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UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

Chapter 11
Inre:

Case No. 09-11204 (SR)

)

)

' )
Philadelphia Newspapers, LLC, ef al.,' )
)
)

Debtors. Jointly Administered

STIPULATION AND AGREED ORDER RESOLVING THE CLAIMS OF THE
PENSION BENEFIT GUARANTY CORPORATION

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”)

and the Pension Benefit Guaranty Corporation on behalf of the Philadelphia Newspapers, LLC
CWA Union 14199 Pension Fund (the “PBGC”, together with the Debtors and the Purchaser,

the “Parties” and each a “Party”), by and through their respective attorneys, hereby enter into this

Stipulation and Agreed Order and represent and agree as follows:
RECITALS
WHEREAS, 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, 2009;

' 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, LL.C (0657).
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WHEREAS, 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™);

WHEREAS, 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
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) [Docket
No. 2253];

WHEREAS, 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
Jor 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;
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WHEREAS, on May 15, 2009, the PBGC filed 27 claims [Claim Nos. 137-160, 578-580]
(the “PBGC Claims”) against the Debtors, essentially filing the exact same three claims against
each of the nine Debtors:

WHEREAS, the PBGC filed an identical copy of an unfunded benefits liabilities claim
against each of the nine Debtors?, seeking an administrative claim valued at $10,340,763. The
PBGC alleged that it is entitled to recover a deficiency from the Debtors pursuant to ERISA
sections 4062 and 4068, 29 U.S.C. §§ 1362, 1368;

WHEREAS, the PBGC also filed the exact same minimum funding contribution claim
against each of the nine Debtors®, alleging that it is entitled to recover minimum funding
contributions in an unliquidated amount;

WHEREAS, the PBGC filed the exact same pension insurance premium claim against
each of the nine Debtors®, alleging that it was entitled to recover an unliquidated amount of
unpaid statutory premiums (insurance premiums) from Debtors pursuant to ERISA section 4007,
29 U.S.C. § 1307. The PBGC asserted that these claims are entitled to priority as administrative
expenses to the extent such premiums arose during the administration of these Chapter 11 Cases
and is a general unsecured claim as to the balance;

WHEREAS, on August 20, 2010, the Plan Proponents filed an Objection to the Claims of

the Pension Benefit Guaranty Corporation (the “PBGC Claims Objection™) [Docket No. 2456];

IT IS HEREBY STIPULATED, AGREED AND, UPON COURT APPROVAL HEREOF,
IT SHALL BE ORDERED THAT:

1. The above recitals are incorporated herein as if set forth fully at length.
z Claim Nos. 137, 142, 143, 146, 149, 154, 157, 158, 580
3 Claim Nos. 138, 140, 144, 148, 151, 152, 155, 159, 579
4 Claim Nos. 139, 141, 145, 147, 150, 153, 156, 160, 578
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