UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE ADELPHIA COMMUNICATIONS 03 - MD - 1529 (LMM)
CORPORATION SECURITIES AND DERIVATIVE
LITIGATION

This Document Relates to:

Consolidated Class Action Complaint (Nos. 03-CV-
5755; 03-CV-5756; 03-CV-5757, 03-CV-5758; 03-
CV-5759; 03-CV-5761; 03-CV-5762; 03-CV-5763,
03-CV-5764; 03-CV-5765; 03-CV-5766; 03-CV-5768;
03-CV-5769; 03-CV-5771; 03-CV-5774; 03-CV-5775;
03-CV-5776; 03-CV-5778; 03-CV-5780; 03-CV-5781;
03-CV-5783; 03-CV-5784; 03-CV-5785; 03-CV-5786;
03-CV-5787; 63-CV-5790; 03-CV-5791; 03-CV-
5792).

~PROPOSER] ORDER PRELIMINARILY APPROVING FINAL SETTLEMENT
AND PROVIDING FOR NOTICE

WHEREAS, a putative class action (the “Class Action”) is pending in this Court as part

of a consolidated action styled In re Adelphia Communications Corporation Securities and
Derivative Litigation, Civil Action No. 03 MD 1529; andl

WHEREAS the parties, having made application ﬁuxsuant to Rule 23 of the Federal Rules
of Civil Procedure for an Order approving Settlement of the Class Action, in accordance with a
Stipulat_*ion and Agreement of Settiemenf dated as of May 23, 2006 (the “Stipulation”), which,
together with the Exhibits annexed theréto and the Supplemental Agreement identified to the
Court pursuant to Rule 23(e)(2), sets forth the terms and conditions for a proposed Settlement of

the Class Action and for dismissal of the Class Action and the Released Claims against Deloitte

ENYLIT:237739246]} I



& Touche LLP (“Deloitte & Touche™) wifh prejudice and without costs upon the terms and
conditions set forth therein; and the Court having read and considered the Stipulation and the
Exhibits annexed thereto; and

WHEREAS, all defined terms contained herein shall have the same meanings as set forth
in the Stipulation;

NOW THEREFORE, IT IS HEREBY ORDERED:

1. The Court certifies the Settlement Class for settlement purposes only. The Court
finds that the prerequisites to a class action under Rule 23 of the Federal Rules of Civil
Procedure have been satisfied in that: (a) the number of Settlement Class Members is so
numerous that joinder of all Settlement Class Members is impracticable; (b) there are questions
of law and fact common to the Settlement Class; (c) the claims of the proposed Lead Plaintiffs
are typical of the claims of the Settlement Class they seek to ’represent;' (d) the proposed Lead
Plaintiffs will fairly and adequately represent the interests of the Settlement Class; (e} Lead
Plaintiffs’ Counsel have fairly and adequatéiy represented the interests of the Settlement Class;
(D) questions of law and fact common to Settlement Class Members predominate over any
questions affecting only individual Settlement Clasé Members; and (g) a class action is superior
to other available methods for the fair and efficient adjudication of the controversy.

2. The Court preiiminariiy approves the Stipulaﬁon and the Settlement set forth
therein as being fair, just, reasonablerand adequate as to Seftlement Class Members and in the
best interests of the Class, subject to notice to the Settlement Class and further consideration at
the Fairness Hearing described below.

3. A hearing (the “Fairness Hearing™) shall be held before this Court on Novemey |0,

2006, at acl?l A?__.m., at the United States District Court for the Southern District of New York,
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500 Pearl Street, New York, New York, 10007-1312, to determine: (a) whether the proposed
Settlement of the Class Action on the terms and conditions provided for in the Stipulation is fair,
reasonable and adequate as to the Class and should be approved by the Court; (b) whether a
Judgment as provided for in the Stipuiation should be entered herein; (c) the amount of fees and
expenses that should be awarded to Lead Plaintiffs® Counsel; (d) whether the Plan of Allocation
proposed by Lead Plaintiffs should be approved by the Court; and (e) whether the Class Action
should be dismissed on its merits with prejudice and without costs as againét Deloitte & Touche
and the Released Persons as provided in the Stipulation. The Court may adjourn the Fairness
Hearing without further notice to Members of the Class.

4, The Court approves, as to form and content, the Notice of Pendency and
Settlement of Class Action (the “Notice™), the Proof of Claim and Release Form (“Proof of
Claim and Release™), and Summary Notice annexed as Exhibits A-1, A-2 and A-3 hereto, and
finds that the mailing and distribution of the Notice and publishing of the Summary Notice
substantially in the manner and form set forth in paragraphs 5 and 6 of this Order meet the
requirements of Rule 23 of the Federal Rules of Civil Procedure and due process, are the best
notice practicable under the circumstances and shall constitute due and sufficient notice to all
Persons entitled thereto.

5. Lead Plaintiffs’ Counsel are hereby authorized to retain the firm of Valley Forge

| Administrative Services (“Claims Administrator™) to supervise and administer the notice
procedure, file tax returns and process claims as more fully set forth below:

{a) ~ Within ten (10) business days of the date of this Order, Lead Plaintiffs’ Counsel
shall launch a website available to the public containing the Complaint, the Stipulation, the

Notice and any other publicly filed documents Lead Plaintiffs’ Counsel shall deem appropriate;
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(b) Within thirty (30) days of the date of this Order, {the *Notice Date™), Lead
Plaintiffs” Counsel shall cause a copy of the Notice and the Proof of Claim and Release,
substantially in the forms annexed as Exhibits A-1 and A-2 hereto, to be mailed by first class
mail to all Class Members who can be identified with reasonable effort by Lead Plaintiffs’
Counsel;

(¢)  Within forty-five (45) days of the date of this Order, Lead Plaintiffs’ Counsel
shall cause the Sumxﬁary Notice to be published once in the national edition of the Wall Street

Journal and ence in the New York Times; and

(d) At least seven (7) calendar days prior to the Fairness Hearing, Lead Plaintiffs’
Counsel shall serve on Deloitte & Touche’s counsel and file with the Court proof, by affidavit or
declaration, of the mailing and publishing of the Notice required herein.

6. Nominees who purchased securities of Adelphia for the benefit of another Person
during the period between August 16, 1999, and June 10, 2002, inclusive, shall be requested to
send the Notice and the Proof of Claim and Release to all such beneficial owners shall, within
ten (10} business days after receipt thereof, either (1) send a iist of the names and addresses of
such beneficial owners to ‘the Claims Administrator, or (2) request from the Claims
Administrator additional copies of the Notice and Proof of Claim and Release and within seven
(7) days mail the Notice and Proof of Claim and Release to such beneficial owners. If a nominee
chooses to . follow alternative procedure (2), such nominee shall send a statement to the
Administrator confirming that thé mailing was made as directed.

7. Any Person falling within the definition of the Class who desires to request
exclusion from the Class shall do so by mailing or delivering by hand a written notice of

_exclusion in the form set forth in the Notice to the Claims Administrator no later than forty (40)
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days before the Fairness Hearing. Within three (3) business days of receipt by the Claims
Admiristrator of any request for exclusion; the Claims Administrator shall provide copies of
such request to Lead Plaintiffs’ Counsél and Deloitte & Touche’s Counsel. Unless the Court
orders 6therwise, no request for exclusion shall be valid unless it is made within the time set
forth herein and in the manner described in the Notice.

8. Class Members who wish to participate in the Settlement shall complete and
submit Proof of Claim and Release forms in accordance with the instructions contained therein.
Unless the Court orders otherwise, all Proof of Claim and Release forms must be postmarked or
delivered by hand no later than one hundred twenty (120) days after the Fairness Hearing. Any
Class Member who does not submit a Proof of Claim and Release within the time provided shall
be forever barred from sharing in thé distribution of the proceeds of the Settlement Fund, unless
otherwise ordered by the Court, but shall be bound by all of the terms of the Stipulation and
Settlement, including the terms of the Judgment to be entered and the releases provided for
therein, and shall be deemed to have and by operation of the Judgment shall have fully, finally
and fofever released, relinquished and discharged, and thereby be barred and enjoined from
asserting any Released Claims against, Deloitte & Touche and the Released Persons or bringing
any actions agaigst the Released Persons concerning the Released Claims.

9. All Members of the Class shall be bound by all determinations and judgments in
the Class Action concerning the Stipulation and the Settlement, including, but not limited to, the
terms of the Judgment to be entered and the releases provided for therein, whether favorable or

unfavorable to the Class.
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10. Any Members of the Class may enter an appearance in the Class Action, at their
own expense, individually or through counsel-éf their own choice. If they do not enter an
appearance, they will be represented by Lead Plaintiffs’ Counsel.

11.  All proceedings against Deloitte & Touche in the Class Action are stayed until
further order of the Court, except as may be necessary to implement the Settlement or comply.
with the terms of the Stipulation. Pending final determination of whether the Settlement should
be approved, neither the Plaintiffs, the Lead Plaintiffs nor any Class Member, either directly,
representatively or in any other capacity, shall commence or prosecute against any of the
Released Persouns, any action or proceeding in any court or tribunal asserting any of the Released
Claims. This injunction shall not apply with respect to the Individual Actions set forth in the
Stipulation.

12.  Any Member of the Class may appear and show cause, if he, she or it has any
‘reason why the Stipulation and Settlement (and the releases contained therein) should or should
not be approved or a judgment entered thereon; why the proposed Plan of Allocation should or
should not be adopted or why the attorneys’ fees and the reimbﬁrsemen’c of expenses should or
shou}d not be awarded to Lead Plaintiffs’ Counsel; provided, however, that no Class Member or
any other Pefson shall be heard or entitled to contest any of the above enumerated mattérs unless
such Class Member foliox%rs thé procedures sét forth iﬁ the Notice. No later than forty (40) days
prior to the- Fairness Hearing, written objections, papers and briefs must be filed with the Clerk
of the United States District Court for the Southern District of New York, with copies
postmarked or delivered by hand to:

Arthur N. Abbey

Judith L. Spanier
ABBEY SPANIER RODD ABRAMS & PARADIS, LLP
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212 East 39th Street
New York, NY 10016

-and-
Jeffrey H. Squire
Richard L. Stone
Mark Strauss
KIRBY McINERNEY & SQUIRE, LLP
830 Third Avenue
New York, NY 10022
Lead Plaintiffs’ Counsel
-and-
Max R. Shulman
Katherine B. Forrest
Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
Attorneys for Deloitte & Touche LLP

13. Any Member of the Class who does not make his, her or its objection in the
manner provided shall be deemed to have waived such objection and shall forever be foreclosed
from making any objection to the fairness, reasonableness or adequacy of the Stipulation and
proposed Settlement, the Plan of Allocation, the award of attorneys’ fees and expenses to Lead
Piainfiffs’ Counsel, the Judgment to be entered and the releases provided therein unless
otherwise ordered by the Court.

14.  Any Plan of Allocation of the Settlement Fund including, but not limited to, any
adjustments to any Authorized Claimant’s claim or application for Lead Plaintiffs’ Counsel’s
fees and expenses is not a part of the Stipulation of Settlement or this Preliminary Order and will

be considered by the Court separately from the Court’s consideration of the fairness,

reasonableness and adequacy of the Settlement set forth in the Stipulation, and any order or
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proceeding feiating to the Plan of Allocation or Lead Plaintiffs’ Counsel’s fees and expenses
shall not operate to terminate or cancel the Stipulation or affect the finality of the Court’s
Judgment approving the Stipulation and the Settlement herein or any other order entered
pursuant to the Stipulation. Further, the Plan of Aﬂocatioh was drafted, created and negotiated
after Deloitte & Touche agreed to the Settlement, and neither Deloﬁ:te & Touéhe nor the
Released Persons participated in drafling, creating or negotiating the Plan of Allocation. Any
| order or proceedings relating to the Plan of Allocation or application for Lead Plaintiffs’
Counsel’s fees and expenses, Or any appeal therefrom or any other order relating thereto or
reversal or modification thereof, shall not operate to terminate or cancel the Stipulation or affect
or delay the finality of the Judgment and the Settlement of the Class Acﬁon.

15.  Neither Deloitte & Touche nor the other Released Persons nor their counsel shall
have any responsibility -for, interest in or liability whatsoever to any Person, including, without
limitation, to any Settlement Class Members, the Settlement Class, Claimants, Authorized
Claimants, Lead Plaintiffs or Lead Plaintiffs’ Counsel with respect to the Settlement Amount
(except as stated in paragraph 16 hereof), any investment or distribution of the Settlement Fund,
the proposed or actual Plan of Allocation, the determination, administration or calculation of
claims, final awards and supervision and distribution of the Settlement Fund as set forth in the
Stipulation or any application for attorneys’ fees and reimbursement of expenses, the payment or
withholding of taxes or any losses incﬁrred in Conﬂection with any such matters; and any Person,
including, without limitation, the Settlement Class Members, the Settlement Class, Claimants,
Authorized Claimants, Lead Plaintiffs and Lead Plaintiffs” Counsel, shall have no claims against
the Released Persons or their counsel in connection therewith. The Released Persons shall have

no responsibility for and no liability whatsoever with respect to the Settlement. In no event will
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Deloitte & Touche be responsible for payment of any amount except the Settlement Amount that
it agreed to pay in the Stipulation.

16.  In the event that the Stipulation should terminate, or be cancelled, or otherwise
fail to become effective for any reason, or the Effective Date does not occur as provided in the
Stipulation, including without limitation in the event that the Judgment is reversed, modified or
vacated following any appeal taken therefrom, then the part-ies to the Stipulation shall be deemed
to have reverted to their respective status in the Class Action as of March 3, 2006, and, except as
otherwise expressly provided, the parties shall proceed in all respects as if this Stipulation and
any related orders had not been entered, and any portion of the Settlement Amount previously
paid by Deloitte & Touche, together with any interest earng—:d thereon, less any ﬁaxes due with
respect to such interest earned, and less reasonable costs of Administration and Notice actually
incurred pursuant ;ro the terms ofﬂlis Stipulation or as to which a legal obligation to pay has been
incurred as of the date of such termination, shall be returned to Deloitte & Touche within ten
(10) days after written notification of such event by Deloitte & Touche to the Escrow Agent with
a copy of such notice to Lead Plaintiffs’ Counsel. The parties shall abide by any summary orders
of the Court with respect to the return of funds to Deloitte & Touche. Neither Lead Plaintiffs nor
Lead Plaintiffs’ Counsel shall oppose or object to the return of the Gross Settlement Fund to
Deloitte & Touche pursuant to the terms of the Stipulation or to entry or an order, if necessary, to
return the Gross Settlement Fund to Deloitte & Touche.

17.  The transfer of the Setilement Amount to the Escrow Agent in accordance with
the terms and obligations of the Stipulation is approved. No Person that is not a Cléss Member

or Lead Plaintiffs’ Counsel shall have any right to any portion of, or in the distribution of, the
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Gross Settlernent Fund unless otherwise ordered by the Court or otherwise provided in the
Stipulation.

18.  All funds held by the Escrow Agent shall be deemed and considered to be in
custodia legis of the Court and shalll remain subject to the jurisdiction of the Court, until such
time as such funds shall be distributed pursuant to the Stipulation and/or further Order(s) of the
Court.

19.  Deloitte & Touche shall not have any responsibility for any application for
attorneys® fees or reimbursement of expenses submitted by Lead Plaintiffs’ Counsel, and such
matters will be considered separately from the fairness, reasonableness and adequacy of the
settlement.

20. At or after the Fairness Hearing, the Court shall determine whether any
application for attorneys’ fees or reimbursement of expenses shall be approved.

21.  All reasonable costs incurred in identifying and notifying class members, as well
as in administering the Gross Settlement Fund, shall be paid as set forth in the Stipulation. In the
event the Settlement is not approved by the Court or otherwise fails to become effective, neither
the Lead Plaintiffs nor any of their counsel shall have any obligation to repay to Deloitte &
Touche the reasonable and actual costs of class notice and of administration.

22 The Court reserves the right to adjourn the date of the Fairness Hearing without
further notice to .the Members of the Class and retains jurisdiction to consider all further
applications arising out of or connected with the proposed Settlement. The Court may approve
the Settlement, with such modifications as may be agreed to by the Settling Parties, if

appropriate, without further notice to the Class.
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23.  Papers in support of the Settlement, any proposed plan of allocation submitted to
the Court for approval and Lead Counsel’s application, if any, for attorneys’ fees and payment of

expenses shall be submitted on or before five (5) business days before the Fairness Hearing.

IT 1S SO ORDERED.

</

THE HONORABLE LAWRENCE M. MCKENNA
UNITED STATES DISTRICT JUDGE

June (4, 000
DATE
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