Hearing Date: July 22, 1999
Time: 10:00 a. m
UNI TED STATES BANKRUPTCY COURT
SOUTHERN DI STRI CT OF NEW YORK

- - - - - - - - - - - - - - - - X

Inre
. Chapter 11
BRADLEES STORES, INC., et al., Case Nos. 95 B 42777
. through 95 B 42784 (BRL)
Debt or s.
(Jointly Adm ni stered)

ORDER REGARDI NG AMENDED APPLI CATI ON OF STATE STREET
BANK AND TRUST COVPANY, AS | NDENTURE TRUSTEE,
FOR ALLOMANCE OF COMPENSATI ON FOR SERVI CES RENDERED
AND FOR REI MBURSEMENT OF EXPENSES AND DI SBURSEMENTS
(1 NCLUDI NG PROFESSI ONAL COSTS AND EXPENSES OF | TS
COUNSEL, PALMER & DODGE LLP) PURSUANT TO 11 U.S.C. § 503(B)

Upon (i) the Oder Denying wthout Prejudice
Application of State Street Bank and Trust Conpany ("State
Street"), as | ndent ure Tr ust ee, for Al | owance of
Conpensation for Services Rendered and for Rei nbursenent of
Expenses and Disbursenents, dated May 12, 1999; (ii) the
Amended Application of State Street Bank and Trust Conpany,
as Indenture Trustee, for Allowance of Conpensation for
Services Rendered and for Reinbursenent of Expenses and
Di sbursenments (I ncluding Professional Costs and Expenses of
Its Counsel, Palner & Dodge LLP ("P&D')) Pursuant to 11
UusS C 8§ 503(b), dated June 3, 1999 (the "Anended

Application"), seeking fees and expenses in the aggregate



anount of $438,924.75, (iii) the objection of Bradlees
Stores, Inc. and its affiliates (collectively, "Bradlees")
to the Amended Application, dated July 16, 1999 (the
"ojection"), and (iv) the Response of State Street to the
(bj ection, dated July 20, 1999; and proper notice of the
hearing (the "Fee Hearing") to <consider the Anmended
Application having been given to all parties entitled to
receive notice of the Fee Hearing;, and the Court having
carefully reviewed the Anended Application; and upon the
record of the Fee Hearing held on July 22, 1999; and after
due deliberation and sufficient cause existing therefor; it
i s hereby

ORDERED, that pursuant to 11 U S.C 8§ 503(b) and
Sections 12.06 and 12. 07 of the Second Amended Joi nt Pl an of
Reor gani zation of Bradlees Stores, Inc. and Affiliates under
Chapter 11 of the Bankruptcy Code, dated January 26, 1999,
State Street shall be allowed fees and expenses in the
aggregate anount of $300,000; and it is further

ORDERED, that Bradlees is hereby authorized and
directed to pay State Street the ampunt of $300,000 within
10 days after the entry of this Oder.

Dat ed: New Yor k, New Yor k
August 4, 1999
/s/ Burton R. Lifland

UNI TED STATES BANKRUPTCY JUDGE



