, licenses, concessions, or other agreements, written or
oral, granting to any third party the right of use or vccupancy of any
portion of the Owned Real Property or interest therein.

(F}  Except as sct torth on Schedule 5. 1(fXi). there are
no third parties in possession of any parcel of Owned Real Propenty.

(i1) Lcased Real Property. Schedule 5.1(fXii) conlains a

complete and correct list of all Leased Real Property.
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(A) True, correct and complete copies of all Leases
relating to the Leased Real Property have heretofore been delivered or
made available by Seller to Purchaser. The Leases have not been modi-
fied. supplemented or amended, cxcept as set forth on Schedule §. 1¢(f)1i).

(B)  Except as limited by the Bankruptey Code, all
L.cases are valid, binding and in full force and effect and are enforceable
by Seller and grant the lessee under the applicable Lease the exclusive
right to use and occupy the premises leased thereby.

(C) Scller has good, markctable and valid title o the
leasehold estate or other interest created under cach Leasc free and clear of
all Encumbrances except Permitted I'ncumbrances and is not in default
under any Lease. except (1) for defaults relating to the insolvency or the
financial condition of Seller or the commencement of the Chapter 11 Casc,
(2) where such default would not materially and adversely impair the
ability of Purchaser to conduct the business as presently conducted on the
Leased Real Property, and (3) for such detaults as will be cured in connec-
tion with Seller's assumption and assignment of the Leascs.

(D)  To the Knowledge of Scller, no party to any Lease
has repudiated any material provision thercof and Seller has ot received
from. or delivered to, the other party to any Lease notice of the termination
thereof.

(E) Except as set forth on Schedule 5.1(fXii). there are
no material disputes, oral agreements, or forbearance programs in effect as
to any Lease.

(Fy  All facilities operated by Seller which are located at
the Leased Real Property have received all material approvals of Govern-
mental Authorities (including matcerial licenses and Permits) required in
connection with the operation thereot. and have been operated and main-
taincd in accordance with applicable laws, rules, and regulations in all
material respects.

(G)  Asofthe Closing Pate, Seller will not be in default
under (except for defaults of the type referred to in Section 365(bX2) of
the Bankruptey Code) or violation of (and no event will have occurred

24

AIBU) T New Yore Sy



which with notice or lapse of time would constitute a default or violation)
any term, condition or provision of (i} any L.easc which would give rise 1o
a right to terminate any such Leasc, or (1i) any order, injunction or decree
applicable to the property, except for defaults or violations which could
not reasonably be expected to result, individually or in the aggregate, in a
Material Adverse Effect.

(H)  Seller does not have Knowledge ot any insolvency
or bankruptcy proceeding involving any landlord under any Lease. Seller
has not received notice from the landlord under any Lease that it is disput-
ing the calculation of any rent or other amount to be paid by Seller under
such Lease. There is no material tenant improvement work required to be
performed or allowances payable by any landlord under the Leases which
work has not been completed and fully paid for, or allowance fully paid to
the Seller, and there is no such tenant improvement work or allowance
which is herecatter required to be performed or paid.

(g) Labor Matters. Except as sct forth on Schedule 5.1(g), (i) Scller is
not a party to or bound by any collective bargaining agrecement or other labor union
contract applicabie to persons employed by Seller, (ii} there are no unfair labor practice
charges or complaints. or any current union repre sentation questions, involving employ-
ces of Seller pending against Seller before the National Labor Relations Board, and (iin)
to the Knowledge « " Seller there is no labor strike. lockout. organized slowdown or
organized work stoppage in effect or threatened against Scller other than, in cascs of
clauses (i1) and (iii), those matters which would, individually or in the aggregate, not
have a Material Adverse Effect.

{h) Certain Fees. Seller has not employed any financial advisor or
finder and has not incurred any liability forany tinancial advisory or finders' fees in
connection with this Agreement or the transactions contemplated hereby, except Peter J.
Solomon Company, whose fees and expenses will be paid by Seller in accordance with
Scller's agreement with such firm.

(i) Sales Information. Seller has made available to the Purchaser
certain unaudited sales mformation set out in Schedule 5.1(1). and will make avalable
certatn unaudited sales information to Purchaser between the date of this Agreement and
Closing. for the Store Properties (the “Sales Information™), and the Sales Information
presents fairly in all material respects the sales of the Store Properties and other informa-
tion set forth therein as of the dates indicated thereon and has been prepared on a basis
consistent with the Seller's historical internal period reports for the Store Properties.
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) To the Knowledge of Seller, there are no pending or threatened
condemnation, zoning, cxpropriation, eminent domain or similar proceedings atlecting
the Real Property, and Scilier has not received any written notice of any such proceeding.

(k)  All of the Inventory is owned by and was acquircd by Seller in the
ordinary course of busincss. All items of Inventory are generally of a quality useable and
saleable in the ordinary course of business. All items of Inventory in existence on the
Closing Date will be located at the Stores or in the Warchouse. No item included in the
Inventory has been the subject of a recall initiated by a Governmental Authority. To the
Knowledge of Scller, the Inventory (i) will be ot a quality and purity that complics with
current United States Food and Drug Administration and United States Department of
Agriculture regulations and (ii) will not be adulterated or misbranded within the meaning
of the Federal Food, Drug and Cosmetic Act, as amended, or within the meaning of any
applicable state or municipal law,

(N Environmental. Except as disclosed on Schedule 5.1(1} to this
Agreement, to the Knowledge of Seller:

(1) The Storc Propertics comply with alt Environmental Laws,
except for such non-compliance which could not reasonably be ¢xpected. individ-
ually or in the aggregate, to have a Material Adverse Effect;

(ii) Scller has all Permits, licenses and other authorizations that
arc required pursuant to Environmental Laws tor the occupation and operation of
the Store Properties. except for such Permits, licenses or other authorizations the
absence of which could not reasonably be expected. individually or in the aggre-
gate, to have a Material Adverse Effect:

(1) Scller has not received any written notice regarding any
actual violation or any liabilitics or potential liabilitics (including any investiga-
tory, remedial or corrective obligations) under Environmental Laws, in each case
relating to Store Properties except for notice of such violations or liabilitics which
could not recasonably be expected, individually or in the aggregate, to have a
Material Adverse Effect; and

{iv)  To the Knowledge of Seller, Seller has made available to

Purchaser all reports, notices and correspondence in Scller's possesston relating to
environmental matters with respect to the Store Properties; and
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(v) During the period of operation by Seller of the Store
Properties, there have been no Releases ot Hazardous Material by Seller in, on,
under or affecting the Real Property at concentrations requiring remediation under
applicable Environmental Laws which would reasonably be expected to result,
individually or in the aggregate, in a Matenal Adverse Effect. Prior to the period
of ownership or operation by Scller of any of the Store Properties. to the Knowl-
cdge of Scller there were no Releases of Hazardous Material in, on, under or
affecting the Store Properties at concentrations requiring remediation under
applicable Environmental Laws.

Section 5.2 Representations and Warrantics of Purchaser. Purchaser hercby
represents and warrants 1o Seller the following:

(a) Good Standing. Purchascr ts a corporation duly organized, validy
existing and in good standing under the laws of the jurisdiction of its incorporation, and
has all requisite corporate power and authority to own, lease and operate the properties
owned, leased and operated by it and to carry on its operations and business as now being
conducted.

(b) Authority. Purchaser has the requisite corporate power and
corporate authority to execute and deliver this Agreement and the Transaction Agree-
ments and to pertorm its obligations hereunder and thercunder. The exccution and
dclivery of this Agreement and the Transaction Agreements and the performance by
Purchaser of its obligations hereunder and thercunder have been or, by the Closing Date,
will have been duly and validly authorized by the board of directors of Purchaser and no
other corporate or stockholder proceeding on the part of Purchaser is necessary to
authorize the exccution, delivery and performance ot this Agreement or the Transaction
Agrecements. This Agreement and the Transaction Agreemonts have been duly executed
and delivered by Purchaser and constitute, assuming duc authorization, excecution and
delivery of this Agreement and the Transaction Agrecments by Seller, valid and binding
obligations of Purchaser, enforceable against Purchaser in accordance with their terms,
except that such enforcement may be subject to or limited by (i) bankruptcy, insolvency
or other similar laws, now or hereafter in effect, affecting creditors' right generally, and
(it) the cftect of general principles of equity (regardless of whether enforceability is
considered in a proceeding at law or in equily).

(c) Non-violative Agreement. Neither the exccution and delivery of
this Agreement or the Transaction Agreements, nor the performance by Purchaser of 1ts
obligations hercunder and thercunder will (1) conflict with or result in any breach of any
provision of the certificate of incorporation or bylaws (or similar organizational docu-
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ments) of Purchaser; (ii) result in a violation or breach of, or constitute a detault (or give
rise to any right of termination, cancellation or acceleration) under any of the terms,
conditions or provistons of any note, mortgage, letter of eredit, other evidenoe of indebt-
edness, guarantee, license, lease or agreement or similar instrument or obligation relating
to the business of Purchascr or to which Purchaser is a party or by which Purchaser or any
of the asscts used or held for use by Purchaser may be bound or (iii) assuming that the
Consents referred to in subsection {d) below have been obtained or made, as the case may
be, violate any Governmental Order to which Purchaser is subject, excluding from the
foregoing clauses (i1) and (iii) such requirements, defaults, breaches, rights or violations
that would not have an affect that is materially adverse to Purchaser’s business, operations
or financial condition, or that would prevent or dclay the consummation of the transac-

tions contemplated hereby.

(d) Consents, Approvals and Authorizations. Except as set forth on
Schedule 5.2(d). no Consent of any Governmental Authority ts required in connection
with the execution and delivery of this Agreement and the Transaction Agreements by
Purchaser or the performance by Purchaser of its obligations hercunder and thereunder,
cxcept (i) compliance with any applicable requirements of the HSR Act, (1) filings
required pursuant to the Bankruptcy Code and the Bankruptey Rules and (i1i) such other
Consents the failure of which to be obtained or made would not be reasonably expected to
have an effect that is materially adverse to Purchaser's business, operations or financial
condition, or that would prevent or delay the consummation of the transactions contem-
plated hercby.

(e) Certain Fees. Purchaser has not employed any financial advisor or
finder and has not incurred any liability forany financial advisory or finders’ foes in
conncction with this Agreement or the transactions contemplated hereby., except The
Food Partners, whose fees and expenses will be paid by Purchaser.

() Financing. Purchaser has on the date of execution of this Agree-
ment and will have at the Closing sufficient available funds (through existing credit
arrangements, commitment letters or otherwisc) to pay the Purchase Price and all fees and
expenses required to be paid in connection with the transactions co “templated hereby.
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ARTICLE VI

CERTAIN LIMITATIONS ON REPRESENTATIONS AND WARRANTIES

Section 6.1  Certain Limitations. Each of the parties is sophisticated and
experienced in complex business transactions and has been advised by knowledgeable
counsel and, to the extent it dcemed necessary, other advisors in connection with this
Agreement. Accordingly, each of the parties hereby acknowledges that there are no
representations or warranties by or on behalf of either party hereto or any of'its respective
Aftiliates or representatives other than those expressly set forth in this Agreement.

Section 6.2 Disclosure Schedules. The representitions and warranties made in
this Agreement by Scller will be deemed for all purposes to be qualificd by the applicable
disclosures made in the Schedules, whether or not in the case of any particular representa-
tion or warranty such representation or warranty refers to the Schedule in which the
disclosure is made or to any other Schedule. The inclusion of an item on a Schedule does
not constitutc an admission that such itan is material to Seller's business. From time to
time prior 1o the Closing, Seller shall, by written notice to Purchaser, amend the Sched-
ules hereto relating to the representations and warranties in this Agreement to reflect any
matters hereafter arising or which hereafter come 1o their attention which, 1f existing,
occurring or known to Seller at the date of this Agreement, would have been required to
be sct forth or described in the Schedules to this Agreement.

Section 6.3 Survival of Represcntations and Warrantics,

(2) The representations and warranties of Seller and Purchaser
contained 1n this Agreement and in any certificate or writing delivered pursuant hereto
shall only survive for twelve (12) months following the Closing Date.

(b) EXCEPT FOR THE REPRESENTATIONS AND WARRANTILES
MADE BY SELLER UNDER ARTICLE V OF THIS AGREEMENT. ALL THE
PURCHASED ASSETS TO BE CONVEYED, ASSIGNED, TRANSFERRED AND
DELIVERED PURSUANT TO THIS AGREEMEN'T SHALL. BE CONVEYLED,
ASSIGNED AND TRANSFERRED ON AN "AS 1S" AND "WHERE IS" BASIS WITH
ALL FAULTS, WITHOUT ANY REPRESENTATIONS OR WARRANTIES, EX-
PRESS OR IMPLIED. IN FACT OR BY LAW WITH RESPECT TO THE PUR-
CHASED ASSETS, AND WITHOUT ANY RECOURSE AGAINST THE SELLER
EXCEPT PURSUANT TO ARTICLE XI10OF THIS AGREEMENT.

)
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ARTICLE VII

EMPLOYEE MATTERS

Section 7.1  Workers’ Compensation & Other Claims. Purchaser shall not be
obligated to hire any of Scller's employees or have any liability under the Manager
Benefit Plans. Seller shall be responsible for all workers' compensation. sexual harass-
ment, discrimination and other claims relating to the employees of Seller at the Store
Propertics arising out of events occurring prior to the Closing Date. including without
limitation all obligations arising under or related to the Manager Benefit Plans, with the
exception of any claims relating to any act of Purchaser, a potential Third Party Purchaser
(as hereinafter defined) or a Third Party Purchaser. Purchaser shall be responsible for all
workers' compensation, sexual harassment, discrimination and other claims relating to the
cmployees of Purchaser at the Store Properties arising out of events occurring after the
Closing Date.

Section 7.2 Employee Interviews. Prior to the Closing, Purchaser or the Third
Party Purchasers shall interview all of the ecmployees who desire to be employed by
Purchaser or the Third Party Purchasers after the Closing; provided, Purchaser and the
Third Party Purchasers shall have no obligation to hire any of the employees. Such
interviews shall be conducted, consistent with applicable Law and at such times and
places as shall be mutually agreeable to Purchaser (or the Third Party Purchasers) and
reasonable elforts will be made by Purchaser {and the Third Party Purchasers) and Seller
to cnsure that such interviews will occur at least two (2} weeks before the Closing Date.

Section 7.3 Benefits. Neither Purchaser nor any Third Party Purchaser is
obligated to assume, or to comply with any collective bargaining agreement or employ-
ment contract negotiated by Seller with any union or with any of its employoes. With
respect to any employees whom Purchaser orany Third Puarty Purchaser may decide to
hire, neither Purchaser nor any Third Party Purchaser is not obligated to carry over any
tringe benefit eligibility, length of service, vacation, sick leave, or other entitlement or
any benefit, policy or practice accrued by such employees during their term of employ-
ment with Scller or to assume any obligation under any Manager Benefit Plan.
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ARTICLE VIl

ADDITIONAL COVENANTS

Section 8.1  Approval of this Agrecment.

{a) Seller shall file a motion and supporting papers (including a
proposed order) in form and substance reasonably satisfactory to Scller and Purchaser
secking the entry of an order by the Bankruptcy Court approving the payment of the
Termination Fee (the "Termination Payment Order”). Scller shall use its reasonable
best efforts to cause the entry of the Termination Payment Order as promptly as possible
and, in any event, before the Auction.

{b) Seller shall use its reasonable best efforts to cause the entry of an
order approving this Agreement (the "Sale Order”) by the Bankruptey Court as promptly
as possible. The Sale Order shall be in form and substance reasonably satisfactory to both
Seller and Purchaser and shall, among other things, (i) approve this Agreement, (if)
authorize Scller to consummate the transactions contemplated in this Agreement, (1ii)
provide that Purchaser shall acquire the Purchascd Assets under this Agreement free and
clear of all Encumbrances, other than Assumed Liabilitics and Permitted Encumbrances,
(1v) provide that Purchaser is not and shall not become, by virtue of the consummation of
the transactions contemplated in this Agreement. liable for the Excluded Liabilities, (v)
include a finding that, at the Closing, Purchaser or its designees or assignees shall acquire
the Purchased Assets under this Agreement in "good faith.” as that term 1s used in Section
363(m) of the Bankruptey Code, and is entitled to the benefits of that section, and (v1)
order that no automatic stay under Rule 62(a) of the Federal Rules of Civil Procedure
applies to the Sale Order. and that the partics to this Agreement may cause the Closing to
oceur as soon as practicable after the entry of the Sale Order.

{c) Purchaser shall use its reasonable best efforts to assist Seller in
obtaining the approval of the entry of the Termination Pavinent Order, the Sale Order,
and each order authorizing the assignment or transter of Purchased Assets o Purchaser or
a Third Party Purchaser, including providing evidence to show adequate assurance of
future performance by Purchaser and any Third Party Purchaser. as required under
Section 365(b) 1XC) of the Bankruptcy Code.

{d) Unless the Termination Payment Order is not entered or does not
become a Fina! Order, none of Purchaser or any of its Atfiliates. advisors or agents shall

seek to be paid or otherwise receive any compensation pursuant to Section S03(b) of the
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Bankruptcy Codce or otherwise for making a substantial contribution in the Chapter 11
Case.

Section 8.2 Access to Information; Confidentiality.

(a) Upon reasonablc advance notice, Seller shall, and shall causc cach
of its respective officers, directors, employees and other agents to afford the ofticers,
directors, employees and other agents of Purchaser reasonable access during normal
business hours to the ofticers, directors, employees. agents, propertics, offices, plants and
other facilitics of Scller and to all books and records, and shall furnish Purchaser with all
financial, operating and other data and information. including the Sales Information,
(other than any Alternative Offer received prior to the date hereof) with respect to the
Purchased Asscts as Purchaser, through its officars, employces or agents may reasonably
request. Without limiting the foregoing, Purchaser shall have the right to have reasonable
access to the Store Properties in order to conduct, at Purchaser's discretion, Phase |
environmental site assessments of any of the Store Propertics. which assessments may
include the visual inspection of site conditions; review of pertinent records. if available,
regarding environmental conditions at the Store Properties; and discussions with relevant
employces of Seller regarding environmental conditions. In exercising its rights hercun-
der. Purchascr shall not interfere with the conduct of the business ot Seller prior to
Closing. Purchaser shall promptly notify Seller if it becomes aware of any fact or
circumstance that would suggest that any representation or warranty made by Seller
hereunder is untrue or inaccurate in any material respect.

(b) Subject to written waivers previously granted by Seller, the
Confidentiality Agreement shall remain in full force and effect. Notwithstanding the
existence of the Confidentiality Agreement, Scller acknowledges and agrees that follow-
ing the Auction, Purchaser shall commence discussions with prospective Third Party
Purchasers and landlords regarding the purchase of certain of the Store Propertics. Seller
has previously granted waivers to Purchaser from the obligations under the Confidential-
ity Agreement to permit discussions between Purchaser and certain of its independent
retail customers regarding the possible purchase of certain Store Propertics. Purchaser
shall continue such discussions notwithstanding the terms of the Confidentiality Agrec-
ment. In the event that it s requested by any potential Third Pany Purchasear, Seller shall
promptly grant a written waiver to Purchaser regarding the Confidentiality Agreement
and to the potential Third Party Purchaser regarding any confidentiality agraement they
have executed with Scller,
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{c) No investigation pursuant to this Section 8.2 shall affect any
representations or warrantics of the partics herein or the conditions to the obligations of
the parties hereto.

(d) Seller shall provide Purchaser with drafts of all documents,
motions, orders. filings or pleadings that Seller proposes to file with the Bankruptey
Court which relate to (i) this Agreement or the transactions contemplated hereunder, (ii)
entry of the Termination Payment Order and Sale Order and (iii) the purchase of the
Purchased Assets, and will provide Purchaser with a rcasonable opportunity (o review
such documents in advance of their service and filing to the extent reasonably practicable
under the circumstances.

Section 8.3 Notification of Certain Matters, Seller shall give prompt notice to
Purchaser, and Purchaser shall give prompt notice to Seller, of (1) the occurrence or
nonoccurrence of any event the occurrence or nonoccurrence of which would be likely to
cause any representation or warranty contained in this Agreement to be materially untrue
or inaccurate (without giving cffect to any limitation as to "materiality” set forth therein).
(i0) any failure of Scller or Purchaser, as the case may be. to comply materially with or
satisfy materially any covenant, condition or agreement to be complied with or satisfied
by it hereunder and (iii) the occurrence or non-occurrence of any event the occurrence or
non-occurrence of which would have a Material Adverse Ettecet: provided, however, that
the delivery of any notice pursuant to this Section 8.3 shall not limit or otherwise atfect
the remedics available hereunder to the party receiving such notice.

Scction 8.4 Further Action.

(a) Upon the terms and subject to the conditions hereof, each of the
parties hereto shall usc its reasonable best efforts to take or cause to be taken all appropri-
ate action and to do or cause to be done all things necessary, proper or advisable under
applicable Laws to consumimnate the transactions contemplated by this Agreement as
promptly as practicable, including using its reasonable best efforts (1) to obtain all Permits
and Conscnts of Governmental Authoritics and parties to contracts with Seller as are
necessary for the consummaton of the transactions contemplated by this Agreement, (1)
to tully assign and transfer licenses necessary to conduct businesses and operations as
they are and have been conducted at the Store Propenies, including the Phanmnacy
Licenses and the Liguor Licenses, and (iii) to fulfill the conditions to the Closing.

(b) Each party hereto agrees to cooperate in obtaining any other
Consents and approvals that may be required in connection with the transactions contem-
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plated by this Agreement; provided, however, that no party hercto shall be required to
compensate any third party to obtain any such Consent or approval.

Section 8.5 Inspection.

(a) From and after the Closing Date. Purchaser and Seller will cach
permit the agents, representatives, attorneys and accountants of the other party hereto, at
all rcasonable times during regular business hours, (o inspect and copy, at the expensc of
such other party, the books, files, records, and accounts of such other party then in its
possession relating to periods priorto Closing, for any reasonable purpose including, (i}
analysis or verification of amounts payable in respect of Taxes for which Seller is not
liable under Scection 4.4(b) hereof, (ii) reconciliation of claims or other liabilities, and (iii)
administration of the Chapter 11 Case; provided, however. that any such inspection or
copying shall be done so as not to interfere with such other party's business and shall be
subject to the terms and conditions of a contidentiality agreement to which such other
party and its agents, representatives, attarneys and accountants shall be subject.

(b) Purchaser shall preserve all documents, books and records
concerning the Purchased Assets which Seller delivers to Purchaser pursuant to this
Agreement for a period of two (2) years from the Closing Date. During such two (2) year
period, on reasonable notice and during normal business hours, Purchaser shall ailow
Seller full aceess to all such documents relating to the Purchased Asscts. shall permit
Setler to make copics thercof and extracts therefrom, and shall grant o Seller aceess to
the knowledge of such Purchaser's personnel as necessary to assist Seller in the Chapter
I'l1 Casc. including assisting with the process of investigating and atiempting to resolve
claims filed in the Chapter 11 Case, and. at Seller's cxpense, consulting and testifying as
necessary. Purchaser at all umes will determine the assigned duties of its personnel and
will reasonably accommuodate Seller's request for support subject 1o their availability to
carry out their responsibilities.

Scction 8.6 Conduct of the Business. Scller agrees that, during the period from
the date hereof until the earlier of the Closing or the termination of this Agreement,
cxcept as (i) otherwise expressly contemplated hereby or (i) consented to by Purchaser in
writing, Seller:

(a) shall use its reasonable ctforts o cause its business operations to be
conducted in the ordinary course consistent with past practice;

(by  shall not engage in any cxtraordinary transactions without obtain-
ing the prior written consent of Purchaser;
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{c) shall not cease operations at any of the Storc Properties except
Rejected Properties;

(d) except with respect to Rejected Properties, shall not change its
pricing stratcgy in a manncr inconsistent with past practice, display signs indicating that
Seller is moving ils operations or closing its business. conduct any going out of business
or liquidation sales relating to the Store Propertics, or permit Inventory levels in the Store
Propertics to be reduced below historical levels for the applicable Store Property:;

(e) shall comply with all of its obligations under the Leases, and to the
extent it is in default of its obligations under any of the Leases, shall cure such default;

(H shall not amend, modify or terminate any Leasc,

(g) shall use commerctally reasonable ctforts to maintain the goodwill
of, and prescerve its relationship with, customers, suppliers, brokers, agents and others
with whom ScHer has relationships relating to the operation of the Purchased Assets;

provided, that Scller shall not be in breach of this Scction 8.6 if it closes any one hour
photo department in any Store Property.

Scction 8.7 Public Announcements. Except as required to be filed with the
Bankruptcy Court, neither Seller, Purchaser nor any of thar respective Affiliates. shatl
issue or cause the publication of any press releasc or other public announcement with
respect to the transaction contemplated hereby, this Agreement or the other transactions
contemplated hereby without prior consultation with the other party, except such disclo-
sure as may be required by Law or by any listing agreement with a national securitics
exchange.

Section 8.8 Filings and Authorizations; Including HSR Act Filing.

(a) Purchaser and Seller shall promptly file all necessary registrations
and filings, including. but not limited to, filings under the HSR Act and submissions of
additional information requested by any Governmental Authority. Both Purchaser and
Scller further agree that they will, and will cause their respective Affiliates to. comply
with any applicable post-Closing notification requirciments of any antitrust, trade compe-
tition, investment or control reporting or similar law or regulation of any Government
Authority with competent jurisdiction, Both Purchaser and Seller agree to cooperate with
and promptly to consult with. to provide any reasonably available information with
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respect to. and to provide, subject to appropriate conlidentiality provisions, copics of all
presentations and filings to any Governmental Authority to the other party or its counscl.

(b) In addition to the covenants set forth in (a) above, Purchaser shall
use its best efforts to ensure that the consents, approvals, waivers or other authorizations
from Governmental Authorities, including antitrust clearance under the HSR Act, are
obtatned as promptly as practicable and that any conditions established by any such
Governmental Authorities are wholly satisfied. In fultillment of this covenant, Purchascr
agrees, amon g other steps or actions and without limiting the scope of Purchaser's
obligations, to:

(1) offer and agree to an order providing for the divestiture by
Purchaser and its Affiliates of such propertics, assets, operations or businesses of
Purchascr and such properties, assets, or operations of the Seller as are nceessary
to permit Purchaser fully to complete the transactions contemplated by this
Agreement;

(1) offer and agree to hold separate such propertics, asscts,
operations or business, pending the satisfaction or termination of any such
conditions, restrictions or agreements affecting the Purchaser's full rights of
ownership of Seller (or any portion thereol) is may be necessary to pormit
Purchaser fully to complete the transactions contemplated by this Agreement:

(111)  satisfy any additional conditions imposed by Governmental
Authorities with respect to the acquisition of Seller: and

(iv)  oppose fully and vigorously any litigation relating to this
Agreement or the transactions contemptated herdby, including to appeal promptly
any adversce decision or order by any Governmental A uthority.

Section 8.9 Cure of Defaults On or betore the effective date of the assignment
of any Lease, Purchased Contract or other agreement thercunder, Scller will pay or
provide for all amounts that must be paid under Scction 365(b)(1)(- -(B) ot the Bank-
ruptcy Code, in the manner directed or approved by the Bankruptey Court, to permit
Seller 10 assume and assign to Purchaser or any Third Party Purchaser such Lease,
Purchased Contract or other agreement.

Scction 8.10  Mutual Release. Effective upon the Closing, Scller and Purchaser,
on behalf of themselves, and cach of their respective subsidiaries, atfiliates, officers.
dircctors, employees, agents. attorneys, successors and assigns. and in the case of Seller.
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on behalf of the estate created by the Chapter 11 Case, release and discharge each other
and cach of their respective subsidiaries, affiliates, officers, directors, cmployees, agents,
attorncys, successors and assigns, of and from all claims, demands and causcs of action,
whether known or unknown, secured or unsecured, matured or unmatured, absolute,
liquidated or contingent, including without limitation any and all claims and causes of
action arising under Chapter 5 of the Bankruptcy Code ("Released Claims"). arising prior
to the date of this Agreement, except (i) Released Claims arising from this Agreement,
(1i) Released Claims arising from or rclated to the purchase of products by Seller from
Purchaser in the ordinary course of business and (iii) claims in respect of certain pre-
petition unpaid amounts owed to Purchaser for the sale of perishable products for which
Purchaser currently holds rights against a surcty bond issued by Frontier Insurance
Company for Purchaser's benefit (the "PACA Bond”). Anything to the contrary notwith-
standing, Purchascr agrees to look solely to the PACA Bond for recovery on account of
the pre-petition amounts owed by Seller to Purchascr for the sale of perishable products.
The parties understand and acknowledge that they may not have knowledge ot all facts
giving rise to a Released Claim; nonetheless, it is their intent to release cach other from
all Released Claims as an integral part of the transactions contemplated by this Agree-
ment.

Scction 8.1 Utilitics. Promptly following the entry of the Sale Order, the
partics shall notify the gas, water, telephone and clectric utility companics servicing the
Store Properties that Purchaser shall be responsible tor the payment of, and shall
promptly pay all obligations incurred therefor on or after the Closing Date for the Store
Properties. Scller shall request the gas, water and electric utility companies to cause
meters to be read as of the Closing Date, Seller shail be responsible for the payment of,
and shall promptly pay, all charges for such services incurred and provided through the
Closing Date. Scller shall request the telephone company to render a bill tor telephone
service incurred at the Store Properties through the Closing Date, and Seller shall be
responsible for the payment of such bills. I[n the event that aficr the Closing Date, any
provider of phone, gas, water, or electric utilities secks payment {rom Purchaser of unpaid
phone, gas. water or electric utilities provided to Seller or the Store Properties prior to the
Closing Date, Scller shall pay such unpaid amounts as promptly as is required (after
reasonable notice from Purchaser) to avoid any discontinuation of utility service to
Purchaser or the Store Properties, provided Seller receives satistactory evidence that such
charges apply to periods occurring prior to the Closing Date. To the extent that Purchaser
pays such unpaid amounts, Seller shall promptly reimburse Purchaser for the cost of such
payments.
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Section 8.12  Title Documents. Purchaser shall obtain the following as promptly
as practicable following the date of this Agreement (the "Title Documents”):

(a) A commitment for an owner's policy of title insurance for the
Owned Real Property issucd by a national title insurance company reasonably acceptable
to the parties (the "Title Company") and legible copies of all documents that are the
basis for exceptions 1o coverage in the commitment; and

(b) A commitment for leasehold policies of title insurance for the
L.cased Real Property issued by the Title Company and legible copies of all documents
that are the basis for exceptions to coverage in the commitment.

(¢) Purchaser shall obtain a plat of a survey (the "Survey"”) of the
Owncd Real Property. The Survey shall be certificd to Purchaser and the Title Company
as made in accordance with the current "Minimum Standard Detail Requirements for
ALTA/ACSM Land Title Surveys” established and adopted by the American Land Title
Association and American Congress on Surveying and Mapping, and meeting the
accuracy requirement of an "Urban" survey as defined therein, showing all buildings and
other improvements, if any, al encroachments, if any. all set-back lines, if any. and all
arcas affected by any casements or other instruments of record. i any (the recording data
in respect of which shall be marked on the plats), containing metes and bounds descrip-
tion of such parcels o the extent that metes and bounds descriptions are provided in the
Jurisdiction in which the Owned Real Property is located. setting forth the flood zone
designations, if any. in which such parcels are located.

(d) After Purchaser's reccipt of the Title Documents, Purchaser shall
deliver copies thereof to Seller and Purchaser shall have ten (10) days (the "Review
Period”) from receipt of such copies in which to notity Scller of any objections Purchaser
has to any Major Title Dcefects and any other defects disclosed in the Title Documents.
Any matters reflected in the Title Documents or Survey to which Purchaser does not
object in writing within the Review Period or to which Purchaser objects but subse-
quently waives such objection, shall be deemed to be Permitted Encumbrances to the
status of Seller's title.

(&) With respect to Owned Real Property. Scller shall cure or secure
the undertaking of the Title Company to insure Purchaser or its assignecs and designecs
and their successors and assigns against all Major Title Defects to which Purchaser
objects within the Review Period. If Seller is unable w cure any Major Title Defect or
obtain the undertaking of the Title Company to insure against such Major Title Defect,
Purchaser, at its option, may waive its objection and purchas - the affected Real Property
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with a reduction in the Purchase Price equal to the amount of the Major Title Defect, if
ascertainable, or in the case of Leased Real Property. designate such Store Property as an
Other Rejected Property. [f a Store Property is excluded from the sale of the Purchased
Asscts as set forth above, then (i) if the Store Property is one listed on Schedule 4.2, the
Purchase Price shall be reduced by the amount provided on Schedule 4.2 for that Store
Property but shall not be reduced if the Store Property is not listed on Schedule 4.2, (i1)
the Inventory at such Store Property shall be disregarded for purposes of calculating the
Purchasc Price, and (iii) no property or assets (including Inventory) located at such Store
Property shall be sold to Purchaser pursuant to this Agreement

() For purposes of this Scction 8.12, "Major Title Defects” shall
mein any conditions of title that, individually or in the aggregate, can reasonably be
expected to materially interfere with Purchaser's operation of any of the Owned Real
Property and any other matter not cured by the entry of the Sale Order authorizing the
conveyance of the Owned Real Property free and clear of all interests within the meaning
of 11 U.S.C. Sc¢ction 363,

Section 8.13  Environmental Reports. Subject to Seller's rights under the Leases
and applicable law, Purchaser may, at Purchaser's expense, cause an environmental
cngineering tirm (the "Environmental Consultant”) to conduct environmental, safety,
and health investigations, assessments, and audits, including surface and subsurface soil
and groundwater sampling, of the Real Property and the use thereof by Seller. All work
by the Environmental Consultant shall be coordinated by Purchaser and Seller and is to
commence as soon as possible following entry of the Sale Order . The scope of the
Environmental Consultant's work may include. (i) on-site or visual inspections of the
Real Property and the use thercof, (it) interviews with appropriate ecmployees, (iil) a
review of files, documents, information, records, data, reports, and other materials, in
Seller's possession or control relating to the compliance of the Real Property with
Environmental Laws, (iv) taking of samples and conducting tests of surface and
subsurface soils and waters at such depths and locations at the Real Property at the
Environmental Consultant deems prudent, and (v) undertaking such other investigations
and performing such other tasks as the Environmental Consultant reasonably believes are
necessary to prudently discharge its undertaking: provided, that Purchaser shall hold
Scller harmless for any damage to the Real Property. the Purchased Asscts or injury to
Persons or loss caused by Purchaser or its Environmental Consultant conducting any of
the foregoing in this Section 8.13(a). If Purchaser causces the Environmental Consultant
to perform such work, Purchaser shall deliver copics of the written reports by the
Environmental Consultant of its work (the "Reports") to Seller upon receipt by Pur-
chaser. The Reports shall be addressed to Purchaser and Seller,
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Scction 8.14  Risk of Loss. Seller shall bear all risk of loss with respect to the
Store Propertics and the Purchased Assets prior to the Clesing Date. Seller agrees to
continue to carry or cause to be carried to the Closing Date the insurance coverage which
is presently carried relating to the Store Property. In the event of any loss or damage prior
to the Closing Date to any of the Purchased Assets by tire or other casualty (a "Casu-
alty”), Secller shall promptly provide Purchaser with all pertinent information regarding
the Casualty (the "Casualty Notice"), and Purchaser shall have the right, at Purchaser's
option. to either (a) proceed with the Closing with the damaged property "as is," take an
assignment of Seller's interest in any insurance proceeds and reduce the Purchase Price by
the amount of the deductible under Seller's insurance policy. or (b) designate such Store
Property as an Other Rejected Property in which case the parties hereto shall be relieved
ol any further obligations or liabilities under the terms of this Agreement with respect to
the affected Store Property. 1f a Store Property is excluded from the sale of the Purchased
Asscts as set forth above, then (1) if the Store Property is one listed on Schedule 4.2, the
Purchasc Price shall be reduced by the amount provided on Schedule 4.2 for that Store
Property but shall not be reduced if the Store Property is not listed on Schedule 4.2, (1)
the Inventory at such Store Property shall be disregarded for purposcs of calculating the
Purchase Price, and (iit) no property or asscts (including Inventory) located at such Store
Property shall be sold to Purchaser pursuant to this Agreement.

ARTICLE IX
CONDITIONS TO THE CLOSING
Section 9.1 Conditions to Obligations of Purchaser. The obligations of

Purchaser to effect the Closing shall be subject to the prior and/or simultancous fulfill-
ment or written waiver by Seller of each of the following conditions:

(a}) Entry of Sale Order. The Sale Order shall have been entered
within ninety (90) days after the date hereof, shall have become a Final Order. shall be in
full force and eftect on the Closing Date, and shall be tn form and substance reasonably
acceptable to Purchaser. Notwithstanding the foregoing. Purchaser may waive the
requirement that the Sale Order be a Final Order and may cause the Closing to oceur at
any time atter the Sale Order's entry, so long as on the Closing Date (1) all other condi-
tions to Closing are satisfied or waived, and (i1) the Sale Order is in full force and eftect
and is not the subject of a stay.

40

17200 I-New York S04



{h) Representations and Warranties: Covenants.

(1) The representations and warranties of Seller set forth in this
Agreement shall be true and comrect in all matenal respects as of the date of this
Agreement and as of the Closing Date as though made on and as of the Closing
Date (except that to the extent such representations and warranties expressly speak
as of an carlier date. such representations and warrantics shall be true in all
respects as of such specified date), and Purchaser shall have received a certificate
signed on behalf of Seller by the chief executive officer and the chief financial
officer of Seller to such effect.

(i1} Seller shall have pertormed in all material respects all of
the obligations, covenants and agreements required to be performed by it under
this Agreement at or prior to the Closing Date and Purchaser shall have received a
certificate signed on behalf of Seller by the chiefexcecutive officer and the chief
financial officer of Seller to such effect.

(c) HSR Act. The applicable waiting period (and any exiension
thereof) under the HSR Act shall have expired or been terminated. Seller and Purchaser
shall have received all Consents or approvals and made all applications, requests, notices
and filings with any Person or Governmental Authority required to be obtained or made
in connection with t..¢ consummation of the transactions contemplated by this Agree-
ment,

(d) No Order. No Governmental Authority shall have cnacted. issued,
promulgated. enforced or entered any statute, rule, regulation, injunction or other
Governmental Order (whether temporary, preliminary or permanent) which is in effect
and has the effect of making the transactions contemplated by this Agreement illegal or
otherwise restraining or prohibiting consummation of such transactions or which would
otherwise matenally adversely affect or interfere with the operation of the business
following Clesing: provided, however, that the partics hercto shall use all reasonable best
efforts to have any such order or injunction vacated.

() No Material Adverse Change. A Material Adverse Change shall
not have occurred; provided. however, if a Material Adverse Change has occurred,
Purchaser may (1) terminate this Agreement or (ii) reduce the Purchase Price by an
amount equal to $150,000 for every 0.1% declinc in excess of ten percent (10%) but less
than fifteen pereent (15%,) below Same Store Sales for the Base Period and $200,000 for
every 0. 1% decline in excess of fifteen percent (157 4) below Same Store Sales for the
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Base Period: provided, further that Purchascer shall not have any right to reduce the
Purchase Price in accordance with this Scction 11.1{¢) afler September 7, 2001.

() Closing Deliverics. Seller shall have delivered or caused to be
delivered to Purchaser cach of the items listed in Section 1.2 hereof.

(2) This Agreement shall not have been terminated pursuant to
Article XI.

(h) Seller shall have entered into the Transaction Agreements and the
Transaction Agreements shall be in full force and eftect.

(1) Purchascr shall have received in ALTA owner's policy of title
insurance 1ssued by the Title Company conforming to the requirements of Section §.12,
insuring in Purchaser fee simple title to the Owned Real Property, with a survey endorse-
ment, and with such exceptions to coverage which are Permitted Encumbrances.

Section 9.2 Conditions to Obligations of Seller. The obligations of Scller to
effect the Closing shall be subject to the prior and/or simultancous tulfillment or written
waiver by Purchaser of each of the following conditions:

(a) Entry of the Sale Order. The Sale Order shall have been entered,
shall have become a Final Order, and shall be in {ull force and efTect on the Closing Date.
The Sale Order shall be in form and substance reasonably acceptable to Seller and shatl
provide, among other things. that as of the Closing, Seller shall have no further obliga-
tions under the L.cases, Purchased Contracts, or any other agreement assumed and
assigned to Purchaser under this Agreement. Purchaser may waive the requirement that
the Sale Order be a Final Order. as provided in Scction 9.1(a) above,

(h) Representations and Warranties; Covenants.

(i) The representation and warrantes of Purchaser set forth in
thts Agreement shall be true and correct in all material respects as of the date of
this Agreement and as of the Closing Date as though made on and as of’ the
Closing Date {except that to the extent such representations and warranties
expressly speak as of an carlier date, such representations and warranties shall be
true in all respects as of such specified date). and Seller shall have received a
certificate signed on behalf of Purchaser by duly authorized executive and
financtal ofticers to such effect.
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(ii)  Purchaser shall have pertormed in all material respects all
of the obligations, covenants and agrcements required to be performed by Pur-
chaser under this Agreement at or prior to the Closing Date and Seller shall have
received a certificate signed on behalf of Purchaser by the chiet executive otficer
and the chief financial officer of Purchaser to suwch effect.

(¢} HSR Act. The applicable waiting period (and any extension
thercof) under the HSR Act shall have expired or been terminated. Seller and Purchaser
shall have received all Consents or approvals and made all applications, requests, notices
and tilings with any Person or Governmental Authority required to be obtained or made
in connection with the consummation of the transactions contemplated by this Agree-
ment.

(d) No Order. No Governmental Authority shall have enacted. issued.
promulgated. enforced or entered any statute, rule, regulation or other Governmental
Order (whether temporary, preliminary or permanent) which is in ctfect and has the effect
of making the transactions contemplated by this agreement illegal or otherwise restraining
or prohibiting consummation of such transactions: provided, however, that the parties
hereto shall usc all reasonable best efforts to have any such order or injunction vacated.

{e) This Agreement shall not have been terminated pursuant to
Article XI.

(H Purchaser or its assigneces or designees shall have entered into the
Transaction Agreements and the Transaction Agreements shall be in full force and eftect.

ARTICLE X
CLOSING

Section 10.1  Closing. The closing (the "Closing™} of the transactions contem-
plated in this Apreement shall take place by the carlier of August 31, 2001 or the waiver
or satisfaction of the conditions sct forth in Article IX (the "Closing Date") at the office
of Seller in Albuquerque. New Mexico, or such other time and place as the parties may
agree.

Section 10.2  Documents to be Delivered at Closing by Seller. At the Closing,
Seller shall properly execute (if necessary) and deliver (orcause to be delivered) w
Purchaser:
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(a) The Bills of Sale.
(b) The Assumption Agreements.

{¢) A special warranty deed (or the cquivalent thereof) tor each Owned
Real Property parcel, in recordable form, duly exccuted and acknowledged by Scller, and
sufficient to convey to Purchaser, fee simple title to of the Owned Real Property free and
clear of all Encumbrances except for Permitted Encumbrances.

(d) An assignment and assumption agreement of lease for each Lease,
in recordable form, duly excecuted and acknowledgad by Seller, and sufticient to convey
to Purchaser or its designee or assignee, Seller's right. title and interest tn and to each
Lease, free and clear of all Encumbrances except tor Permitted Encumbrances.

(c) All forms and returns required in connection with the payment of
Transter Taxes and of recording the deeds.

(N FIRPTA affidavit affirming that Seller is not a "foreign person.”

(g) An assignment for each Equipment Lease to be assigned. in the
form and substance agreed by the parties and the applicable lessors.

(h) A file-stamped copy of the Sule Order and a copy of the docket
sheet for the Chapter {1 Case showing its entry.

(0 The certificates of Seller referred to in Section 9.1(b) hercof.
Q) A cross-receipt acknowledging receipt of the Cash Consideration.

(k) The Phammacy Powers of Attorney.

(1} The Liquor License Leases.

(m)  The Trademark Assignment.

(n) Such other documents and instruments as are contemplated in this
Agreement or as Purchaser or Purchaser's counsel may reasonably request in order to
evidence or consummate the transactions contemplated by this Agreement or to effectuate

the purpose or intent of this Agreement.
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Section 10.3  Deliveries at Closing by Purchaser. At the Closing, Purchaser shall
gxecute, or in the case of the Assumption Agreements and Bills of Sale for Store Proper-
tics that are purchased by Third Party Purchasers. causc its assignees and designees to
execute (if necessary) and deliver (or caused to be delivered) to Seller;

{4) The Purchase Price as provided in Section 4.3.

(b) The Bills of Sale.

(c) The Assumption Agreements.

(d) The certiticates of Purchaser referred to in Section 9.2(b) hereot.

(©) A cross-receipt acknowledging receipt of the Purchased Assets.

(f) The Pharmacy Powers of Attorney.

(g) The Liquor License Leascs.

(h) The Trademark Assignment.

(1) Such other documents and instruments as are contemplated in this
Agreement or as Scller or Seller's counsel may reasonably request in order to evidence or
consurmate the transactions contemplated by this Agreement or to ctfectuate the purpose
or intent of this Agreement.

ARTICLE XI

TERMINATION, AMENDMENT AND WAIVER

Secron 1.1 Termination. Notwithstanding anything herein to the contrary, this
Agreement may be (and. in the case of Section 11.1{d) will be) terminated and the
transactions contemp luted hereby abandoned at any time prior to the Closing:

(a) by mutual written consent of Purchascr and Seller; or

(b) by Purchascr if the board of directors of Seller determines, in good
faith, atter consultation with outside counsel, and evidenced by a duly adopted board
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resolution, that, in order 10 comply with its fiduciary dutics under applicable Law_ it is
required to and does enter into, execute and deliver a delinitive agreement with respect to
an Alternative Offer;

(c) by Purchaser or Scller if the Bankruptcy Court, any other court of
competent jurisdiction in the United States, or other Governmental Authority shall have
issucd an order, decree, ruling or taken any other action restraining, enjoining or other-
wise prohibiting the purchase of the Purchased Assets on the terms and conditions
contained herein and such order, decree, ruling or other action shall have become a Final
Order or otherwise become final;

(d) automatically, without any further action by cither party, if the Sale
Order shall not have been entered by the Bankruptey Court on or prior to July 31, 2001

(e) by either Seller or Purchaser if the Closing shall not have occurrad
on or before October [, 2001 (the "Outside Date"). provided, however, that the right 1o
terminate this Agreement under this Section 11.1{(¢) shall not be available to any party
whese tailure to fulfilt any obligation under this Agreement shall have been the cause of,
or shall have resulted in. the failure of the Closing, the failure to enter the Sale Order or
the failure of the Sale Order to become a Final Order on or prior to the Qutside Date;

() by Seller if Seller accepts an Alternative Otfer:

(g) by Purchaser upon the entry of a Bankruptey Court order convert-
ing the Chapter 11 Case to a case under Chapter 7 of the Bankruptey Code:

th) by Scller (provided, that it is not in material breach of any repre-
sentation, warranty or covenant or other agreement contained herein) it there 1s a material
breach by Purchaser of any representation or warranty of Purchaser under this Agreement,
which breach is not cured within seven (7) days following written notice to Purchaser; or

(1) by Purchaser (provided. that it is not in materiat breach of any
representation, warranty or covenant or other agreement contained herein) if there is a
material breach by Seller of any representation or warranty of Scller under this Agree-
ment, which breach is not cured within seven (7) davs following written notice to Scller.

Scction 1.2 Effect of Termination. In the eventof the termination of this
Agreement pursuant to Section 11.1, this Agreement shall forthwith become void and
have no effect and there shall be no liability on the part of any party herato or its Atftili-
ates, directors, officers, sharcholders, or agents, except under Sections 8.2, 8.7 and 11.3.
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Section 11.3  Termination Payments; Expenses.

(a) In the event that this Agreement is terminated (i) by Purchaser (or
by Seller if Purchaser is also entitled to terminate at such time pursuant to such provision)
pursuant to Section 11.1(b), or (ii) by Seller pursuant to Section 11.1(f), and at such time
Purchaser is not in breach of any representation and warranty, covenant or agreement
contained herein, then Seller shail pay to Purchaser three million dollars ($3,000,000)
("Termination Fee") at the closing of the transaction pursuant to the accepted Alternative
Offer. Such payment shall be made by wire transter of immediately available funds to an
account designated by Purchaser. The Termination Fee shall be secured by a licn on the
proceeds from the sale received by Seller pursuant to the accepted Alternative Offer.

(b} In the cvent that this Agreement is terminated as a result of a
material breach of this Agreement by Purchaser. or the Closing fails to occur by the
Outside Date as a result of a breach by Purchaser, and provided that there is no material
breach by Seller of any of its representations and warrantics under this Agreement, then
the Deposit shall be retained by Seller as a non-exclusive termination fee and Purchaser
shall have no rights to the Deposit. In the event that the transaction fails to close for any
other reason, then the Deposit shall be paid to Purchaser.

() The provisions of Section 11.3(a) shall be the exclusive remedy of
Purchaser in the event that this Agreement s terminated pursuant to Section 11.1;

provided. that in no event shall Seller be liable for any punitive or consequential damages
that may be imposed on or be otherwise incurred or suffered by the specified person,

ARTICLE XHI

INDEMNIFICATION

Scction 12.1  Seller's Indemnity. Scller shall indemnify and hold Purchaser and
its officers and directors and their respective successors and assigns harmless from and
with respect 1o any and all Losses related to or arising directly or indirectly out of (1) any
breach by Seller of any of its covenants, warrantics. or representations in this Agreement,
(11} any tailure of the Real Property to be in compliance with all applicable laws, codes,
and ordinances. including Environmental Laws, as of the Closing, (iii) any sales tax audit
assessments relating to the business of the Store Properties prior to the Closing, and (iv)
any and all Losses related to or arising out of the operation of the Purchased Assets prior
to the Closing Date.
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Section 12.2  Purchaser's Indemnity. Purchaser shall indemnify and hold Seller
and its officers and directors, successors and assigns harmless from and with respect to
any and all Losscs related to or arising directly or indirectly from and with respect to any
breach by Purchaser of any of its covenants, warrantics, or representations in this
Agreement, and any and all Losses related to or arising out of the ownership or operation
by Purchascr of the Purchased Assets and the Store Properties after the Closing.

Section [2.3  Indemnification Procedure.

(a) It any party to this Agrcement (the "Aggrieved"} desires to make a
claim against the other party to this Agreement (the "Indemnitor”) in connection with
any Losses for which the Aggrieved is cntitled to indemnification hercunder (a "Claim"),
the Aggrieved shall notity the Indemnitor of such Claim and the amount and ¢ircum-
stances surrounding it. The failure of the Aggrieved to give such notice shall only relicve
the Indemnitor of its obligations under this Article X[l 10 the extent, it any, that the
Indemnitor shall have been prejudiced thereby. Upon receipt of such notice trom the
Aggricved, the Indemnitor shall be entitled, at the Indemnitor's election, to assume or
participate in the defense of such Claim. In any case in which the Indemnitor assumes the
defense of the Claim, the Indemnitor shall give the Aggrieved ten (10) calendar days
notice prior to executing any settlement agreement and the terms thereof and the Ag-
gricved shall have the right to approve or, with a reasonable basis theretor, reject any
settlement and related expenses. Upon rejection of any settlement and related expenses,
the Aggrieved shall assume control of the defense of such Claim and the liability of the
Indemnitor with respect to such Claim shall be himited to the amount or the monctary
equivalent of the rejected settlement and related expenses.

(b The Aggrieved shall retain the right 1o employ its own counsel and
to discuss matters with the Indemnitor related to the defense of any Claim, the defense of
which has been assumed by the Indemnitor pursuant to Section 12.3(a), but the Aggrieved
shall bear and shall be solely responsible for its own costs and expenses in connection
with such participation. All decisions of the Indemnitor shall be final, and the Aggrieved
shall cooperate with the Indemnitor in the defensc of the Claim, including refraining from
taking any position adverse 1o the Indemnitor.

() With respect to liquidated Claims, if within thirty (3() days after
receiving notice thereof the Indemnitor has not contested such Claim in writing, the
Indemnitor will pay the full amount thereof within ten (10) days after the expiration of
such period.
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(d) If the Indemnitor fails to give notice of the assumption of the
defense of any Claim (which may include a rescovation of rights) within a reasonable time
period not 1o exceed fifteen (15) days afler receipt of written notice thereof from the
Aggricved. the Indemnitor shall no longer be entitled to assume (but shall continue to be
cntitled to participate in) such defense. Thc Aggricved may, at its option, continue to
defend such Clatm and, in such event, the Indemnitor shall indemnify the Aggrieved for
all rcasonable fees and expenses incurred in connection therewith, The Indemnitor shall
be entitled to participate at its own expense and with its counsel in the defense of any
Claim the defense of which it does not assume. Prior to effectuating any scttlement of
such Claim, the Aggricved shall fumnish the Indemnitor with written notice of any
proposed scttlement in sufficient time to allow the Indemnitor to act thereon. Within
fifteen (15) days after the gtving of such written notice, the Aggrieved shall be permitted
to etfect such settlement unless the Indemnitor (i) reimburses the Aggrieved in accor-
dance with the terms of this Article XII for all reasonable fees and cxpenses incurred by
the Aggrieved in connection with such Claim, (ii) assumes the defensc of such Claim, and
(ii1) takes such other actions as the Aggrieved may reasonably request as assurance of the
Indemnitor's ability to fulfill its obligations under this Article XII in connection with such
Claim,

(c) The partics agree that, so long as the Chapter 11 Casc is pending,
the Bankruptey Court shall have exclusive jurisdiction to reserve all disputes regarding
the indemnification procedures set forth in this Agreement and the respective rights of
Seller and Purchaser o the Escrow Amount.

Scction 124 Lunitations on Indemnification. The indemnification obligations
of Seller and Purchaser undcr this Article XITare subject to the following limitations:

(a) The obligations of Seller to indemnify Purchaser shall become
operative only after and 1o the extent the aggregate amount of Losses exceeds $200,000:

(b Neither party shall have any indemnification obligation with
respect to any matters that are not brought to its attention in writing within one year after
the Closing Date,

(c) Seller's total potential indemnification liability to Purchaser shal
not exceed the Escrow Amount.

(d) Seller shall hold back the Escrow Amount until the later of (i) one
year following expiration of the indemnification contaimned in this Article XII, or (ii) final
disposition of all Claims made hereunder: provided, that one year following the Closing
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Date, any amounts in ¢xcess of the amount of any Claims shall be distributed to Seller
and Seller shall be released from its obli gations under this Article XII.

ARTICLE XIlI

MISCELLANIOUS

Section 13.1 Expenses. Except as set forth in Article X1, Sclicr and Purchaser
shall cach bear the expenses incurred by them in connection with the preparation and
negotiation of this Agreement and the consummation of the transactions contemplated by
this Agreement. Purchaser and Seller shall each pay one-halt of (i) all real estate transfer
taxcs. recording fees, filing fees and similar taxes or fees, if any, in connection with the
transfer of any intercsts in Real Property to Purchaser, (11) all use, transfer and sales taxes
and similar taxes, it any. in connection with the sale ot the Purchased Assets and the
purchasc of any Tangible Personal Property subject to an Equipment Lease by Seller, (i11)
the fees and expenses of the Inventory service companies that perform the physical count
of Inventory in connection with the Closing, and (iv} except for Hart-Scott-Rodino fees
which shall be paid by Purchaser, all filing and application {ees payable to Governmental
Authorities 1n order to oblain any consents or approvals or other ordinary and customary
costs incurred with respect to notices, approvals and/or licenses that must be obtained as a
condition of Closing.

Section 13.2  Governing Law; Forum. This A grecment shall be govemed by,
and construcd in accordance with, the Laws of the State of New Yodk and, to the extent
applicable, the Bankruptcy Code. Each party:

(i) agrees that any action or proceeding arsing out of or
relating to this Agreement shall be heard and determined in Banknuptey Court;

(11) irrevocably submits to the jurisdiction of such court in any
such action or proceeding;

(1i1)  consents that any such action or proceeding may be brought
in such court and waives any objection that such party may now or hereafler have
to the venue or jurisdiction or that such action or procceding was brought in an
tnconvenient court; and

(1v)  agrees that scrvice of process in any such «ction or proceed-
ing may be effected as provided in Bankupiey Rule 7004,
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Section 13.3  Notices. Any and all notices. requests, demands and other
communications permitted under or required pursuant to this Agreement shall be in
writing and shall be decmed given if personally delivered. faxed or if mailed. postage
prepaid, certified or registered mail, return receipt requested, to the parties at the ad-
dresscs sct forth below, or at such other addresses as they may indicate by written notice
given as provided in this Section 13.3:

If to Purchaser: With required copies to:

Fleming Companics, Inc. McAfee & Tali, P.C.

1945 Lakepointe Dr. 10" Floor, Leadership Square
Lewisville, TX 75029 211 North Robinson Avenue
Attention: Neal Rider Oklahoma City, OK 73102
Exccutive Viee President Attention: Louis J. Price, Esq.
and Chief Financial Officer Tel: 405-552-2253

Tel: 972-906-8106 Fax: 405-235 0439

Fax: 972-906-1555

If to Seller: With required copies to:

Furr's Supermarkets. Inc. Skadden, Arps. Slate, Mceagher &
4411 The 25 Way N.E. Suite 100 Flom LLI.P

Albuquerque, New Mexico 87109 Four Times Square

Attention: Mr. Steven L. Mortensen New York, New York 10036
Tel: 5053-761-2931 Attention: Howard L. Ellin, Esq.
Fax: 505-944-2692 Tel: 212-735-3000

Fax: 212-735-2000

Section 13.4  Headings. The headings contained in this Agreement are for
reference purposes only and shall not in any way attect the meaning or interpretation of
this Agreement,

Section 13,5 Successors and Assigns: Binding Effect.

(a) Neither this Agreement nor any of the rights, interests or obliga-
tions hereunder shall be assigned. directly or indirectly, including, by operation of law, by
any party hereto without the prior written consent of the other parties hercto. Subject to
the preceding sentence. this Agreement and all of the provisions hereof shall be binding
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upon and shall inure to the benefit of the partics hereto and their respective suceessors
and permitted assigns.

(b) Assignment and Transfer of Purchased Assets. Purchaser shall
have the right to assign its rights and obligations hereunder with respect to any Purchased
Assets to one or more third partics (each, a "Third Party Purchaser”). Purchaser may,
by onc or more notices (cach, a "Third Party Purchaser Notice”) to Scller, designate
onec or more Third Party Purchasers and the Purchased Assets to be transtared to each.
Purchaser may deliver a Third Party Purchaser Notice to Seller up to three (3) days prior
to the expiration of the Management Agreement described in this Scction 13.5 (the
"Assignment Deadline”).

As soon as practicable after the receipt of cach Third Party Purchaser
Notice. Seller shall file, duly serve, and diligently prosecute a motion in the Bankruptey
Court seeking authorization. as necessary, to assume and assign any designated Lease or
other Purchased Contract or otherwise transfer any designated Purchascd Assets to the
Third Party Purchaser. A copy of any Lease or other Purchased Contract to be so
assigned shall be attached to such motion. In ruling on the motion, the Bankruptey Court
shall resolve disputes (if any) relating to the amount necessary Lo cure any defaults
thereunder, whether Purchaser or the proposed Third Party Purchaser has provided
adequate assurance of its tuture performance thereunder, and any other issue relating to
the Lease or Purchased Contract to be assigned. Any order entered before the Closing
Date approving such an assignment and transfer shall be effective on the later of the date
that it becomes a Final Order and the Closing Date. Any such order entered after the
Closing Date shall be effective when it becomes a Final Order.

Seller and a Third Party Purchaser acquiring Purchased Assets in accor-
dance with this Section 13.5 shall execute an assumption agreement, bill of sale. or other
document of transfer consistent with the provisions hercot.

On the Assignment Deadline, all Purchased Assets not theretofore
assigned or transterred to a Third Party Purchaser or designated for transfer 1o a Third
Party Purchaser in a timely delivered Third Party Purchaser Notice s+ 11l be transferred to
Purchaser.

Nothing in this Section 13.5 shall relieve Purchascer of its obligations
hereunder with respect to the payment of the Purchase Price or its obligations with
respect to any Purchased Assets or Assumed Liabilities that are not transferred to Third
Party Purchasers.
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(c) Seller agrees to operate those Store Properties which have not been
assigned to a Third Party Purchaser for up to sixty (60) days following the Closing Dalte
pursuant to a4 management agreement to be negotiated, agreed and executed within two
(2) weeks of the entry of the Sale Order ("Management Agreement”). Seller shall
manage the Store Properties which have not been assigned to any Third Party Purchaser
pursuant to the terms of the Management Agreement which terms shall include that
Purchaser finances all expenses of operation of Seller during the term of the Management

Agreement.

Section 13.6  Entire Agreement. This Agreement and the Confidentality
Agreement, including any exhibits or schedules hereto, constitute the entire agreement
among the partics hereto with respect to the subject matter hereof and supersede all other
prior agreements or understandings, both written and oral, between the partics or any of
them with respect to the subject matter hereof. The only representations and warranties
made by the parties hereto with respect to the subject matter hercof are the representations
and warranties contained in or made pursuant to this Agreement.

Scction 13.7  Counterparts; Effectivencss. This Agreement may be signed tn any
number of counterparts, cach of which shall be deemed an original, with the same effect
as if the signatures thereto and hereto were upon the same instrument. This Agreement
shall become etfective when each party hercto shall have received counterparts hereof
signed by the other party hareto.

Section 13.8  Severability. [f any term or other provision of this Agreement is
invalid. illegal or incapable of being enforced by any rule of law, or public policy, all
other conditions and provision of this Agreement shall nevertheless remain in full foree
and effect so long as the economic or legal substance of the transactions contemplated
herein is not affected in any manner materiatly adverse 1o any party hereto. Upon such
determination that any term or other provision is invalid, illegal or incapable of being
enforeed, the partics hereto shall negotiate in good faith to modity this Agreement so as to
effect the original intent of the parties as closely as pussible in a mutually aceeptable
manner.

Section [3.9  Third Party Beneficiarics. Nothing in this Agreement, express or
implied, 1s intended or shall be construed to create any third party beneficiaries.
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Section 13.10 Amendments, Modification and Waiver.

{a) Except as may otherwise be provided herein, any provision of this
Agreement may be amended, modified or waived by the parties hereto through a written
instrument executed by cach of the parties.

tb) No failure or delay by any party in exercising any right, power or
privilege hereunder shall operate as a waiver thereol nor shall any single or partial
excereise thereof preclude any other or further exercise thercof or the exercise of any other
right. power or privilege. The rights and remedies herein provided shall be cumulative
and not exclusive of any rights or remedics provided by Law.

Section 13.11 Further Assurances. From time to time after the Closing Date, at
Purchaser's request and without further consideration, but at Purchaser’s expense, Scller
shall exccute and deliver or cause to be executed and delivered such further instruments
of conveyance, assignment and transfer and shall take such other action as Purchaser may
reasonably request in order more effectively to convey, transfer, reduce to possession or
record title to any ot the Purchased Assets purchased pursuant to this Agreement. On
Purchaser's request. Scller shall cooperate and use 1ts best efforts to have its officers,
directors. employces and agents cooperate with Purchaser on or after the Closing Date by
furnishing information. evidence, testimony and other assistance in connection with any
actions, proceedings, arrangements or disputes involving Purchaser and which are based
on contracts, leases, arrangements or acts of Seller which were in efteet or occurred on or
prior to the Closing Date. Purchaser shall reimburse Seller, as is appropriate. for the
reasonable out-of-pocket expenses, which it incurs in connection with such cooperation.
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IN WITNESS WHERFEOF, each of the parties has cansed this
Agreement 1o be executed by its duly anthorized oficer as of the day and year first

writien gbove.

FURR'S SUPERMARKETS, INC.,

T‘Zf'/?}

By, N/l
Name: "Svepen L. Macbvangern
Title: Presidany o« 200

FLEMING COMPANIES, INC,

Name:
Title:
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Exhibit A

FORM OF BILL OF SALL

THIS BILL OF SALE is exccuted and delivered as of
t ]. 2001, by and among FURR'S SUPERMARKETS. INC., a Delaware
corporation (“Seller”), and [ J.al ] corporation ("Purchaser™).

WITNESSETH:

WHEREAS. Seller and Purchaser are parties to an Assat Purchase
Agreement, dated June 25, 2001 (the "Asset Purchase Agreement"”), providing for,
among other things, the transfer and sale to Purchaser of all of Seller's rights, titdes
and interests in and to the Purchased Assets (as that term is defined in the Asset
Purchase Agrecment). on the temms and conditions provided in the Asset Purchase
Agreement; and

WHEREAS, all capitalized terms used and not otherwise defined
herein shall have the meanings set forth in the Asset Purchase Agreament and all
references to Schedules refer to Schedules to the Asscet Purchase Agreement;

NOW, THIEREFORE, for good and valuable consideration, the receipt
and adequacy of which are hereby acknowledged, all parties hereto agnee as follows:

Scction 1. Sale of Purchased Assets. Seller hereby conveys, grants,
transters, sells, assigns, delivers and confirms, and by this Bill of Sale does convey,
grant. transfer, scll, assign, deliver and affirm unto Purchaser, its successors and
assigns to its and their own use and benalf forever. all the Purchased Asscts (other
than any Equipment Lease, Purchased Contracts, Intellectual Property, Pharmacy
Licenses. Liquor Licenses, Owned Real Property, Leased Real Property and Permits),
but not the rights, titles and interests in and to the Excluded Assets, at or relating
exclusively to the Store Property described on Schedule 1 hercto.

Section 2. Appointment. Seller, to the extent that it may lawfully do
so and subject o the terms and conditions of the Asset Purchase Agreement. hereby
constitutes and appoints Purchaser. its successors and assigns as Seller's true and
lawtul attorney, with full power of substitution, in Seller's name, place and stead, but
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on behalf and for the benefit of Purchaser. its successors and assigns. to demand and
receive any and all of the Purchased Asscts transiemed hereby, and to give receipts
and releas s for and in respect of the same. and any part thereot, and from time to
time to institute and prosecute in Seller's name, or otherwise, for the benefit of
Purchaser, its successors and assigns, any and all proceedings at law, in equity or
otherwise, which Purchaser. its successors or assigns. may deem proper for the
collection or reduction to possession of any of the Purchased Asscts transferred
hereby or for the collection and enforcement of any claim or right of any kind hereby
sold. conveved, transferred or assigned, or intended so to be, and to do all acts and
things relating to the Purchased Assets transferred hereby which Purchaser, its
successors or assigns shall deem desirable. and Seller hereby declares that the
foregomyg appotntment and any and all powers so granted. are coupled with an
interest and are, and shall be, irrevocable by Seller or by Seller's dissolution or in any
other manner or for any reason whatsoever.

Section 3. Further Assurances. Seller hereby covenants that, from
time to time after the delivery of this instrument, &t Purchaser’s reasonable request
and at Purchaser's cost. it will do, execute, acknowledge and deliver, or will causc to
be done, executed, acknowledged and delivered. any and all such further acts, deeds.,
conveyances, transfers, assignments, powers of attorney and assurances as reasonably
may be required o fully convey. transfer to and vest in Purchaser, and to put
Purchaser in possession of, any of the Purchased Asscts transferred hereby and. in the
case of contracts and rights. if any, which cannot be etfectively transferred to
Purchaser without the consent of third parties, te usce its reasonable best etforts to
obtain such consents promptly and if any be unobtainable, to use its reasonable best
efforts to assure to Purchaser the benetits thercof.

Scction 4. No Third Party Beneticiaries. Nothing in this Bill of Sale,
express or implied. 1s intended or shall be construed to confer upon, or give o, any
Person, other than Purchaser and its successors and assigns, any remedy or claim
under or by reason of this instrument or any terms. covenants or condition hereof,,
and all the terms. covenants and conditions, promises and agreements in this Bill of
Sale shall be for the sole and exclusive benefit of Purchaser and its successors and

ass1gns.

Section 5. Binding Effect. This Bill of Sale is executed by, and shall
be binding upon, Seller and Purchaser, their successors and assigns, for the uses and
purposes above set forth and referred to, effective immediately upon its delivery o
Purchaser,
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Section 6. Headings. The section headings contained herein are for
convenienee only and shall not be construed as a part of this Bill of Sale.

Section 7. Governing Law. This Bili of Sale shall be governed by
and construed in accordance with the laws of the State of New York, and to the
extent applicable, the Bankruptey Code. as provided for and in accordance with the
Assct Purchase Agreement.

Section 8. No Waiver. Nothing in this Bill ot Sale shall constitute a
waiver ot or limitation upon any of Seller's or Purchaser's nghts, powers and
remedies under the Asset Purchase Agreement and. in the case of any contlict, the
terms. provisions and conditions of the Assct Purchase Agreement shall govern.

Scction 9, Counterparts, This Bill of Sale may be executed in any
number of counterparts, cach of which when so executed and delivered shall be
deemed an original and all of which when taken together shall constitute but one and

the same mstrument.
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IN WITNESS WHEREOF, Seller and Purchaser have caused this Bill
af Sale to be duly executed by thetr respective duly autherized otficers as of the date

first written above.

FURR'S SUPERMARKETS., INC.

By:
Name: [ ]
Title: [ ]
[Purchaser|
By:
Name: [ ]
Title: [ ]
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Exhibit B

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as
of | | 2001 (this "Agreement"), by and among FURR'S SUPERMARKETS.
INC., a Delaware corporation ("Seller”). and | l.af ]
corporation ("Purchaser”),

WITNESSETH:

WHEREAS, Seller and Purchaser are partics to an Asset Purchase
Agreement, dated as of June 25, 2001 (the "Asset Purchase Agreement"), providing
for, among other things, the assignment to Purchaser of the Purchased Contracts (as
that term is defined in the Asset Purchase Agreement) and the assumption by
Purchaser of the Assumed Liabilities (as that termis delined in the Asset Purchase
Agreement), on the terms and conditions provided in the Asset Purchase Agreement;
and

WIIEREAS., all capitalized terms used and not otherwise defined
herein shall have the meanings set forth in the Asset Purchase Agreament and all
references to Schedules refer to Schedules to the Asset Purchase Agreement:

~OW_THEREFORE, for good and valuable consideration. the receipt
and adequacy of which are hereby acknowledged, all parties hereto agree as follows:

Section I, Assignment. Subject to the terms and conditions of the
Asset Purchase Agreement, Setler hereby assigns. translers, sets over and conveys to
Purchaser. its successors and assigns, all of Seller's rights, titles and interests in and
to the Purchased Contracts listed on Schedule | hereto and the lease of the Store
Property histed on Schedule 2 hercto.

Section 2. Assumption. Effective as of the Closing Date and
subject to the terms and the conditions set forth in the Asset Purchase Agreement,
Purchaser shall assume and become responsible for the Parchased Contracts and
Lease listed on the Schedules hereto.

Section 3. Further Assurances. Scller and Purchaser agree to
cooperate at all times from and after the date hereof with respect (o the matters
described herein and to execeute such further assignments, seleases, acceptances,
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amendments, notifications and other documents as may be reasonably requested for
the purpose of giving etfect to, evidencing or giving notice of the transactions

contemplated by this Agreement.

Scction 4. Successors and Assigns. This Agreement shall be
binding upon and inurc to the benefit of cach of the parties hereto and thetr
respective suceessors and assigns.

Section 5. Counterparts. This Agreement may be exccuted in any
number of counterparts, cach of which when so exceuted and delivered shall be
deemed an original and all of which when taken together shall constitute but one and
the same instrument.

Scction 6. Governing Law. This Agreement shall be governed by
and construed in accordance with the laws of the Statc of New York, and to the
extent applicable, the Bankruptey Code, as provided for and in accordance with the
Assct Purchase Agreement.

Section 7. No Waiver. Nothing in this Agreement shall constitute a
walver of or limitation upon any of Seller's or Purchaser's rights, powers, obligations,
duties and remedies under the Asset Purchase Agreement and. in the case of any
conflict, the temms. provisions and conditions of the Assct Purchase Agreement shall

govern.

Section 8. Severability. Any provision of this Agreement that is
prohibited or unentorceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforccability without invalidating
the remaining provisions hercof and any such prohibition or unenforceability in any
Jurisdiction shall not invalidate or render unenforecable such provision in any other
Jurisdiction.

Section 9. Headings. The section headings contained herein are for
convenicence only and shall not be construed as a part of this Agreement.

Section 10. Amendment. This Agreement may not be amended
except by a document executed and delivered by all parties hereto.
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IN WITNESS WHEREOF, Seller and Purchaser have duly executed
this Agrecment by causing this Agreemen’ o be excuted by their respective duly
authorized otficers as of the date first written abosve.

FURR'S SUPIIRMARKETS, INC.

By:
Name: | i
Title: | ]
[Purchaser]
By:
Name: | ]
Title: | ]
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LIMITED POWER OF ATTORNEY FOR USE OF PHARMACY
CERTIFICATES AND PERMITS

KNOW ALL MEN BY THESE PRESENTS:

That turr's Supermarkets, Inc.. a Delawuare corporation (the "Seller™).
acting through its President Steven L. Mortensen, has made. constituted. and
appointed. and by these presents do make, constitute and appoint
(the "Purchaser™) its true and lawful attorney-in-fact for and in its name, place. and
stead for the following limited purpose:

1. From this date until the use of this Limited Power ot Attorney is
no longer permitted by law (the "Termination Date"). Purchaser may act in Seller's
stead with respect to the use of (1) the certiftcates issued to Seller by the United
States Drug Entorcement Agency listed on Exhibit A hereto for phamacies at the
grocery stores listed on Fxhibit A hereto (together, the "Certificates™). and (1) all
permits issued to Seller by the New Mexico Board of Pharmacy listed on LExhibit A
hereto for pharmacies at the grocery stores listed on Exhibit A hereto (together, the
"Permits”).

2. Seller gives and grants unto Purchaser full powerand authority to
do and perform all and every act and thing whatsocver requisite and necessary to be
done with respect to the Certificates and Permits as fully, with the same toree and

effect. and to all intents and purposes, as Seller might or could do, without limitation,




with full power of substitution and revocation. and Seller hereby ratifies and
confirms all that Purchaser shall lawfully do or cause to be done by virtue of its role
as Scller's attorney-in-tact under this document.

3. Any actions taken by Purchaser prior to the Termination Date
pursvant to this Limited Power of Attorney shall be fully efiective and enferccable
despite later termination of this Limited Power of Attorney pursuant to the terms

hereof,

tJ



IN WITNESS WHEREQF, Seller, acting through its duly clected

President. executes this document this dav ot 2001,

FURR'S SUPERMARKETS, INC.

By:

-

Steven L. Mortensen

STATE OF NEW MEXICO )
) ss.
COUNTY OF BERNALILLO )

The toregoing instrument was acknowledged betfore me this
day ol . 2001, by Steven L. Mortensen, the President of Furr's
Supermarkets. Inc.. on behalf of said corporation.

Notary Public

My Commission Expires:

AR Vs o ek S A



Lixhibit |

LIQUOR LICENSES LLEASE

This Liguor Licenses Lease (the "Lease") is entered into this day of
. 2001, between Furr's Supermarkets. Ine.. a Delaware corporation (the
"Lessor™), and . .a (the "Lessee”).

RECITALS

A. Lessor is the owner of the Dispenser's Licenses set forth on
[xhibit A hereto and all rights appurtenant thereto (individually, a "License,”
together, the "Licenses"). issued by the Alcohol and Gaming Division, Regulation
and Licensing Department, State of New Mexico (the "Division®).

B. Lessor operates one of the Licenses in each of the retail grocery
stores described on the attached Exhibit A (individually a "Store,” together, the
"Stores”). The Stores are currently leased by Lessor from various third party
landlords.

C. Pursuant to a certain Assct Purchase Agreement dated June 25,
2001 (the "Agreement”) exceuted by and batween 1essorand [Fleming Companices,
Inc./Lessee]. Lessor has agreed to sell, and Lessoe has agreed to purchase. certain
property, including the Licenses and all of Lessor's interest in the Stores.

D. The purchase price provided for in the Agreement includes the
price of the Licenses.

E. The Agreement provides that if the Licenses transfer has not been
completed prior to Closing (as defined in the Agreement), Lessor will enter into an
agreement allowing the Lessee to operate under the Licenses until they are
transferred.

k. Lessee will seek Division approval of a transter of ownership of
the Licenses from Lessor 1o Lessee.

G. Pending approval of the sale of the [Licenses 1o Lassee, Lessor and
Lessee wish to enter into this Lease, subject to approval of the Division.

PRIV NN Yot sy 4



WHEREFORE, in consideration of the mutual covenants contained in this
Lease, and other good and valuable consideration. including execution of the
Agreement, [essor and Lessee agree as follows:

AGREEMENT AND LLEASE

Scection 1. Lease of Licenses. Lessor hereby Icases the Licenses to
Lessee, fortheir usc in the Stores.

Section 2. Term. This Leasc shall commence the date hercof, or
upon approval of the Lcase by the Division, whichever occurs later, and shall
terminate upon Division approval of the transter of ownership of the Licenses from
Lessor to Lessee.

Section 3.  Rent. Lessce shall pay Lessor rent of $100.00 per month
per License, payable on the first day of each month.

Scetion 4. Expenses. Lessee will pay all licensing fees and taxes
during the term ot the Lease, and all application fees tn connection with the leasing
and transfer of the Licenses.

Section 5. Compliance with law. [essee at alt times will comply
with all applicable statutes and regulations 10 mamtain the Licenses in good standing.

Section 6.  Lessor Cooperation. Lessor shall take all action
reasonably necessary to assist Lessee in the transfer of the Licenses to Lessee, and in
obtaining Division approval thereof.

Scction 7. Assignment. Lessce may assign its rights under this
L.case, subject to approval of the Division, without the consent ot Lessor.

Scction 8. Indemnity. Lessee hereby avrees 1o indemnify, hold
harmless. and defend Lessor {rom and against, and to reimburse Lessor on demand
for, any liability, damage, cost. loss, or expense imposed on or reasonably incurred
by Lessor, including reasonable attorneys' fees and costs, associated with use of the
Licenses atter the date hereof.

Section 9. Duplicate Originals. This [.case may be ¢xccuted
simultaneously in one or more counterparts, which together shall constitute one
instrument. A facsimile signature shall be deemed an original signature.

ih

PRLDS U New Yoaa Say



Scction 10. Governing Law. This Agreement shall be governed by
and construed in accordance with the Jaws of the State of New Mexico.

Scction |1, Entire Agreement, Modifications. This Lease, the
Agreement, and the other documents executed in connection with the Agreement
constitute the entire agreement between the parties hereto pertaining to the subject
matter hereol, supersede all prior and contemporancous agreements and
understandings of the parties in connection therewith. and confer no rights or benefits
upon any person not a party hereto. No modification or termination of this Lease
shall be binding unless executed in writing by the partics hereto.

Sectionl2, Further Assurances. Lach party hereto agrees that afier
Closing, it will from time to time. upon request of the other party, take or cause to be
taken such further action as the other may reasonably request to carry out the
transactions contemplated under this Lease including assistance that may be needed
by either of them in connection with the preparation ot financial statements,
regulatory filings, and other similar requirements.

Section 13. Waiver. Any term or provision of this Lease may be
waived in writing at any time by the party that is entitled to the benefits thereof. The
failure of cither party at any time or times to require performance of any provision
hereof shall in no manner atffect such party’s right at a later ime to enforce the same.
No waiver by any party of a condition or of the breach of any term. covenant,
representation. or warranty contained in this Leasce. whether by conduct or otherwise.
in any one or more instances, shall be deemed 1o be or construed as a further or
continuing watver of any such condition or breach or waver of any other condition
or of the breach of any other term, covenant, representation, or warranty of this
Lease.

Section 14, Captions. Scction headings and subheadings in this
l.case are for convenience of reterence only and shall not otherwise affect the
meaning hereof.

Section 15, Construction. This Lease will not be construed as a
joint enterprise. a partnership, orany relationship other than one of independently
contracting partics. This Lease is to be construed to cetfect the: ormal and reasonable
expectations of sophisticated parties. Neither party will take actions that would
frustrate the other's reasonable expectations concerning the benefits to be enjoyed
hercunder. This Lease has been prepared by Lessor and its professtonal advisors and
reviewed by Lessee and its professional advisors, Lessor, Lessce, and their respective
advisors believe that this 1.case is the product of all of their efforts. that 1t expresscs

6

PN N Yok Nny



their agreement, and that it should not be interpreted in favor of or against either
Lessor or Lessee.
Section 16.  Severability. If any provision of this Lease is

determined to be illegal or unenforceable, such determination will not affect any
other provistons of this Lease and all such other provisions will remain in full force

and effect.

PRI i N Yok A



IN WITNESS WHEREQF, Lessor and [Lessee have executed this

Lease on the date set torth abave,

LR TARRIESL TN I ST

FURR'S SUPERMARKETS, INC.

By:

Name: Steven L. Mortensen
Title:  President

[LESSEY]

By:

Name: [ I

Title: [ ]
8



Exhibit F

FORM OF TRADEMARK ASSIGNMENT

WHEREAS, Furr's Supermarkets, Inc.. a Delaware corporation,
("Assignor™ is the owner of the trade names, trademark(s) andor service mark(s)
listed on Schedule A hereto (collectively, the "Trademarks") and the goodwill of the
business associated therewith: and

WIHIEREAS, Assignoragrees to assign its entire right, title and interest in
and 1o the Trademarks. together with the goodwill ot the business symbolized by the
Trademarks, to | l.af | corporation ("Assignee™): and

WHEREAS. Assignee agrees to acguire Assignor's entire right, title and
interest in and to the Trademarks and the goodwill of the business symbolized by the
Trademarks.

NOW, THEREFORE, for good and valuable consideration, the receipt
and sufficicney of which is hereby acknowledged, Assignor hereby assigns. effective
as of the date indicated below, to Assignee, its successors and assigns, its entire right,
title and interest in and to the Trademarks; all registrations and applications which
may have been or may beissued or filed in respect thereto and any renewatls thereof’
the goodwill of the business symbolized by the Trademarks: all income, royaltics,
damages, and payments now or hereafter due or payable in respect to the Trademarks
and all causes of action (in law and/or equity) and the right to sue, counterclaim, and
recover for past. present, and future infringement. misappropriation, or dilutton of the
rights assigned to assignee hereunder, and all rights corresponding thereto throughout
the world.

Assignor hereby requests the Commissioner of Patents and Trademarks of
the United States of America, whose duty it is to issue trademark registrations. to
issue the Certificate of Registration, Renewal, or Assigniment, for any registration of’
the Trademarks. to Assignee. its successors, and assigns. in accordance with the
terms of this Assignment.

FRIENA N New ok S



Assignor further agrees, without further consideration, to cause to be
performed such lawful acts and to execute such further documents as Assignee may
reasonably request to fully effectuate this Assignment including, but not limited to.
the execution of assignments in recordable form in cach jurisdiction where trademark
registrations or applications for the Trademarks may be issucd or pending.

This Assignment is cffective as of L2001,

ASSIGNOR:

FURR'S SUPERMARKETS, INC.

By:

Namec; | |
Title: | ]
ASSIGNEE:

[ |
By:

Name: | ]
Title: [ ]

RS ]
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NOTARIAL CERTIFICATI:

STATE OF )
) SS.
COUNTY OF )

I, a notary public, in and for the county and state atoresaid, do hereby
known to me to be the

o _of Furr's Supermarkets, Inc. appeared before me this day in
person and acknowledged that sthe signed the above and foregoing instrument as
his‘her free and voluntary act.

certify that

IN WITNESS WHEREOF, I have hereunto set my hand and notarial
scal this day of L2001,

Notary Public

My commission expires:

TR0 Moy Verh NeA



SCHEDULE A
ASSIGNED TRADEMARKS

Registered Mark

Country

Registration Nu.
tApplication Na.)

Registration
Date
{Application
Date)

Common Law Marks
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SELLER DISCLOSURE SCHEDULE TO

ASSET PURCHASE AGREEMENT
between

FURR'S SUPERMARKETS, INC.
as Seller

and

FLEMING COMPANIES, INC.
as Purchaser

Dated June 25, 2001

‘The numbers assigned to the Schedules of this Disclosure Schedule are given for
reference purposes only. Any matter or item disclosed on any Schedule shall
not be deemed to be material (whether singularly or in the aggregate) or
deemed to give rise to circumstances which may result in a Seller Material
Adverse Effect or Material Adverse Change solcly by reason of it being so
disclosed herein. Any matter or item disclosed pursuant to any Schedule shall
be deemed to be disclosed for all purposes under the Asset Purchase Agreement
and any matter disclosed in one Schedule of this Disclosure Schedule will be
deemed disclosed with respect to the other Schedules. All capitalized terms not
otherwise defined in this Disclosure Schedule shall iuve the meanings ascribed
to them in the Asset Purchase Agreement.
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Schedule 2.3(¢

All onc-hour photo processing equipment and contracts. agreements and arrangements
related thereto
All Sensormatie security systems and contracts, agreements and arrangements related

thereto
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NAME

Schedule 2.3(h

ADDRESS

PHONE
NUMBER

FAX
NUMBER

TAX LD.
NUMBER

Furrs Supermarkeis,
Inc. Pension Plan

P.O. Box 10267
Albuguerque, NM
87184

S05-998-3K877

505-944-2699

75-2364418

Furrs Supermarkets,
Inc. 401(k) Plan

P.O. Box 10267
Albuquerque, NM
87184

SD5-9YN-ARTT

505-944-2699

75-2304318
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Store Property

Schedule 4.2

Reduction Amount

874 -- Albuguerque

$3.000.000

875 -- Albuquerque

$3.000.000

878 -- Albuquerque

$£3.000.000

879 -- Albuquerque

$3.000.000

891 -- Santa Fe

$3,000.000

896 -- Taos

$£3.000.000

897 -- Los Alamos

$3,000.000

945 - El Paso

$3.000.000

312 -- Rio Rancho $2.000.000
977 -- Alpine $2,000.,000
899 - Socoerro $2.000,000

916 -- Truth or Consequences

£2.000_ 000
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Schedule 4.4(a)

Furrs Supermarkets, inc.
EQUIPMENT LEASES

Lease Equipment ORIGINAL
# Loc Vendor Description VALUE

4769 801 [Comdisco PQOS equipment 99.480
4700-01 801 |Comdisco Pharmacy computer eq 24,702
- 801 [Compagq Video dept equipment 2,296
1901-52 801 [Fleet{Savin). Troy MI copiers 2,859
0718-01 801 [Greenleaf Balers, compactors, etc 37,912
0805-23 801 Heller Financial floor cleaning equipment 10,945
1605 801 |Petroleum Capital POS equipment 8.034
2005-01 B01 |[Texas Medical blood pressure machines 2,583
801 Total 188,811
0140-25 811 |Advanta Building se curity 4,842
4700-02 811 [Comdisco Pharmacy computer eq 24,702
* 811 |Compaq Video dept equipment 2,296
0609-07 811 |[Finova Sale/leaseback-store equip 1,973,907
1901-21 811 |Fleet{Savin), Troy. MI copiers 2,859
* 811 |Greenleaf Balers, compactors, etc 37,815
0805-680 811 Heller Financial floor cleaning equipment 10,945
1605 811 [Petroleum Capital POS equipment 8,927
2005-02 8§11 [Texas Medical blood pressure machines 2,583
811 Total 2,068,876
4700-03 812 [Comdisco Pharmacy computer eqg 24,702
* B12 |Fleet{Savin), Troy, Mi copiers 3,044
* 812 |Greenleaf Balers. comp actors, etc 37.859
3004-01 812 |MDFC (Boeing) equipment salefleaseback 2,532,623
1605 812 [Petroleum Capital POS equipment 10,711
1920-02 812 |[Sonitrol store securily 5,913
2005-03 812 |Texas Medical blood pressure machines 2,583
812 Total 2.617,436
0140-13 860 [Advanta Building se curity 4,890
4771 860 |Comdisco POS equipment 77.021
4770 860 [Comdisco POS equipment 5,291
4769 860 [Comdisce POS equipment 3.765
. 860 |Compag Vidzo dept equipment 2,296
1901-04 50 [Fleet{Savin), Troy, MI copiers 2,859
0718-02 860 |Greenleaf Balers, comp actors, etc 37.801
0805-61 860 |Heller Financial floor clkeaning equipment 10,945
1605 860 [Petroleum Capital POS equr-ment 8,927
860 Total 153.794
0140-23 862 |Advanta Building se curity 4,842
4769 862 |Comdisco POS equipment 11,493
* 862 |Compaq Video dept equpment 2,296
0511-01 862 |EKCC Photo copier 27,022
0609-08 862 |Finova Sale/leaschack-store equip 787,602
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1901-05 862 [IFleet(Savin). Troy. MI coprers 2,859
0718-03 862 |Greenleaf Balers. compaclors, elc 37,712
0805-76 862 |Heller Financial floor cleaning equipment 10,945
1605 862 |Petroleum Capital POS equipmenl 17,451
862 Total 902,221
0140-18 B66 |Advanta Building se curily 4,842
- 4771 866 |Comdisco POS equipment 3.110
4769 866 |Comdisco POS equipment 3,765
* 866 |Compagq Video dept equipment 2,296
1901-07 866 |[Fleet{Savin), Troy, M! copiers 2,859
0718-05 866 |Greenleaf Balers, comp actors, etc 37.712
0805-77 866 |[Heller Financial floor cleaning equipment 10,945
1605 866 |[Petroleum Capital POS equipment 17,451
866 Total 82.979
D140-03 868 |Advanta Building se curity 5,060
4769 868 |Comdisco POS equipment 29,725
1901-53 868 |Fleet(Savin). Troy, MI copiers 2,856
0718-06 868 |[Greenleaf Balers, comp actors, etc 13,764
0718-07 868 [Greenleaf Balers. compactors, eic 23,948
0805-78 868 [Heller Financial floor cleaning equipment 10,945
1605 868 |Petroleum Capital POS equipment 17,451
868 Total 103,749
* 871 |Greenleaf Balers, compactors, etc
3004-03 871 [MDFC (Boeing) equipment saleleaseback 2,492,669
1605 871 |Petroleum Capital POS equipment 20,129
* B71 |Sonitrol store security
* 871 |Texas Medical blood pressure machines 2,583
871 Total 2,515,381
0140-12 874 |[Advanta Building se curity 5,008
4771 874 [Comdisco POS equipment 5,488
- a74 |Compaq Video dept equpment 2,296
6874 874 |GE-Metlife equipment salelleaseback 1.658.541
0805-79 874 |Heller Financial floor cleaning equipment 10,945
1605 874 |Petroleum Capital POS equipment 10,711
874 Total 1.692,989
0140-10 875 |Advanta Building se curity 5,008
4769 875 |[Comndisco POS equipment 111,171
4700-04 875 |Comdisco Pharmacy computer eq 24,702
* 875 |Compagq Video dept equipment 2,296
1901-09 875 [Fleet(Savin). Troy, MI copiers 2.859
0718-08 875 (Greenteaf Balers, compactors, etc 23,948
0718-09 875 |Greenleaf Balers, compactors, etc 13,764
0805-80 875 |Heller Financial floor clkeaning equipment 10,945
6675 875 |MDFC (Boeing) equipment salefleaseback 335,375
6775 875 [MDFC (Boeing) equipment salefleaseback B84.808
6875 875 [MDFC (Boeing) equipment saleleaseback 616,360
1605 875 |Petroleum Capital PGS equipment 11,605
2005-04 875 |Texas Medical blood pressure machines 2.683]
875 Total 2,045,424|
0140-15 876 ]Advanta Building sc curity 5.00ﬂ
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4771 876 |Comdisco POS equipment 1,098
4769 876 |Comdisco POS equipment 3.745
4700-05 B76 |Comdisco Pharmacy computer eq 24,7u2
* 876 |Compagq Video dept equpment 2,296
1901-47 876 [Fleet(Savn). Troy, MI copiers 2,859
0718-10 876 |Greenleaf Balers, compactors, etc 23,948
0718-11 876 |Greenleaf Balers, compactors, elc 13.764
0805-62 876 |Heller Financial floor cleaning equipment 10,945
1605 876 |Petroleum Capital POS equipment 17,451
2005-05 876 |Texas Medical blood pressure machines 2,683
876 Total 108,418
0140-09 877 |Advanta Building securtty 5.008
4771 877 |Comdisco POS equipment 0
4769 877 |Comdisco POS equipment 3,765
4700-06 877 |Comdisco Pharmacy computer eq 24,702
. 8§77 |Compaq Video dept equipment 2,296
1901-08 877 |Fleet(Savin), Troy, M) copiers 2,859
0718-12 877 |Greenleaf Balers, comp actors, etc 37,712
0805-63 877 |Heller Financial floor clkaning equipment 10,945
1605 877 |Petroleum Capital PQS equipment 19,237
2005-06 877 |[Texas Medical blood pressure machines 2,583
877 Total 109,106
0140-11 878 |Advanta Building se curity 5,008
4771 878 |Comdisco POS equipment 3,293
4769 878 |Comdisce POS equipment 3.765
4700-07 878 [Comdisco Pharmacy computer eq 24,702
* 878 |Compag Video depl egquipment 2,296
1901-10 878 |Fleet{Savin). Troy, MI copiers 2,859
0718-13 878 |[Greenleaf Balers, comp actors, etc 37,712
0805-64 878 |Heller Financial floor cleaning equipment 10,945
1605 878 |Petroleum Capital POS equipment 14,684
2005-07 878 |[Texas Medical blood pressure machines 2,583
878 Total 107,846
0140-17 879 |Advanta Building sc curity 4.842
4771 879 |Comdisco POS equipment 7.867
4769 879 {Comdisco POS equipment 8,621
4700-08 879 |Comdisco Pharmacy computer eq 24,702
* 879 |Compag Video dept equipment 2.296
0609-06 879 |Finova Sale/leaseback-store equip 1,413,449
1801-11 879 |Fleet(Savin). Troy, Ml copiers 2,859
0718-14 879 |Greenleaf Balers, compactors, elc 13,764
* 879 |Greenleaf Balers, compactors, etc
0805-65 879 |Heller Financial floor cleaning equipment 10,945
1605 879 |Petroteum Capital POS equipment 9,819
2005-08 879 |Texas Medical blood pressure machines 2,583
879 Total 1,501.647
0140-01 880 |Advanta Building security 4,949
4771 880 |Comdisce PQS equipment 366
47869 880 |Comdisco POS equipment 7.531
* 880 [Compag Video dept equipment 2,296
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1901-13 880 |Fleet(Savin}, Troy. MI copiers 2,859
0718-15 880 |Greenleaf Balers, compactors, ntc 37,712
0805-66 880 [Heller Financial floor ckaning equipment 10,945
1605 880 |[Petroleum Capital POS equipment 17,451
880 Total : 84,108

0140-21 381 |Advania Building se curity 4,842
4771 881 |Comdisce POS equipment 5,305
4769 881 |Comdisco POS equipment 8.521
4700-09 881 (Comdisco Pharmacy computer eq 24,702
. 881 |Compag Video dept equipment 2,296
0609-09 881 |[Finova Sale/leaseback-store equip 715,314
1901-14 881 [Fleet{Savn). Troy. MI copiers 2,859
0718-16 881 |Greenleaf Balers. compactors. etc 51,658
0805-81 881 |Heller Financial floor cleaning equipment 10,945
1605 881 |Petroleum Capital POS equipment 22,673
2005-09 881 |Texas Medical bleod pressure machines 2,583
881 Total 851,699

0140-06 882 |JAdvanta Building se curity 5,062
4771 882 |(Comdisco POS equipment 3,293
4769 882 [Comdisco POS equipment 8,521
. 882 |Compaq Video dept equipment 2,296
1901-15 882 |Fleet(Savin), Troy, MI copiers 2,859
0718-17 882 |Greenleaf Balers, compaclors, elc 37,712
0805-82 882 |Heller Financial filoor cleaning equipment 10,945
1605 882 |Petroleum Capital PQOS equipment 19,102
882 Total 89,790

0140-05 883 |Advanta Building se curity 5.062
4771 883 [Comdisco POS equipment 3,293
4769 883 |Comdisco POS equipment 8,521
* B8B83 |Compagq Video dept equipment 2,296
1901-186 883 |Fleet(Savin), Troy, MI copiers 2,859
0718-18 883 |[Greenleaf Balers, compactors, etc 37.712
0805-67 883 |Heller Financia! floor cleaning equipment 10,945
1605 883 |Petroleum Capital POS equipment 22.763
883 Total 93,451

0140-04 884 |Advanta Building se curity 5,062
4771 884 {Comdisco POS equipment 2,195
4789 884 |Comdisco POS equipment 3.765
4700-10 884 |Comdisco Pharmacy computer eq 24,702
. 884 ([Compaq Video dept equipment 2,296
1901-17 884 |[Fleet(Savin}, Troy. Ml copiers 2,859
0718-19 884 |[Greenleaf Balers. compactors, etc 51,475
0805-83 884 |Heller Financial floor cleaning equipment 21.891
1605 884 [Petroleum Capttal POS equipment 25,619
2005-10 884 |Texas Medical blood pressure machines 2.583
884 Total 142,447

0140-02 885 |Advanta Building security 5.060
4771 885 |Comdisco POS equipment 3.293
4769 885 |Comdisco POS equipment 3,765

. 885 |Compaq Video dept equipment 2,296
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1901-18 885 |Fleet{Savin). Troy, MI copiers 2,859
0718-20 885 |Greenleaf Balers, compaclors. /ic 13,764
0805-68 885 [Heller Financial floor cleaning equipment 10,945
1605 885 |Petroleum Capital POS equipment 12,005
885 Total 53,987

0140-14 886 |Advanta Building security 4,951
4768 8§86 [Comdisco POS equipment 3,765

- 886 [Compaq Video depl equipment 2,296
1901-12 B86 [Fleet(Savin), Troy, MI copiers 2,859
0718-21 886 |Greenleaf Balers, comp actors, etc 13,764
0805-69 886 |Heller Financial floor cieaning equipment 10,945
1605 886 |Petroleum Capital POS equipment 12,898
886 Total 51,477

0140-19 888 |Advanta Building se curity 4,842
4770 888 |Comdisco POS equipment 50,779
* 888 [Compaq Video dept equipment 2,296
1901-19 888 [Fleet{(Savin). Troy. Ml copiers 2,859
0718-22 888 |Greenleaf Balers, compaclors, etc 13,845
0805-70 888 [Heller Financial floor cleaning equipment 10,945
1605 888 |Petroleum Capital POS equipment 7,141
888 Total 92,706

0140-20 889 |Advanta Building se curity 4,842
4770 889 [Comdisco POS equipment 61.489
4769 889 |Comdisco POS equipment 3,765
4700-11 889 |Comdisco Pharmacy computer eq 24,702
* 889 |Compaqg Video dept equipment 2,296
1901-20 889 |Fleet(Savin), Troy, MI copiers 2,859
0718-23 B89 (Greenleaf Balers, comp actars, etc 37,935
0805-71 889 |Heller Financial floor ckaning equipment 10,945
1605 889 [Petiuieum Capital POS equipment 9,819
889 Total 158,651

0140-24 891 [Advanta Building se curity 4,842
4770 891 (Comdisco POS equipment 83,878
4769 891 |Comdisco POS equipment 31,707
4700-12 891 |Comdisco Pharmacy cornputer eq 24,702
- 851 |Compag Video dept equipment 2,296
1801-51 891 |Fleet(Savin), Troy, MI copiers 2,859
6891 891 |GE-MetlLife equipment salelleaseback 1.335,631
0718-24 891 |[Greenleaf Balers, compactors, etc 37,935
0718-25 891 |Greenleaf Balers, compactors, etc 13,845
0805-72 891 [Heller Financial floor cleaning equipment 10,945
1605 891 {Petroleum Capital POS equipmenl 11,605
2005-11 891 [Texas Medical blood pressure machines 2,583
891 Total 1,562,727

4770 893 |Comdisco POS equipment 64.264
4769 893 |Comdisco POS equipment 13,079

* 893 (Compagq Video dept equipment 2,296
1901-22 893 |Fleet(Savin), Troy, Ml copiers h 2,859
0718-27 893 |Greenleal Balers, comp actors, etc 13,829
0718-78 893 |[Greenleaf Baters, compaclors, etc 24,062
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0805-73 893 [Heller Financial floor clkeaning equipment 10,945
1605 893 |Petroleum Capital POS equipment 7,141
893 Total ' 138,474

4770 894 |Comdisco POS equipment 1,613
4769 894 [Comdisco POS equipment 78,474
4700-13 894 (Comdisco FPharmacy computer eq 24,702
* 894 |Compaqg Video dept equpment 2,296
1201-23 894 |Fleet{Savin)} Troy, MI copiers 2,859
0718-29 894 |(Greenleaf Balers, compactors, elc 13,837
0805-84 894 |Heller Financial floor clkaning equipment 10,945
6794 894 [MDFC (Boeing) equipment salefeaseback 25,669
6894 894 |MDFC (Boeing) equipment saledeaseback 1,107,296
1605 B94 (Petroleum Capital POS equipment 8,927
2005-12 894 |Texas Medical blood pressure machines 2,583
894 Total 1,279,200

0140-08 896 |Advanta Building security 4,894
4769 896 |Comdisco POS equipment 113,153
4700-14 896 |Comdisco Pharmacy computer eq 24,702
* 896 (Compag Video dept equipment 2,296
0718-30 8§96 |Greenleaf Balers, compactors, elc 51,992
0805-74 896 (Heller Financial floor ckaning equipment 10,945
6696 896 |MDFC (Boeing) equipment salefeaseback 225,314
6796 896 |MDFC {Boeing) equipment saleleaseback 842,655
6896 896 [MDFC (Boeing) equipment sale/easeback 728,608
1605 896 |Petroleum Capital POS equipment 11,605
2005-13 896 |Texas Medical bicod pressure machines 2.583
896 Total 2,018,746

0140-16 897 jAdvanla Building se curity 4,842
4769 897 |Comdisco POS equipment 3.765
4700-15 897 [Comdisco Pharmacy computer eq 24,702
* 897 |[Compagq Video dept equipment 2,296
1901-24 897 [Fleet(Savin), Troy, MI copiers 2.859
6718-31 897 |Greenleaf Balers, compactors, etc 13,796
0805-75 897 |Heller Financial floor cleaning equipment 10,945
1605 897 |Petroleum Capital POS equipment 10,711
2005-14 897 |Texas Meadical blood pressure machines 2,583
897 Total 76.499

4771 898 |Comdisco POS equipment 3,293
4768 898 |Comdisco POS equipment 15,457
4700-16 898 |[Comdisco Pharmacy compuler eq 24,702
* 898 |Compaq Video dept equipment 2.296
1901-25 898 |Fleet{Savn). Troy M! copiers 2,859
6898 898 |GE-MetlLife equipment saleleaseback 1,251,811
0718-32 898 |Greenleaf Balers, comp actors. etc 24,104
0718-33 898 |[Greenleaf Balers, comp actors, etc 13.853
0805-85 898 [Heller Financial floor clkaning equipment 10.945
1605 898 [Petroleum Capital POS equipment 10,711
2005-15 898 |Texas Medica! blood pressure machines 2,683
888 Total 1,362,615

0140-22 899 lAdvanta Building se cunty 4,842
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4771 B95 |Comdisco POS equipment 7.135
4770 899 |Comdisco POS equipment 1,871
4769 89S |Comdisco POS equipment 3,765
4700-17 899 [Comdisco Pharmacy computer eq 24,702
* 899 |Compagqg Video dept equipment 2,298
1901-26 899 (Fleet(Savin). Troy, MI copiers 2,859
6899 899 (GE-Meilife equipment saleleaseback 1,053,780
0718-34 899 |[Greenleaf Balers. compactors, elc 13,788
0805-24 899 |Heller Financial floor cleaning equipment 10,945
1605 899 |Petroleurn Capital POS equipment 11,605
2005-16 899 |[Texas Medical blood pressure machines 2,583
899 Total 1,140,170

4771 901 |[Comdisco POS equipment 57,263
4770 901 [Comdisco POS equipment 516
4769 901 |Comdisco POS equipment 3,765
* 901 [Compaq Video dept equpment 2,296
1901-27 901 |Fleet{(Savin). Troy, Ml copiers 2,859
0718-35 901 [Greenieaf Balers. compaclors, etc 13,861
0805-86 901 |Heller Financial floor clcaning equipment 10,945
1605 901 |Petroieum Capital POS equipment 8.034
901 Total 99,538

4771 903 |Comdisco POS equipment 80,497
4770 903 |Comdisco POS equipment 774
4769 903 |[Comdisco POS equipment 3,765
4700-18 903 [Comdisco Pharmacy compuler eq 24,702
1901-28 903 [Fleet{Savin), Troy, M| copiers 2,859
0718-36 903 |Greenleaf Balers, comp aclors, elc 37,912
0805-87 903 |Heller Financial floor clkeaning equipment 10,945
1605 903 |Petroleum Capital POS equipment 6,248
2005-17 903 |Texas Medical blood pressure machines 2,583
903 Total 170,287

4771 904 |Comdisco POS equipment 71,350
4770 904 [Comndisco POS equipment 5,807
4769 904 [Comdisco POS equipment 3.765
* 904 |Compag Video dept equipment 2,296
1901-29 904 |[Fleet(Savin). Troy, Ml copiers 2,859
0718-37 904 |[Greenleaf Balers. compactors. elc 13,943
0805-25 904 |Heller Financial floor cleaning equipment 10,945
1605 904 [Petroleum Capital POS equipment 8.034
904 Total 118,998

4771 805 [Comdisco POS equipment 63,666
4770 905 |Comdisco PCS equipment 5,807
4769 905 |Comdisco POS equipment 3.765
- 905 |Compagq Video dept equpment 2,296
1901-03 805 |[Fleet{(Savn). Troy. Ml copiers 2,859
0718-38 905 |[Greenleaf Balers, compaclors, etc 13,943
0805-26 905 |Heller Financial floor cleaning cequipment 10,945
1605 905 |Petroleum Capital POS equipment 6.248
905 Total 109,528

6907 907 ]Banc of America equipment saleleaseback 1,960,345
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4770 507 |Comdisco POS equipment
4769 907 [Comdisco POS equipment ) 3,765
4700-19 907 |[Comdisco Pharmacy computer eq 24,702
* 907 |Compaq Video dept equipment 2,296
1901-30 907 |Fleet(Savin), Troy MI copiers 2,859
0718-39 907 |Greenieaf Balers, compactors, etc 13,829
0805-40 907 |Heller Financial floor cicaning eguipment 10,9456
1605 907 (Petroleum Capital POS equipment 8,034
2005-18 907 |Texas Medical blood pressure machines 2,583
807 Total 2,037,036
4771 908 [Comdisco POS equipment 65,679
4770 908 [Comdisco POS equipment 774
4769 908 [Comdisco POS equipment 3,765
4700-20 908 |Comdisco Pharmacy computer eq 24,702
* 908 |Compagq Video dept equipment 2.296
1901-31 908 |[Fleet(Savin), Troy, MI copiers 2,859
0718-40 908 |Greenleaf Balers, comp actors, etc 13,853
0805-88 908 (Heller Financial floor cleaning equipment 10,945
1605 908 [Petroteum Capital POS equipment 8,034
2005-19 908 |Texas Medical blood pressure machines 1,835
908 Total 134,741
4771 809 |Comdisco POS equipment 60,922
4770 909 |[Comdisco POS equipment 516
4769 509 |Comdisco POS equipment 3,765
* 909 |Compagq Video dept equipment 2,296
1901-32 909 |Fleet(Savin), Troy, MI copiers 2.859
0718-41 909 |Greenleaf Balers, comp actors, etc 13,853
0805-89 909 |Heller Financial floor cleaning equipment 10,945
1605 909 |Petroleum Capital POS equipment 8,927
909 Total 104,082
4771 911 |Comdisco POS equipment 69.154
4770 911 |Comdisco PQOS equipment 1,097
4769 911 |Comdisco POS equipment 3,765
4700-21 911 |Comdisco Pharmacy computer eq 24,702
* 911 |Compagq Video dept equipment 2.296
1901-33 911 |Fleet(Savn)}, Troy. Ml copiers 2,859
0718-42 911 |Greenleaf Balers, compactors, etc 13,853
0805-90 911 |Heller Financial floor clkeaning equipment 10,945
1605 911 |Petroleum Capital POS equipment 10,711
2005-20 911 |Texas Medical blood pressure machines 1,835
911 Total 141,217
4770 912 |Comdisco POS equipment 14,905
4769 912 |Comdisco POS equipment 69.754
. 912 |Compagq Video dept egquipment 2,296
1901-34 912 |Fleet(Savn). Troy. Ml copiers 2,859
0718-43 812 |Greenleaf Balers. compactors. etc 13.837
0805-27 912 |Heller Financial floor ckaning equipment 10,845
1605 912 |Petroleum Capital POS equipment 8,927
912 Total 123,522
4769 913 [Comdisco POS equipment 62.225
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b 913 |[Compaq Video dept equipment
1901-35 913 [Fleet(Savin), Troy, MI copiers 2,859
0718-44 913 IGreenleaf Balers, compactaors, etc 13.837
0805-28 913 |Heller Financial floor clkaning equipment 10,945
1605 913 |Petroleum Capital POS equipment 8.034
913 Total 100,194
4769 914 |Comdisco PQS equipment 72,331
4700-22 914 |Comdisco Pharmacy computer eq 24,702
* 914 [Compag Video dept equipment 2,296
0718-45 914 |[Greenleaf Balers, compactors, elc 13.829
0805-29 914 IHeller Financial floor clkeaning equipment 10.945
1605 914 |Petroleum Capital POS equipment 9,819
2005-21 914 |Texas Medical blood pressure machines 2,583
914 Total 136,505
4771 916 |Comdisco POS equipment 63.666
4770 916 [Comdisco POS equipment 7,355
4769 916 |Comdisco POS equipment 3.765
. 916 |Compagq Video dept equpment 2,296
1901-36 916 |[Fleet(Savin). Troy, MI copiers 2,859
0718-46 916 |[Greenleaf Balers. comp actors, eltc 13,763
0805-30 916 |Heller Financial floor cleaning equipment 10,945
1605 916 [Petroleum Capital POS equipment 5,356
916 Total 110,005
4769 917 |Comdisco POS equipment 15,457
- 917 [Compagq Video dept cquipment 2,296
1901-37 917 |[Fleet{Savin), Traoy, MI coplers 2,859
0718-47 917 |Greenleaf Balers, compactors, etc 13,804
0805-41 917 [Heller Financial floor clkanmng equipment 10,945
1605 917 |Petroteum Capital PQS equipment 10,711
917 Total 56,072
4771 918 |Comdisco POS equipment 74,277
4770 918 |Comdisco POS equipment 774
4769 918 |Comdisco POS equipment 3,765
4700-23 918 [Comdisco Pharmacy computer eq 24,702
- 918 |Compag Video dept equipment 2,296
1901-39 918 (Fleet{Savin), Troy, Ml copiers 2,859
0718-48 918 |Greenleaf Balers, compactors, etc 23,991
0718-49 918 |Greenleaf Balers, compactors, etc 13,788
0805-42 918 |Heller Financial floor cleaning equipment 10,845
1605 918 |Petroleum Capital POEg equipment 10,711
2005-22 '8 |[Texas Medical blood pressure machines 2.583
918 Total ' 170,691
4770 926 |Comdisco POS equipment 41,294
4769 926 |Comdisco POS equipment 22,393
* 926 [Compag Video dept equipment 2,296
1901-64 926 |GE(Savin), Dallas, TX copiers 2.520
0718-50 926 |(Greenleaf Balers, compactors. etc 14,081
0805-31 926 |Heller Financial floor clkeaning equipment 10,945
926 Total §3.528
4769 927 [Comdisco POS eqguipment 79.267
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. 927 |Compaqg Video dept equpment 2,296
0718-51 927 |Greenleaf Balers. compaclors, etc 38,580
0805-32 927 |[Heller Financial floor clkeaning equipment 10,945

927 Total 131,088
4770 928 |Comdisco POS equipment 41,294
4769 928 |Comdisco POS equipment 17,835

* 928 |Compagq Video dept equpment 2,296
1901-57 928 |GE(Savin), Dallas, TX copiers 2,520
0718-52 828 |Greenleaf Balers. compactors, etc 14,081
0805-33 928 |Heller Financial floor cleaning equipment 10,945

928 Total 88.970

4771 932 |Comdisco POS equipment 15,002
4770 932 |Comdisco POS equrpment 1,097
4769 832 |Comdisco POS equipment 88,184
4700-24 932 |Comdisco Pharmacy computer eq 24,702

" 932 |Compagqg Video dept equipment 2,296

0609-02 932 |Finova equipment salefeaseback 978,922

Loan 932 |Finova loan/repurchase 279,840
1801-60 932 [(GE{(Savin), Dallas, TX copiers 2,520
0718-53 932 |Greenleaf Balers, compactors, etc 52.661
0805-43 932 |Heller Financial floor cleaning equipment 10,945
2005-23 932 |Texas Medical blood pressure machines 2,663
932 Total 1,458,832

4769 933 |Comdisco POS equipment 99,084
4700-25 933 [Comdisco Pharmacy computer eq 24,702

* 933 (Compag Video dept equipment 2,296
1901-62 933 |GE(Savin), Dallas, TX copiers 2,520
0718-54 933 |Greenleaf Balers, compactors, etc 14.081
0805-44 933 [Heller Financial floor ckaning equipment 10,945
2005-24 933 |Texas Medical blood pressure machines 2,663

931 Total 156,291

4770 934 |Comdisco POS equipment 1,097
4769 934 [Comdisco POS equipmenl 79.287
4700-26 334 (Comdisco Pharmacy compuler eq 24,702

* 934 |Compagq Video dept equipment 2,296

0609-03 934 |Finova equipment salelleaseback . 1.081,968

Loan 934 |Finova loan/repurchase 319,381
1901-63 934 |GE(Savin), Dallas, TX copiers 2,520
0718-55 934 |Greenleaf Baiers, comp actors, etc 14.081
0805-45 934 |Heller Financial floor cleaning equipment 10,945
2005-25 934 |[Texas Medical blood pressure machines 2,663
934 Total 1,538.918

4770 935 |Comdisco POS equipment 31.551
4769 935 |Comdisco POS equipment 31,112

- 935 |[Compagqg Video dept equipment 2,296
1901-59 935 |[GE(Savin), Dallas. TX copiers 2,520
0718-56 935 |[Greenleaf Balers. compactors, etc 14,081
0805-34 935 [Heller Financial floor cleaning equipment 10,945

935 Total 92,505
4770 936 [Comdisco POS equipment 40,649

AOARML LA Yo



31,112

4769 936 [Comdisco POS equipment
4709-27 936 [Comdisco Pharmacy compuler eq 24,702
* 936 |[Compaq Video dept equpment 2,296
0609-04 936 [Finova equipment saleleaseback 1.339.577
Loan 836 |Finova lpan/repurchase 394,561
0609-10 936 [Finova Sale/leaseback-store equip 75,631
1901-58 936 (GE(Savin), Dallas, TX copiers 2,520
0718-57 936 |Greenleaf Balers. compactors, etc 14,081
0805-56 936 |Heller Financial floor cleaning-equipment 10,945
1605 936 |Petroleum Capital POS equipment 9,819
2005-26 936 [Texas Medical bicod pressure machines 2,663
936 Total 1,948.557,
4769 937 |Comdisco POS equipment 83,230
4700-28 937 [Comdisco Pharmacy computer eq 24,702
i 937 |Compaq Video dep! equipment 2,296
1901-55 937 |GE(Savin), Dallas, TX copiers 2,520
0718-58 937 |Greenleaf Balers. compactors, etc 38,580
0805-46 937 |Heliler Financial floor cleaning equipment 10,945
2005-27 937 |Texas Medical blood pressure machines 2,663
937 Total 164,937
4769 938 |[Comdisco POS equipment 83,230
4700-29 938 |Comdisco Pharmacy computer eq 24,702
* 938 [Compaq Video dept equipment 2,296
1901-65 938 |GE{Savin), Dallas, TX copiers 2,520
0805-47 938 |Heller Financial floor cleaning equipment 10,945
2005-28 938 |Texas Medical blood pressure machines 2,663
938 Total 126,357
4770 944 |Comdisco POS equipment 58,972
4769 944 [Comdisco POS equipment 27,149
4700-30 944 [Comdisco Pharmacy computer €q 24,702
0609-11 944 |Finova Sale/leaseback- store equip 465,442
1901-66 944 |GE(Savin), Dallas, TX copiers 2.520
0718-61 844 |Greenleaf Baters, comp actors, etc 38,580
0805-57 944 |Heller Financial floor clkeaning equipment 10,945
1605 944 [Petroleum Capital POS equipment 8,927
2005-29 944 ([Texas Medical blood pressure machines 2,663
944 Total 639,901
4769 945 |[Comdisco POS equipment 9,908
4700-31 245 [Comdisco Pharmacy computer eq 24,702
" 845 |[Compagqg Video dept equipment 2.296
1901-54 945 |GE(Savin), Dallas, TX copiers 2,520
0718-62 945 |Greenleaf Balers, compactors, etc 14,081
0718-63 945 |Greenleaf Balers, compactors, etc 24,500
0805-35 945 |Heller Financial floor cleaning equipment 10,945
6845 945 |MDFC (Boeing) equipment saleleaseback 301,993
6945 945 |MDFC (Boeing) equipment salefleaseback 1.294,905
2005-30 945 |Texas Medical blood pressure machines 2,663
945 Total 1,688,514
4769 946 (Comdisco PCS equipment 119,103
4700-32 946 [Comdisco Pharmacy computer ¢q 24,702
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1901-42 946 |Fleet{Savin), Troy, MI copiers 2,859
0718-64 946 |Greenleaf Balers, compactors, etc 38 580
0805-36 946 |Heller Financial floor cleaning equipment 10,945
6846 946 |MDFC (Boeing) equipment saleleaseback 356.005
6946 946 |MDFC (Boeing) equipment salefleaseback 1,464,893
2005-31 016 |Texas Medical blood pressure machines 2,663
946 Total 2,019,750,
4769 947 |Comdisco POS equipment 70,745
* 947 {Compagqg Video depl equpment 2,296
1901-56 947 |GE(Savin), Dallas, TX copiers 2,520
0718-65 947 |Greenleaf Balers. compactors. elc 14,081
0805-37 947 |Heller Financial floor cleaning equipment 10,945
947 Total 100,587
4770 948 |Comdisco POS equipment 23,421
4769 948 |Comdisco POS equipment 78,274
4700-33 948 |[Comdisco Pharmacy computer eq 24,702
. 948 |[Compaq Video dept equipment 2,296
0718-66 948 |[Greenleaf Balers, compaclors, etc 14,081
0805-38 948 [Heller Financial floor cleaning equipment 10,945
2005-32 848 |Texas Medical blood pressure machines 2,663
948 Total 156,382
4769 949 |[Comdisco POS equipment 21,204
4700-34 949 |Comdisco Pharmacy computer eq 24,702
* 949 |Compagqg Video dept equipment 2,296
1901-44 949 (Fleet{Savin), Troy, MI copiers 2,859
0718-67 949 |Greenleaf Balers, comp actors, etc 13,829
0805-48 949 |Heller Financial floor cleaning equipment 10,945
1605 949 |Petroleum Capital PQOS equipment 9,819
2005-33 949 |Texas Medical blood pressure machines 2,683
949 Total 88,237
4771 950 [Comdisco POS equipment " 5,488
b 950 |Compagq Video dept equipment 2,296
0609-05 850 |(Finova equipment salelleaseback 1,751,755
Loan 950 [Finova loan/repurchase 506,764
0612-01 950 |Fluid Process water treatment eq 27,720
1901-61 950 |GE(Savin), Dallas. TX copiers 2,520
0805-49 950 [Heller Financial floor cleaning equipment 10,945
950 Total 2,307.488

. 951 |Greenleaf Balers, compactors, etc
3004-02 951 |MDFC (Boeing) equipment saleleaseback 2,690,740
- 951 |Texas Medical blood pressure machines 2,663
951 Total 2,693.403
b 952 [Compaq Video dept equpment 2.296
0609-01 952 |Finova Sale/leaseback-store equip 1,814,281
1901-45 8952 |[(Fleet(Savn), Troy, Ml coplers 2,859
0612-02 952 |Fluid Process water treatment eq 26,175
0718-68 952 |Greenleal Balers, comp actors. etc 38,580
0805-39 952 |Heller Financial floor ckaning equipment 10.945
952 Total 1,895,136
4700-35 953 |Comdisco Pharman-.-y computer eq 24,702
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* 953 |Compagqg Video dept equipment
0805-21 953 [Helier Financial equipment saledeasehack 1,237,786
0805-58 953 [Heller Financial floor clkaning equipment 10,945
1605 953 |Petroleum Capital PQOS equipment 9,819
2005-34 953 |Texas Medical blocod pressure machines 2,663
953 Total 1,288,221
4700-36 954 [Comdisca Pharmacy compuler eq 24.702
. 954 |Compagqg Video dept equpment 2,296
0503-01 954 |Econocom ATM machine 10,143
1901-50 954 |Fiest(Savin), Troy, MI copiers 2,859
0805-21 854 |Heller Financial equipment salefleaseback 792,488
0805-59 954 |Heller Financial floor clkeaning equipment 10,945
1605 954 |Petroleum Capital POS equipment 10,711
2005-37 954 |Texas Medical blood pressure machines 2,651
954 Total 856,795
4771 966 |[Comdisco POS equipment 73,729]
4770 966 |Comdisco POS equipment 774
4769 966 |Comdisco POS equipment 3,765
4700-37 966 |Comdisco Pharmacy computer eq 24,702
* 966 |Compaq Video dept equipment 2,296
1901-48 966 |[Fleet{Savin), Troy, M| copiers 2,859
0718-69 966 [Greenleaf Balers, compactors. etc 368,491
0B05-50 866 (Helier Financial floor cleaning equipment 10,945
1605 966 |Petroleum Capital POS equipment 9,819
2005-35 966 |Texas Medical blood pressure machines 2,657
966 Total 170,037
4771 967 |Comdisco PQOS equipment 65,862
4770 967 |[Comdisco POS equipment 774
4769 967 |Comdisco POS equipment 3.765
4700-38 967 [Comuisco Pharmacy computer eq 24,702
- 867 |Compagq Video dept equpment 2,296
1901-38 967 |Fleet{Savin), Troy. Ml copiers 2.859
0718-70 967 |Greenleaf Balers. compactors, etc 14,048
0805-51 967 |Heller Financial floor cleaning equipment 10,945
1605 967 |Petroleum Capital PQOS equipment 9,819
2005-36 967 |{Texas Medical blood pressure machines 2,657
967 Total 137,727
4771 977 [Comdisco POS equipment 62,568
4769 977 |Comdisco POS equipment 3.765
bt 977 |Compaq Video dept equipment 2,296
1901-40 977 [Fleet{Savin). Troy, MI copiers 2,859
0718-71 977 |Greenleaf Balers, compactors, etc 14,081
0B05-52 977 |Helter Financial floor clkaning equipment 10.945
1605 977 |Petroleum Capital POS equipment 9,819
* 977 [Texas Medical blood pressure machines 2,663
977 Total 108,996
4771 987 |Comdisco POS equipment 51,409
4770 987 |Comdisco POS equipment 581
4769 987 |Comdisco POS equipment 3,765
. 987 |Compagq Video dept equipment 2,296
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1901-49 987 |Fleet(Savin). Troy MI copiers 2,859
| 0718-72 987 |Greenleaf Balers. compactors, ete 14,016
0805-53 987 |Heller Financial floor clkaning equrpment 10.945
1605 987 |Petroleum Capital PQOS equipment 10,711
987 Total 96,581

4771 989 |Comdisco POS equipment 5.488
4770 989 |Comdisco POS equipment 516
4769 989 |[Comdisco POS equipment 3.765
* 989 |Compagq Video dept equipment 2,296
0718-73 989 (Greenleaf Balers, compaclors, etc 13,950
0805-54 989 |Heller Financial floor cleaning equipment 10,945
1605 989 |Petroleum Capital PQS equipment 9.819
989 Total 46,780

4771 993 |Comdisco POS equipment 51,409
4770 893 |[Comdisco POS equipment 516
4769 993 |Comdisco PQOS equipment 3,765
* 993 |Compagq Video dept equipment 2,296
1901-41 993 |Fleet{Savin). Troy, MI copiers 2,859
0718-74 993 [Greenleaf Balers, compactors, etc 14,081
0805-55 993 [Heller Financial floor cleaning equipment 10,945
1605 993 |Petroleum Capital POS equipment 10,711
993 Total 96,581

Grand Total 47,198,938



Schedule 5.1(d)

. Pharmacy Licensces
. Liquor Licenses
. Licenses listed in Schedule 2.1(f)
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Schedule 5, 1(H){i)

LOC LOCATION ADDRESS CITY/STATE
’ B85 ‘ 4701 FOURTH STREET, NW ALBUQUERQUE, NM

4" STREET - PROPERTY DESCRIPTION

LLOTS NUMBERED ONE (1), TWO (2), THREE (3), FOUR (4), FIVE (§). ELEVEN (1),
TWELVE (12), THIRTEEN (13), FOURTEEN (14), FIFTEEN (15), SIXTEEN (16) AND
SEVENTEEN (17) AND PORTIONS OF THE VACATHED STREET WITHIN RIVERA
PLACE, A SUBDIVISION IN SCHOOL DISTRICT NO. TWENTY-TWO (22). THE PLAT OF
WHICH WAS FILEED FOR RECORD IN THE OFFICE OF THE COUNTY CLERK OF
BERNALILLO COUNTY, NEW MEXICO ON DECEMBER 2, 1946 IN VOLUME C 1, FOLIO
124 AS DOCUMENT NO. 5802, TOGETHER WITH TRACT LETTERED A OF THE PLAT
OF TRACTS A, B & C OF FURR'S PROPERTIES, INC.. BEING AND COMPRISING A
REPLAT OIF TRACT ONE HUNDRED FORTY-EIGHT (148) ON MAP NO. THIRTY-TWO
(32) AND TRACT NINETY-SIX (96) ON MAP NO. THIRTY-THRLI: (33) OF THE MIDDLE
RIO GRANDE CONSERVANCY DISTRICT AS THE SAMI: IS5 SHOWN AND
DESIGNATED ON SAID PLAT FILED IN THE OFFICI: OI' THE COUNTY CLERK OF
BERNALILLO COUNTY, NEW MEXICO ON JULY 7. 1993 IN VOLUME 93C_ FOLIO 191
AS DOCUMENT NO. 93-072390. AND BEING MORE PARTICULARLY DESCRIBED BY
MLETES AND BOUNDS AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF TRACT A, A POINT ON THI: SOUTH
BOUNDARY LINE OF SANDIA PLAZA. A SUBDIVISION IN SCHOOL DISTRICT 22, THE
PLAT OF WHICH WAS FILED IFOR RECORD IN THE OFFICE OFF THE COUNTY CLERK
OF BERNALILLO COUNTY, NEW MEXICO ON AUGUST 28. 194], SAID POINT OF
BEGINNING BEING N.73°41'10" W., 8.09 FEET DISTANT ALONG SAID BOUNDARY
LINE OF SANDIA PIAZA FROM THE SOUTHEAST CORNER THEREOF. SAID POINT
OF BEGINNING IS ALSO LOCATED ON THE WESTERLY RIGHT-OF-WAY LINE OF U.S.
HIGHWAY &5 [FOURTH STREET. N.W.] FROM WHENCTE ALBUQUERQUL CONTROL
MONUMENT SYSTEM MONUMENT "NM47-8" BEARS N 36°1556" E, A DISTANCE OF
3137.64 FEET. AND RUNNING SOUTH FROM SAID BEGINNING COF «[:R ALLONG THE
RIGHT-OF-WAY OF U5, HIGHWAY 85 ALONG THE FOLLLOWING TWELVE (12)
COURSES TOITS INTERSECTION WITH THE NORTHERLY RIGHT-OF-WAY 1.INE OF
GRIEGOS ROAD. N W

(1) ALONG A CURVIE TO THE RIGHT WHOSE RADIUS — 8437 FELT. AN ARC LENGTH
OF {9.00 FEET. AND WIHOSLE DELTA = 12°54'18", ALONG A CHORD BEARING S.

26728 23" WA DISTANCL OF 1896 FEET TO A SET P.K. NAIL AND WASIIER;
THENCE,
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(2) ALONG A CURVE TO THE LEI'T WHOSE RADIUS - 56.63 FELET. AN ARC LENGTH
OF 2336 FEET, AND WHOSL DELTA = 23°37'47". ALONG A CHORD BEARING S.
21706'36" W, A DISTANCE OF 23,19 FEET TO A SET CROSS IN CONCRETL: THENCE,

(3)S.09°17'38" W.. A DISTANCE OF 31.83 FEET TO A SET CROSS IN CONCRETE;
THENCE,

(4) N. 8042 22" W . A DISTANCE OF 6.17 FEET TO A SET P.K. NAIL AND WASIHER;
THENCE,

(5)S. 09°17'38" W.. A DISTANCE OF 36.34 FEET TO A SET CROSS IN CONCRETE::
THENCE.

(6) S. 80"42'22" E., A DISTANCLE OF 838 FEET TO A SET CROSS IN CONCRETE:;
THENCEL,

(7Y ALONG A CURVE TO THE RIGHT WHOSE RADIUS --56.63 FEET, AN ARC LENGTH
OF 7.51 FEET, AND WHOSE DELTA =07°35'37", ALONG A CHORD BEARING S.
10°33'343" ;.. A DISTANCE OF 7.50 FEET TO A SET CROSS IN CONCRETE: THENCE.

(8) ALONG A CURVE TO THE RIGHT WHOSE RADIUS - 84.37 FELET, AN ARC LENGTH
OF 3518 FEET, AND WHOSE DELTA= 23°53'38", ALONG A CHORD BEARING S,
02°39'08" k. A DISTANCE OF 34,93 FEET TO A SET CROSS IN CONCRETE: THENCE:,

(9 S. 804222 ELOA DISTANCE OF 0.38 FEET TO A SET CROSS IN CONCRETE;
THENCE.

(10) S.09°17°31" W, A DISTANCE OF 189.34 FEET TO A SET CROSS IN CONCRETEF;
THENCL,

(11) N R0%221" W A DISTANCLE OF 0.36 FEET TO A SET P.K. NAIL AND WASHER:
THENCE,

{12y ALONG THE SOUTHEASTERLY CORNER OF SAID TRACT A ALONG A CURVL
TO THE RIGHT WHOSE RADIUS = 2338 FEET, AN ARC LENGTH OF 29.05 FEET, AND
WHOSE DELTA  71°11'59", ALONG A CHORD BEARING S, 44°53'54" W A DISTANCE
OF 2722 FEET TO THE SAID NORTHERLY RIGHT-OI-WAY LINE OF GRIEGOS ROAD
N.W.OBEING A SET CROSS IN CONCRETE; THENCE,

N.63°35°24" W ALONG THE SOUTHERLY BOUNDARY LINLE OF TRACT A, A
DISTANCL OF 61.96 FELT TO A SET #4 REBAR WITH CAP NMPLS 5953 AND THE
SOUTHWIST OF SAID TRACT A, SAID CORNER BEING ON THE FEAST LINE OF LOT
ONE (1YOF RIVERA PLACE: THENCE,

n
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N. 6335 24" WO ALONG A LINE BEING 13.00' NORTHERLY OF THE SOUTHERLY LINE
OF LOTS ONE (1) THROUGH FIVE (5), INCLUSIVE, OF SAID RIVERA PLACE AND
ALONG A LINE 13.00'NORTHERLY OF THE SOUTHERLY BOUNDARY LINE OF THE
VACATED EASTERLY ONE-HALF OF THE STREET IN SAID RIVERA PLACE, A
DISTANCE OF 146.51 FEET AND ALONG SAID RIGHT-OF-WAY LINE OF GRIEGOS
ROAD, NW. TO A FOUND REBAR WITH CAP PS 4076 AND THE CENTERLINL: OF THE
VACATED STREET WITHIN RIVERA PLACE: THENCI:.

LEAVING SAID GRIEGOS ROAD, N.W,, AND RUNNING THENCE ALONG THE SAID
CENTERLINE. PARALLEL TO THE EASTERLY BOUNDARY LINE OF LOT SIX (6).
RIVERA PLACE.N. 14°1423" E.. A DISTANCE OF 86.64 FEET TO A FOUND REBAR
WITIH CAP PS 4076 AND THE COMMON SOUTHEAST CORNER OF LOT CLEVEN (11)
[AFTER VACATION OF STREET]): THENCE,

ALONG THE SOUTHERLY BOUNDARY LINE OF SAID LOT ELEVEN (11). N. 63°3737"
WA DISTANCE OF 149.60 FEEET TO A SET P.K. NAIL AND WASIIER BEING SAID
SOUTHWEST CORNER OF LOT ELEVEN (11), RIVERA PLACT.: THENCE,

N I12°1723" E., ALONG THE WESTERLY BOUNDARY LINES OF LLOTS ELEVEN (11},
TWELVE (12) AND THIRTEEN (13). RIVERA PLACE. A DISTANCE OF 211 98 FELT TO
THE NORTHWEST CORNER OF SAID LOT THIRTEEN (13), SAID CORNER BEING THE
NORTHWLEST CORNER OF RIVERA PLACE AND A SET #4 REBAR WITH CAP NMPLS
5953 ON THE SOUTH BOUNDARY LINE OF SANDIA PLAZA; THENCE.

S, 734U0" EALONG THE NORTHERLY BOUNDARY TINLS OF LOTS THIRTEEN (133,
FOURTELEN (14) AND FIFTEEN (15), A DISTANCE OF 308,16 I'EET ALONG THI: SOUTH
BOUNDARY LINE OF SANDIA PLAZA TO THE NORTHEAST CORNER OF SAID LOT
FIFTEEN (15) AND COMMON NORTHWEST CORNLER OF TRACT A: THENCE,

S.73°31' 10" E., ALONG THE NORTHERLY BOUNDARY LINE OF SAID TRACT A, A
DISTANCE OF 32.26 FEET TO A SET CROSS IN CONCRETE AND THE POINT AND
PLACE OF BEGINNING AND CONTAINING 2.3419 ACRES 102,015 8Q. FT. MORE OR
LESS.
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Qutstanding Qptions or Rights of First Refusal

. None

Apreements Granting Right of Use or Occupancy

STORE LEASE

NN3 ATM

Third Partics tn Possession

. None



Schedule 5.1(f)(ii)

LOC. LOCATION ADDRESS CINY/;ST TE
i T NORTH M AIN LAS CRUCES. NM
N 17601 201 H FARMINGTON. NM
bl TR LNCHANTED HILE S BEA T RI) RANCHOL NM
Xal Sint] FoOMAIN ST FARMINGTON, NM
a2 L MAINS L LOS LUNAS, NM
b CT20 BRIMGE 5% ALBUQUERQL E, NM
RUIEN 2l SAN PEDRO S ALBUQU ERQUE, NM

= A e AR O v

K4 13207 LOMAS N ALBLQUIROQLUE, NM
NT8 SRA0LEUHANK NI Al BUOUTRQUE. NM
bl ded1 ] LOUISTANA N ALBLOU ERQUE. NM
L 10 JUAN TABONE ALBUQUEFROUE, NM
NTFR 22%0-H WYUNING NI ALBL QULERQLE. NM
N T CONSTITUTION N ALBUOQUERQUE, NM
wNi TR JUAN TABUNE ALBL(H ERQUE, NM
REy| 330 S5OUTHERN BLVD RIO RANCHOONM
aN2 Il COORS BLAVD NW ALBUQUERQLT. NM
Nal 2200 CENTRAL NW ALBL OQUFROUE, NM
x4 CTCOORN BLADANW ALBLOQUEROUE, NM
¥ni SRIAWYOMING NE ALRL OUFRQLULC, NM
LT SITW CORIEW A ROAD SANTA FRONM
WY 17 5T MICHALDS 1R SANTA FL.NM
hUN 2V PACHEC( SANTA FEONM
LR BIG ROCK SHOPPING CIR EaPaNO]l A KA -
IR 2 MILES AVENL LASVEGAS N
) [T PAasct, DED PUFBLOS TAON N
w7 S35 CENTRAL AVE 1035 ALAMON, NM
MUY o2 oAl pwi L BETENNM
bl ST CALITOIRNIA KT.NW SOCORRO. NM
g WS W [T CUNUAR] [UCAMCARL NM

L e T T P e
Hnd T2 MECHAM R1IDOS0, N M
s 205 THGEHWAY sy RT LDhowsi), S\
Hn” P2 AN AL AN ARTESTALNY
RTIE SO W NI NTRIE T RUsWETT O NM

slanat i d-Nra Yok T
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LOC, LOCA™TON ADDRESS CTY/STATE
I Ivlh NONMAIN ROSWLL, N
ull L0 SOl TH MAIN ROSWELL. NAM
w2 1220 N HUDSON SILVER CHTY, NM
O13 1701 UNIVERSITY [LAS CRUCES, NM
vl 413 E PINL SI DEMING. NM

Yle oe N NDATE TORC, NM

qrs 00N MAIN LOVINGTON, NA
B NORTH TURNFR & SANGER HOBBS. NM

Yyln ST FAIRBANKS Fl. PASOUTY

ux- W3R DYER FlPANGLTN

K ~Mi DYER EL PASCOLTX

vi2 ilao Lkl TREVINO FLPASO, EX

Yil T GERONTMO DRIV El PASO, I'X

URE! IS AMONTANA Fl PANO, TN

Yrs 184 [LFE TREVING CLPASOL TN

R AN ALAMEDA Il PASOL TN

oy AR VISUCHNT EL PARO,TX

wix 13490 GIFORGE DIETER FIPASOL IX

s

sA W AMESA DR

I PASO, NN

ud= L2 N OMESA DR EL PASOL TX
YN il KIFRBFY Fl PASO, TN
UL < WOPTERCE CARISBAD, N
vin 703 ATONTWOOLD DRIVE EL PASOLTX
=5 MEN N U-\MIWW
RN 1N RESLER DRIVE Pl PASOLTN
PN SPYSNGRTH LooP DRIVE FLOPANL TN
vid N MAIN ANTHONY, T'XY
i, a0 WL INOHS MIDE AN, TX
un” DM BT SPRING ROIATDY MIDI ANDUTX
W Ina X0 SECOND ALPINE. IX
A 3 AV DICKENSON BIVD FTSTOCKTIN, IX
EEST CIIAAIN TPV ANDREWS TN
R P20 STUCK TN STREE T MONAHANSTY




Modifications, Supplements and Amendments

. None since copies of the Leases relating to t 2 Leased Real Property v.ere delivered or made available
by Scller to Purchaser

Material Disputes, Oral Avreements and Forbearance Programs

* Store No. Address Amount Explanation
nhh 1720 Bridge SW $154,633.05 Definition of ftems i luded in CAM
Albuquengue, NM
K7N 2280-B Wyoming NE $7.471.35 Detfmnion of iwms included m CAM
Albuguenjue, NM
bRl 3301 Southern Blvd $12.217.t0 Definition of iems included n CAM

Rio Rancho, NM

NN2 2300 Coors Bvd NW S16.000.00 Detfinmion of items included in CAM
Albuguergue, NM

NNN 10 W, Cordova Road §$5.179.040 Defintion of items included in CAM
Nank FeoNM

. Allegations by lessors of prepetition defaults by Seller that Seller either (a) disputes or (b} will cure in
connection with the assumption and assignment of the Leases

. Objections filed by lessors in connection with the Chapter 11 Case
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Collective Bargaining Agreement

Schedule 5.1(g)

Collective Bargaining Agreements

Bargaining Units Covered

Expiration Date

Reta!] Agreement Between Furrs
Supermarkets and UL F.C.W . Union Local
=] 804

Albuquerque, Artesia, Belen, Carlshad, Deming,
Lspanola, Hobbs, Las Vegas, T os Alamos,
Lovington. Rio Rancho, Roswell. Rundaso | Santa
Fe, Silver City, Socorro, Taos and Tucumeari,
New Mexico

October 27,

2uni

Rerail Agreement Between Furrs Farmington, New Mexico Qetoher 27,2001
Supermarkets and UL F.CW Umon Local
715604
Rerml Agreemuent Between Fures Truth or Consequences, New Mexieo Octaber 27, 2001
Supermarkets and ULF.CW. Union Local
#1504
Retml Agreement Between Furrs las Cruces, New Mexico October 27, 2001
Supermarkets and [ F.CW, Union Local
#1504
Retail Agreement Between Furrs Los Lunas. New Mexico Cetober 27, 2001
Supermarhkets and TLF.CW Union Local
z]14nd
Meat Agreement Between Furrs Bernalillossandoval Counties. New Mexico October 27, 2001
Supermarkets and UV F.CW, Union Loceal
#1504
Meat Avreement Between Farrs Artesia, Belen, Carlsbad. Deming, I'spanola, October 27, o0
supermarkets and UL OCW, Union Loeal Hobbs, Las Vegas. Los Alamos. T os Lunas.
=1564 Lovington, Roswell, Ruidoso, Santa Fe, Silver
City, Socorro. Taos, Tucumeari and Truth or
Consequences, New Mexico
October 27, o0

Mueat Agreement Between bBurres
Supermarkets and ULF.CAMW . Union Local
#1504

Farmington. New Mexico

Retnl Apreement Between Furrs
Supermarkets and VLF.CW Unjon Local
#541)

El Paso. Texas

April 6, 2002

Retail Agreement Between Furrs
Supermarkets and U F.CW L Unpon Loeal
a5

Alpine Texas

Apnl o, 2002

Meat Agreement Between Furrs
Supermusrhets and THF.OW Thoon ©oceal
#5440

Andrews, Texas

August 1, 20u]

Mueat Apreement Between Furrs
supermarkets and UL5CW Do Local
R

I Paso. Texas

April 6, 2002

THANSD [ ew are 2T




Collective Bargaining Agreement

Bargaining Units Covered

Expiration Date

Meat Agreement Between Fuirs
Supermarkets and [LF.CMW Unon Local
#3440

Ias Cruces, New Mexico

April 6, 2002

Meat Agreement Between Furrs
Supermarkets and UF.CW. Union Logal
#R40

Alpine., Texas

April 6, 2002

Retal Agreement Between Furrs
Supermarkets and UZF.CW Union Local
3840

Midland, Texas

November 27, 2001

Meat Agreement Berween FFurrs
Supermarkets and UL 1F.CW . Unjon Local
HRWY)|

Midiand, Texas

November 27, 2001

Aldwsn daNew Yars STA
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CASE NAME

AGENCY/COURT

l.abor / Employment Matters

CAUSE
NUMBER

SUMMARY

STATUS

Harris, Judy and
Furrs
Supermuarkets, Inc.

ULF.CoW. Union Local
21504
{Arbitration}

a}-00077 &
200-00381

Suspension Terminanon: 8-11°00,
Grievunt was suspended and
ultimately wrminated for
substandard work

performance customer comp Laints.
Progressive descipline had been
applicd. Grievantalso had filed a
complaint of discrimination, which
was disnssed - with a No Prohable
Cause Determination 1ssued.
Arbitrator 1o be selected.

Arbutrators ranhed.
Parties to strike
arhitrators.

Jewcezuk, Banand
Fures
Supermarkets, Ine.

[ F.COW, Union Local
#1504
tArhuration)

4#00-00382

Termimuation - X Grigvant wis
suspende d and subsequently
rerminated tor working off the
clock. which 1s u vinlaton of
Federal Wage and Hour Law as
well as Company policy.

Second Panel request
submitted by Company .
*anel receved.
Arbitrators ranked.
Parties to strike
arbitrators,

Paz John and Furrs
Supermarkets. Ine.

UL F.CAY . U'mion Local
#1504
{Arbitration)

#10-00433

Termindtion 9130 Gricvant was
suspended and subsequently
termunated for allowing the ex-
Store Director, Richard Armujo,
into the store office whene he wax
seen acceessing the store computer.
Grievant failed to be furthright and
honest duriig the Com pany's
investigateon of the matter.

Seceond Panel received.
Arbitrators ranked.
PParties o strike
arbitrators.

Roman, Paula and
I urrs Supermarkets,
Inc.

O ECW, Umon Loeal
ER L)
tArhitration)

#00-00435

Termination 9 (M), Grievant was
terminated for vielation of the
Fures Club " Leam M ember”
program: violation uf the A ssociate
Purchase Policy; dishonesty during
an investigation, and misuse of

work time.

Arbitrators runked.
Parties to strike
arbitrators.,

Sandoval, Eric und
IFures Supermarke (s,
Inc.

UF COW L nion Loeal
# ] 5hd
{Arbitrationt

#99-00107

Termmation - 3 Y9 Girtevant was
discharged from his emploviment
for failing w work as sched'ed on
multiple scheduled work das, s
farlure to provde safteient reason
for his Linlure 1o work as
scheduled. and leaving the
premises durimyg s sched uled shitt
on March 8" without managentent
authorizatien, Griesant fnled to
work his scheduled ~1afh doe to the
fact that he had anatl 1 job.
Actiens easonuhly resurded asjob
gbandonment  Response
subrimntied Lo be scheduled for

arbitratinn

OPEN-PENDING
ARBITRATION
Arhitrator selected
Tentative date for
arhitration is X W o,
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