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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
------------------------------------------------------------------------------ x
In re: : Chapter 11

:
GETTY PETROLEUM MARKETING INC., et al., : Case No. 11-15606 (SCC)

:
Debtors. : Jointly Administered

------------------------------------------------------------------------------ x

MOTION FOR AN ORDER PURSUANT TO
SECTIONS 105(a), 327, 328, AND 330 OF THE BANKRUPTCY CODE AUTHORIZING

THE DEBTORS TO EMPLOY AND COMPENSATE CERTAIN PROFESSIONALS
UTILIZED IN THE ORDINARY COURSE OF THE DEBTORS’ BUSINESSES

Getty Petroleum Marketing Inc. (“GPMI”) and its subsidiaries, as debtors and

debtors in possession (collectively, “Getty” or the “Debtors”),1 respectfully represent:

Summary of Relief Requested

1. By this motion (the “Motion”), the Debtors request entry of an order in the

form attached as Exhibit A (the “Proposed Order”) pursuant to sections 105(a), 327, 328, and

330 of title 11, of the United States Code, 11 U.S.C. §101 (the “Bankruptcy Code”), authorizing

the Debtors to employ and compensate certain professionals utilized by the Debtors in the

ordinary course of their business (each, an “Ordinary Course Professional” and collectively, the

1
Specifically, the Debtors consist of Gasway Inc., GPMI, Getty Terminals Corp. and PT Petro Corp.
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“Ordinary Course Professionals”), without requiring (a) the Debtors to seek separate orders

retaining each ordinary course professional; provided that the procedures set forth below are

followed; or (b) the Ordinary Course Professionals to file interim and final requests for

compensation as a prerequisite to payment; provided that the amounts to be paid to these

professionals fall within certain limits as set forth below.

2. The proposed Ordinary Course Professionals render a range of legal, tax,

real estate, finance, insurance, environmental and other services for the Debtors that impact the

Debtors’ day-to-day operations, but are tangential to the Debtors’ core reorganization process.

For the most part, the Debtors’ proposed Ordinary Course Professionals provided these services

to the Debtors prior to the commencement of these cases. The continued employment of the

Ordinary Course Professionals, therefore, many of whom are already familiar with the Debtors’

affairs, would avoid business disruption. The number of Ordinary Course Professionals

involved, however, renders it costly and inefficient for the Debtors to submit individual

applications and proposed retention orders to the Court for each such professional. The

procedures outlined below will save the estates the substantial expenses associated with applying

separately for the employment of each professional. Further, the relief avoids the incurrence of

fees pertaining to preparing and prosecuting interim fee applications for relatively small amounts

involving predominantly non-reorganization-related matters and relieves the Court and the

United States Trustee of the burden of reviewing numerous fee applications involving these

relatively small amounts of fees and expenses.

Jurisdiction and Venue

3. The Court has jurisdiction to consider this Motion and the relief requested

herein pursuant to 28 U.S.C. §§ 157 and 1334. This matter is a core proceeding pursuant to 28

U.S.C. § 157(b)(2). Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.
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Background

4. On January 5, 2011 (the “Petition Date”), each of the Debtors filed with

this Court a voluntary petition for relief under chapter 11 of the Bankruptcy Code. Each Debtor

is continuing to operate its business and manage its properties as a debtor in possession pursuant

to sections 1107(a) and 1108 of the Bankruptcy Code.

5. On the Petition Date, this Court entered an order authorizing the joint

administration of the Debtors’ cases pursuant to Bankruptcy Rule 1015.

6. No creditors’ committee has yet been appointed in these cases. No trustee

or examiner has been appointed.

The Debtors

7. The Debtors are a leading independent marketer of petroleum products in

the Northeastern United States. The Debtors’ business consists of two primary components.

First, the Debtors are a lease intermediary under nearly a thousand leases between lessors and

operators of gas stations, as well as a limited number of other businesses. Second, the Debtors

purchase gasoline from sellers of finished petroleum products and, in turn, sell the gasoline to

gas station operators and customers.

8. Since February 28, 2011, the acquisition date of the Debtors by their

current equity owner, the Debtors have pursued a variety of strategies intended to increase their

cash position and strengthen their balance sheets, including, among other things, rationalizing

their workforce, increasing operating efficiencies, and refocusing their businesses on profitable

lease properties while simultaneously attempting to reduce exposure to unprofitable lease

properties. Notwithstanding, as a result of the Debtors’ former equity owner stripping assets

from the company, failure by the Debtors’ primary lessor to comply with certain critical lease
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requirements, and a substantial arbitration award issued against GPMI, these steps have not

yielded sufficient savings to forestall the commencement of these chapter 11 cases.

9. A detailed description of the Debtors, their businesses, the circumstances

leading to these filings, as well as the relief sought from this Court to allow for a smooth

transition into chapter 11 are set forth in the previously-filed Declaration of Bjorn Q. Aaserod

Pursuant to Local Bankruptcy Rule 1007-2 and in Support of the Debtors’ Chapter 11 Petitions

and First Day Orders (the “First Day Declaration”) [Docket No. 3], which is incorporated herein

by reference.

Relief Requested and Reasons Therefor

10. The Debtors seek an order of the Court, pursuant to sections 105(a), 327,

328, and 330 of the Bankruptcy Code, (i) authorizing the retention of the Ordinary Course

Professionals, listed on the attached Exhibit 3 to the Proposed Order,2 without the submission of

separate employment applications, affidavits, and the issuance of separate retention orders for

each Ordinary Course Professional, provided that the procedures set forth below are followed,

(ii) approving the payment of 100% of the monthly fees and expenses incurred to Ordinary

Course Professionals subject to the limitations set forth below, without requiring the filing of fee

applications or further court orders, (iii) permitting the expansion of the list of Ordinary Course

Professionals through the “negative notice” process described below, and (iv) establishing a

quarterly reporting schedule for costs and expenses paid to Ordinary Course Professionals.

A. Proposed Retention Procedures

2 The Debtors may supplement Exhibit 3 in the coming days and weeks with Ordinary Course
Professionals whose retention is in the best interest of the Debtors’ estates.
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11. Consistent with the practice within this District, the Debtors propose that,

as a condition to employment and payment of fees and expenses, each Ordinary Course

Professional shall provide to Debtors’ attorneys an affidavit (the “Ordinary Course Affidavit”),

substantially in the form annexed as Exhibit 1 to the Proposed Order, certifying that the

professional does not represent or hold any interest materially adverse to the Debtors or their

estates with respect to the matter in which the professional is to be employed.

12. The Debtors shall subsequently file the Ordinary Course Professional

Affidavit with the Court and serve a copy thereof upon the Office of the United States Trustee for

the Southern District of New York (the “U.S. Trustee”), counsel to any official committee

appointed in these cases, and the parties on the Master Service List, as defined in the Court’s

Order Establishing Notice Procedures And A Master Service List Pursuant to Rules 9007, 2002(l)

and 2002(m) of the Federal Rules, dated December 5, 2011 [Docket No. 15] (the “Notice

Parties”). The Notice Parties shall have fifteen (15) days following service (the “Objection

Deadline”) to notify the Debtors and the relevant Ordinary Course Professional, in writing, of any

objection to the retention of such Ordinary Course Professional based on the contents of the

Ordinary Course Professional Affidavit. If an objection is filed and such objection cannot be

resolved within twenty (20) days, the matter shall be set for a hearing before the Court.

13. If no objection is filed in response to an Ordinary Course Professional

Affidavit within fifteen (15) days, the Debtors shall be deemed authorized to retain the Ordinary

Course Professional and compensate the Ordinary Course Professional as set forth below.

14. The Debtors propose that they be permitted to pay each Ordinary Course

Professional, without prior application to the Court, 100% of the fees and disbursements incurred

by such Ordinary Course Professional, upon receipt and acceptance by the Debtors of an
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appropriate invoice setting forth in reasonable detail the nature of the services rendered and

disbursements actually incurred, up to the lesser of (a) $35,000 per month or (b) $350,000, in the

aggregate, for such Ordinary Course Professional during the course of these chapter 11 cases.

15. In the event that an Ordinary Course Professional seeks more than $35,000

in a single month or more than $350,000 in the aggregate in these chapter 11 cases, such

professional will be required to file a fee application for the full amount of its fees in accordance

with sections 330 and 331 of the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure,

the Local Bankruptcy Rules for the Southern District of New York, orders of the Court, and fee

guidelines promulgated by the United States Trustee. The Debtors reserve the right to seek to

amend the compensation limitations set forth in this paragraph upon notice and hearing.

16. The Debtors propose that their right to dispute any invoice shall not be

affected or prejudiced in any manner by the procedures set forth above.

17. Every approximately ninety (90) days (commencing approximately ninety

(90) days from the date of entry of the Order), the Debtors shall file a statement with the Court,

and serve the same upon the Notice Parties, which statement shall include the following

information for each Ordinary Course Professional: (a) the name of such Ordinary Course

Professional, (b) for each month during the relevant period, the amounts paid as compensation

for services rendered and as reimbursement of expenses incurred by such Ordinary Course

Professional, and (c) the aggregate amount paid to date to such Ordinary Course Professional as

compensation for services rendered and as reimbursement of expenses incurred.

18. The Debtors reserve the right to retain additional Ordinary Course

Professionals from time to time during these Chapter 11 cases, as the need arises, and to

otherwise supplement the list of Ordinary Course Professionals from time to time as necessary.
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In such event, the Debtors propose to file a notice with the Court listing such additional Ordinary

Course Professionals, and to attach to such notice the Ordinary Course Professional Affidavits

for each additional Ordinary Course Professional (collectively, the “Supplemental Notice of

Ordinary Course Professionals”), and to serve the Supplemental Notice of Ordinary Course

Professionals on the Notice Parties. The Debtors further propose that the procedures and

deadlines for the Notice Parties to object to the retention, employment, or compensation of the

additional Ordinary Course Professionals be the same as those set forth above.

Employment of Ordinary Course Professionals Should be Authorized

19. The Debtors respectfully request that this Court enter an order authorizing

the Debtors’ employment and retention of the Ordinary Course Professionals on the terms set

forth herein. In evaluating a proposed retention, courts “‘should exercise [their] discretionary

powers over the approval of professionals in a manner which takes into account the particular

facts and circumstances surrounding each case and the proposed retention before making a

decision.’” Bank Brussels Lambert v. Coan (In re AroChem Corp.), 176 F.3d 610, 622 (2d Cir.

1999) (quoting 3 COLLIER ON BANKRUPTCY ¶ 327.04[1][a] ((15th Ed. 1998) (citing In re

Harold & Williams Dev. Co., 977 F.2d 906, 910 (4th Cir. 1992))). Section 327(a) provides that a

debtor may retain professions that do not “hold or represent an interest adverse to the estate, and

that are disinterested persons, to represent or assist the trustee in carrying out the debtor's duties

under this title.” 11 U.S.C. § 327(a). “According to the plain language of the statute, in order to

qualify for retention under section 327(a) of the Bankruptcy Code a professional: 1) must not

hold an interest adverse to the bankruptcy estate; 2) must not represent an interest adverse to the

estate; and 3) must be disinterested.” In re WorldCom, Inc., 311 B.R. 151, 163 (Bankr. S.D.N.Y.

2004).
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20. Although the Bankruptcy Code does not define the phrase “hold or

represent an interest adverse to the estate,” the Court of Appeals for the Second Circuit has held

that an adverse interest exists if the professional: (i) “possess[es] or assert[s] any economic

interest that would tend to lessen the value of the bankruptcy estate or that would create either an

actual or potential dispute in which the estate is a rival claimant”; or (ii) “possess[es] a

predisposition under circumstances that render such a bias against the estate.” WorldCom, 311

B.R. at 163 (citing AroChem, 176 F.3d at 622-23). Thus, “if it is plausible that another interest

may cause the professional to act any differently than they would without that other

representation, then that professional would have a conflict and an interest adverse to the estate

warranting disqualification.” WorldCom, 311 B.R. at 163 (citing In re Leslie Fay Cos., Inc., 175

B.R. 525, 533 (Bankr. S.D.N.Y. 1994)). Any disqualifying conflict of interest must be either

“‘actual or reasonably probable’” rather than “‘merely theoretical, and its occurrence . . . merely

speculative.’” In re Stylianou, Case No. 01-16121 (AJG), 2010 WL 3719303 (Bankr. S.D.N.Y.

Sept. 15, 2010) (quoting In re Hutter, 215 B.R. 308, 315 (Bankr. D. Conn. 1997), and In re

Arochem Corp., 181 B.R. 693, 699 (Bankr. D. Conn. 1995)).

21. A “disinterested person,” in contrast, is defined in section 101 of the

Bankruptcy Code as a person that,

(A) is not a creditor, an equity security holder, or an insider; . . .

(D) is not and was not, within two years before the date of filing of
the petition, a director, officer, or employee of the debtor; . . . and

(E) does not have an interest materially adverse to the interest of
the estate or of any class of creditors or equity holders, by reason
of any direct or indirect relationship to, connection with, or interest
in, the debtor.
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11 U.S.C. § 101(14). Courts have recognized, however, that the “materially adverse interest

standard incorporated into the definition of disinterestedness under section 101(14)(E) and the

‘interest adverse to the estate’ language in section 327(a) overlap and are duplicative, forming a

single test to judge conflicts.” WorldCom, 311 B.R. at 164 (citing In re Granite Partners, L.P.,

219 B.R. 22, 33 (Bankr. S.D.N.Y. 1998), and In re Enron Corp., Case No. 01-16034(AJG), 2002

WL 32034346, at *8 (Bankr. S.D.N.Y. May 23, 2002)).

22. In addition to section 327(a) of the Bankruptcy Code, Rule 2014(a) of the

Bankruptcy Rules requires that an application for retention include:

[S]pecific facts showing the necessity for the employment, the
name of the person to be employed, the reasons for the selection,
the professional services to be rendered, any proposed arrangement
for compensation, and, to the best of the applicant’s knowledge, all
of the person’s connections with the debtor, creditors, any other
party in interest, their respective attorneys and accountants, the
United States trustee, or any person employed in the office of the
United States trustee.

Fed. R. Bankr. P. 2014(a).

23. The Debtors do not believe that the Ordinary Course Professionals listed

on Exhibit 3 to the Proposed Order have any interest materially adverse to the Debtors, their

creditors or other parties in interest that should preclude their retention.

24. Retention and payment procedures similar to the procedures proposed

herein have been approved by this Court and utilized in many Chapter 11 cases. See, e.g., In re

Borders Group, Inc., et al., Case No. 11-10614 (MG) (Bankr. S.D.N.Y. Mar. 15, 2011) [Docket

No. 384]; In re Great Atlantic & Pacific Tea Co., Inc. et al., Case No. 10-24549 (RDD) (Bankr.

S.D.N.Y. Jan. 12, 2011) [Docket No. 506]; In re Blockbuster Inc., et al., Case No. 10-14997

(BRL) (Bankr. S.D.N.Y. Oct. 20, 2010) [Docket No. 360]; In re Finlay Enters., Inc., et al., Case

No. 09-14873 (JMP) (Bankr. S.D.N.Y. Sept. 3, 2009) [Docket No. 191]; In re Gen. Growth
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Props. Inc., et al., Case No. 09-11977 (ALG) (Bankr. S.D.N.Y. July 7, 2009) [Docket No. 965];

In re Gen. Motors Corp., et al., Case No. 09-50026 (Bankr. S.D.N.Y. July 1, 2009) [Docket No.

2900]; In re U.S. Shipping Partners, L.P., et al., Case No. 09-12711 (RDD) (Bankr. S.D.N.Y.

June 17, 2009) [Docket No. 199]; In re BearingPoint, Inc., et al., Case No. 09-10691 (REG)

(Bankr. S.D.N.Y. Mar. 13, 2009) [Docket No. 227]. The relief sought herein is similar to the

relief granted in this District pursuant to these orders.

Notice

25. Notice of this Motion has been served by email, where available, or

overnight mail to (i) the Ordinary Course Professionals and (ii) the parties on the Master Service

List; which includes, inter alia, (a) the Debtors’ thirty (30) largest unsecured creditors; (b) the

Debtors’ prepetition secured lender; (c) the United States Trustee for this District; (d) the Internal

Revenue Service; and (e) the Securities and Exchange Commission. No trustee or examiner has

been appointed in these cases. In light of the nature of the relief requested herein, the Debtors

submit that no other or further notice need be provided.

No Prior Application

26. No previous application for the relief sought herein has been made to this

or to any other court.
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WHEREFORE, the Debtors request entry of the attached order granting the relief

requested herein and such other and further relief as is just.

Dated: New York, New York GREENBERG TRAURIG, LLP
December 8, 2011

/s/ John H. Bae
Loring I. Fenton
John H. Bae
Kaitlin R. Walsh
Michael J. Schrader
200 Park Avenue
New York, New York 10166
Telephone: (212) 801-9200
Facsimile: (212) 801-6400
Email: fentonl@gtlaw.com

baej@gtlaw.com
walshkr@gtlaw.com
schraderm@gtlaw.com

Proposed Counsel for the Debtors
and Debtors In Possession

11-15606-scc    Doc 29    Filed 12/08/11    Entered 12/08/11 17:27:33    Main Document   
   Pg 11 of 25



A-1
NY241,675,932v3

EXHIBIT A

PROPOSED ORDER
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
------------------------------------------------------------------------------ x
In re: : Chapter 11

:
GETTY PETROLEUM MARKETING INC., et al., : Case No. 11-15606 (SCC)

:
Debtors. : Jointly Administered

------------------------------------------------------------------------------ x

ORDER PURSUANT TO SECTIONS 105(a), 327, 328, AND 330 OF
THE BANKRUPTCY CODE AUTHORIZING THE DEBTORS TO

EMPLOY AND COMPENSATE CERTAIN PROFESSIONALS
UTILIZED IN THE ORDINARY COURSE OF THE DEBTORS’ BUSINESS

Upon consideration of the motion (the “Motion”)1 of Getty Petroleum Marketing

Inc. (“GPMI”) and its subsidiaries, as debtors and debtors in possession (collectively, “Getty” or

the “Debtors”),2 seeking entry of an order pursuant to sections 105(a), 327, 328, and 330 of title

11, of the United States Code (the “Bankruptcy Code”) authorizing the Debtors to employ and

compensate certain professionals utilized in the ordinary course of the Debtors’ business, all as

described more fully in the Motion; and the Court having jurisdiction to consider the Motion and

the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and due notice of the

Motion having been provided to the parties listed on the Master Service List and the Ordinary

Course Professionals; and it appearing that no other notice of the Motion need be provided; and

the Court having determined that the relief sought in the Motion is in the best interests of the

Debtors, their estates and all parties in interest; and upon the Motion, the First Day Declaration,

dated as of the Petition Date; and all of the proceedings had before the Court; and after due

deliberation and sufficient cause appearing therefor, it is hereby

ORDERED that the Motion is granted; and it is further

1 Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion.
2 Specifically, the Debtors consist of Gasway Inc., GPMI, Getty Terminals Corp. and PT Petro Corp.
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ORDERED that the Debtors are authorized to employ the Ordinary Course

Professionals listed on Exhibit 3 hereto in the ordinary course of their business, effective as of

the Petition Date, without the submission of separate employment motions, and the issuance of

separate retention orders for each individual professional; and it is further

ORDERED that the Ordinary Course Professionals shall provide the Debtors’

attorneys within thirty (30) days of the later of (i) the entry of this order and (ii) the date on

which the Ordinary Course Professional commences services for the Debtors an affidavit (the

“Ordinary Course Professional Affidavit”) substantially in the form annexed hereto as Exhibit 1,

certifying that such Ordinary Course Professional does not represent or hold any interest adverse

to the Debtors or their estates with respect to the matter on which the professional is to be

employed; and it is further

ORDERED that, within ten (10) days of receipt of an Ordinary Course

Professional Affidavit, the Debtors’ attorneys shall file the Ordinary Course Professional

Affidavits with the Court and serve a copy thereof upon the U.S. Trustee; the Master Service List

and counsel to any official committee appointed in these cases (the “Notice Parties”); and it is

further

ORDERED that the Debtors are authorized to pay to each Ordinary Course

Professional, and without a motion to the Court by such professional, 100% of fees and

disbursements incurred, which payments are to be made following the submission to and

approval by the Debtors of appropriate invoices setting forth in reasonable detail the nature of

the services rendered and disbursements actually incurred; provided, however, subject to further

order of the Court, each Ordinary Course Professional’s fees and disbursements shall not exceed
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(a) $35,000 per month or (b) $350,000, in the aggregate, during the course of these chapter 11

cases; and it is further

ORDERED that for any monthly period during which any Ordinary Course

Professional requests payment from the Debtors in excess of the fee cap set forth in the

preceding paragraph, such payments shall be subject to the prior approval of the Court in

accordance with sections 330 and 331 of the Bankruptcy Code, the Federal Rules of Bankruptcy

Procedure, the Local Bankruptcy Rules for the Southern District of New York, orders of this

Court, and the fee guidelines promulgated by the United States Trustee; and it is further

ORDERED that the Debtors are authorized to supplement the list of Ordinary

Course Professionals from time to time during these chapter 11 cases, as the need arises, and file

a notice with the Court listing such additional Ordinary Course Professionals, and attach thereto

the relevant Ordinary Course Professional Affidavits and for each additional Ordinary Course

Professional (collectively, the “Supplemental Notice of Ordinary Course Professionals”), and

serve the Supplemental Notice of Ordinary Course Professionals on the Notice Parties; and it is

further

ORDERED that the Notice Parties shall have fifteen (15) days after receipt of

either the Ordinary Course Professional Affidavit in the case of the Ordinary Course Professional

or the Supplemental Notice of Ordinary Course Professionals, in the case of any additional

Ordinary Course Professionals, to object to the retention, employment or compensation of the

Ordinary Course Professional stemming from the contents of the Ordinary Course Professional

Affidavit (the “Objection Deadline”); and it is further

ORDERED that if no objections are filed by the Objection Deadline, the retention,

employment and compensation of the Ordinary Course Professional shall be deemed approved
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pursuant to Sections 327 and 330 of the Bankruptcy Code without the need for hearing and

without further order from the Court; provided however, that if an objection is filed and any such

objection cannot be resolved within twenty (20) days, the matter shall be set for a hearing before

the Court; and it is further

ORDERED that, every approximately ninety (90) days (commencing

approximately ninety (90) days from the date of entry of the Order), the Debtors shall file a

statement with the Court, and serve the same upon the Notice Parties, which statement shall

include the following information for each Ordinary Course Professional: (a) the name of such

Ordinary Course Professional, (b) for each month during the relevant period, the amounts paid as

compensation for services rendered and as reimbursement of expenses incurred by such Ordinary

Course Professional, and (c) the aggregate amount paid to date to such Ordinary Course

Professional as compensation for services rendered and as reimbursement of expenses incurred;

and it is further

ORDERED that the Debtors’ right is reserved to seek to amend the monthly

compensation limitations set forth in this order upon notice and a hearing; and it is further

ORDERED that this Order shall not affect or prejudice the Debtors’ right to

dispute any invoice; and it is further

ORDERED that this Order shall not apply to any professional retained by the

Debtors pursuant to a separate order of the Court; and it is further

ORDERED that notwithstanding the applicability or possible applicability of

Rules 6003, 6004(h), 7062 or 9014 of the Federal Rules of Bankruptcy Procedure, the terms and
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conditions of this Order shall be immediately effective and enforceable upon its entry; and it is

further

ORDERED that this Court shall retain jurisdiction with respect to any matters,

claims, rights or disputes arising from or related to the implementation of this Order; and it is

further

ORDERED that service of the Motion as provided therein shall be deemed good

and sufficient notice of such Motion.

Dated: _____________, 2011
New York, New York

____________________________________
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1

ORDINARY COURSE AFFIDAVIT
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
------------------------------------------------------------------------------ x
In re: : Chapter 11

:
GETTY PETROLEUM MARKETING INC., et al., : Case No. 11-15606 (SCC)

:
Debtors. : Jointly Administered

------------------------------------------------------------------------------ x

AFFIDAVIT AND DISCLOSURE STATEMENT OF [AFFIANT],
ON BEHALF OF [ORDINARY COURSE PROFESSIONAL]

STATE OF )
) ss.:

COUNTY OF )

[Affiant], being duly sworn, upon his oath, deposes and says:

I am a [member/shareholder] of the law firm [Insert Full Name] (“[Insert

Abbreviation for Firm”]] , which maintains offices at [address].

Neither I, [Insert Abbreviation for Firm], nor any partner, associate or other

member thereof, insofar as I have been able to ascertain, has any connection with Getty

Petroleum Marketing Inc., or its debtor subsidiaries, as debtors and debtors-in-possession (the

“Debtors”), their creditors, any other party in interest, their respective attorneys and accountants,

the United States Trustee or any person employed in the Office of the United States Trustee,

except as set forth in this affidavit.

[Insert Abbreviation for Firm], through myself and other attorneys of the firm, has

represented and advised the Debtors with respect to [Fill in Description of Aspects] of the

Debtors’ business.
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The Debtors have requested, and [Insert Abbreviation for Firm] has agreed, to

continue to represent the Debtors pursuant to section 327 of chapter 11 of title 11 of the United

States Code (the “Bankruptcy Code”) with respect to such matters. Additionally, the Debtors

have requested, and [Insert Abbreviation for Firm] proposes, to render the following services

to the Debtors:

[Insert Services]

[Insert Abbreviation for Firm] ’s current customary hourly rates are [Insert Fee

Scale]. In the normal course of business, [Insert Abbreviation for Firm] revises its regular

hourly rates on [Insert Date] of each year and requests that, effective [Insert Date] of each year,

the aforementioned rates be revised to the regular hourly rates which will be in effect at that

time.

In connection with these cases, [Insert Abbreviation for Firm] has rendered

services to the Debtors that have not yet been billed or that have been billed but for which

payment has not been received. The value of such services does not exceed $ [Insert Amount].

Except as set forth herein, no promises have been received by [Insert

Abbreviation for Firm] as to compensation in connection with these chapter 11 cases other than

in accordance with the provisions of the Bankruptcy Code, the Federal Rules of Bankruptcy

Procedure, the Local Rules and orders of this Court.

[Insert Abbreviation for Firm] has no agreement with any entity to share any

compensation received from the Debtors.

[Insert Abbreviation for Firm] and its partners and other members may have in

the past represented, currently represent, and may in the future represent entities that are
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creditors of the Debtors in matters totally unrelated to the matters with respect to which [Insert

Abbreviation for Firm] is to be engaged by the Debtors. [Insert Abbreviation for Firm]

searched its client database to identify any connection or relationship with the potential parties in

interest listed on Schedule 1 hereto. A summary of those current potential relationships that

[Insert Abbreviation for Firm] was able to identify using its reasonable efforts is reflected in

Schedule 2 attached hereto. On an ongoing basis, [Insert Abbreviation for Firm] will conduct

further reviews of its professional contacts as it becomes aware of new parties of interest.

Neither I, [Insert Abbreviation for Firm], nor any partner or other member thereof, insofar as I

have been able to ascertain, holds or represents any interest adverse to the Debtors or their

estates in the matters upon which [Insert Abbreviation for Firm] is to be engaged.

The foregoing constitutes the statement of [Insert Abbreviation for Firm]

pursuant to Bankruptcy Code sections 329 and 504 and Fed. R. Bankr. P. 2014 and 2016(b).

Subscribed and sworn to before me
this __ day of _________ 2011.

_______________________________________

Notary Public
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Schedule 1
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Schedule 2
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EXHIBIT 2

LIST OF ORDINARY COURSE PROFESSIONALS
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PROFESSIONAL ADDRESS SERVICES PROVIDED

Bleakley Platt & Schmidt,
LLP

One North Lexington Avenue
PO Box 5056
White Plains, New York 10602

Legal counsel pertaining to
environmental matters and
real estate

Brach Eichler LLC 101 Eisenhower Parkway
Roseland, New Jersey 07068

Legal counsel pertaining to
environmental matters

Thompson Hine LLP 335 Madison Avenue
12th Floor
New York, New York 10017-4611

Legal counsel pertaining to
insurance recoveries and
trademark disputes

Anderson Kill & Olick, P.C. 1055 Washington Blvd.
Stamford, Connecticut

Legal counsel pertaining to
insurance recoveries and
landlord/tenant disputes in
New England

Lester Schwab Katz & Dwyer
LLP

120 Broadway
New York, New York 10271

Legal counsel pertaining to
insurance claims,
landlord/tenant issues and
general liability counsel

Jackson Lewis LLP 58 South Service Road, Suite 410
Melville, New York 11747

Legal counsel pertaining to
labor and employment
issues
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