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December 21, 2004

GCG Pricing for Cases to Be Commenced by Davis Polk & Wardwell'

Set-Up Creditor File

SCLUPTEE mvrnrmsmernonns e s s sursrns s se s sy s B e e B R £ 18 44 Waived
Elcctronic import of Credlordaltd oy s i e s e i i i i $.02 per creditor
Assist with production of Schedules and Statements of Fipancial Affairs ............. Standard hourly rates

(est. $95 - $150 per hour)

Noticing

Laser printing (includes folding, insertion, and envelopes)...........oooiiiiiii $0.10 per page
{volume discounts apply)2

PersonalizationIabels v i r s e A R T o e b $0.05 each
Legal PUblCALOTOT HOMTE  winssnsmmssmsmmsssssstn o smmiismms Sosn s v saass Quote
Processing UndelVerables: ... .. . crscorrmemnsnssssmmanssiis ssmass s pasansapsvisssedaviosiis $0.25 each
Document Managemeni et .
,’F/’—. T = T % :
g Tofugh 1 (] SRR P o v N LT VSRR —— Standard hourly rates
Document scanning, bar COdiI—lg,lénd Claims aSSOCIATION ....vvwieeeeeeeeeeeeeee $0.12 per image
Document monthly storage (paper)..........ocovvven. R RN $1.30 per box
CEIEEthORIC). .. i sisiii i niiss e A & $0.008 per record/image
A : t e B (waived for first six months)
Claims Administration . . 50
Daté entny of claiffis vonmsnnssmmenn B aindlmsmas T S e $0.15 per claim
Processing of non-conforming claims, supervisory review,
and-application of MeSSARC COUES .. ovvimimis rusnvii voavansvessons ssnmesssassspasnemss ss ponse Standard hourly rates
Balloting
Balloting (including coordination with nominees and Broadridge and ,
processing of master ballots, tabulation, verification and certification of vote) ........ Standard hourly rates

GCG’s Proprietary Electronic Database/Remote Access

LETCBNISE T8 v s st e 5 s o 3 W8 3 R A v R R No charge ~
R 4 L Lo o 1P Waived
Permitted (UnlImited) WSCIS ... ot oottt i e $250 per month

' GCG's fees st forth for these Chapter 11 cases are to be governed by the representations made by GCG in its e-mail of
December 19, 2008, accepted by the Company on that same date.

2 Laser printing in excess of 5,000 pieces or consisting of more than an 8 page document are subject to a volume discount quote
at the time of preparation.



December 21, 2008

Web Site

Creating cuslomized. interactive web site (including e-mail box for creditors) .......... Standard hourly rates
(est. $1.000)
Monthly mainlenance: fee:-.. v i e s e e B i e $200 per month

Contact Services

Case-specific voice-mail box forcreditors ... No charge
Interactive Voice Response ("IVR™) .o e $1.500 set up

$0.39 per minute
Monthly maintenance charge ..................... R R SR s $100 per month
Management of Call Center (including handling of claimant
communications, call backs, e-mails, and other correspondences) ..............ocooiiis Standard hourly rates
DiSDUFSEMIGTIES i e i s N T S s S R A e s Quote prior to distribution

Miscellaneous Expenses

Travel, POSTAZCTCOUMBEIEIEL, sursummsvsme b s e e e s o T A Al cost

Copying and lacsimile e se el e e ase e s e T G R R $0.10 per page

The Ggi‘(lcn City Group;Inc.-Hourly Billing Rates®

In addition to the discounts offered above, GCG will cap the hou rly rates of its Senior Management at $250.

Thereare no additional charges for overtime,

Administrative . $45-8$50

Data Entry Processors $50 > |
‘Mailroom and Claims Control $50- -

Customer Service Reps "t $57

Project Administrators ' $70-885

Quality Assurance Staff $80-5125

Project Supervisors $93-8110

Systems & Technology Staff $100-$200 ]
Graphic Support $125

Project Managers, Senior Project $125-$150

Managers, and Department Managers '

Directors, Senior Consultants, and $175-8250

Assistant Vice Presidents

Senior Management $250 4

* Any additional professional services not covered by this propasal will be charged at GCG hourly rates including any
outsourced data input services performed under GCG supervision and controls.
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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: :
. Chapter 11 Case No.

STAR TRIBUNE HOLDINGS : 09-10244 ()
CORPORATION, et al., ;
. (Jointly Administered)

DECLARATION OF JEFFREY S. STEIN IN SUPPORT OF THE
APPLICATION TO EMPLOY AND RETAIN THE GARDEN CITY
GROUP, INC.ASCLAIMSAND NOTICING AGENT FOR THE DEBTORS

STATE OF NEW YORK )
COUNTY OF NEW YORK ; >

Jeffrey S. Stein, being duly sworn, deposes and says:

1 | am Vice President Business Reorganizations at The Garden City
Group, Inc. (“GCG”), and | am authorized to make and submit this declaration on behalf
of GCG. Thisdeclaration is submitted in support of the Application (the “Application™)
for Order Authorizing the Retention of GCG as Noticing Agent for Star Tribune
Holdings Corporation and The Star Tribune Company (together, the “Debtors’) and to

approve arelated agreement. The statements contained herein are based upon persona

knowledge.

! 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. GCG isone of the country’ s leading chapter 11 administrators with
expertise in noticing, claims processing, balloting and distribution. GCG iswell qualified
to provide the Debtors with experienced claims and noticing services in connection with
these cases. Among the large chapter 11 cases in which GCG is or was retained, as
claims and noticing agent to debtors (unless otherwise noted), are: In re Lenox Sales, Inc.,
et al., Case No. 08-14679, Inre OTC International, Ltd., Case No. 08-11181 (AJG), Inre
Alper Holdings USA, Inc., Case No. 07-12148 (BRL), Inre Our Lady of Mercy Medical
Center, Case No. 07-10609 (REG), Inre The New York Racing Association Inc., Case
No. 06-12618 (JIMP), In re The Akadine Press, Inc., Case No. 06-22002 (ASH), Inre
Calpine Corporation, et al., (in the capacity as Communications Agent for the Official
Committee of Unsecured Creditors), Case No. 05-60200 (BRL), In re Sltire Industrial,
Inc., Case No. 04-15389 (BRL), Inre Qure Fit, Inc., Case No. 04-11495 (BRL), Inre
General Media, Inc., Case No. 03-15078 (SMB), Inre MGNH, Inc., Case No. 04-37133
(CGM), InreDicelInc., Case No. 03-10877 (BRL), Inre Interbank Funding Corp., Case
No. 02-41590 (BRL), Inre Galey & Lord, Inc. et al., Case No. 02-40445 (ALG), Inre
PSNet Consulting Solutions Holdings, Inc., Case No. 01-14916 (REG), Inre NTL Inc.,
Case No. 02-41316 (ALG) and In re Regus Business Centre Corp., Case No. 03-20026
(ASH), which were filed in the Southern District of New Y ork; In re Zurich Depository
Corp., Case No. 07-71352 (JBR), In re Copperfield Investment, LLC, Case No. 07-71327
(JBR), In re The Brunswick Hospital Center, Inc., Case No. 07-40290 (CEC), Inre
Victory Memorial Hospital, et al., (in the capacity as Communications Agent for the
Official Committee of Unsecured Creditors), Case No. 06-44387 (CEC), Inre

Photocircuits Corporation, Case No. 05-89022 (SB), In re MetroTec Communications,



Inc., et al., Case No. 05-20953 (DEM), Inre Allou Distributors Inc., et al., Case No. 03-
82321 (ESS) and In re Cyber Rebate.com, Inc., Case No. 01-16534 (CEC), which were
filed in the Eastern District of New Y ork; Inre Printers Row, LLC, Case No. 08-17301
(ERW), InreKimball Hill, Inc., (in the capacity as Communications Agent for the
Official Committee of Unsecured Creditors), Case No. 08-10095 (SPS), In re Automotive
Professionals, Inc., Case No. 07-06720 (CAD) and In re Gateway Home Care Inc., et al.,
Case No. 03-17457 (JPC), which were filed in the Northern District of Illinois; Inre
Jancor Companiesinc., et al., Case No. 08-12556 (MFW), Inre Comfort Co., Inc., Case
No. 08-12305 (MFW), Inre DG Liquidation Corp., Case No. 08-10601 (CSS), Inre
Supplements LT Inc., Case No. 08-10446 (KJC), Inre ProRhythm, Inc., Case No. 07-
11861 (KJC), Inre STran Holdings, Inc., et al., Case No. 05-11391 (RB), In re Flintkote
Company, Case No. 04-11300 (JKF), Inre Factory 2-U Sores, Inc., Case No. 04-10111
(PIW), In re Magnatrax Corporation, Case No. 03-11402 (PJW), Inre HQ Global
Holdings, Inc., et al., Case No. 02-10760 (MFW), In re Federal-Mogul Global, Inc., Case
No. 01-10578 (AMW) and In re ACandS Inc., Case No. 02-12687 (RJN), which were
filed in the District of Delaware; In re Foxtons, Inc., et al., Case No. 07-24496 (MBK), In
re NJ Affordable Homes Corp., Case No. 05-60442 (DHS), In re Omne Saffing Inc., et
al., Case No. 04-22316 (RG), In re NorVergence, Inc., Case No. 04-32079 (RG), Inre
Muralo Company, Inc., Case No. 03-26723 (MS) and In re AremisSoft, Case No. 02-
32621 (RG), which were filed in the District of New Jersey; Inre O’ Sullivan Industries,
Inc., et al., Case No. 05-83049 (CRM) and Inre Galey & Lord, Inc., et al., Case No. 04-
43098 (MGC), which were filed in the Northern District of Georgia; In re United

Producers, Inc., Case No. 05-55272 (CMC), which wasfiled in the Southern District of



Ohio; Inre Boyds Callection, Ltd., et al., Case No. 05-43793 (DWK), which wasfiled in
the District of Maryland; In re Romacorp, Inc., Case No. 05-86818 (BJH), which was filed
in the Northern District of Texas, and In re Hawaiian Airlines, Inc., Case No. 03-00817
(RJF), which wasfiled in the Digtrict of Hawali.

3. Pursuant to the Agreement for Services dated January 9, 2009, a
copy of which is attached to the Application as Exhibit B (the “Agent Agreement”),
GCG will provide services regarding noticing, claims management and reconciliation,
plan solicitation, balloting, disbursements and any other services agreed upon by the
parties. GCG will perform these services, if necessary, at the request of the Debtors or
the Clerk’s Office.

4, In particular, GCG will provide the following noticing, claims
management, plan solicitation, balloting and disbursement services.

@ assist the Debtors in the preparation and filing of the Debtors
schedules of assets and liabilities and statement of financial affairs;

(b) prepare and serve required notices in this chapter 11 case,
including:

(i) anotice of the commencement of this chapter 11 case and the
initial meeting of creditors under section 341(a) of the Bankruptcy Code;

(if) anotice of the claims bar date;

(iii)notices of objectionsto claims,

(iv)notices of hearings on a disclosure statement and confirmation

of aplan; and



(v) such other miscellaneous notices as the Debtors or the Court
may deem necessary or appropriate for an orderly administration of this chapter 11 case;

(c) assist with the publication of required notices, as necessary;

(d) within five business days after the service of a particular notice,
prepare for filing with the Clerk’ s Office an affidavit of service that includes (i) a copy of
the notice served, (ii) an aphabetical list of persons on whom the notice was served along
with their addresses and (iii) the date and manner of service;

(e) maintain copies of al proofs of claim and proofs of interest filed in
this case;

() maintain official claims registersin this case by docketing all
proofs of claim and proofs of interest in a claims database that includes the following
information for each claim or interest asserted:

(i) the name and address of the claimant or interest holder and any
agent thereof, if the proof of claim or proof of interest was filed by an agent;

(i) the date the proof of claim or proof of interest was received by
GCG and/or the Court;

(iii)the claim number assigned to the proof of claim or proof of
interest; and

(iv)the asserted amount and classification of the claim;

(9) implement necessary security measures to ensure the compl eteness
and integrity of the claims registers;

(h) transmit to the Clerk’ s Office a copy of the claimsregisterson a

weekly basis, unless requested by the Clerk’s Office on amore or less frequent basis;



(1) maintain an up-to-date mailing list for all entities that have filed
proofs of claim or proofs of interest and make such list available to the Clerk’s Office or
any party in interest upon request;

() provide access to the public for examination of copies of the proofs
of claim or proofs of interest filed in these cases without charge during regular business
hours,

(K) create and maintain a public access website setting forth pertinent
case information and allowing access to certain documents filed in the Debtors' chapter
11 cases,

M record all transfers of claims pursuant to Bankruptcy Rule 3001(e)
and provide notice of such transfersto the extent required by Bankruptcy Rule 3001(e);

(m)  comply with applicable federal, state, municipal and local statutes,
ordinances, rules, regulations, orders and other requirements,

(n) provide temporary employees, who are not past or present
employees of the Debtors, to process claims, as hecessary;

(0) promptly comply with such further conditions and requirements as
the Clerk’s Office or the Court may at any time prescribe;

(p) provide balloting and solicitation services, including producing
personalized ballots and tabulating creditor ballots on adaily basis; and

(@) provide such other claims processing, noticing, balloting and
related administrative services as may be requested from time to time by the Debtor

5. The Debtors have selected GCG to serve as the Claims Agent for

the Debtors' estates, as set forth in more detail in the Application filed



contemporaneously herewith. To the best of my knowledge, neither GCG, nor any of its
professional personnel, has any relationship with the Debtors that would impair GCG's
ability to serve as Clams Agent. GCG does have relationships with some of the Debtors
creditors, but they are in matters completely unrelated to these chapter 11 cases, either as
vendors or in cases where GCG servesin aneutral capacity as a class action settlement
claims administrator. GCG'’s assistance in the cases where GCG acts as a class action
settlement claims administrator has been primarily related to the design and
dissemination of legal notice and other administrative functionsin class actions.

6. GCG has working relationships with certain of the professionals
retained by the Debtors and other parties herein, but such relationships are completely
unrelated to these chapter 11 cases. William A. Brandt, Assistant Vice President,
Compliance at GCG, formerly practiced as an attorney at Davis Polk & Wardwell from
1989 to 1996. Nonetheless, this past relationship isinconsequential to GCG’ s retention
in the Debtors’ chapter 11 cases, because Mr. Brandt left Davis Polk long before these
cases were contempl ated.

7. In addition, GCG personnel may have relationships with some of
the Debtors’' creditors; however, such relationships are of a personal financial nature and
completely unrelated to these chapter 11 cases. GCG has and will continue to represent
clients in matters unrelated to these chapter 11 cases and has had and will continueto
have relationshipsin the ordinary course of its business with certain vendors and
professionals in connection with matters unrelated to these cases.

8. Since 1999, GCG has been awholly owned subsidiary of Crawford

& Company, an insurance risk-adjusting firm. | am advised that Crawford & Company



has no material relationship with the Debtors, and while it may have rendered services to
certain creditors, or have a vendor relationship with some creditors, such relationships
were (or are) in no way connected to GCG’ s representation of the Debtorsin these
chapter 11 cases.

9. GCG isa“disinterested person,” as that term is defined in section
101(14) of the Bankruptcy Code, in that GCG and its professional personnel:

@ are not creditors, equity security holders or insiders of the
Debtors,

(b) are not and were not, within two years before the date of
the filing of the Debtors' chapter 11 petitions, directors,
officers or employees of the Debtors; and

(c) do not have an interest materially adverse to the interests of
the Debtors' estates or any class of creditors or equity
security holders, by reason of any direct or indirect
relationship to, connection with, or interest in, the Debtors.

10.  GCG has not been retained to assist any entity or person other than
the Debtors on matters relating to, or in connection with, these chapter 11 cases. If
GCG’ s proposed retention is approved by this Court, GCG will not accept any
engagement or perform any service for any entity or person other than the Debtorsin
these chapter 11 cases. GCG may, however, provide professional servicesto entities or
persons that may be creditors or partiesin interest in these chapter 11 cases, which
services do not relate to, or have any direct connection with, these chapter 11 cases or the

Debtors.



11. GCG represents, among other things, that:
@ It will not consider itself employed by the United States
government and shall not seek any compensation from the
United States government in its capacity as Claims Agent;
(b) By accepting employment in this bankruptcy case, GCG
walves
any right to receive compensation from the United States
government;
(c) Inits capacity as Claims Agent, GCG will not be an agent
of the United States and will not act on behalf of the United
States; and
(d) GCG will not employ any past or present employees of the
Debtors in connection with its work as Claims Agent.
12.  Subject to the Court’ s approval, the Debtors have agreed to
compensate GCG for professional services rendered in connection with these chapter 11
cases pursuant to the Agent Agreement. Payments are to be based upon the submission to the
Debtors by GCG of ahilling statement, which includes adetailed listing of servicesand
expenses, a the end of each calendar month. GCG has received a $50,000 retainer from
the Debtors and will apply same first against all pre-petition fees and expenses and then

against the last bill for fees and expenses that GCG will render in this case.



13. GCG will comply with all requests of the Clerk of the
Bankruptcy Court and the guidelines promulgated by the Judicial Conference of the

United States for the implementation of 28 U.S.C. § 156(c).

/< Jeffrey S. Stein

Jeffrey S. Stein
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