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

IN RE: )

BRUNO'S SUPERMARKETS, LLC, ) Chapter 11
Case No. 09-00634-BGC

Debtor.

ORDER PURSUANT TO 11 U.S.C. §§ 105 AND 363 AUTHORIZING CONTINUED
USE OF DEBTOR’S EXISTING CASH MANAGEMENT SYSTEM
AND MAINTENANCE OF DEBTOR’S EXISTING BANK ACCOUNTS

This matter came to be heard upon the motion (the "Motion") (Docket No. 8) of Bruno’s
Supermarkets, LLC ("Bruno’s" or "Debtor"), as debtor and debtor-in-possession, for
authorization pursuant to §§ 105(a) and 363 of Title 11 of the United States Code, 11 U.S.C.

§§ 101 et seq. (the "Bankruptcy Code") to continue use of Debtor’s existing cash management
system and to maintain Debtor’s existing bank accounts. Upon consideration of the Affidavit Of
James Grady In Support Of Chapter 11 Petitions 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; notice of this Motion having been provided to (1) the Office of the Bankruptcy
Administrator for the United States Bankruptcy Court for the Northern District of Alabama,
Southern Division; (2) counsel to Regions Bank, Debtor's pre-petition lender; (3) counsel for
Debtor's proposed post-petition lender; (4) the holders of Debtor's equity interests; (5) Debtor's
twenty (20) largest unsecured creditors; and (6) 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
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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 as herein provided; and it is further

ORDERED that Debtor is authorized to continue its customary cash management

procedures in the ordinary course, provided, however, that Debtor shall maintain records of all

transactions within its cash management system so that all transfers and transactions will be
documented in its books and records to the same extent such information was maintained by

Debtor prior to the commencement of its chapter 11 case (the “Petition Date™); and it is further

ORDERED that Debtor is authorized to (1) designate, maintain, and continue to use any
and all of its existing bank accounts in the names and with the account numbers existing
immediately prior to the Petition Date, (2) deposit funds in and withdraw available and collected
funds from such accounts by all usual means, including, without limitation, cash, checks, wire
transfers, Automated Clearing House transfers (“ACH Transfers”), and other debits, and (3) treat

its pre-petition bank accounts for all purposes as debtor-in-possession accounts; and it is further

ORDERED that the banks and financial institutions at which Debtor’s bank accounts are
maintained (collectively, the “Banks”) are authorized to continue to service and administer the
applicable bank accounts as accounts of Debtor as a debtor-in-possession without interruption
and in the usual and ordinary course, and to receive, process and honor and pay any and all
checks, drafts, wires, or ACH Transfers drawn on the bank accounts after the Petition Date.
Debtor shall reimburse the Banks for any claim arising prior to or after the Petition Date in

connection with customer checks deposited with the Banks which have been dishonored or
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returned for insufficient funds in the applicable customer account; provided, however, that, in

addition to the requirements thereof, any checks, drafts, wires, or ACH Transfers drawn or
issued by Debtor before the Petition Date shall be timely honored by any such Bank to the extent
of collected and available funds in Debtor’s accounts with such Bank and to the extent necessary
to comply with any order(s) of this Court authorizing payment of certain pre-petition claims,
unless such Bank is instructed by Debtor, in writing and on a timely basis, to stop payment on or

otherwise dishonor such check, draft, wire, or ACH Transfer; and it is further

ORDERED that, notwithstanding anything to the contrary in any other order issued by
this Court, the Banks (1) are authorized to accept and honor all representations from Debtor as to
which checks, drafts, wires, or ACH Transfers should be honored or dishonored consistent with
any order(s) of this Court, whether the checks, drafts, wires, or ACH Transfers are dated prior to,
on, or subsequent to the Petition Date, and whether or not the Bank believes the payment is or is
not authorized by any order(s) of the Court, (2) have no duty to inquire as to whether such
payments are authorized by any order(s) of this Court, (3) have no liability to any party on
account of following Debtor’s instructions in accordance with this Order and (4) have no
liability to Debtor or any other person for any errors or omissions made in good faith in honoring

or failing to honor any check or other payment item; and it is further

ORDERED that nothing contained herein shall prevent Debtor from opening any
additional bank accounts, or closing any existing bank account(s) as they may deem necessary
and appropriate, and the Banks are authorized to honor Debtor’s requests to open or close, as the

case may be, such bank accounts or additional bank accounts; provided, however, that any new

account shall be with a bank that is insured with the Federal Deposit Insurance Corporation or
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the Federal Savings and Loan Insurance Corporation and that is organized under the laws of the

United States or any State therein; and it is further

ORDERED that, within two days after opening or closing an account, Debtor shall give
the Bankruptcy Administrator notice of such opening or closing and a copy of the signature card;

and it is further

ORDERED that any and all accounts opened by Debtor on or after the Petition Date at
any Bank shall, for all purposes under this Order, similarly be subject to the rights and

obligations of this Order; and it is further

ORDERED that Debtor and the Banks are hereby authorized to continue to perform
pursuant to the terms of any pre-petition agreements that may exist between them and that relate
to any depository account or cash management system, except and to the extent otherwise
expressly directed by the terms of this Order, and Debtor is authorized to pay the Banks any fees,
expenses or other amounts due in connection with such agreements arising prior to or after the
Petition Date. Except to the extent modified by the terms of this Order, the parties to such
agreements shall continue to enjoy the rights and remedies afforded them under such
agreements, including the right of any Bank to offset balances in any depository account to pay
any pre-petition or post-petition liability, fee, expense or other charge arising out of or related to

Debtor’s depository account or cash management system with such Bank; and it is further

ORDERED that Regions Bank is directed to allow Debtor to access Debtor’s bank
accounts maintained at Regions Bank and transfer collected and available funds from those bank

accounts into other bank accounts maintained at Regions Bank; and it is further
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ORDERED that operation of the cash management system shall not affect any liens on

the cash held in the cash management system, all of which are expressly preserved.

Dated this the 9" day of February, 2009.

/s/Benjamin Cohen
BENJAMIN COHEN
United States Bankruptcy Judge

This order prepared by:
Burr & Forman
205-251-3000
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