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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION
IN RE: )| Chapter 11
BRUNO'S SUPERMARKETS, LLC, )| Case No. 09-00634-BGC
)
Debtor. )
)

ORDER AUTHORIZING RETENTION OF PROFESSIONALS
UTILIZED BY DEBTOR IN ORDINARY COURSE OF BUSINESS

This matter came to be heard upon the motion (the "Motion") (Docket No. 5) of Bruno's
Supermarkets, LLC ("Bruno's" or "Debtor") for authorization to retain professionals used in the
ordinary course of its business pursuant to §§ 105(a) and 327 of Title 11 of the United States Code,
11 U.S.C. §§ 101 et seq. (the "Bankruptcy Code"), and upon consideration of the Affidavit of James
Grady in Support of Chapter 11 Petition and First Day Motions; the Court having jurisdiction to
consider the Motion and the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334;
due notice of this Motion has been provided to (1) the Office of the Bankruptcy Administrator for
the United States Bankruptcy Court for the Northern District of Alabama, Southern Division (the
"Bankruptcy Administrator"); (2) counsel to Regions Bank, Debtor's pre-petition and post-petition
lender; (3) the holders of Debtor's equity interests; (4) Debtor's twenty (20) largest unsecured
creditors; and (5) the District Director of the Internal Revenue Service for the Northern District of
Alabama; and it appearing that no other or further notice need be provided; the Court having
determined that the relief sought in the Motion is in the best interests of Debtor, its creditors, and
all parties in interest; upon the Motion and all of the proceedings before this Court; and after due
deliberation and sufficient cause appearing therefore, it is hereby

ORDERED that the Motion is GRANTED; and it is further

ORDERED that pursuant to §§ 105 and 327 of the Bankruptcy Code, Debtor be, and hereby
is, authorized and empowered to employ and retain the Ordinary Course Professionals listed on the

attached Exhibit "A"; and it is further
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ORDERED that subject to the limitation set forth below, Debtor is authorized to pay,
without formal application to the Court by any Ordinary Course Professional, the full billed amounts
of the interim fees and disbursements of each Ordinary Course Professional upon submission to
Debtor of an invoice setting forth in reasonable detail the nature of the services rendered after the
Petition Date and calculated in accordance with such Ordinary Course Professional's standard billing
practices (without prejudice to Debtor's right to dispute any such invoices), except that any
contingency fee arrangement must be approved by this Court; provided, however, that no
compensation paid to an Ordinary Course Professional shall be final until the retention of such
Ordinary Course Professional is authorized as a final matter pursuant to the provisions below; and
it is further

ORDERED that approximately every one-hundred and twenty (120) days, Debtor shall file
a statement with the Court (the "Statement") and serve such Statement upon the Bankruptcy
Administrator, counsel for Debtor’s pre-petition and post-petition lender, and the twenty (20) largest
unsecured creditors or the Committee. The Statement shall include the following information for
each Ordinary Course Professional: (a) the name of the Ordinary Course Professional; (b) the
aggregate amounts paid as compensation for services rendered and reimbursement of expenses
incurred by the Ordinary Course Professional during the one hundred and twenty (120) days; and (c)
a general description of the services rendered by the Ordinary Course Professional; and it is further

ORDERED that within five (5) days after entry of this Order, Debtor shall serve this Order
upon each Ordinary Course Professional. Not later than thirty (30) days after entry of this Order,
each Ordinary Course Professional who is an attorney ("Attorney Professional") shall file with the
Court an Affidavit of Attorney Professional and serve same upon (1) the Bankruptcy Administrator;
(2) counsel to Regions Bank, Debtor's pre-petition lender; (3) counsel for Debtor's proposed post-
petition lender; and (4) any official committee appointed in these cases, a verified statement pursuant
to Federal Rules of Bankruptcy Procedure Rule 2014, substantially in the form of the statement
attached to the Motion as Exhibit "B," including an explanation of pre-petition services rendered,

if any, and post-petition services to be provided to Debtor; and it is further
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ORDERED that the parties noticed shall have twenty (20) days after the receipt of such
statement, or such other time as may be agreed to by the relevant Attorney Professional or ordered
by the Court (the "Objection Deadline"), to object to the retention of the relevant Attorney
Professional(s). Objections, if any, shall be served upon the Attorney Professional, the Bankruptcy
Administrator, counsel to Debtor's pre-petition lender, counsel to Debtor's proposed post-petition
lender, counsel for any official committee appointed in this case, and the counsel to Debtor, on or
before the Objection Deadline. The matter shall be scheduled for hearing before the Court at the
next regularly-scheduled hearing that is at least five (5) days after the filing of the Objection or other
date otherwise agreeable to the Attorney Professional, Debtor, and objecting party. If any such
Objection is resolved prior to the matter being scheduled for a hearing before this Court, the
dissenter shall file a withdrawal of the corresponding Objection. If no objection is submitted on or
before the Objection Deadline, then without further order of the Court the employment, retention and
compensation of the Attorney Professional shall be deemed approved; and it is further

ORDERED that Debtor is authorized, without need for further hearing or order of the Court,
to employ and retain Ordinary Course Professionals not presently listed in Exhibit "A" (" Additional
Ordinary Course Professionals") by filing with the Court a supplement to Exhibit "A" (the
"Supplement"). The Supplement shall list the name and estimated monthly fee of the Additional
Ordinary Course Professional, along with a brief description of the services to be rendered and shall
otherwise comply with the terms of this Order. For purposes of complying with the Statement
requirement above, the sixty (60) day requirement for the Additional Ordinary Course Professionals
who are attorneys shall run from the filing of the Statement with the Court, but all other requirements
shall remain the same; and it is further

ORDERED that if this Court later determines that one of the Ordinary Course Professionals
should be required to be employed pursuant to 11 U.S.C. § 327, Debtor shall be required to file an
application to employ that professional pursuant to 11 U.S.C. § 327.

Dated: February 13, 2009

/s/Benjamin Cohen

BENJAMIN COHEN
United States Bankruptcy Judge
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EXHIBIT "A"

Ordinary Course Professionals

COMPANY NAME TYPE
Grant Thornton Audit
FMS Payroll Plus Payroll
Lawson Software Accounting program/service
Jackson Lewis Legal
Ogletree, Deakins, Nash, Smoak, & Stewart, PC Legal
Hunton & Wailliams, LLP Legal
Bradley Arant Rose & White Legal
Womble Carlyle Sandridge Rice Legal
SmithMoore LeatherWood Legal
Baker Donelson Legal
Gaines, Wolter & Kinney, P.C. Legal
Alford, Clausen & McDonald, LLC Legal
Carr Allison Legal
Bozeman, Jenkins & Matthews Legal
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District/Off: 1126-2 User: ccurry Date Created: 2/13/2009
Case: 09-00634-BGC11 Form ID: pdf000 Total: 51

Recipients of Notice of Electronic Filing:

ba J Thomas Corbett jtom_corbett@alnba.uscourts.gov

aty Charles L. Denaburg cdenaburg@najjar.com

aty David L Pollack pollack@ballardspahr.com

aty David T Cohen dcohen@warnerstevens.com

aty Derek F Meek dmeek@burr.com

aty Eric J. Breithaupt ejb@csattorneys.com

aty Eric T Ray eray@balch.com

aty Frederick Mott Garfield fmgarfield@sextonattorneys.com

aty Glen Marshall Connor ecf@wdklaw.com

aty James Lewayne Day jlday@memorylegal.com

aty Jayna Partain Lamar jlamar@maynardcooper.com

aty Joel Connally jeconnally@sasserlawfirm.com

aty Josiah M. Daniel, I jdaniel@velaw.com

aty Katherine D. Grissel kgrissel@velaw.com

aty Kimberly B Glass kbg@hsy.com

aty Marc P Solomon msolomon@burr.com

aty Michael D. Warner klabrada@warnerstevens.com

aty R. Scott Williams rsw@hsy.com

aty Richard Patrick Carmody richard.carmody@arlaw.com

aty Rita H Dixon ritadixon@mindspring.com

aty Robert H Adams rha@hsy.com

aty Robert L Shields, Il rlis@bhamlawfirm.com

aty Rufus Dorsey, IV rtd@phrd.com

aty Stephen B Porterfield sporterfield@sirote.com

TOTAL: 24

Recipients submitted to the BNC (Bankruptcy Noticing Center):

db Bruno's Supermarkets, LLC 1800 International Park Drive Suite 500 Birmingham, AL 35243

consult Kurtzman Carson Consultants LLC Attn: James Le 2335 Alaska Ave. El Segundo, CA 90245

cr Regions Bank c/o Jayna Partain Lamar Maynard Cooper &Gale, PC 1901 Sixth Ave. N., Ste.
2400 Birmingham, AL 35202

sp Najjar Denaburg P.C. 2125 Morris Avenue Birmingham, AL 35203

cr ALABAMA POWER COMPANY C/O ERIC RAY P O BOX 306 BIRMINGHAM, AL 35201

aty Josiah M Daniel Vinson &Elkins LLP 2001 Ross Avenue Suite 3700 Dallas, TX 75201-2975

aty Katherine D Grissel Vinson &Elkins LLP 2001 Ross Avenue Suite 3700 Dallas, TX 75201-7763

cr BTC Wholesale Distribution, Inc. c/o Stephen B. Porterfield 2311 Highland Avenue Suite
500 Birmingham AL, 35205 UNITED STATES

cr C &S Wholesale Grocers, Inc. 7 Corporate Drive Keene, NH 03431

cr City of Montgomery Legal Office 103 North Perry Street Montgomery, AL 36104

intp Rochester—-Mobile, LLC c/o Robert H. Adams 1400 Park Place Tower 2001 Park Place
North Birmingham, Al 35203

intp UFCW Local 1657 2013 1st Avenue N., Ste. 300 Birmingham, AL 35203

cr Goldring Gulf Distributing Company, Inc. 100 Colonial Bank Blvd. Suite B201 P.O. Box
242127 Montgomery, AL 36124-2127

cr Allstate Beverage Company, Inc. 100 Colonial Bank Blvd. Suite B201 P.O. Box
242127 Montgomery, AL 36124-2127

cr Gulf Distributing Company of Mobile, LLC 100 Colonial Bank Blvd. Suite B201 P.O. Box
242127 Montgomery, AL 36124-2127

cr Alabama Wholesale Beer Association 100 Colonial Bank Blvd. Suite B201 P.O. Box
22127 Montgomery, AL 36124-2127

aty Robert L Shields, 111 The Shields Law Firm 418 Lorna Square Birmingham, AL 35216

aty Scott A Zuber Day Pitney LLP 200 Campus Drive Florham Park, NJ 07962-1945

intp Cardinal Health 301, Inc. c/o Scott A. Zuber Pitney Hardin LLP P.O. Box Morristown, NJ
07962-1945

intp IBM Corporation Attn: Beverly Shideler Two Lincoln Center Oakbrook Terrace, IL 60181

intp Sam Loughlin Loan Star Fund V Hudson Advisors 2711 N Haskell Ave #1800 Dallas, TX 75204

aty C. Edward Dobbs Parker, Hudson, Rainer &Dobbs, LLP 1500 Marquis Two Tower 285 Peachtree
Center Avenue, N.E. Atlanta, GA 30303

aty Lawrence H. Meuers Meuers Law Firm 5395 Park Central Court Naples, FL 34109

aty Richard S. Cobb Landis Rath &Cobb LLP P O Box 2087 Wilmingtom, DE 19899

aty Scott A. Zuber Day Pitney LLP 200 Campus Dr Florham Park, NJ 07962-1945

aty Von G. Memory Memory &Day Post Office Box 4054 Montgomery, AL 36103-4054

smg Valrey Early BA Birmingham 1800 5th Avenue North Birmingham, AL 35203

TOTAL: 27



