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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

In re: Chapter 11

Philadelphia Newspapers, LLC, et al.,* Case No. 09-11204 (SR)

Debtors. Jointly Administered

N N N N N N N

LOCAL RULE 2016-5 REQUEST FOR PAYMENT ON ACCOUNT FOR
COMPENSATION AND REIMBURSEMENT OF EXPENSES OF SONENSHINE
PARTNERS LLC, AS FINANCIAL ADVISOR AND INVESTMENT BANKER FOR THE
DEBTORS, FOR THE PERIOD FEBRUARY 1, 2010 THROUGH FEBRUARY 28, 2010

Sonenshine Partners LLC (*Sonenshine™), financial advisor and investment banker to the
above-captioned debtors (collectively, the “Debtors™), in accordance with Federal Rule of
Bankruptcy Procedure 2016 and Local Bankruptcy Rule 2016-5, requests an award of
compensation and reimbursement of actual, necessary expenses and represents:

Part A — Preliminary Statement

1. Sonenshine is financial advisor and investment banker for the Debtors and, as
such, is assisting the Debtors with the administration of their Chapter 11 process and related

matters, as is set forth in paragraph 9 herein.

2. All services rendered and incurred for which compensation or reimbursement is

requested were performed or incurred for or on behalf of the Debtors.

3. The services described in this request (the “Request”) are actual, necessary

services and the compensation requested for those services is reasonable.

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are;: PMH Acquisition, LLC (1299), Broad Street Video, LLC (4665), Philadelphia Newspapers, LLC
(3870), Philadelphia Direct, LLC (4439), Philly Online, LLC (5185), PMH Holdings, LLC (1768), Broad Street
Publishing, LLC (4574), Philadelphia Media, LLC (0657), and Philadelphia Media Holdings, LLC (4680).
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4, The expenses described in this Request are actual, necessary expenses.

5. Sonenshine makes this Request for compensation and reimbursement of expenses

for the period February 1, 2010, through February 28, 2010 (the “Compensation Period”).

Part B — General Information

6. General Information

A. Date case filed: February 22, 2009.
Date Application to Approve Employment filed: March 12, 2009.

C. Date employment approved: April 27, 2009, nunc pro tunc to February
26, 20009.

D. First date services rendered in the case: February 26, 2009.

Billing by professionals for Compensation Period (February 1, 2010, through February 28, 2010)

7. Billing Rates

The billing rates set forth in this Request are the normal hourly rates charged by
Sonenshine for the services rendered.

Part C — Billing Summary

8. Terms of Sonenshine’s Engagement

Pursuant to the engagement letter setting for the terms of Sonenshine’s employment,

which was approved by the Court (the “Engagement Letter”), Sonenshine is entitled to monthly

compensation in the form of a “flat rate,” in the amount of $75,000 per month. A copy of the
Engagement Letter is annexed hereto as Exhibit A. Accordingly, Sonenshine has not included
charts of services rendered during the Compensation Period divided by professional or project
category. In lieu thereof, Sonenshine has annexed as Exhibit B, a detailed listing of the services

performed by Sonenshine for the Debtors during the Compensation Period.
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9. Description of Services

As further described in the Sonenshine engagement letter, Sonenshine serves as financial
advisor and investment banker during these Chapter 11 Cases and performs a broad range of
services (the “Services”) on behalf of the Debtors.

Compensation and reimbursement for expenses is now sought for all reasonable and
necessary activities performed in the case from February 1, 2010, through February 28, 2010.

10. Detail of Hours Expended

As stated above, annexed hereto as Exhibit B is a detailed listing of the names of the
Sonenshine professionals who rendered services to the Debtors during the Compensation Period,

the services rendered by each professional, and the hours expended.

11. Request

Based on the above, Sonenshine seeks payment of $70,600.12, consisting of (a)
$75,000.00 in compensation for the Compensation Period pursuant to the Engagement Letter,
less a twenty percent holdback in the amount of $15,000.00 (the “Holdback™), and (b) 100% of
expenses in the amount of $10,600.12. Sonenshine reserves the right to seek and be awarded
payment of the Holdback, pursuant to further order of this Court.

Part D — Expense Summary

From February 1, 2010 through February 28, 2010, Sonenshine has expended $10,600.12
in expenses in connection with the services provided to the Debtors. Annexed hereto as Exhibit
C is a detailed listing of the expenses incurred by Sonenshine during the Compensation Period.

WHEREFORE, Sonenshine requests payment of interim compensation and

reimbursement of expenses in the total amount of $70,600.12. This total for the Compensation
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Period comprises the following: $60,000.00 in compensation, after deduction of the Holdback,

and $10,600.12.

By: /s/ Christopher R. Thomson
Dated: March 5, 2010 Christopher R. Thomson
New York, New York Jeremy R. Johnson

DLA Piper LLP (US)

1251 Avenue of the Americas
New York, New York 10020
(212) 335-4500

Attorneys for Sonenshine Partners LLC
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Client acknowledges that it believes that SP’s general restructuring experience and
expertise, its knowledge of the capital markets and its restructuring capabilities will inure
to the benefit of the Client, that the value to the Client of SP’s services derives in
substantial part from that expertise and experience and that, accordingly, the structure and
amount of the fees set forth in Section 3 hereof are reasonable, regardless of the number
of hours expended by SP’s professionals in the performance of the services to be
provided hereunder.

b) SP shall have no obligation to provide services under this or any agreement,
unless SP’s retention under such agreement is approved by final non-
appealable order of the Bankruptcy Court (acceptable to SP in its sole
discretion, which order must also approve the indemnification provisions in
Annex A of this agreement) under section 328(a) of the Bankruptcy Code,
within 60 days following the date first written above. If the final non-
appealable order authorizing the employment of SP is not obtained within
such 60-day period, or such order is later reversed, vacated, stayed or set aside
for any reason, SP may terminate this agreement,

¢) SP’s postpetition compensation, expense reimbursements and indemnification
payments, if any, made pursuant to this agreement (including, without
limitation, Annex A hereto) shall be entitled to priority as expenses of
administration under sections 503(b)(1)(A) and 507(a)(2) of the Bankruptcy
Code, and shall be entitled to the benefits of any “carve-outs” for professional
fees and expenses in effect pursuant to one or more financing orders entered
by the Bankruptcy Court. The Client also agrees to assist SP in preparing,
filing and serving all required fee statements, interim fee applications, and
final fee application. The Client agrees to support SP’s fee applications
during any Bankruptcy Court hearing on such fee applications, so long as the
fees and expenses sought by SP therein are consistent with this agreement.

d) The Client shall use its reasonable best efforts to ensure that, to the fullest
extent permitted by law, any confirmed Plan contains typical and customary
releases (both from the Client and from third parties) and exculpation
provisions releasing, waiving, and forever discharging SP, its divisions and
affiliates, persons controlling SP and its affiliates, and the current or former
directors, officers, partners, members, attorneys, agents or employees of SP,
its affiliates or any person controlling SP or its affiliates, from any claims,
obligations, suits, judgments, damages, demands, debts, rights, causes of
action, and liabilities related to the Client, any Plan or this agreement.

(e) The terms of this Section 4 are solely for the benefit of SP, and may be
waived, in whole or in part, only by SP. Any such waiver shall bind the
persons described in subparagraph (d) above to the extent provided for therein.

Section 5. Indemnity. Since we will be acting on behalf of the Client in
connection with our engagement hereunder, the Client and we agree to the indemnity
provisions and other matters set forth in Annex A, which is incorporated by reference into
this agreement.
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Section 6. Termination of Engagement. (a) Our engagement hereunder shall
extend until the earliest of (i) the effective date of a Plan confirmed in the Bankruptcy
Cases, (ii) the conversion of the Bankruptcy Cases to chapter 7 of the Bankruptcy Code,
(iii) dismissal of the Bankruptcy Cases and (iv) the dissolution of the Client; provided,
however, that our engagement may be (x) terminated earlier, with or without cause, either
by us or by you upon 15 days’ prior written notice thereof to the other party, (y)
terminated earlier as provided elsewhere herein or (2) extended, in writing, by the Client
and us. Notwithstanding the foregoing, subject to any superseding orders of the
Bankruptcy Court, in the event of any expiration or termination of our engagement
hereunder, (i) we will continue to be entitled to payment by the Client’s bankruptcy
estates of the unpaid fees pursuant to Section 2 of this agreement accrued prior to the date
of expiration or termination, (ii) the Client’s bankruptcy estates shall continue to be
obligated to pay in full our unreimbursed expenses as a result of services rendered prior to
the date of expiration or termination pursuant to Section 3 of this agreement, and (111) (A)
the obligation of the Client’s bankruptcy estates to indemnify us and certain related
persons and entities as provided in Annex A referred to above and (B) the provisions of
Sections 4(c), 4(d), 6, 7, 8, 9, 11, 12 and 13 hereof shall remain operative and in full force
and effect regardless of any such termination or expiration.

(b) If, at any time prior to the expiration of 12 months following the expiration or
termination of our engagement hereunder by Client, a Transaction occurs, or
Client enters into an agreement to consummate a Transaction during such
period and such agreement (or any amended form thereof) subsequently
occurs, then the Client shall pay us the appropriate fee specified in Section 2
above immediately upon the consummation of the Transaction. The Client
agrees not to object to our request for allowance of such fee by the Bankruptcy
Court or any appellate court, so long as the fee sought by SP is consistent with
this agreement.

Section 7. Waivers of Conflicts. We are a securities firm engaged in a number of
merchant banking and investment banking activities. We may have advised in the past,
may currently advise, and may seek to advise in the future, parties with an interest in the
Bankruptcy Cases in matters unrelated to them. Information that SP has or can obtain, but
of which none of the individuals involved in providing services contemplated by this
agreement actually has (or without breach of internal procedures can properly obtain)
knowledge, will not for any purpose be taken into account in determining our
responsibilities to the Client under this agreement. We will have no duty to disclose to
the Client or any other party, or utilize for the Client’s or any other party’s benefit any
nonpublic information acquired in the course of providing services to any other person,
engaging in any transaction (on its own account or otherwise) or otherwise carrying on
our business.

Section 8. Confidentiality,. SP shall keep as confidential all non-public
information received from the Client in conjunction with this engagement, except: (1) as
requested by the Client or its legal counsel; (i1) as required by law or (iii) in furtherance of
SP’s duties hereunder. SP shall promptly notify the Client in the event SP receives any
subpoena or court order requesting information relating to the Client. SP shall cooperate
with the Client, at the Client’s expense, in any challenge to the subpoena or court order.
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All obligations as to non-disclosure shall cease as to any part of such information to the
extent that such information is or becomes public other than as a result of a breach of this
provision. For purposes of this paragraph, “information” shall include non-public
confidential and proprietary data, plans, reports, schedules, drawings, accounts, records,
calculations, flow sheets, computer programs, source or object codes, models or any work
product related to the business of the Client.

Section 9. Interpretation and Construction. All aspects of the relationship created
by this agreement shall be governed by and construed in accordance with the laws of the
State of New York, applicable to contracts made and to be performed therein. All actions
and proceedings arising out of or relating to this agreement shall be heard and determined
by the Bankruptcy Court or any court having appellate jurisdiction over the Bankruptcy
Court. If the Bankruptcy Court declines to assert jurisdiction over such proceedings or if
the reference is withdrawn to the United States District Court, then such proceedings shall
be heard and determined in any New York state or federal court of competent jurisdiction
sitting in the Borough of Manhattan of the City of New York, to whose jurisdiction we
and the Client hereby irrevocably submit. WE HEREBY AGREE, AND THE CLIENT
HEREBY AGREES, TO WAIVE ANY RIGHT TO TRIAL BY JURY WITH RESPECT
TO ANY CLAIM, COUNTERCLAIM OR ACTION ARISING OUT OF THE
ENGAGEMENT OR OUR PERFORMANCE THEREOF.

Section 10. Miscellaneous. Nothing in this Agreement is intended to obligate or
commit SP or any of its affiliates to provide any services other than as set out above. It is
understood that the terms of this letter apply whether or not Client chooses to employ
other investment banking or other such advisers. In the event that in the course of this
engagement Client asks SP to explore a project or potential transaction not otherwise
contemplated at the time of the execution hereof, or any such transaction otherwise arises
out of or relates to services rendered in connection with Client’s engagement of SP
hereunder, Client and SP will in good faith negotiate as soon as practicable an
amendment hereto to provide for such additional investment banking compensation (in
the form of retainer and success fees) on fair market terms and conditions as may be
customary for such circumstances.

Section 11. Entire Agreement. This agreement (including all Annexes hereto)
embodies the entire agreement and understanding between the parties hereto and
supersedes all prior agreements and understandings relating to the subject matter hereof,
If any term, provision, covenant or restriction herein is held by a court of competent
Jurisdiction to be invalid, void, unenforceable, or against public policy, it shall be
interpreted to the fullest extent enforceable and consistent with its intent, and the
remainder of the terms, provisions and restrictions contained herein shall remain in full
force and effect and shall in no way be affected, impaired or invalidated. This agreement
may not be amended or otherwise modified or waived except by an instrument in writing
signed by both us and the Client. This agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same agreement. This agreement shall be binding upon the Client and us,
including their and our respective successors and permitted assigns.
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Section 12. Successors and Assigns. This agreement shall apply to SP and any
successor organization thereto. We acknowledge and agree that we may not assign our
obligations and rights under, and our consideration pursuant to, this agreement to another
person without the prior written consent of the Client, which may be granted or withheld
in the Client’s sole discretion.

Section 13. Publicity. The Client acknowledges that we may, at our option and
expense and after announcement of any Transaction, place announcements and
advertisements or otherwise publicize such Transaction and our role in it (which may
include the reproduction of the Client’s logo and a hyperlink to the Client’s website) on
our website and in such financial and other newspapers and journals as we may choose,
stating that we have acted as financial advisor and investment banker to the Client in
connection with any Restructuring.

Section 14. Bankruptey Court Approval. The Client’s obligations under Sections
2,3 and 5 are subject to Bankruptcy Court approval.

(Signature page follows)
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ANNEX A

This Annex A is a part of and is incorporated into that certain engagement letter (the
“Agreement”) dated February 26, 2009 by and between the Philadelphia Media Holdings,
LLC (the “Client” or “you”) and Sonenshine Partners LLC (“SP,” and, together with its
affiliates and subsidiaries, “we,” “our” or “us™).

In further consideration of the agreements contained in the Agreement (the
“Engagement”), in the event that SP, its divisions, affiliates, or any person controlling SP
or its affiliates, or the current or former directors, officers, partners, members, agents or
employees of SP, its affiliates or any person controlling SP or its affiliates (collectively,
“Indemnified Persons™) becomes involved in any capacity in any action, claim, suit,
investigation or proceeding, actual or threatened, brought by or against any person
(including, without limitation, the Debtors, the Official Committee of Unsecured
Creditors appointed in the Bankruptcy Cases under title 11 of the United States Code, any
stockholder of the Debtors, a receiver, a custodian, a trustee appointed in the Bankruptcy
Cases, any other official committee appointed in the Bankruptcy Cases, or a litigation
trust, liquidating trust or similar vehicle created in connection with the Bankruptcy Cases
(or a trustee of such trust or similar vehicle), in connection with or as a result of the
engagement or any matter referred to in the engagement, the Client shall reimburse such
Indemnified Person for its reasonable and customary legal and other out-of-pocket
expenses (including, without limitation, the reasonable out-of-pocket costs and expenses
incurred in connection with investigating, preparing for and responding to third-party
subpoenas or enforcing the engagement) incurred in connection therewith as such
expenses are incurred. The Client shall also indemnify and hold harmless any
Indemnified Person from and against, and the Company agrees that no Indemnified
Person shall have any liability to any party for, any Losses, claims, liabilities, damages
and expenses (including actions or proceedings in respect thereof) (collectively, “Losses”)
(A) related to or arising out of (i) the Client’s or their respective agents’ actions or
failures to act (including statements or omissions made or information provided by the
Client or their agents) or (ii) actions or failures to act by an Indemnified Person with the
Client or their agents’ consent or in reliance on the Client or their agents’ actions or
failures to act or (B) otherwise related to or arising out of the engagement or our
performance thereof. The Client’s reimbursement and indemnity obligations hereunder
shall not apply to any Losses or expenses to the extent that they are finally determined by
a court or arbitral tribunal of competent Jurisdiction to have resulted from the bad faith,
willful misconduct or gross negligence of any Indemnified Person. Any amount
previously paid by the Client pursuant to this Annex A will be promptly refunded to the
Client to the extent the Losses or expenses are so finally determined to have resulted from
the bad faith, willful misconduct or gross negligence of any Indemnified Party.

If such indemnification for any reason (other than such Indemnified Person’s bad faith,
willful misconduct or gross negligence as finally determined by a court or arbitral tribunal
of competent jurisdiction to have primarily caused the Losses) is not available or is
insufficient to hold an Indemnified Person harmless, the Client shall contribute to the
Losses involved in such proportion as is appropriate to reflect the relative benefits
received (or anticipated to be received) by the Client and its estate, on the one hand, and
by us, on the other hand, as well as the relative fault of the Client on the one hand and of
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us on the other hand with respect to the engagement or, if such allocation is determined
by a court or arbitral tribunal of competent jurisdiction to be unavailable, in such
proportion as is appropriate to reflect other equitable considerations; provided, however,
that, to the extent permitted by applicable law, the Indemnified Persons shall not be
responsible for amounts which, in the aggregate, are in excess of the amount of all fees
actually received by us from the Client in connection with the engagement. To the extent
required by order of the Bankruptcy Court or applicable law, relative benefits to the
Client’s unsecured creditors, on the one hand, and us, on the other hand, with respect to
the engagement shall be deemed to be in the same proportion as (i) the total value paid or
proposed to be paid or received or proposed to be received by the Client’s unsecured
creditors, as the case may be, pursuant to a Transaction, whether or not consummated,
contemplated by the engagement, bears to (1i) all fees actually received, or proposed to be
received by us in connection with the engagement.

The Client will not, without our prior written consent (which shall not be unreasonably
withheld or delayed), settle, compromise, consent to the entry of any judgment in or
otherwise seek to terminate any action, claim, suit, investigation or proceeding in respect
of which indemnification may be sought hereunder (whether or not any Indemnified
Person is a party thereto) unless such settlement, compromise, consent or termination
includes a release of each Indemnified Person from any liabilities arising out of such
action, claim, suit, investigation or proceeding. The Client will not permit any such
settlement, compromise, consent or termination to include a statement as to, or an
admission of, fault, culpability or a failure to act by or on behalf of an Indemnified
Person, without such Indemnified Person’s prior written consent. No Indemnified Person
seeking indemnification, reimbursement or contribution under this agreement will,
without the Client’s (as appropriate) prior written consent, settle, compromise, consent to
the entry of any judgment in or otherwise seek to terminate any action, claim, suit,
investigation or proceeding referred to herein.

The Company’s obligations hereunder shall be in addition to any rights that any
Indemnitied Person may have at common law or otherwise.

This agreement and any other agreements relating to the engagement shall be governed by
and construed in accordance with the laws of the State of New York, applicable to
contracts made and to be performed therein. All actions and proceedings arising out of or
relating to this agreement shall be heard and determined by the Bankruptcy Court or any
court having appellate jurisdiction over the Bankruptcy Court. If the Bankruptcy Court
declines to assert jurisdiction over such proceedings or if the reference is withdrawn to
the United States District Court, then such proceedings shall be heard and determined in
any New York state or federal court of competent jurisdiction sitting in the Borough of
Manhattan of the City of New York, to whose jurisdiction we and the Client hereby
irrevocably submit. WE AND THE CLIENT HEREBY WAIVE ANY RIGHT TO
TRIAL BY JURY WITH RESPECT TO ANY CLAIM, COUNTERCLAIM OR
ACTION ARISING OUT OF THIS AGREEMENT.

(Signature page follows)
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We are delighted to accept this engagement and look forward to working with you
on this assignment. Please confirm that the foregoing is in accordance with your
understanding by signing and returning to us the enclosed duplicate of this agreement. By
affixing your signature hereto, you represent that you are a person authorized by the
Client to enter into this agreement on its behalf.

Very truly yours,

Sonenshine Partners LLC

By: UI\‘“’

N.am‘e: MAKQH'M,L SONINSHInE
Title: MA’/VAQ)//\/@ pMT/VgK

Accepted and agreed to as of the date first written above:

Philadelphia News s, LLC
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The provisions of this Annex A shall apply to the engagement referred to in the
engagement letter dated the date hereof (including related activities prior to the date
hereof) and any modification thereof and shall remain in full force and effect regardless
of the completion or termination of the engagement. If any term, provision, covenant or
restriction herein is held by a court of competent jurisdiction to be invalid, void or
unenforceable, or against public policy, the remainder of the terms, provisions and
restrictions contained herein shall remain in ful] force and effect and shall in no way be
affected, impaired or invalidated.

PHILADELPHIA NEWSPAPERS, LLC

Name:
Title:

Accepted and agreed to as of the date hereof:

SONENSHINE PARTNERS LLC

By:

Name: " MAMH S-e.\c..q\.n.,\q

Title: M‘“’O“’“‘S 62‘“”«&
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