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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS =
DALLAS DIVISION TAWANA C. MARSHALL , CLERK
_ THE DATE OF ENTRY 1S

Inre: Chapter 11

H ON THE COURT'S DOCKET
Cafeteria Operators, L.P. § Case No. 03-30179-HDH-11
Furr’s Restaurant Group, Inc. § Case No. 03-30190-HDH-11
Cavalcade Foods, Inc. § Case No. 03-30194-HDH-11
Furr’s/Bishop’s Cafeterias, L.P., § Case No. 03-30185-HDH-11

§

Debtors. § (Jointly Administered)

FINDINGS OF FACT AND CONCLUSIONS OF LAW
IN SUPPORT OF ORDER CONFIRMING AMENDED JOINT
PLAN OF REORGANIZATION FOR THE DEBTORS

The Court has considered the Amended and Restated Joint Plan of Reorganization for the
Debtors, dated July 25, 2003, as amended by that Supplemental Modification to Amended Plan
of Reorganization for the Debtors, filed September 10, 2003 and certain oral modifications made
during the Confirmation Hearing commencing September 11, 2003 (the "Modifications" and
collectively, as amended, the “Plan”)' filed by (i) the debtors and debtors-in-possession in these

cases, Furr’s Restaurant Group, Inc. (“FRG”), Cafeteria Operators, L.P. (“COLP”),

Furr’s/Bishop’s Cafeterias, L.P. (“Furr’s/Bishop’s”) and Cavalcade Foods, Inc. (“Cavalcade,”
and collectively, the “Debtors”); (ii) Fleet National Bank (“Fleet”), as Administrative Agent on
behalf of itself and Washington Mutual Bank, The Provident Bank, ORIX Financial Services,
Inc., Textron Financial Corporation and Heller Financial Leasing, Inc. (collectively, the “Bank

Group”); and (iii) the Official Committee of Unsecured Creditors (the “Committee,” and

! Capitalized terms not defined in these Findings and Conclusions shall have the meanings ascribed to them in the
Plan or the Asset Sale and Purchase Agreement, as amended (the “BP Purchase Agreement”), by and between
COLP and Buffet Partners, L.P. (“Buffet Partners”), successor-in-interest to CIC-Buffet Partners, L.P. The
"Purchaser” shall be defined as Buffet Partners, inclusive of its successors, assigns, or transferees. If a capitalized
term is not defined in either these Findings and Conclusions, the Plan or the BP Purchase Agreement, then it shall
have the meaning prescribed in the Bankruptcy Code or Bankruptcy Rules, whichever is applicable.
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collectively, the “Proponents’). Having considered the Plan, the objections to confirmation filed,
the evidence presented, proffers of testimony and arguments and representations of counsel, the

Bankruptcy Court makes the following findings of fact and conclusions of law pursuant to Fed.

R. Bankr. 7052.2
1. Jurisdiction, Venue and Notice

1. The Bankruptcy Court has jurisdiction over these Chapter 11 Cases and the
subject matter of the Confirmation Hearing pursuant to 28 U.S.C. §§ 157 and 1334.
Confirmation of the Plan is a “core proceeding” pursuant to 28 U.S.C. § 157(b)(2) and the
Bankruptcy Court has jurisdiction to enter an order with respect thereto. Venue of these Chapter
11 Cases is proper before the Bankruptcy Court pursuant to 28 U.S.C. §§ 1408 and 1409.

2. The Notice of Sale Procedures, the Auction, the sale of the Purchased Assets, the
assumption by the Debtors and assignment to Buffet Partners of the Assumed Contracts (as
defined below) and Notice of Entry of Order (i) Approving Disclosure Statement; (ii)
Establishing Record Date; (iii) Establishing Procedures and Deadline for Voting on the Amended
Joint Plan of Reorganization for the Debtors; (iv) Setting Bar Dates for Workers Compensation
Claims and Administrative Expense Claims; (v) Scheduling Hearing for Confirmation of the
Amended Joint Plan of Reorganization for the Debtors; and (vi) Establishing Procedures for
Objecting to Confirmation of the Joint Plan of Reorganization for the Debtors (the

“Confirmation Hearing Notice”) have been given by the Debtors to all parties in interest and

creditors in these cases, including all persons and entities having a claim, lien or interest in or

relating to the Purchased Assets, and all parties to the Assumed Contracts in accordance with

? Where appropriate, findings of fact shall also be considered conclusions of law, and conclusions of law shall also

be considered findings of fact. The Bankruptcy Court reserves the right to make further findings of fact and
conclusions of law.
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Bankruptcy Rule 6004(c), the order of the Bankruptcy Court and as otherwise described in the
Notice of Sale Procedures and the Confirmation Hearing Notice.

3. Notice of the Confirmation Hearing has also been given to ADP Investor Services
for distribution to various brokers and agents for the Debtors’ non-consenting shareholders in
accordance with this Court’s Order Granting Expedited Motion to Shorten Notice of Non-Voting

Status Pursuant to Bankruptcy Rule 9006(c)(1), dated August 14, 2003 (the “Non-Voting Status

Notice”).

4, The Plan, Disclosure Statement, Ballots, and all other materials required to be
transmitted to holders of Claims and Equity Interests were transmitted in accordance with
applicable law including, without limitation, section 102(1) of the Bankruptcy Code, Bankruptcy
Rules 2002, 3017, 6004, 6006 and 9019 and the orders of the Bankruptcy Court.

5. Notice of the Confirmation Hearing, the sale of the Purchased Assets, and the
assumption by the Debtors and assignment to Buffet Partners of the Assumed Contracts (as
defined below) was proper, timely, adequate and sufficient notice to all creditors and parties in
interest, and made in accordance with all applicable law, including without limitation section
102(1) of the Bankruptcy Code, Bankruptcy Rules 2002, 3017, 6004, 6006 and 9019 and the
orders of the Bankruptcy Court.

6. Holders of Claims and Equity Interests and all other parties in interest received
adequate and reasonable notice and an opportunity to object and to be heard regarding the relief
granted herein (including the sale of the Purchased Assets free and clear of the Encumbrances (as
defined below) and the assumption and assignment of the Assumed Contracts and were accorded

due process in the adjudication of the issues presented by confirmation of the Plan.
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7. No other or further notice of the Confirmation Hearing, the sale of the Purchased

Assets and the assumption by the Debtors and assignment to Buffet Partners of the Assumed

Contracts is required.

II. Filing and Service of the Plan, Disclosure Statement and Solicitation Packages

8. On January 3, 2003 (the “Petition Date™), each of the Debtors filed individual,
voluntary petitions for relief under Chapter 11 of Title 11 of the United States Code, 11 U.S.C.

§§ 101 et seq. (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Northern

District of Texas, Dallas Division (the "Bankruptcy Court”).

9. On July 17, 2003, the Proponents filed their Disclosure Statement Regarding
Amended Joint Plan of Reorganization for the Debtors Dated July 17, 2003 in the Chapter 11
Cases. On July 25, 2003 the Proponents amended the previously filed Disclosure Statement with

the Disclosure Statement Regarding Amended Joint Plan of Reorganization for the Debtors,

Dated July 25, 2003 (the “Disclosure Statement”).

10.  On July 25, 2003, after notice and a hearing, the Bankruptcy Court entered its
Order (i) Approving the Disclosure Statement Regarding Amended Joint Plan of Reorganization
for the Debtors; (ii) Fixing a Record Date; (iii) Approving Solicitation Packages and Procedures
for Distribution thereof; (iv) Approving Forms of Ballots and Establishing Procedures for Voting
on the Amended Joint Plan of Reorganization for the Debtors; (v) Setting Bar Dates for Workers
Compensation Claims and Administrative Expense Claims and (vi) Scheduling a Hearing and
Establishing Notice and Objection Procedures with Respect to Confirmation of Amended Joint

Plan of Reorganization for the Debtors (the “Disclosure Statement Order”).

11.  The Disclosure Statement Order (a) approved the adequacy of the information
contained in the Disclosure Statement; (b) required the Debtors to transmit the Plan, the

Disclosure Statement and the Solicitation Packages (as that term is described in the Disclosure
4

DALLAS\201695.6



Statement Approval Order) to the United States Trustee and all creditors and interested parties
entitled to vote on the Plan on or before August 5, 2003; (iii) established September 2, 2003 at
5:00 p.m. central daylight time as the deadline for submitting Ballots on the Plan (the “Voting
Deadline™); (iv) established September 2, 2003 at 5:00 p.m. central daylight time as the deadline

for filing and serving objections to confirmation of the Plan (the “Objection Deadline”); and (v)

scheduled September 11, 2003 at 1:30 p.m. central daylight time as the hearing on confirmation
of the Plan.

12. On September 4, 2003, the Debtors filed Affidavits evidencing service of the
Plan, Disclosure Statement and Solicitation Packages to holders of Claims and Equity Interests
and the parties on the Official Master Service List dated July 25, 2003. The evidence
demonstrates that the Plan, Disclosure Statement and Solicitation Packages were mailed on or
before August 5, 2003, to (a) all creditors entitled to vote on the Plan, (b) all counterparties to
Assumed Contracts, (c) all parties identified on the Official Master Service List dated July 25,
2003 and (d) certain other interested parties therein.

III. The Sale Process and BP Purchase Asreement

13. The Debtors retained Murphy Noell Capital, LLC (“Murphy Noell”) in

connection with the anticipated sale of the operating assets of COLP and the evaluation of the
potential benefits of the sale as compared to other alternative transactions, including a stand
alone plan of reorganization.

14.  The Debtors, in consultation with Murphy Noell, determined in their sound
business judgment that a sale of substantially all of the operating assets of COLP to a third party,
assuming a minimum purchase price and other conditions, would be in the best interests of the

Debtors' creditors and produce an outcome superior to that of a stand alone plan.
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15.  The Debtors’ operating assets are substantially more valuable if they are sold
while their businesses are still operating, rather than liquidated following a shut down of
operations.

16.  Both prior to and since the Petition Date, the Debtors have made efforts to
identify a purchaser for COLP’s operating assets. Pre-petition efforts did not result in the receipt
of any formal offers.

17.  The marketing process conducted by Murphy Noell yielded preliminary proposals
that resulted in several serious expressions of interest.

18.  Ultimately, the Debtors (in consultation with the Murphy Noell, the Committee
and the Bank Group) chose to pursue a sale of COLP’s operating assets to Buffet Partners,
resulting in the execution of the BP Purchase Agreement on July 2, 2003. The negotiations
resulting in the BP Purchase Agreement were extensive, and focused on contingencies, closing
and purchase price issues.

19. On July 7, 2003, the Bankruptcy Court entered its Order (i) Setting Bid
Procedures; (ii) Approving Form and Manner of Sale Notices; and (iii) Approving Break-Up

Fees (the “Auction Procedures Order””) whereby Buffet Partners was approved as the “stalking

horse” bidder for the operating assets of COLP, and certain bid and auction procedures were
established.

20. On August 1, 2003, the Notice of Sale Procedures was distributed in conformity
with the Auction Procedures Order. A declaration reflecting such service was filed with the

Court on September 4, 2003.
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21. Pursuant to the Auction Procedures Order, the Debtors received inquiries from
various parties regarding the contemplated sale and provided due diligence materials to those
parties that would enable them to evaluate the Debtors’ assets and submit a competing offer.

22.  The Debtors, the Bank Group, the Committee and Buffet Partners implemented
the Auction Procedures in good faith and in conformity with the Auction Procedures Order and
the Notice of Sales Procedure.

23.  No Qualifying Bids, as that term is defined in the Auction Procedures Order,
resulted from the Auction Procedures. Therefore, the BP Purchase Agreement was selected as
the successful bid.

24. The BP Purchase Agreement generally provides that Buffet Partners shall
purchase the Purchased Assets, assume the Assumed Liabilities, and assume the leases and the
executory contracts listed on Schedule 1.1(n) of the BP Purchase Agreement, as such schedule
may be amended to the extent consistent with Schedule 16(a) to the Plan,’ and any other
executory contract or unexpired lease assumed and assigned by Court Order (the “Assumed
Contracts). The aggregate consideration to be paid by Buffet Partners under the BP Purchase
Agreement is approximately $29 million, consisting of $25.75 million in cash and the
assumption of approximately $3 million of the Debtors' liabilities (subject to adjustment based
on the Debtors’ working capital and prorated ad valorem taxes). The BP Purchase Agreement
contains customary representations and warranties made by the parties. As a result of good faith
and arm's length negotiations, various provisions of the BP Purchase Agreement were modified

prior to the Confirmation Hearing by that certain Waiver Agreement, dated September 11, 2003

> The Purchased Assets, however, do not include any Excluded Assets, as defined in Schedule 11.4 to the Plan. The
Excluded Assets, as defined in Schedule 11.4 to the Plan, shall remain property of the Debtors’ estates and shall vest
in the Reorganized Debtor.
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executed by the Debtors, the Committee, the Bank Group, and Buffet Partners, and as read into
the record of the Confirmation Hearing, to the following effect:

(i) The Purchase Price referenced in Section 2.1 of the Purchase Agreement is
reduced to $25,750,000.00.*

(ii))  The reference to payment of $24,500,000.00 in cash in Section 2.2(a)(i) of the
Purchase Agreement is increased to $25,750,000.00.

(iii)  Section 2.2(b), the last sentence of Section 2.2(d), Section 7.3(h) and Section
8.3(f) referencing certain Promissory Notes are deleted in their entirety.

(iv)  The Supplement #1 to the Asset Sale and Purchase Agreement dated July 2, 2003
between COLP and Purchaser is terminated.

25.  The Waiver Agreement and the other amendments set forth above, be and hereby
are APPROVED as modifications to the BP Purchase Agreement.

26.  The BP Purchase Agreement was negotiated, proposed and entered into by the
Debtors, the Committee, the Bank Group and Buffet Partners without collusion, in good faith,
and as a result of arm’s length negotiations. At the Certification Hearing, the Bankruptcy Court
approved the Waiver Agreement and the other agreements read into the record by such parties.

27.  The Proponents, the members at the Bank Group, Buffet Partners and each of
their respective officers, directors, partners, employees, attorneys, agents, and representatives
(collectively, the "Plan Parties™) have acted in good faith and within their respective rights and
authorities in negotiating and presenting the terms of the Plan, as modified, to this Court for
approval, and in all other negotiations and matters relating to or arising from negotiations for the
sale of the Purchased Assets, pursuant to Option A of the Plan, or for the sale of the stock of, or

claims of, the Debtors pursuant to Option B of the Plan. Negotiation, execution and/or

4 This modification of the purchase price resulted in increasing the overall recovery to holders of Class 5 Claims, but
reduced the aggregate consideration for the Purchased Assets, with such reduction being consented to by the Bank
Group.
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consummation of the Plan and any and all related documents and/or transactions shall not give
rise to any liability, claim or cause of action against the Plan Parties, individually or collectively.

28.  The Plan Proponents elected to proceed under Option A of the Plan. The Plan
Parties have not engaged in any conduct that would cause the application of 11 U.S.C. § 363(n)
to the sale transaction, including having the BP Purchase Agreement avoided.

29. Buffet Partners has at all times acted in good faith and qualifies as a good faith
purchaser pursuant to 11 U.S.C. § 363(m), and is therefore entitled to all of the protections
afforded under that statute. Buffet Partners will be acting in good faith within the meaning of 11
U.S.C. § 363(m) in closing the transaction under the BP Purchase Agreement, including the
assumption and assignment of the Assumed Contracts, unless the Confirmation Order (as defined
below) has been stayed pending appeal.

30. The consideration provided under the BP Purchase Agreement (a) is fair and
reasonable, (b) is the highest and best offer for the Debtors” property and assets, (c) shall provide
a greater recovery for the holders of Claims than would be provided by any other practical
available alternative and (d) constitutes reasonably equivalent value and fair consideration under
applicable federal and state law.

31.  The transfer of the Purchased Assets and Assumed Contracts to Buffet Partners
shall be a legal, valid and effective transfer, and shall vest Buffet Partners with good and
indefeasible title in and to the Purchased Assets and Assumed Contracts free and clear of all
liens, claims, encumbrances and security interests of any kind or nature (collectively,

“Encumbrances”) (except the Assumed Liabilities, as defined in the BP Purchase Agreement),

including those Encumbrances that purport to give to any party in interest the right to require its

consent or that purport to give such party a right or option to effect any forfeiture, modification,
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right of first refusal, or termination of the Debtors’ or Buffet Partners’ interest in the Purchased
Assets and Assumed Contracts, or any similar rights.

32.  The Debtors may sell their interest in the Purchased Assets free and clear of all
Encumbrances because one or more of the standards contained in 11 U.S.C. § 363(f)(1)-(5) has
been satisfied. The holders of Encumbrances have consented to the sale transaction described in
the BP Purchase Agreement either because they explicitly voted to accept the Plan or did not
object, or withdrew their objection, to confirmation of the Plan, in accordance with 11 U.S.C. §
363(H)(2).

33.  The Debtors have demonstrated that it is an exercise of their sound business
judgment to assume and assign the Assumed Contracts to Buffet Partners in connection with the
consummation of the Sale

34.  The Debtors have demonstrated that assumption and assignment of the Assumed
Contracts is in the best interest of the Debtors’ estates and their creditors.

35. The Assumed Contracts being assigned to, and the Assumed Liabilities being
assumed by, Buffet Partners are an integral part of the sale transaction described in the BP
Purchase Agreement, and, accordingly, such assumption and assignment of the Assumed
Contracts and Assumed Liabilities are reasonable, enhance the value of the Debtors’ estates and
do not constitute unfair discrimination.

36.  The Debtors have demonstrated that there are no monetary defaults under any of
the Assumed Contracts and no Cure Payment is required for the assumption and assignment of
the Assumed Contracts and Purchased Assets to Buffet Partners, other than amounts indicated on
Schedule 16(a) of the Plan, other orders entered by the Court approving the Debtors' assumption

and assignment of specific executory contracts and unexpired leases, and any amounts to the

10
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extent ordered by the Court in relation to the assumption of unexpired leases of real property

with Aztex, Lynx, and/or Newkirk Sablemart.

37. Buffet Partners has provided adequate assurance of its future performance of and

under the Assumed Contracts within the meaning of 11 U.S.C. §§ 365(b)(1)(C) and 365(b)(3).

IV. Findings of Fact and Conclusions of Law Concerning the Plan

38. The Proponents have elected to proceed under Option A of the Plan.

A. Obijections to Confirmation of the Plan

39.  Objections to confirmation were filed by:

a.

b.
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Missouri Department of Revenue, which objection has been withdrawn;

Irving Independent School District, which objections have been
withdrawn;

Pension Benefit Guaranty Corporation, which objections have been
withdrawn;

United States Securities and Exchange Commission, which objections
have been withdrawn;

United States Department of Agriculture, Food Safety & Inspection
Service, which objections have been withdrawn;

General Electric Capital Corporation, which objections have been
withdrawn,;

Weingarten Realty Investors, which objections have been withdrawn,;

Lubbock Central Appraisal District, Midland County Tax Office, Hale
County Appraisal District, Potter County Tax Office, Richardson
Independent School District, City of Fort Worth, and Fort Worth
Independent School District, which objections have been withdrawn;

County of Denton, County of Hays, Midland Central Appraisal District,
and County of Taylor, which objections have been withdrawn;

Brownsville Independent School District, Cameron Independent School
District, Dallas County, Ector County, City of El Paso, Gray County,
Grayson County, Harris County, Hopkins County, City of Houston, Lamar
County Appraisal District, City of McAllen, Nueces County, City of
Richardson, City of San Marcos, San Marcos County Independent School
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