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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

Inre: Chapter 11

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

Debtors. Jointly Administered

e il Sl g S

SECOND SUPPLEMENTAL ORDER AUTHORIZING THE
RETENTION AND EMPLOYMENT OF SMART BUSINESS
ADVISORY AND CONSULTING, LLC, AS TAX PREPARER AND
ORDINARY COURSE CONSULTANT, AND SMART AND ASSOCIATES,
LLP, AS AUDITOR, FOR THE DEBTORS AND DEBTORS IN POSSESSION

Upon the second supplemental application (the “Second Supplemental Application”)* of
the Debtors for entry of an order authorizing and approving the expanded scope of employment
and retention of SMART and Associates, as auditor, for the Debtors, to perform the 401(k) Plan
Audit; and it appearing that the terms and conditions of SMART and Associates’ employment as
described in the Second Supplemental Application are reasonable; and it appearing that this
Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and it appearing
that this proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it appearing that
venue of these proceedings and the Second Supplemental Application is proper in this district
pursuant to 28 U.S.C. §§ 1408 and 1409; and proper notice of the Second Supplemental
Application having been given;

IT IS HEREBY ORDERED THAT:

15 The Supplemental Application is granted.

' 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).

? Each capitalized term not otherwise defined herein shall have the meaning ascribed thereto in the Application.
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2. The expanded scope of employment and retention of SMART and Associates for
the purposes set forth in the Second Supplemental Application is hereby approved.

3. In accordance with the SMART Retention Order, SMART and Associates shall be
compensated under sections 330 and 331 of the Bankruptcy Code as well as any further orders of
this Court concerning compensation of professionals in these Chapter 11 Cases and in
accordance with the terms set forth in the SMART Retention Application and the Burke
Declaration attached to the SMART Retention Application.

4. SMART and Associate’s fee for performing the 401(k) Plan Audit shall be an
administrative expense of the Debtors’ estates.

5. Notwithstanding the possible applicability of Fed R. Bankr. P. 6004(h), 7062,
9014, or otherwise, the terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

6. This Court shall retain jurisdiction to hear and determine all matters arising from

the implementation of this Order.

Dated: ?/)6 , 2010 Entered:

Philad¢lphia, Pennsylvania United Hates Bankruptcy Judge
CHIEF JUDGE STEPHEN RASLAVICH
2
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CERTTRICATEVOF*NOTICE

District/off: 0313-2 User: jch Page 1 of 1 Date Rcvd: Aug 26, 2010
Case: 09-11204 Form I D: pdf 900 Total Noticed: 25

The following entities were noticed by first class mail on Aug 28, 2010.
db +Phi | adel phi a Newspapers, LLC, 400 N. Broad Street, Phi | adel phia, PA 19130-4015

aty +D. SAM ANDERSON, Ber nst ei n Shur, 100 M ddl e Streets, PO Box 9729, Portl and, ME 04104-5029
aty +DANA P. KANE, c/o Liquidity Solutions, Inc., One University Plaza, Suite 312,
Hackensack, NJ 07601- 6205
aty +GERALD C. BENDER, O Mel veny & Myers LLP, Ti mes Square Tower, 7 Tinmes Square,
New Yor k, NY 10036-6524
aty +JAMES L. LI NSEY, Cohen, Weiss and Sinon LLP, 330 West 42nd Street, 25th Fl oor,
New Yor k, NY 10036-6976
aty +JEREMY R JOHNSON, DLA Pi per LLP, 1251 Avenue of the Anmericas, New Yor k, NY 10020-1104
aty +JOSEPH T. GAUTHI ER, UNI COM Systens, Inc., UNI COM PLAZA, Suite 310,
15535 San Fernando M ssion Bl vd, M ssion Hills, CA 91345-1343
aty +MAI RE CORCORAN, Ber nstei n Shur, 100 M ddl e Streets, PO Box 9729, Portl and, ME 04104-5029
aty +MELANI E MCLAUGHLI N, O Mel veny & Myers LLP, Ti mes Square Tower, 7 Tinmes Square,

New York, NY 10036-6524

aty +M CHAEL FAGONE, Ber nstei n Shur, 100 Mddl e Streets, PO Box 9729, Portl and, ME 04104-5029
aty +M CHAEL T. MERVI S, Pr oskauer Rose LLP, 1585 Broadway, New Yor k, NY 10036- 8299
aty +M CHELLE McMAHON, BRYAN CAVE LLP, 1290 Avenue of the Anericas, New York, NY 10104-0101
aty +NEAL GOLDSTEI N, FREEDVAN AND LORRY, P.C., 1601 Market Street, 2nd Fl oor,
Phi | adel phia, PA 19103-2316
aty +ORLY NHAI SSI O Mel veny & Myers LLP, Ti mes Square Tower, 7 Times Square,
New Yor k, NY 10036- 6524
aty +PAUL V. PGSSI NGER, Proskauer Rose, LLP, Three First National Plaza, 70 W Madi son,
Sui te 3800, Chi cago, |L 60602-4342
aty +RlI CHARD J. CORBI, Proskauer Rose LLP, 1585 Broadway, New Yor k, NY 10036-8299
aty +ROBERT A. VEBER, SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP, One Rodney Square, PO Box 636,
W | m ngton, DE 19899- 0636
aty +ROBERT J. KEACH, Bernstein Shur, 100 M ddl e Streets, PO Box 9729, Portl and, ME 04104-5029
aty +RUSSELL R JOHNSON, |11, 2258 \Weat !l ands Dri ve, Manaki n- Sabot, VA 23103-2168
aty +STEPHANI E W CKOUSKI , Drinker Biddle & Reath LLP, 140 Broadway, 39th Fl oor,
New Yor k, NY 10005-1116
aty +STEPHEN M BALDI NI, Akin Qunp Strauss Hauer & Feld LLP, One Bryant Park,
New Yor k, NY 10036-6728
aty +THOVAS W REPCZYNSKI , Bean Kinney & Korman, P.C., 2300 W1 son Boul evard, Sevent h Fl oor,
Al exandria, VA 22201-5424
aty +VI CENTE MATI AS MURRELL, O fice of the Chief Counsel, 1200 K Street, N W, Sui te 340,
Washi ngt on, DC 20005- 4030
consul t +SMART Busi nes Advi sory and Consulting LLC, 80 Lancaster Ave., Devon, PA 19333-1305
aud +SMART and Associ ates, LLP, 80 Lancaster Avenue, Devon, PA 19333-1305
The following entities were noticed by el ectronic transnission.
NONE. TOTAL: 0O
**%xx BYPASSED RECI Pl ENTS *****
NONE. TOTAL: 0

Addresses marked '+ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regul ations require that automation-conpatible nail display the correct ZIP.

I, Joseph Speetjens, declare under the penalty of perjury that | have sent the attached document to the above listed entitiesin the manner
shown, and prepared the Certificate of Notice and that it istrue and correct to the best of my information and belief.

Meeting of Creditor Notices only (Official Form 9): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social Security

Number (SSN) of the debtor (s) was furnished to all partieslisted. Thisofficial court copy containsthe redacted SSN asrequired by the
bankruptcy rulesand the Judiciary’s privacy policies.

Date: Aug 28, 2010 Signature:



