Objection Deadline: February 2, 2009 at 4:00 p.m. (prevailing Eastern Time)
Hearing Date: February 6, 2009 at 10:00 a.m. (prevailing Eastern Time)

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

: Chapter 11

STAR TRIBUNE HOLDINGS : Case No. 09-10244 (RDD)
CORPORATION, et al., :
: (Jointly Administered)

APPLICATION OF THE DEBTORS PURSUANT TO SECTIONS 327(a) AND
328(a) OF THE BANKRUPTCY CODE FOR ENTRY OF AN ORDER
APPROVING NUNC PRO TUNC THE EMPLOYMENT AND RETENTION OF
CURTIS, MALLET-PREVOST, COLT & MOSLE LLPASCONFLICTS
COUNSEL FOR THE DEBTORS AND DEBTORS-IN-POSSESSION

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Star Tribune Holdings Corporation (“Star Tribune Holdings’) and The Star
Tribune Company (“Star Tribune” and, together with Star Tribune Holdings, the
“Debtors’) apply to the Court (the “ Application™”) for entry of an order (the “Order”), in
substantially the form attached hereto as Exhibit A, pursuant to sections 327(a) and
328(a) of title 11 of the United States Code, as amended (the “Bankruptcy Code”) and
Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules’)
authorizing the Debtors to employ and retain Curtis, Mallet-Prevost, Colt & Mosle LLP
(“CMP”) as conflicts counsel, under a general retainer, for the Debtors, effective nunc

pro tunc to the Petition Date (as defined below). In support of this Application, the

1 The Debtors are Star Tribune Holdings Corporation and The Star Tribune Company. The
employer tax identification numbers and addresses for each of the Debtors are set forth in the Debtors
chapter 11 petitions.



Debtors submit the affidavit of Steven J. Reisman, a partner of CMP (the “Reisman
Affidavit™), attached hereto as Exhibit B, and respectfully state as follows:
Jurisdiction

1 The Court has subject matter jurisdiction to consider this matter pursuant
to 28 U.S.C. § 1334. Thisisacore proceeding pursuant to 28 U.S.C. § 157(b) and may
be determined by the Bankruptcy Court.

2. Venueis proper before this Court pursuant to 28 U.S.C. 88 1408 and
1409.

3. The statutory predicates for the relief sought herein are sections 327(a)
and 328(a) of the Bankruptcy Code, Bankruptcy Rule 2014(a) and the Local Bankruptcy
Rules for the United States Bankruptcy Court for the Southern District of New Y ork (the

“Local Rules).

Background
4, On January 15, 2009 (the “Petition Date"), the Debtors commenced cases

(the “Cases’) under chapter 11 of the Bankruptcy Code. The Debtors are authorized to
operate their businesses and manage their properties as debtors in possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code. These chapter 11 cases are being
jointly administered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy
Procedure.

5. Additional information about the Debtors businesses and the events
leading up to the Petition Date can be found in the Affidavit of David W. Montgomery,

Chief Financial Officer of Star Tribune, which isincorporated herein by reference.



Relief Requested

6. By this Application, the Debtors seek entry of an Order, in substantially
the form attached hereto as Exhibit A, pursuant to sections 327(a) and 328(a) of the
Bankruptcy Code authorizing the Debtors to employ and retain CMP as conflicts counsel,
under agenera retainer, for the Debtors effective nunc pro tunc to the Petition Date to
handle matters that are not appropriately handled by Debtors’ |ead bankruptcy counsel,
Davis Polk & Wardwell (“DPW"), or other counsel for the Debtors, because of actual or
potential conflict of interest issues or, alternatively, which the Debtors, DPW, or other
counsel to the Debtors request to be handled by CMP.

7. Contemporaneously herewith, the Debtors are applying to retain DPW as
attorneys under a genera retainer to represent them in these Cases. It is anticipated that
there may be matters with respect to which DPW cannot represent the Debtors because of
aconflict. The Debtors seek court approval to employ and retain CMP as their conflicts
counsel in connection with these Cases to handle matters that the Debtors may encounter
which are not appropriately handled by DPW and other professionals because of a
potential conflict of interest or, alternatively, which can be more efficiently handled by
CMP. Thiswill avoid unnecessary litigation and reduce the overall expense of
administering these Cases. Pursuant to section 327(a) of the Bankruptcy Code, the
Debtors request that the Court approve the retention of CMP, under a general retainer, as
their attorneys, to perform services that will be necessary during these Casesin
accordance with CMP’ s normal hourly rates and policiesin effect when CMP renders the

services or incurs the expenses.



8. CMP has stated its desire and willingness to act in these cases and render
the necessary professional services as conflicts counsel for the Debtors. CMP has
assured the Debtorsthat it will work closely with DPW to take care not to duplicate the
efforts of DPW, or any other counsel of the Debtors retained in the Cases. CMP' srolein
the Casesis limited to discrete matters where it is inappropriate for DPW to assist the
Debtors due to the existence of an actual or potential conflict or, alternatively, which the
Debtors, DPW, or other counsel to the Debtors request to be handled by CMP. Asa
result, it should be relatively easy for DPW and CMP to avoid duplication, and CMP will
endeavor to coordinate with DPW and any other counsel retained by the Debtors that are
involved significantly in the Cases to avoid duplication and inefficiency.

9. The employment of CMP under a general retainer is appropriate and
necessary to enable the Debtorsto faithfully execute their duties in the Cases, and to
implement the restructuring and/or reorganization of the Debtors.

10.  The Debtors have been informed that Steven J. Reisman as well as other
members of, counsel to, and associates of CMP who will be employed in the Cases, are
members in good standing of the Bar of the State of New Y ork and the United States
District Court for the Southern District of New Y ork among other courts.

Scope of Services

11.  CMPwill render professional servicesto the Debtors for certain discrete
matters, which may include, but are not limited to, the following matters where DPW or
other counsel to the Debtors may not be able to act as aresult of an actual or potential
conflict of interest or where the Debtors, DPW, or other counsel to the Debtors have

requested that CMP:



a. assist in the administration of the Cases and exercise oversight with
respect to the Debtors' affairs, including issues arising from or
impacting the Debtors or the Cases,

b. prepare, on behalf of the Debtors, the necessary motions, applications,
answers, orders, appeals, reports and papers necessary to the
administration of the Debtors' estates;

c. appear before the Court and at meetings to represent the interest of
Debtors;

d. negotiate with representatives of creditors and other partiesin interest;

€. negotiate with any creditors committee appointed in the Cases, for the
benefit of the estates;

f. take necessary action to protect and preserve the Debtors' estates,
including prosecuting actions on the Debtors' behalf, defending any
action commenced against the Debtors and representing the Debtors
interests in negotiations concerning litigation in which the Debtors are
involved, including objectionsto claims filed against the estates;

g. take any necessary action on behalf of the Debtors to obtain approval
of adisclosure statement and confirmation of one or more chapter 11
plans,;

h. advise the Debtors in connection with any potential sale of assets; and

i. perform all other legal services for the Debtors in connection with the
Cases, as required under the Bankruptcy Code and Bankruptcy Rules,
including, without limitation, (i) the analysis of the Debtors’ |eases and
executory contracts and the assumption, rejection or assignment
thereof; (ii) the analysis of the validity of liens against the Debtors;

(i) the analysis of issues concerning the transfer of claims against,
and equity securitiesin, the Debtors as they may impact net operating
losses of the Debtors; and (iv) advice on corporate, litigation,
employment, intellectual property, governmental investigatory,
regulatory and environmental matters.

12.  The Debtors seek to retain CMP as their conflicts counsel because CMP
has extensive expertise, experience and knowledge in the field of debtors and creditors
rights and business reorganization under chapter 11 of the Bankruptcy Code aswell as

other areas of the law where the Debtors may need legal advice. CMP aso possesses



extensive experience in practicing before this Court and other bankruptcy courts
throughout the United States.

13. CMP has been actively involved in major bankruptcy cases throughout the
United States, including some of the largest cases before this Court. For example, CMP
is presently or has been involved as conflicts/specia counsel in Inre Bally Total Fitness
of Greater New York, Inc., et al., Bankr. SD.N.Y. Case No. 08-14818 (BRL), Inre
Lehman Brothers Holdings Inc., et al., Bankr. S.D.N.Y. Case No. 08-13555 (JMP), Inre
Slicon Graphics, Inc., et al., Bankr. S.D.N.Y. Case No. 06-10977 (BRL), Inre
Musicland Holding Corp., et al., Bankr. S.D.N.Y. Case No. 06-10064 (SMB), Inre
Calpine Corporation, et al., Bankr. S.D.N.Y. Case No. 05-60200 (BRL), In re Northwest
Airlines Corporation, et al., Bankr. S.D.N.Y. Case No. 05-17930 (ALG), Inre Parmalat
Finanziaria Sp.A., et al., Bankr. SD.N.Y. Case No. 04-14268 (RDD), and In re Lodgian,
Inc., et al., Bankr. S.D.N.Y. Case No. 01-16345 (BRL).

14.  The Debtors believe that CMP is both well-qualified and uniquely ableto
perform as conflicts counsel for the Debtors in the Cases in an effective, efficient and
timely manner.

Terms of Retention

15.  The Debtors understand that CM P intends to apply for compensation for
professional services rendered in connection with these Cases, subject to the Court’s
approval and in compliance with applicable provisions of the Bankruptcy Code,
Bankruptcy Rules, the Local Rules, the guidelines established by the Office of the U.S.

Trustee (the “ Guidelines’), and further orders of this Court, on an hourly basis, plus



reimbursement of actual, necessary expenses and other charges that CMP incurs on the
Debtors' behalf.

16. Pursuant to section 328(a) of the Bankruptcy Code, the Debtors may retain
CMP on any reasonable terms and conditions. The Debtors submit that the most
reasonabl e terms and conditions are those on which CMP is retained by clientson a
regular basisin a competitive market for legal services. Therefore, the Debtors and CMP
have agreed that CMP shall be paid its customary hourly rates for services rendered that
arein effect from time to time, as set forth below and in the Reisman Affidavit, and shall
be reimbursed according to CMP' s customary reimbursement policies consistent with the
Bankruptcy Code, Bankruptcy Rules, Loca Rules, the Guidelines and such other
procedures as may be fixed by order of this Court. CMP s hourly rates are based on,
among other things, the individual professional’s level of expertise and experience.

17.  Thecurrent hourly rates charged by CMP for each of the above-referenced
services to be provided on an hourly basis are, subject to change from time to time, $675
to $785 for partners, $525 to $595 for counsel, $290 to $575 for associates, $170 to $210
for paraprofessionals, $415 for managing clerks, and $55 to $325 for other support
personnel.

18.  These hourly rates are subject to periodic adjustments to reflect economic
and other conditions. The rates set forth above are at alevel designed to fairly
compensate CMP for the work of its attorneys and paraprofessionals and to cover fixed
and routine overhead expenses. The hourly rates and corresponding rate structure to be
utilized by CMP in these cases are equivalent to the hourly rate structure predominantly

used by CMP for bankruptcy, restructuring, insolvency and comparable matters, and



similarly complex corporate, securities and litigation matters whether in court or
otherwise, regardless of whether afee application isrequired.

19. ItisCMP s policy to chargeits clients for al expensesincurred in
connection with the client’s account. The expenses charged to clients include, among
other things, telephone toll and other charges, mail and express mail charges, special or
hand delivery charges, document processing, photocopying charges, travel expenses,
expenses for “working meals,” computerized research, messengers, couriers, postage and
non-ordinary overhead expenses such as overtime for secretaries and others. CMP will
charge the Debtors for these expenses in a manner and at rates consistent with charges
made generally to CMP’ s other clients but reduced and limited as necessary to comply
with the Bankruptcy Code, Bankruptcy Rules, Local Rules, the Guidelines, and further
orders of this Court. CMP believesthat it is more equitable to charge these expenses to
the clients incurring such expenses, as opposed to increasing hourly rates and spreading
the expenses among all clients.

20.  Subject to the Court’s approval, and in accordance with sections 328(a),
330(a) and 331 of the Bankruptcy Code, the applicable provisions of the Bankruptcy
Rules and the Local Rules, the Guidelines and further orders of this Court, CMP intends
to apply to the Court for payment of compensation and reimbursement of expenses.
CMP shall submit with its fee applications detailed daily time entries for each individual
in one-tenth (.10) of an hour increments explaining the services provided, aswell asa
categorized summary of all disbursements and expenses for which CMP is seeking

reimbursement.



21. CMP has received a classic retainer as disclosed in the Reisman Affidavit
for its prepetition and postpetition services rendered and expenses incurred on behalf of
the Debtors. The Debtors have agreed that the classic retainer was earned upon receipt
and will be adjusted according to the terms of the engagement letter, a copy of whichis
attached hereto as Exhibit C. CMP has offset amounts for prepetition fees and expenses
against the retainer and shall hold (and report) the balance of the retainer and apply it to
postpetition fees and expenses, as permitted by the Bankruptcy Code and further orders
of the Court.

22. In the one year period immediately prior to the Petition Date, CMP has not
received any payments in connection with its representation of the Debtors.

23.  Asof the Petition Date, the Debtors do not owe CMP any amounts for
legal services rendered or expenses incurred before the Petition Date which are not

covered by the retainer.

CM P’s Disinter estedness

24.  Tothe best of the Debtors knowledge, and except as disclosed in the
Reisman Affidavit, CMP does not hold or represent any interests adverse to the Debtors,
their creditors, or any other party in interest, or their respective attorneys and accountants.
CMPisa“disinterested person,” asthat phraseis defined in section 101(14) of the
Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy Code, and CMP's
employment as conflicts counsel is necessary and in the best interests of the Debtors and
the Debtors estates. The Debtors have been informed that CMP will conduct an ongoing

review of itsfilesto ensure that no disqualifying circumstances arise, and if any new



relevant facts or relationships are discovered, CMP will supplement its disclosure to the
Couirt.

Basisfor Rdlief

25.  Section 327(a) of the Bankruptcy Code provides that:

Except as otherwise provided in this section, the trustee,
with the Court’s approval, may employ one or more
attorneys, accountants, appraisers, auctioneers, or other
professional persons, 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
trustee’ s duties under thistitle.

11 U.S.C. § 327(a).

26. Moreover, Bankruptcy Rule 2014 requires that an application for retention
include:

[S]pecific facts showing the necessity for the employment,
the name of the [firm] 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, al of the [firm'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.

27. For the reasons stated above, the Debtors seek to continue to employ and
retain CMP as conflicts counsel post-petition pursuant to section 327(a) of the
Bankruptcy Code. Asdiscussed herein, the Debtors believe that the immediate retention
of CMP as conflicts counsel is necessary to avoid immediate and irreparable harm to the

Debtors, isin the best interests of the Debtors' estates, and that CMP neither holds nor

represents interests adverse to the Debtors or their estates.
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Objections
28.  Thedeadlineto file an objection (“Objection”) to this Application shall

be 4:00 p.m. (prevailing Eastern Time) on February 2, 2009 (the “ Objection Deadline”).
An Objection shall be considered timely only if, on or prior to the Objection Deadline, it
is (@) filed with the Court and (b) served upon and actually received by (i) the Office of
the U.S. Trustee, 33 Whitehall Street, 21st Floor, New Y ork, New Y ork 10004,

Attn: Brian Masumoto, (ii) the attorneys for the Debtors, Davis Polk & Wardwell,

450 Lexington Avenue, New Y ork, New York 10017, Attn: Marshall S. Huebner and
Timothy Graulich, (iii) the proposed conflicts counsel for the Debtors, Curtis, Mallet-
Prevost, Colt & Mosle LLP, 101 Park Avenue, New Y ork, New Y ork 10178, Attention:
Steven J. Reisman and Timothy A. Barnes, (iv) the attorneys for any official committee
of unsecured creditors then appointed in these cases, (v) the attorneys to the agent for the
Debtors' first lien pre-petition lenders, Latham & Watkins LLP, 885 Third Avenue, New
York, NY 10022, Attn: Mark A. Broude and (vi) the Debtors’ notice and claim agent,
The Garden City Group, Inc., 105 Maxess Road, Melville, New York 11747, Attn: David
A. Isaac, Chief Executive Officer.

29. Unless otherwise ordered by the Court, areply to an Objection may be
filed with the Court and served on or before 12:00 p.m. (prevailing Eastern Time) on
February 4, 20009.

30.  If no Objections are timely filed and served as set forth herein, the Debtors
shall, on or after the Objection Deadline, submit to the Court afinal order granting the
relief requested herein, which order shall be submitted and may be entered with no
further notice or opportunity to be heard afforded to any party. If an Objection istimely
filed, ahearing will be held at 10:00 am. (prevailing Eastern time) on February 6, 2009.

11



Notice

31 No trustee or examiner has been appointed in these chapter 11 cases.
Pursuant to the Order Establishing Certain Notice, Case Management and Administrative
Procedures (the “ Case Management Order”) entered by this Court on January 16, 2009,
the Debtors will serve notice of this Motion on each of (i) the Core Parties and (ii) the
Non-ECF Service Parties (each as defined in the Case Management Order).

No Prior Request

32. No prior application for the relief requested herein has been made to this

or any other court.

WHEREFORE, the Debtors respectfully request the entry of an Order,
substantially in the form attached hereto as Exhibit A, (a) authorizing the Debtorsto
employ and retain CMP as conflicts counsel to the Debtors effective as of the Petition

Date, and (b) granting such other and further relief as the Court deems appropriate.

New York, New Y ork
Dated: January 21, 2009

By: /s David W. Montgomery

David W. Montgomery
Chief Financia Officer

12



EXHIBIT A



UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre :
: Chapter 11

STAR TRIBUNE HOLDINGS : Case No. 09-10244 (RDD)
CORPORATION, et al., :
: (Jointly Administered)

ORDER APPROVING NUNC PRO TUNC THE
EMPLOYMENT AND RETENTION OF CURTIS, MALLET-
PREVOST, COLT & MOSLE LLP ASCONFLICTS COUNSEL
FOR THE DEBTORS AND DEBTORS-IN-POSSESSION

Upon the Application? of Star Tribune Holdings Corporation (* Star
Tribune Holdings’) and The Star Tribune Company (“ Star Tribune” and, together with
Star Tribune Holdings, the “Debtors’), pursuant to sections 327(a) and 328(a) of the
Bankruptcy Code and Rule 2014(a) of the Bankruptcy Rules, for entry of an order
authorizing the Debtors to employ and retain Curtis, Mallet-Prevost, Colt & Mosle LLP
(“CMP") as conflicts counsel, under a general retainer, for the Debtors, effective nunc
pro tunc to the Petition Date, all as more fully described in the Application; and upon
consideration of the affidavit of Steven J. Reisman, a partner of CMP, sworn to on

January 19, 2009 (the “Reisman Affidavit”); and the Court having subject matter

1 The Debtors are Star Tribune Holdings Corporation and The Star Tribune Company. The
employer tax identification numbers and addresses for each of the Debtors are set forth in the Debtors
chapter 11 petitions.

2 Capitalized terms used but not defined herein shall have the same meanings ascribed to them in
the Application.



jurisdiction to consider the Application and the relief request therein in accordance with
28 U.S.C. 88 157 and 1334 and the Standing Order M-61 Referring to Bankruptcy Judges
for the Southern District of New Y ork Any and All Proceedings under Title 11, dated
July 19, 1984 (Ward, Acting C.J.); and consideration of the Application and the relief
requested therein being a core proceeding pursuant to 28 U.S.C. 8§ 157(b); and venue
being proper before the Court pursuant to 28 U.S.C. 88 1408 and 1409; and due and
proper notice of the Application having been provided in accordance with the Case
Management Order, and it appearing that no other or further notice need be provided; and
the Court having reviewed the Application [and having heard the statements in support of
the relief requested therein at a hearing before the Court (the “Hearing”)]; and the Court
being satisfied based on the representations made in the Application and the Reisman
Affidavit that the partners, counsel and associates of CMP who will be engaged in the
Cases represent no interest adverse to the Debtors, their creditors, or any other party in
interest, or their respective attorneys and accountants with respect to the matters upon
which it isto be engaged; that CMP is disinterested as that term is defined under section
101(14) of the Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy
Code; and the Court having found and determined that the relief sought in the
Application isin the best interests of the Debtors, their estates and creditors, and all
partiesin interest and that the legal and factual bases set forth in the Application establish
just cause for the relief granted herein; and after due deliberation, and the Court having
found and determined that the relief sought in the Application isin the best interests of
the Debtors, their estates and creditors, and al partiesin interest and that the legal and

factual bases set forth in the Application establish just cause for the relief granted herein;



and after due deliberation and sufficient cause appearing therefor, it is hereby
ORDERED:

1 The Application is approved on a final basis on the terms set forth in the
Application as modified herein.

2. Pursuant to sections 327(a) and 328(a) of the Bankruptcy Code and
Bankruptcy Rule 2014, the Debtors are authorized to employ and retain CMP as their
conflicts counsel, under a general retainer, on the terms set forth in the Application and
the Reisman Affidavit, in accordance with CMP’ s normal hourly rates and disbursement
policies, effective nunc pro tunc to the Petition Date.

3. CMP will render professional services for the Debtors for certain discrete
matters, which may include, but are not limited to, those matters set forth in Paragraph 11
of the Application where DPW or other counsel for the Debtors may not be able to act as
aresult of an actual or potential conflict of interest or where the Debtors, DPW, or other
counsel for the Debtors have requested that CMP act.

4, CMP shall be compensated in accordance with the procedures set forth in
sections 330(a) and 331 of the Bankruptcy Code, the applicable provisions of the
Bankruptcy Rules and Local Rules, the Guidelines, and further orders of this Court.

5. CMP shall be entitled to payment of fees and reimbursement of expenses
for services provided by CMP prior to the entry of this Order in accordance with the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the Guidelines, and further
orders of this Court, to the same extent as if such services were provided subsequent to

the entry of this Order.



6. Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Application and the terms of any
engagement |etter executed by the Debtors and CMP consistent with this Order as
approved by the Court.

7. Notice of the Application as set forth in the Application and as provided
by the Debtorsis good and sufficient notice of the Application.

8. This Court retains jurisdiction with respect to all matters arising from or
related to the implementation of this Order.

Dated: New York, New York
, 2009

THE HONORABLE ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE



EXHIBIT B



CURTIS, MALLET-PREVOST,
COLT & MOSLELLP

101 Park Avenue

New York, New York 10178-0061
Telephone: (212) 696-6000
Facsimile: (212) 697-1559

Steven J. Reisman (SR 4906)
Timothy A. Barnes (TB 0409)

Proposed Conflicts Counsel for
Sar Tribune Holdings Corporation., et al., Debtors

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

: Chapter 11

STAR TRIBUNE HOLDINGS : Case No. 09-10244 (RDD)
CORPORATION, et al., :
: (Jointly Administered)

AFFIDAVIT OF STEVEN J. REISMAN PURSUANT TO
BANKRUPTCY CODE SECTIONS 327, 328(a), 329 AND 504 AND
FEDERAL RULESOF BANKRUPTCY PROCEDURE 2014(a) AND
2016(b) IN SUPPORT OF APPLICATION OF THE DEBTORS PURSUANT
TO SECTIONS 327(a) AND 328(a) OF THE BANKRUPTCY CODE FOR
ENTRY OF AN ORDER APPROVING NUNC PRO TUNC THE EMPLOYMENT
AND RETENTION OF CURTIS, MALLET-PREVOST, COLT & MOSLE LLP AS
CONFLICTS COUNSEL FOR THE DEBTORS AND DEBTORS-IN-POSSESSION

STATE OF NEW YORK )
) Ss.
COUNTY OF NEW YORK )

1The Debtors are Star Tribune Holdings Corporation and The Star Tribune Company. The employer tax
identification numbers and addresses for each of the Debtors are set forth in the Debtors’ chapter 11 petitions.



I, Steven J. Reisman, hereby declare under the penalty of perjury that the
following istrue and correct to the best of my knowledge, information and belief:

1 | am an attorney at law admitted to practice in the State of New Y ork and before
the United States District Court for the Southern District of New Y ork, and am a member of the
law firm of Curtis, Mallet-Prevost, Colt & ModeLLP (“CMP”), which islocated at 101 Park
Avenue, New York, New York 10178-0061. CMP maintains regional officesin Washington,
D.C.; Stamford, Connecticut; Houston, Texas, Paris, France; London, England; Frankfurt,
Germany; Milan, Italy; Mexico City, Mexico; Muscat, Sultanate of Oman; Istanbul, Turkey;
Almaty, Kazakhstan; Astana, Kazakhstan; and Dubai, United Arab Emirates.

2. | submit this affidavit (the “ Affidavit”) in support of the Application? of the
debtors and debtors-in-possession (collectively, the “ Debtor s”) in the above-captioned chapter
11 cases (collectively, the “Cases’), pursuant to sections 327, 328(a), 329 and 504 of title 11 of
the United States Code, as amended (the “Bankruptcy Code”), for entry of an order authorizing
the employment and retention of CMP as conflicts counsel for the Debtors, effective nunc pro
tunc to the Petition Date, at CMP s normal hourly rates in effect from timeto time, and in
accordance with their normal reimbursement policies, and to provide disclosures required under
Rules 2014(a) and 2016(b) of the Federal Rules of Bankruptcy Procedure (the “ Bankruptcy
Rules”).

3. CMP has been involved in other significant chapter 11 cases where it served as
conflicts counsel in this District. CMP has found that the relationship works best when the
Debtors or their counsel promptly inform CMP of any matter where there is involvement of

another client of the relevant counsel’ s firm, even if the Debtors counsel are not adverse to that

2 All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Application.



client. It isanticipated that as soon as CMP is notified of atransaction, motion or litigation
adverseto a conflict party, CMP will be responsible for advising the Debtors on such transaction,
motion or litigation.

4, To the best of my knowledge, after due inquiry, and except as set forth herein,
neither I, CMP, nor any member of, counsel to or associate of CMP represents any creditor, party
in interest or entities other than the Debtors in connection with the Cases.

5. CMPisa“disinterested person” asthat term is defined in section 101(14) of the
Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy Code, in that CMP and its
members, counsel and associates:

a. arenot creditors, equity security holders, or insiders of the Debtors;

b. arenot and were not, within two years before the Petition Date, a director,
officer or employee of the Debtors;

C. donot have an interest materially adverse to the interests of the Debtors
estates or of any class of creditors or equity security holders, by reason of any
direct or indirect relationship to, connection with, or interest in, the Debtors,
or for any other reason; and

d. have not represented any party in connection with the Cases, except as set
forth herein, although CMP has certain relationships with other partiesin
interest, and other professionals involved in the Cases in connection with
matters wholly unrelated to the Debtors.

CM P’s Prepetition Relationship with the Debtors

6. Prior to the Petition Date, the Debtors retained CMP to represent and advise them
in connection with the conflict matters that arise, or might arise, in their restructuring that are not
appropriately handled by Debtors' |ead bankruptcy counsel, Davis Polk & Wardwell (“*DPW™)
because of actual or potential conflict of interest issues or, aternatively, which the Debtors,

DPW, or other counsel for the Debtors request be handled by CMP.



7. CMPisnot acreditor of the Debtors. Pursuant to the terms of the engagement
letter, dated December 11, 2008, a copy of which is attached as Exhibit C to the Application,
CMP received a classic retainer in the amount of $35,000 from the Debtors prior to the Petition
Date. CMP has offset amounts for prepetition fees and expenses against the retainer and shall
hold the balance of the retainer and apply it to postpetition fees and expenses, as permitted by the
Bankruptcy Code and further orders of the Court. Neither | nor CMP will render any services
nor accept any fee from any other party in interest in the Cases relating to the Cases.

Connectionswith Creditors of the Debtors
and Other Interested Parties

8. In preparing this affidavit, | have been provided with, and have examined, the list
provided by the Debtors of: (i) certain entities affiliated with the Debtors, including directors
and officers, directors significant affiliations and entities in which the Debtors and their
affiliates have a significant non-controlling equity stake (if any); (ii) the parties to significant
litigation involving the Debtors; (iii) employee-related parties, including unions, pension plan
trustees and administrators of benefit plans; (iv) outside professionals; (v) landlords and other
lessors; (vi) insurance-related parties; (vii) customers and vendors; (Viii) service providers; (ix)
secured and unsecured creditors; (x) banking relationships; (xi) issuers and beneficiaries of
outstanding letters of credit; (xii) taxing authorities; (xiii) other regulatory agencies; (xiv) equity
and option holders; and (xv) employeesin the United States Trustee’ s Office for the Southern
District of New Y ork (collectively, the “ Searched Parties’). Thelist of Searched Parties may
have changed without my knowledge and may change during the pendency of the Cases.

CM P’ S Disclosur e Procedur es

0. CMP employs over 250 attorneys worldwide and presently represents, and may in

the future represent, entities that are claimants of, or interest holdersin, the Debtors in matters



unrelated to the Cases. Some of these entities are, or may consider themselves to be, creditors or
partiesin interest in the Cases although the Debtors are unaware of such claims or interests.

10. In that regard, | used a set of procedures developed by CMP to comply with the
requirements of the Bankruptcy Code and the Bankruptcy Rules and the Local Rules regarding
the retention of professionals by a debtor under the Bankruptcy Code (the “CM P Disclosure
Procedures’). Pursuant to the CMP Disclosure Procedures, | caused a search to be performed of
CMP s computerized database consisting of al client, matter, cross-referenced and related
information from 1980 to present.

11.  Tothe best of my knowledge after my review of the CMP srecords, CMP has no
connections with the Searched Parties with respect to the Cases. CMP does have connections
with certain Searched Parties in matters unrelated to these Cases as described below.

CMP’S Connectionswith Partiesin I nterest
in Matters Unrelated to the Cases

12.  After diligent efforts, CMP has identified the client connections disclosed below.
The connections are categorized as follows:

a clients for which CMP has rendered servicesin the prior two (2) years and
is presently rendering services (“Current Clients’);

b. clients for which CMP has rendered servicesin the prior two (2) years and
which engagement was closed within the prior two (2) years (“Former
Clients’);

C. entities that are related to, or may be related to, a current client for which
CMP has rendered servicesin the prior two (2) years and is presently
rendering services; and

d. entities that are related to, or may be related to, aformer client for which
CMP has rendered servicesin the prior two (2) years and which
engagement was closed within the prior two (2) years.



13. All client connections were diligently reviewed by an attorney working under my
supervision.

14. From such review, | determined that, with respect to each connection between
CMP and such parties, CMP does not hold or represent an interest that is adverse to the Debtors
estates, and CMP isa*“disinterested person” as such term is defined in section 101(14) of the
Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy Code, for the reasons
discussed below.

Current Clients— Exhibit 1

15.  CMP has currently rendered services and may, in the future, render servicesto the
Current Clients set forth on Exhibit 1 hereto and their respective affiliates in matters unrelated to
the Debtors.

16.  Tothebest of my knowledge and information, the annual fees paid to CMP by
any of the Current Clients and their respective affiliates for either of the last two calendar years
did not exceed 1% (one percent) of the annual gross revenue of CMP for such year.

17.  CMP has not, does not and will not represent any of the Current Clients or their
respective affiliates in the Cases or in other matters adverse to the Debtors during the pendency
of these Cases.

Former Clients — Exhibit 2

18. CMP hasrendered services to the following Former Clients set forth on Exhibit 2
hereto, within the prior two (2) years and CMP' s engagement was formally concluded within
such period. CMP may, however, in the future, render services to the Former Clients or their

affiliates or subsidiaries in matters unrelated to the Debtors and the Cases. |f any Former Client



becomes a Current Client during the pendency of these Cases, CMP will make the appropriate
supplemental disclosures to the Court.

Entities That Are Related or May Be Related to Current Clients— Exhibit 3

19. In addition, the entities set forth on Exhibit 3 hereto either (i) have aname similar
to aclient in the client database or (ii) are or may be related to a current client (collectively, the
“Potential Clients’). In certain instances, after adiligent effort, CMP was unable to determine
whether the similarity of names was, in fact, a coincidence or whether, and to what extent, the
Potential Clients are related to a current client. However, out of an abundance of caution, CMP
has confirmed that, similar to the Current Clients and Former Clientsidentified above, CMP does
not represent any of the Potential Clients set forth on Exhibit 3 in matters related to the Cases.

Entities That Are Related or May Be Related to Former Clients— Exhibit 4

20. Similarly, the entities set forth on Exhibit 4 hereto either (i) have aname similar
to aformer client in the client database or (ii) are or may be related to aformer client. After a
diligent effort, CMP was unable to determine whether the similarity of nameswas, in fact, a
coincidence or whether, and to what extent, such entity is related to aformer client in the client
database. However, out of an abundance of caution, CMP has confirmed that, ssimilar to the
Current Clients, Former Clients, and Potential Clients identified above, CMP does not represent
any of the entities set forth on Exhibit 4 in matters related to the Cases.

21.  Tothebest of my knowledge, neither I, CMP, nor any member or associate of
CMP, insofar as | have been able to ascertain, hasin the past represented the Searched Parties or
any other party in interest in the Cases in any matter that would conflict with CMP’ s dutiesin the
Cases or create any interest adverse to the interests of the Debtors in respect of the matters on

which CMP isto be employed in the Cases.



22.  Asadditional information concerning the Debtors' creditors and relationships that
have material connections with the Debtors devel ops, CMP will continue to apply the CMP
Disclosure Procedures and will file appropriate supplemental disclosures with the Court. To the
best of my knowledge, CMP has not represented and will not represent any parties other than the
Debtors in these cases or in connection with any matters that would be adverse to the Debtors
related to these cases in respect of the matters on which CMP is to be employed in these Cases.

Connections with Professionals

23.  Aspart of itspractice, CMP regularly appearsin cases, proceedings, and
transactions involving many different attorneys, accountants, financial consultants, real estate
consultants, and investment bankers including other professionals representing the Debtors or
other partiesin interest in the Cases. CMP may have worked with or presently works with the
professionals involved or to be retained in the Cases, on cases, proceedings or transactionsin
matters unrelated to the Debtors. From time to time, CMP has referred work to other
professionals involved or to be retained in these Cases. Likewise, certain such professionals
have referred work to CMP. In certain instances, such professionals may be clients of CMP. In
addition, CMP has in the past represented and currently appears in mattersin which CMP
represents the same entity, arelated entity, or an adverse entity to those represented by other
professionalsin this case.

24.  CMP has not and will not represent any such entitiesin relation to the Debtors in
the Cases and CMP does not have any relationship with such entities that would be adverse to

the Debtors or its estates in the matters upon which CMP is to be employed in the Cases.



Connectionswith the US Trustee and this Court

25.  Insofar as| have been able to ascertain, CMP has no connection with the United
States Trustee in this Judicial Circuit or any person known to be employed by the Office of the
United States Trustee in this Judicial Circuit (other than CMP formerly employing Greg Zipesin
1998 through 1999 immediately prior to hisjoining the Office of the United States Trustee),
except as set forth in this Affidavit.3

26. | am not related, and to the best of my knowledge, no attorney at CMP isrelated,
to any United States Bankruptcy Judge in this District or to the United States Trustee for this
District, or any employee thereof.

CMP Rates and Billing Practices

27.  All compensation for services rendered by CMP and reimbursement of expenses
incurred by CMP in these cases shall be subject to the approval of this Court, and CMP shall
seek this Court’s approval for the payment of such compensation pursuant to the applicable
provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the Guidelines and
any applicable orders of this Court.

28.  Subject to such provisions and orders, compensation will be payable to CMP on
an hourly basis at its customary hourly rates for professional services rendered that are in effect
from time to time, plus reimbursement of actual, necessary expensesincurred by CMP. CMP's
hourly ratesfor its New Y ork office, subject to periodic firm-wide adjustment in the ordinary

course of CMP' s practice, which generally become effective September 1st of each year, are:

3 Jerrold L. Bregman, counsel at CMP, and Andrew D. Velez-Rivera, of the U.S. Trustee's office,
previously worked together first as Summer Associates and then as Associates at the law firm of Sidley & Austin
LLP from approximately 1990 until 1994, and in or about 1995, Mr. Velez-Rivera, on acontract basis, prepared a
fee application on behalf of Mr. Bregman’s former law firm in connection with a chapter 11 case. Messrs. Bregman
and Velez-Rivera are professional acquaintances; they have not communicated regarding this case to date.

9



$675 to $785 for partners, $525 to $595 for counsel, $290 to $575 for associates, $170 to $210
for paraprofessionals, $415 for managing clerks and $55 to $325 for other support personnel.

29. In connection with the reimbursement of actual, necessary expenses, itisCMP's
policy to chargeitsclientsin all areas of practice for expenses incurred in connection with the
client’s cases. The expenses charged to CMP' s clientsinclude, among other things, telephone
and telecopier toll and other charges, U.S. mail and overnight mail charges, special or hand
delivery charges, document word processing charges, photocopying charges, travel expenses,
expenses for “working meals,” computerized research, transcription costs, court filing fees, as
well as non-ordinary overhead expenses such as secretarial and other overtime directly
attributable to the representation of a particular client.

30. CMPbelievesit ismore fair and equitable to charge these expenses to the clients
incurring them than to increase the hourly rates and spread the expenses among all clients. CMP
will charge the Debtors for these expenses in a manner and at rates consistent with charges made
to CMP' s other clients and as allowed by the Bankruptcy Code, the Bankruptcy Rules, the Local
Rules, the Guidelines and by further orders of this Court.

31. TheDebtors Application requests, pursuant to section 328(a) of the Bankruptcy
Code, approval of the retention of CMP on rates, terms and conditions consistent with what CMP
charges non-chapter 11 debtors, namely, prompt payment of its hourly rates as adjusted from
time to time and reimbursement of out-of-pocket disbursements at cost or based on formulae that
approximate the actual cost where the actual cost isnot easily ascertainable. Subject to these
terms and conditions, CMP intends to apply pursuant to section 330 of the Bankruptcy Code for
allowances of compensation for professional services rendered in these Cases and for

reimbursement of actual and necessary expenses incurred in connection therewith.

10



CMP IsDisinterested

32. CMPisa“disinterested person” as such termis defined in section 101(14), as
modified by section 1107(b) of the Bankruptcy Code, and, except as stated herein, does not hold
any interest adverse to the Debtors, its estate or the Debtors’ creditors or equity holders. Thus, |
know of no reason why CMP cannot properly act as conflicts counsel to the Debtors pursuant to
the Application.

33.  The Debtors have applied to retain DPW as their lead bankruptcy counsel under a
general retainer in these Cases. Nonetheless, | understand the Debtors believe conflicts counsel
is required because the Debtors may encounter matters which are not appropriately handled by
DPW or other counsel for the Debtors due to actual or potential conflict of interest issues or
which the Debtors, DPW, or other counsel to the Debtors, believe should be handled by CMP. |
believe the retention of CMP as conflicts counsel will avoid unnecessary litigation and reduce
the overall expense of administering these Cases. Thus, the Debtors seek to engage CMP as
conflicts counsel, under ageneral retainer.

34. DPW and CMP will carefully coordinate their efforts and clearly delineate their
duties to prevent any duplication of effort. | concur with the Debtors' belief that, rather than
resulting in any extra expense to the Debtors’ estates, the efficient coordination of efforts of
counsel will greatly add to the effective and efficient administration of these Cases and will
result in overall lower coststo the Debtors' estates.

35. CMPwill continue to apply the CMP Disclosure Procedures as additional
information concerning entities having a connection with the Debtors is developed and will file

appropriate supplemental disclosure with the Court.

11



36. No promises have been received by CMP or any member, counsel or associate
thereof as to compensation in connection with these Cases other than in accordance with the
provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules and orders of this
Court.

37. CMP further states that pursuant to Bankruptcy Rule 2016(b), it has not shared
nor agreed to share (a) any compensation it has received or may receive in connection with the
services rendered in these Cases with another party or person, other than with the partners,
counsel, associates and contract attorneys associated with CMP or (b) any compensation another
person or party has received or may receive.

38. In the one year prior to the Petition Date, CMP has not received any paymentsin
connection with its representation of the Debtors.

39. | am one of the partners at CMP who will be primarily responsible for the
representation of the Debtors as conflicts counsel in the Cases. | have read, and am generally

familiar with, the Bankruptcy Code, Bankruptcy Rules and the Local Rules.
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40.  Theforegoing constitutes the statement of CM P pursuant to sections 327(a),
328(a) and 504 of the Bankruptcy Code and Bankruptcy Rules 2014(a) and 2016(b).
Dated: New York, New York

January 19, 2009

/s Steven J. Reisman

Steven J. Reisman
A Member of Curtis, Mallet-Prevost,
Colt & ModeLLP

SWORN TO AND SUBSCRIBED
before me this 19th day of January, 2009

/s James V. Drew
Notary Public

JAMES V. DREW
Notary Public, State of New Y ork
NO. 02-DR6079092
Qualified in Queens County
Commission Expires August 12, 2010
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EXHIBIT1

CURRENT CLIENTSOF CMP

Name of Entity Sear ched Relationship to Debtors | Relationship to CMP
Deutsche Bank Trust Co. First Lien Secured Lender | Current Client in matters
America unrelated to the Debtors
JPMorgan Chasel First Lien Secured Lender | Current Client in matters
unrelated to the Debtors
Royal Bank of Scotland, Plc2 Second Lien Secured Current Client in matters
L ender unrelated to the Debtors
Lazard Freres& CoLLC Outside Professional Current Client in matters
unrelated to the Debtors
1 JPMorgan Chase Bank, N.A. is a Current Client in limited matters unrelated to the Debtors (the

“Limited Matters’). At the time of its engagement, CM P obtained an advanced waiver from JPMorgan Chase Bank,
N.A. that allows CMP to act adverse to JPMorgan Chase Bank, N.A. so long as any adverse matter is not
substantially related to the Limited Matters.

2 Royal Bank of Scotland, Pic is a Current Client in matters unrelated to the Debtors (the
“Engagement”). At the time of its engagement, CMP obtained an advanced waiver to act adverse to Royal Bank of
Scotland, Plc. so long as any adverse matter is not substantially related to the engagement.



EXHIBIT 2

FORMER CLIENTSOF CMP

Name of Entity Searched

Relationship to Debtors

Relationship to CMP

N/A.




EXHIBIT 3

ENTITIESTHAT ARE RELATED OR MAY BE
RELATED TO CURRENT CLIENTSOF CMP

Name of Entity Searched

Relationship to Debtors

Relationship to CMP

Deloitte & Touchet

Outside Professiond

Affiliate of current clientin
matters unrel ated to the Debtors

UBSAG

First Lien Secured Lender

Affiliate of current clientin
matters unrel ated to the Debtors

1

and is being compensated by Deloitte & Touche.

CMP s currently representing a partner of Deloitte & Touche in a matter unrelated to the Debtors




EXHIBIT 4

ENTITIESTHAT ARE RELATED OR MAY BE
RELATED TO FORMER CLIENTSOF CMP

Name of Entity Searched

Relationship to Debtors

Relationship to CMP

N/A.
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CURTIS, MALLET-PREVOST, COLT & MOSLE LLP
TERMS OF ENGAGEMENT

We appreciate your decision to retain Curtis, Mallet-Prevost, Colt & Mosle LLP
{the “Firm™) as your legal counsel. This document explains the policies and practices that apply
to our engagement. In addition to our professional obligation, experience has shown that an
understanding of these matters will contribute to a better relationship between us, which 1n turn
will make our efforts more productive.

1. Scope of Engagement

At this time, our engagement is limited to the matter identified n the
accompanying letter, though we would be pleased to consider representing you in other matters
as you may request. In all matiers in which we represent you, we will provide services of a
strictly legal nature. You will not rely on us for business, investment or accounting decisions,
nor to assess the character or creditworthiness of persons with whom you may deal unless
otherwise specified in the letter. You will provide us with the factual information and materials
we require to perform the services identified in the letter,

2. Fees for Legal Services

Our fees for professional services are based on hourly rates for the attorneys or
paralegals who render services. In determining a reasonable fee for the time and effort required
for a particular matter, we consider the ability, experience and reputation of the lawyer or
lawyers in our Firm who perform the services. To facilitate this determination, we internally
assign to each lawyer an hourly rate based on these factors. Our internal hourly rates are
adjusted periodically, usually September 1 of each year for associates, to account for increases in
our cost of delivering legal service, other economic factors, and the augmentation of a particular
lawyer’s ability, experience, and reputation. Attached as Exhibit A is a schedule of our current
billing rates.

3. Chargeable Costy and Dishursement

We are committed to serving you with the most effective and cost efficient
support systems and to this end we allocate ¢charges for such systems in accordance with the
extent of use by individual clients. Consequently, in addition to our fee for legal services, we
will separately charge you for certain services reasonably required for the performance of legal
services on your behalf. A deseription of some of these disbursements and internal charges can
be found on Exhibit A. When required to do so by applicable law, the Firm will also charge
applicable value and similar taxes. All payments shall be made free and clear of any withholding
tax or deduction of any nature (and the Client will indemnify and reimburse the Firm in respect
thereof).

4. Outside Lawyers and Experts

In the course of this engagement it may be appropriate to retain outside lawyers,
or persons of special training or expertise to assist in our provision of legal services. Because
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