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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW MEXICO
In re:

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

Dehtor.

SCHEDULING ORDER REGARDING
TRANSFER OF LIOQUOR LICENSES

This matter came before the Court on July 20, 2001 at 10:30 am. for a
preliminary a hearing and scheduling conference on:

(a)  The objections reserved for determination under paragraph 10(d) of
the Order (i) Approving Asset Purchase Agreement with Fleming Companies, Inc.,

(i) 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, cntered July 3, 2001 (the “Sale Order™); and

(b)  Motion for Order Determining That the Dircctor of The New
Mexico Alcohol and Gaming Division May Not Condition Approval of the
Teansfer of Debtor’s Liquor Licenses Upon Payment in Full to Liquor Wholesalers,
filed July 10, 2001 (the “Motion”).

Counsel appeared at the hearing as noted on the record. The Sale Order
contemplated that certain objections of liquor wholesalers would be resolved prior 10
closing of the sale transaction approved by the Sale Order by further proceedings to be
conducted in accordance with a schedule to be determined by this Court. This order
establishes such a schedule, and a procedure for resolution of any obijections by the New
Mexico Alcohol and Gaming Division.

The Court, being sufficiently advised, and having determined that entry of this

order is appropriate, it is hereby
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ORDERED, as follows:

1. The Debtor shall have until Thursday, July 26, 2001, to file and serve a
brief (the “Opening Brief”) in support of the Motion, and jts claim that that,
notwithstanding §60-6B-3, NMSA 1978, or any other provision of the Liquor Control Act
of the State of New Mexico, the Director (the “Director”) of the New Mexico Alcohol and
Gaming Division (the “Division™) of the Regulation and Licensing Department of the State
of New Mexico may not condition his approval of the transfer of the liquor licenses in
question to Fleming Companies, Inc., or its designees, upon payment in full to the liquor
wholesalers.

2. Desert Eagle Distributing Company, The New Mexico Beverage Company,
Southem Wine & Spirits, National Distributing Company, Premier Distributing Co. and
Joe G. Maloof & Co., and the Division (including the Director), shall have until Thursday,
August 9, 2001, to file and serve a brief in response to the Opening Brief (the “Response
Brief"),

3. The Debtor; Heller Financial, Inc. (“Heller™), as agent for Fleet Capital
Corporation, Bank of America N.A., Heller and Metropolitan Life Insurance Company
(“Met Life™); and Met Life, shall have until Thursday, August 16, 2001 to file and serve a
brief in reply to the Response Brief (the “Reply Brief”). Although Heller and Met Life
may file a Reply Brief without having filed an Opening Brief, the Reply Briefs only may
address issucs that are addressed in any of the Responsc Briefs. Reply Bricfs are permined
but not required.

4, All briefs shall be served by facsimile or email, in additional to service by

mail.
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5. If the submission of evidence is required to determine any of the issues, the
Court will set an evidentiary hearing. If the submission of evidence is not required to
determine any of the issues, the Court will decide the issues on the briefs (and oral

argument only if the Court should determine that oral argument is appropriate).

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

JACOBVITZ, THUMA & WALKER, P.C.

By:

Robert H. Jacobvitz
Thomas D. Walker

SO0 Marquette, NW
Suite 650

Albuquerque, NM 87102
(505) 766-9272

APPROVED:

LATHAM & WATKINS
David S. Heller

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

(312) 993-9767 (fax)
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and

MODRALL SPERLING ROEHL HARRIS & SISK, P.A.

By!

Paul M. Fish

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

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

(505) 848-1882 (fax)

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

Bingham Dana LLP

Ronald J, Silverman

399 Park Avenue

New York, New York 100224689
(212) 318-7868

(212) 752-5378 (fax)

and

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

By
Jennie Deden Behles
P.O. Box 849
Albuquerque, New Mexico 87103
(505) 243-9756
(505) 243-7262 (fax)
Attorneys for Metropolitan Life Tnsurance Company
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S5COTT, HULSE, MARSHALL, FEUILLE,
FINGER & THURMOND, P.C.

By:
Robert Feuille

201 East Main, 11% Floor Chase Tower
El Paso, Texas 7990]

(915) 533-2493

(915) 533-2493 (fax)

Altorneys for Dessert Eagle Distributing
Company of New Mexico, LLC

HISEY & CADIGAN

By:

Mike Cadigan

6400 Uptown blvd. NE, Suite 570-W

Albuquerque, New Mexico 87110

(505) 2302076

(505) 830-2385 (fax)
Attomeys for New Mexico Beverage Co. Inc., Southern Wine
& Spirits of New Mexico, and National Dist1 ibuting Co,

SUTIN, THAYER & BROWNE
a Professional Corporation

By:

Giail Gottlieb
P.O. Box 1945

Albuquerque, New Mexico 87103
(505) 883-2500

(505)888-6565 (fax)
Attorneys for Premier Distributing Co., Inc.

Phillip L. Marchiondo
429 Santa Monica Blve, #550
Santa Monica, California
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and

MARCHIONDO, VIGIL & ASSOCIATES, P.C.

By:

Kim Middlebrooks
315 Fifth Sireet
Albuquerque, New Mexico 87102
(505) 247-0751
(505) 247-0758 (fax)
Attomneys for Joe G. Maloof and Company

Daniel R. Rubin

Office of the Attorney General

PO Box 1508

Santa Fe, NM 87504-1508

(505) 827-3826

Attorneys for the New Mexico Alcohol and Gaming
Division, Regulation and Licensing Depariment,
State of New Mexico

| hereby certity that 2 true and correct Copy
of the foregoing was elther electronically
transmitted, faxed, delivered cr mailed 10
the listed counsel and parties on

AUG 2 2 2001

Jill Peterson
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