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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

)  Chapter 11
Inre: )
)
Philadelphia Newspapers, LLC, et al.,* )  Case No. 09-11204 (SR)
)
Debtors. ) Jointly Administered

PLAN PROPONENTS’ MOTION PURSUANT TO SECTION 105(a) OF THE
BANKRUPTCY CODE AND FEDERAL RULE OF BANKRUPTCY PROCEDURE 9019
FOR APPROVAL OF SETTLEMENT AGREEMENT BY AND BETWEEN THE PLAN

PROPONENTS AND THE (I) TEAMSTERS PENSION TRUST FUND OF
PHILADELPHIA & VICINITY:; (1) CWA/ITU NEGOTIATED PENSION PLAN; (111)
UNITED INDEPENDENT UNION-NEWSPAPER GUILD OF GREATER
PHILADELPHIA PENSION FUND AND THE NEWSPAPER GUILD HEALTH &
WELFARE PLAN; (IV) GRAPHIC COMMUNICATIONS CONFERENCE OF THE
INTERNATIONAL BROTHERHOOD OF TEAMSTERS NATIONAL PENSION FUND;
(V) NATIONAL INTEGRATED GROUP PENSION PLAN; (VI) WAREHOUSE
EMPLOYEES LOCAL 169 AND EMPLOYERS’ JOINT PENSION FUND; AND (VII)
NEWSPAPER AND MAGAZINE EMPLOYEES UNION TEAMSTERS LOCAL 1414
PENSION FUND; GCC DISTRICT COUNCIL 9 LOCAL 16-N; NEWSPAPER AND
MAGAZINE EMPLOYEES UNION TEAMSTERS LOCAL 1414; TEAMSTERS LOCAL
628; AND THE WAREHOUSE EMPLOYEES LOCAL 169 RESOLVING THE
PAYMENT OF ADMINISTRATIVE EXPENSE CLAIMS

The above-captioned debtors and debtors in possession (collectively, the “Debtors™) and

PN Purchaser Co, LLC (the “Purchaser” and, together with the Debtors, the “Plan Proponents”)

hereby move this Court pursuant to Section 105(a) of title 11 of the United States Code (the

“Bankruptcy Code”) and Rule 9019 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules™), for entry of an order, substantially in the form attached hereto as

Exhibit A, approving the compromise and settlement agreement (the “Settlement Agreement”)

attached hereto as Exhibit B, by and between: (a) the Plan Proponents, on the one hand; and (b)

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Philadelphia Media Holdings, LLC (4680), 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) and Philadelphia Media, LLC (0657).
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(i) the Teamsters Pension Trust Fund of Philadelphia & Vicinity (the “Teamsters™); (ii) the
CWA/ITU Negotiated Pension Plan (the “CWA/ITU”); (iii) the United Independent Union-
Newspaper Guild of Greater Philadelphia Pension Fund, the Newspaper Guild Health & Welfare
Plan, (collectively, the “Guild”); (iv) the Graphic Communications Conference of the
International Brotherhood of Teamsters National Pension Fund (the “GCC/IBT”); (v) the

National Integrated Group Pension Plan (the “National Integrated Group™); (vi) the Warehouse

Employees Local 169 And Employers’ Joint Pension Fund (the “Local 169 Pension Fund”); and

(vii) the Newspaper and Magazine Employees Union Teamsters Local 1414 Pension Fund (the

“Newspaper & Magazine Employees Pension Fund”), GCC District Council 9 Local 16-N
(“Local 16”), Newspaper and Magazine Employees Union Teamsters Local 1414 (“Local
1414”), Teamsters Local 628 (“Local 628”), Warehouse Employees Local 169 (“Local 169”, and
collectively, with the Teamsters, the CWA/ITU, the Guild, the GCC/IBT, the National Integrated
Group, and the Local 169 Pension Fund, Local 16, Local 1414, Local 628, and Local 169, the
“Claimants™), on the other hand. In support of the Motion, the Plan Proponents respectfully
state:

JURISDICTION AND VENUE

1. This Bankruptcy Court has jurisdiction over these matters pursuant to 28 U.S.C.
88 157 and 1334. This is a core proceeding within the meaning of 28 U.S.C. § 157(b). Venue of
these chapter 11 cases in this District is proper under 28 U.S.C. §8 1408 and 1409.

2. The statutory and rule-based predicates for the relief requested herein are sections

105(a) of the Bankruptcy Code and Bankruptcy Rule 9019.
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BACKGROUND

A. The Debtors, Their Business and Events During the Bankruptcy Case

3. On February 22, 2009 (the “Petition Date”), the Debtors, other than Debtor
Philadelphia Media Holdings LLC (“PMH”), commenced these voluntary cases (the “Chapter 11
Cases”) by filing petitions for relief under chapter 11 of the Bankruptcy Code. PMH filed its
petition for relief under chapter 11 of the Bankruptcy Code on June 10, 20009.

4. The factual background relating to the Debtors’ commencement of the Chapter 11
Cases is set forth in detail in the Declaration of Richard R. Thayer, the Debtors’ Executive Vice
President, Finance, in Support of First Day Motions [Docket No. 23] filed on February 23, 2009
and incorporated herein by reference. The Debtors are a media company that publishes the
Philadelphia Inquirer and the Philadelphia Daily News, both in print and online, and operates
philly.com.

5. On August 20, 2009, the Debtors filed their Joint Chapter 11 Plan [Docket No.
947] and related Disclosure Statement [Docket No. 946], wherein the Debtors proposed to sell

(the “Sale™) substantially all of their assets to Philly Papers, LLC (the “Stalking Horse”), or to

such other bidder submitting a higher or better offer (the “Successful Bidder”), pursuant to an

asset purchase agreement that was attached to Docket No. 946 as Appendix E (as amended from

time to time, the “Stalking Horse APA”).

6. On May 13, 2010, the Debtors and Purchaser executed an Asset Purchase
Agreement and agreed upon the principal material terms of the Second Amended Joint Chapter
11 Plan as of May 13, 2010 (the “Plan”, including all subsequent amendments thereto) [Docket
No 2060]. On May 19, 2010, the Plan Proponents filed a further Plan and this Court entered an
order approving the Second Supplement to the Disclosure Statement [Docket No. 2090]. On
June 24, 25 and 28, 2010, this Court conducted a confirmation hearing on the Plan. After

3
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receiving testimony and legal argument, the Court confirmed the Plan in a bench ruling, and
followed the bench ruling with the confirmation order (which adopts and incorporates the bench
ruling) (Order Confirming Fourth Amended Joint Chapter 11 Plan as of June 28, 2010

(“Confirmation Order”) [Docket No. 2253].

Confirmation Order Appeals

7. On June 30, the Teamsters filed a notice of appeal to the United States District
Court for the Eastern District of Pennsylvania of the Confirmation Order [Docket No. 2261]. On
July 1, 2010, the CAWI/ITU filed a notice of appeal to the United States District Court for the
Eastern District of Pennsylvania of the Confirmation Order [Docket No. 2277]. On July 2, 2010,
the Guild filed a notice of appeal to the United States District Court for the Eastern District of
Pennsylvania of the Confirmation Order [Docket No. 2292]. On July 7, 2010, the Local 169
Pension Fund and the Newspaper & Magazine Employees Pension Fund filed a notice of appeal
to the United States District Court for the Eastern District of Pennsylvania of the Confirmation
Order [Docket No. 2306].

8. On July 13, 2010, the Teamsters filed their Designation of Record and Statement
of Issues on Appeal [Docket No. 2328]. On July 14, 2010, the CWA and the Guild filed their
respective Designations of Record and Statement of Issues on Appeal [Docket Nos. 2329 and
2332]. The Local 169 Pension Fund and the Newspaper & Magazine Employees Pension Fund
did not file a Designation of Record and Statement of Issues on Appeal. On July 27, 2010, the
Plan Proponents filed separate Bankruptcy Rule 8006 Responses to each of the Appellant’s
Designation of Record and Statement of Issues [Docket Nos. 2386, 2387 and 2388]. On August
2, 2010, the District Court for the Eastern District of Pennsylvania docketed the CWA/ITU, the

Guild and the Teamsters appeals and assigned the following case numbers for each appeal: 10-
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cv-03802; 10-cv-03803; 10-cv-03804, and, on August 5, 2010, the District Court for the Eastern
District of Pennsylvania docketed Local 16, Local 1414, Local 628, Local 169, the Newspaper &
Magazine Employees Pension Fund and the Local 169 Pension Fund appeal and assigned the

following case number: 10-cv-03890 (collectively, the “Successor Liability Appeals”).

B. Administrative Claims

9. On July 2, 2010, this Court entered that certain Amended Order Pursuant to
Section 503(a) of the Bankruptcy Code and Bankruptcy Rule 3003(c)(3) Establishing Deadline
for Filing Administrative Expense Claims Arising or Accrued From and After the Petition Date
Through and Including July 1, 2010 and Approving the Form and Manner of Notice Thereof (the

“Administrative Claims Bar Date Order”) [Docket No. 2295]. The Administrative Claims Bar

Date Order set August 2, 2010 at 5:00 p.m. as the deadline for filing administrative claims
against the Debtors.
10.  The Claimants filed administrative claims (including the filed claims listed in the

next sentence, collectively, the “Administrative Claims™) against the Debtors, and the Plan

Proponents have stated that they dispute the Administrative Claims. The filed Administrative
Claims are as follows: (i) the Teamsters filed an Administrative Claim in the amount of
$1,671,623.40 against each of the Debtors [Administrative Claim Nos. 720-728]; (ii) the
CWAV/ITU filed an Administrative Claim in the amount of $397,781 against each of the Debtors
[Administrative Claim Nos. 657-665]; (iii) the Guild filed Administrative Claims against each of
the Debtors [Administrative Claim Nos. 701-708, 710], and an Administrative Claim on behalf of
the Newspaper Guild Health & Welfare Fund against one of the Debtors [Administrative Claim
No. 709], in the aggregate amount of $2,105,615.67; (iv) the GCC/IBT filed an Administrative
Claim in the amount of $596,669.47 against each of the Debtors [Administrative Claim Nos. 692-
700]; (v) the National Integrated Group originally filed an Administrative Claim against certain

5
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of the Debtors in the amount of $3,279,000 [Administrative Claim Nos. 619] and an amended
Administrative Claim against certain of the Debtors in the amount of $376,397 [Administrative
Claim No. 635]; (vi) the Local 169 Pension Fund filed an Administrative Claim against certain of
the Debtors in the amount of $1,779,508 [Administrative Claim No. 687]; and, (vii) the
Newspaper & Magazine Employees Pension Fund filed an Administrative Claim against one of
the Debtors in the amount of $18,037,000 [Administrative Claim No. 686]. In connection with
the filing of the Administrative Claims, the Claimants asserted various contingent, estimated
amounts owed by the Debtors pursuant to the Employee Income Retirement Security Act of 1974
based upon the Debtors’ potential withdrawal from the pension plans or pension funds affiliated

or related to each of Claimants (collectively, the “Withdrawal Liability Claims”).

C. The Compromise and Settlement

11.  After the initial review of the Administrative Claims and subsequent discussions
between the Plan Proponents and Claimants regarding the Administrative Claims, the
Withdrawal Liability Claims and Successor Liability Appeals, the Parties agreed that it was in
their mutual best interests to resolve any and all disputes arising under or relating to the
Administrative Claims, the Withdrawal Liability Claims and the Successor Liability Appeals.

12.  The Parties have agreed to settle all outstanding controversies and claims relating
thereto in accordance with the terms and provisions of the Settlement Agreement?, dated as of
August 18, 2010, attached hereto as Exhibit B.

D. The Settlement Agreement

13. Full adjudication of the Administrative Claims, the Withdrawal Liability Claims

and Successor Liability Appeals by the Plan Proponents and Claimants would require the Parties

2 For ease of reference, the terms of the Settlement Agreement are summarized herein. To the extent that a conflict
arises as between this summary and the Settlement Agreement, the terms of the Settlement Agreement shall govern.
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to incur substantial expenses, including attorney’s fees and professional fees, to divert
management and other resources, to risk an unknown outcome, and to risk delaying the closing
of the Sale as contemplated by the Plan. In light of these costs and the uncertainties of litigation,
the Plan Proponents and the Claimants have entered into the Settlement Agreement to resolve,
fully and finally, the Administrative Claims, the Withdrawal Liability Claims and Successor
Liability Appeals, subject to this Court’s approval of the Settlement Agreement and subject to
the Effective Date of the Plan.

14. Pursuant to the Settlement Agreement, and following the Bankruptcy Court
approval of this Settlement Agreement and the Effective Date of the Plan, in full and final
satisfaction of the Administrative Claims and the Successor Liability Appeals: (a) the Teamsters
shall have an allowed Administrative Claim of $400,000; (b) the CWA/ITU shall have an
allowed Administrative Claim of $91,490; (c) the Guild shall have an allowed Administrative
Claim of $100,000; (d) the GCC/IBT shall have an allowed Administrative Claim of $137,234;
(e) the National Integrated Group shall have an allowed Administrative Claim of $86,571; and
() the Newspaper & Magazine Employees Pension Fund and the Local 169 Pension Fund shall
have an allowed Administrative Claim of $700,000 (and the allocation of the $700,000 as
between the Newspaper & Magazine Employees Pension Fund and the Local 169 Pension Fund
will be left to the discretion of those Claimants). Any and all other Administrative Claims
asserted by the Claimants shall be dismissed and disallowed. In addition, (a) Local 1414 and
Local 628 shall withdraw and waive their respective contract proposals under which the
Purchaser would continue to participate and pay contributions to the Newspaper & Magazine
Employees Pension Fund; (b) Local 169 and Local 16 shall withdraw and waive their respective

contract proposals under which the Purchaser would continue to participate and pay
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contributions to the Warehouse Employees Local 169 Pension Fund; and (c) Locals 169, 16,
1414 and 628 will be granted a “most favored nations” provision providing, in substance, that if
the Purchaser should agree to remain in the pension fund of any other union, the Purchaser will
agree to remain in the Newspaper & Magazine Employees Pension Fund and the Warehouse
Employees Local 169 Pension Fund. Furthermore, all contributions to the Newspaper &
Magazine Employees Pension Fund and the Warehouse Employees Local 169 Pension Fund,
including the 3% proposed contribution to the 401k, will be subject to the decisions of the
respective Unions to those Funds to use in their discretion, including as contribution to a jointly
administered defined contribution plan. Neither the Debtors nor the Purchaser shall challenge
the total estimated Withdrawal Liability Claims that each Claimant has asserted or estimated (or
Withdrawal Liability Claims that each Claimant might assert or file) as a Class 5 general
unsecured claim, including any amendments thereto following the Debtors’ withdrawal from
each Claimant’s pension plan, provided that no Claimant changes the methodology previously
employed for calculating such claim, and such claims shall be deemed allowed class 5 general
unsecured claims minus the amount of any distribution made pursuant to this Settlement
Agreement. To the extent the amounts set forth in the first sentence of this paragraph are not
paid by Debtors as administrative claims, such amounts shall be paid directly by the Purchaser
following the Effective Date of the Plan.

15.  The Settlement Agreement is a compromise and settlement of the Administrative
Claims, the Withdrawal Liability Claims and the Successor Liability Appeals being made solely
for the purpose of avoiding the expense, inconvenience and uncertainty of further litigation, and
nothing in the Settlement Agreement shall be deemed or construed to constitute an admission by,

against, or on the part of any of the Parties regarding the merits of the claims asserted.
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RELIEF REQUESTED

16. By this Motion, the Plan Proponents seek entry of an order, substantially in the
form attached hereto as Exhibit A, approving the Settlement Agreement pursuant to section
105(a) of the Bankruptcy Code and Bankruptcy Rule 9019.

BASIS FOR RELIEF REQUESTED

17. Bankruptcy Code Section 105(a) provides that, “[t]he court may issue any order,
process or judgment that is necessary or appropriate to carry out the provisions of this title.” 11
U.S.C. § 105(a). Rule 9019(a) of the Federal Rules of Bankruptcy Procedure provides, in
relevant part, that “[o]n motion by the trustee and after notice and a hearing, the court may
approve a compromise or settlement.” Fed. R. Bank. P. 9019(a). Settlements and compromises

are “a normal part of the process of reorganization.” Protective Comm. for Indep. Stockholders

of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968) (quoting Case v. Los Angeles

Lumber Prods. Co., 308 U.S. 106, 130 (1939)). See also Myers v. Myers (In re Martin), 91 F.3d

389, 393-394 (3d Cir. 1996). Courts have interpreted this rule as granting the debtor-in-
possession broad authority to settle controversies. Moreover, there is a general policy of

encouraging settlements in bankruptcy and favoring compromises. See Myers v. Martin (In re

Martin), 91 F.3d 389, 394 (3d Cir. 1996); In re Comm. Healthcare Corp., 315 B.R. 321, 329-30

(Bankr. D. Del. 2004).
18.  To approve a settlement under Bankruptcy Rule 9019(a), the Court need only
determine that the proposed settlement does not fall below the lowest point in the range of

reasonableness, In re Pennsylvania Truck Lines, Inc., 150 B.R. 595, 598 (E.D. Pa. 1992); aff’d, 8

F.3d 812 (3d Cir. 1993); In re Coram Healthcare Corp., 315 B.R. 321, 330 (Bankr. D. Del.

2004); Cosoff v. Rodman (In re W.T. Grant Co.), 699 F.2d 599, 608 (2d Cir. 1983), cert. denied,
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464 U.S. 822 (1983) (quoting Newman v. Stein, 464 F.2d 689, 693 (2d Cir. 1972), cert. denied sub

nom, Benson v. Newman, 409 U.S. 1039 (1972)); see also In re Am. Reserve Corp., 841 F.2d 159,

161-162 (7th Cir. 1987); In re Teltronics Servs., Inc., 762 F.2d 185, 187-89 (2d Cir. 1985), or

that the settlement is in the best interests of the estate. See, e.qg., In re Marvel Entertainment

Corp., 222 B.R. 243, 250 (D. Del. 1998). A court need not find, however, that the settlement is

the best possible agreement or that the parties have maximized their recovery. See, e.q., Nellis v.

Shugrue, 165 B.R. 115, 123 (S.D.N.Y. 1994) (stating that the task of a bankruptcy judge is not to

determine whether settlement was the best that could be obtained); Coram Healthcare, 315 B.R.

at 330 (“[T]he court does not have to be convinced that the settlement is the best possible
compromise”). Rather, courts generally afford great deference to the recommendations of the

estate's representative when considering negotiated settlement agreements. See, e.q., Official

Comm. of Unsecured Creditors v. James Talcott, Inc. (In re Int'l Distribution Ctrs., Inc.), 103

B.R. 420, 423 (S.D.N.Y. 1989).

19. In determining whether a settlement is within the range of reasonableness, the
Court should consider four principal factors: “(i) the probability of success in litigation; (ii) the
likely difficulties in collection; (iii) the complexity of the litigation involved, and the expense,
inconvenience and delay necessarily attending it; and (iv) the paramount interests of creditors.”

See In re Martin, 91 F.3d at 393-394; Fry’s Metals, Inc. v. Gibbons (In re RFE Indus., Inc), 283

F.3d 159, 165 (3d Cir. 2002). These factors seek to balance the probable benefit and potential
cost of pursuing a claim or defense against the costs of the proposed settlement. The cost of
litigating the liability and validity of the Administrative Claims, the Withdrawal Liability Claims
and Successor Liability Appeals would delay the closing of the Sale and prevent the Debtors

from exiting the Chapter 11 Cases. Here, all four factors weigh in favor of the Settlement

10
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Agreement. First, the issues raised by the Claimants are uncertain and largely untested,
involving the interplay of ERISA and the Bankruptcy Code; accordingly, the probability of
success is uncertain for all. Second, the issues involved are complex, both legally and factually.
Litigating these issues would involve expert witnesses, expense and delay because it is highly
likely that the losing party would appeal any decision of the bankruptcy court. Finally,
settlement will provide the likelihood of the Effective Date of the Plan occurring. For the
reasons, the Plan Proponents respectfully submit that the Settlement Agreement is of great
benefit to the Debtors’ estates and, in light of the aforementioned factors, should be approved in
its entirety.
NOTICE
20. In accordance with the Court’s Order Establishing Certain Notice, Case

Management and Administrative Procedures [Docket No. 194] (the “Case Management Order”),

this Motion has been served upon: (a) the Core Group; (b) the 2002 List; and (c) the Affected
Party (each as defined in the Case Management Order).

21. Bankruptcy Rule 2002(a) provides that twenty-one (21) days’ notice must be
provided to parties in interests involving the use...of property of the estate other than in the
ordinary course of business, unless the court for cause shown shortens the time....” Fed. R.
Bankr. P. 2002(a)(2). Any delay in implementing this Settlement Agreement would be
detrimental to the Debtors, their creditors and their estates. In order to successfully implement
the foregoing, the Plan Proponents seek to shorten, pursuant to Bankruptcy Rule 9006(c), the
twenty-one (21) day notice requirement of Bankruptcy Rule 2002(a) to the extent such provision

may be applicable.

11
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Case 09-11204-sr

22. The Plan Proponents submit that good and sufficient notice of this Motion has
been provided and no other or further notice need be provided.

WHEREFORE, the Plan Proponents respectfully request that the Court: (i) enter an order
substantially in the form attached hereto as Exhibit A approving the Settlement Agreement

attached as Exhibit B; and (ii) grant such other and further relief as the Court deems just and

proper.

Dated: August 19, 2010
Philadelphia, Pennsylvania

/s/ Fred S. Hodara

/s/ Mark K. Thomas

AKIN GUMP STRAUSS HAUER &
FELD LLP

Fred S. Hodara

Abid Qureshi

Alexis Freeman

One Bryant Park

New York, New York 10036
Telephone: (212) 872-1000
Facsimile: (212) 872-1002

-and-

DRINKER BIDDLE & REATH LLP
Andrew C. Kassner

Andrew J. Flame

One Logan Square

Suite 2000

Philadelphia, PA 19103-6996
Telephone: (215) 988-2700

Facsimile: (215) 988-2757

Co-Counsel for the Purchaser
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DILWORTH PAXSON LLP
Lawrence G. McMichael
Anne M. Aaronson

Catherine G. Pappas

1500 Market St., Suite 3500E
Philadelphia, PA 19102
Telephone: (215) 575-7000
Facsimile: (215) 575-7200

-and-

PROSKAUER ROSE LLP
Mark K. Thomas

Paul V. Possinger

Peter J. Young

Richard J. Corbi

Three First National Plaza

70 West Madison, Suite 3800
Chicago, Illinois 60602-4342
Telephone: (312) 962-3550
Facsimile: (312) 962-3551

Co-Counsel for the Debtors and Debtors in
Possession
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Exhibit A

[Proposed Order]
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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

)  Chapter 11
Inre: )
)
Philadelphia Newspapers, LLC, et al.,* )  Case No. 09-11204 (SR)
)
Debtors. ) Jointly Administered

ORDER APPROVING SETTLEMENT AGREEMENT PURSUANT TO BANKRUPTCY
CODE SECTION 105(a) AND BANKRUPTCY RULE 9019 BY AND BETWEEN THE
PLAN PROPONENTS AND THE (I) TEAMSTERS PENSION TRUST FUND OF
PHILADELPHIA & VICINITY; (11) CWA/ITU NEGOTIATED PENSION PLAN; (111)
UNITED INDEPENDENT UNION-NEWSPAPER GUILD OF GREATER
PHILADELPHIA PENSION FUND AND THE NEWSPAPER GUILD HEALTH &
WELFARE PLAN; (IV) GRAPHIC COMMUNICATIONS CONFERENCE OF THE
INTERNATIONAL BROTHERHOOD OF TEAMSTERS NATIONAL PENSION FUND;
(V) NATIONAL INTEGRATED GROUP PENSION PLAN; (V1) WAREHOUSE
EMPLOYEES LOCAL 169 AND EMPLOYERS’ JOINT PENSION FUND; AND (VII)
NEWSPAPER AND MAGAZINE EMPLOYEES UNION TEAMSTERS LOCAL 1414
PENSION FUND; GCC DISTRICT COUNCIL 9 LOCAL 16-N; NEWSPAPER AND
MAGAZINE EMPLOYEES UNION TEAMSTERS LOCAL 1414; TEAMSTERS LOCAL
628; AND THE WAREHOUSE EMPLOYEES LOCAL 169 RESOLVING THE
PAYMENT OF ADMINISTRATIVE EXPENSE CLAIMS

Upon the motion (the “Motion”)?* above-captioned debtors and debtors in possession
(collectively, the “Debtors™) and PN Purchaser Co, LLC (the “Purchaser” and, together with the

Debtors, the “Plan Proponents™) for entry of an order (this “Order”), pursuant to Section 105(a)

of title 11 of the United States Code (the “Bankruptcy Code”) and Rule 9019 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), approving the compromise and

Settlement Agreement attached to the Motion as Exhibit B, by and between: (a) the Plan

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Philadelphia Media Holdings, LLC (4680), 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) and Philadelphia Media, LLC (0657).

2 Each capitalized term used but not otherwise defined herein shall have the meaning ascribed thereto in the Motion.
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Proponents, on the one hand; and (b) (i) the Teamsters Pension Trust Fund of Philadelphia &
Vicinity (the “Teamsters”); (ii) the CWA/ITU Negotiated Pension Plan (the “CWA/ITU”); (iii)
the United Independent Union-Newspaper Guild of Greater Philadelphia Pension Fund, the
Newspaper Guild Health & Welfare Plan, (collectively, the *“Guild”); (iv) the Graphic
Communications Conference of the International Brotherhood of Teamsters National Pension

Fund (the “GCC/IBT™); (v) the National Integrated Group Pension Plan (the “National Integrated

Group”); (vi) the Warehouse Employees Local 169 And Employers’ Joint Pension Fund (the

“Local 169 Pension Fund”); and (vii) the Newspaper and Magazine Employees Union Teamsters

Local 1414 Pension Fund (the “Newspaper & Magazine Employees Pension Fund”), GCC
District Council 9 Local 16-N (“Local 16”), Newspaper and Magazine Employees Union
Teamsters Local 1414 (“Local 1414”), Teamsters Local 628 (“Local 628”), Warehouse
Employees Local 169 (“Local 169”7, and collectively, with the Teamsters, the CWA/ITU, the
Guild, the GCC/IBT, the National Integrated Group, and the Local 169 Pension Fund, Local 16,
Local 1414, Local 628, and Local 169, the “Claimants”), on the other hand; it appearing that the
relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors and
other parties in interest; the Court having reviewed the Motion and having considered the
statements of counsel and evidence adduced with respect to the Motion at a hearing before the
Court (the “Hearing”); the Court finding that (a) the Court has jurisdiction over this matter
pursuant to 28 U.S.C. 88 157 and 1334, (b) this is a core proceeding pursuant to 28 U.S.C. §
157(b)(2), (c) it appearing that venue of this proceeding and this Motion in this District is proper
pursuant to 28 U.S.C. 8§ 1408 and 1409 and (d) due and proper notice of this Motion having
been provided; and it appearing that no other or further notice need be provided; and after due

deliberation and sufficient cause appearing therefore, it is hereby ORDERED THAT:
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