UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

: Case No. 02-41729 (REG)
ADELPHIA COMMUNICATIONS CORP., €t Jointly Adminigtered
a., :

STIPULATION REGARDING CONFIDENTIALITY OF HEARING
ON DEBTORS MOTION FOR ORDER APPROVING THREE RELATED
AGREEMENTSBETWEEN THE DEBTORSAND THE SECURITIES
AND EXCHANGE COMMISSION, THE DEBTORS AND THE
DEPARTMENT OF JUSTICE AND THE DEBTORSAND THE RIGASFAMILY

WHEREAS, the above- captioned debtors and Debtors in possession (the
“Debtors’) have moved for an Order Approving three Related Agreements Between the Debtors
and the Securities and Exchange Commission, the Debtors and the Department of Justice and the
Debtors and the Rigas Family (the “Motion™); and

WHEREAS, certain parties have either objected to the Motion or reached an
agreement with the Debtors to modify the rdief sought in the Motion and, as aresult, filed either
no objection or aconditiona objection or response to the Moation (collectively, the “ Objectors’);
and

WHEREAS, pursuant to the Debtors Motion, dated March 12, 2005, for Order
Pursuant to Sections 105(a) And 107(b) of the Bankruptcy Code and Bankruptcy Rule 9018
Authorizing Debtors to File Witness Declarations Under Sed and Further Sedling Record of
Debtor’s Motion for Order Approving Three Related Agreements Between the Debtors and the
Securities and Exchange Commission, the Debtors and the Department of Justice and the
Debtors and the Rigas Family (the “ Seding Mation™), on May 13, 2005 the Court entered an

order that, among other things, (a) sealed the record of the Mation; (b) authorized the Debtors to



file their witness declarations under sedl; and (c) authorized the Debtors to seek leave to exclude
nonobjecting parties from the Courtroom during the hearing on the Motion to the extent
necessary to preserve any applicable evidentiary privileges with regard to advice that was
provided to the Debtors Board of Directors with regard to the merits of the claims and potential
claims asserted against the Debtors by the Government and the merits of compromising those
cams (the “Seding Order”); and

WHEREAS, the Objectors wish to fecilitate their receipt of unredacted materias
filed under sedl in connection with the Motion and to attend the hearing on the Mation in its
entirety, each without resulting in any waiver of any applicable evidentiary privilege that may
apply to such documents and testimony €elicited at the hearing on the Motion.

IT ISTHEREFORE STIPULATED AND AGREED that:

1 The Objectors agree that their receipt of unredacted materias filed under
sed in connection with the Mation shdl not condtitute awaiver of any gpplicable evidentiary
privilege including, without limitation, the atorney client privilege and the work- product
doctrine, to the extent the produced documents or their contents are, in whole or in part,
otherwise protected from disclosure.

2. The Objectors further agree that no testimony dicited at the hearing on the
Mation, nor any argument summarizing such testimony or unredacted materia filed under sed,
shdl condiitute awaiver of any goplicable evidentiary privilege including, without limitation, the
attorney-client privilege and the work product doctrine, to the extent the testimony or materia
would otherwise be protected, in whole or in part, from disclosure.

3. The Objectors further agree that any unredacted materia filed under sedl

in connection with the Motion and any testimony dlicited & the hearing on the Motion shdl be

Error! Unknown switch argument.



deemed confidentia (the “ Confidentid Information™) and, accordingly, shal not be used or
disclosed to anyone for any purposes whatsoever other than preparing for and appearing at the
hearing on the Motion.

4, The Objectors further agree that any portion of the transcript of the
hearing during which parties are excluded from the Courtroom shal be deemed to be
confidentia and shdl be filed separately under sedl.

5. To the extent that any Confidentia Information subject to this Stipulation
(or any court submission quoting from, referring to, or otherwise reveding the substance of
Confidentia Information) is proposed to be filed, or isfiled, with the Court or any appelae
court, such information and submissions, or any portion thereof which discloses Confidentia
Information, shall be filed under sed (by thefiling party) with the Clerk of the Court inan
envelope marked “SEALED PURSUANT TO ORDER OF COURT DATED MAY 13, 2005.”

6. All unredacted materids filed under sedl in connection with the hearing
and dl transcripts of tesimony dicited at the hearing shall be returned to counsdl for the Debtors
upon entry of afind order disposing of the Motion. To the extent any party is served with
process seeking disclosure of Confidentia Information, such party shall give counsd for the
Debtors prompt notice of the request so as to enable the Debtors to seek appropriate relief.
Dated: May ___, 2005 WILLKIE FARR & GALLAGHERLLP

By:

Brian E. O’ Connor (BOC-7627)
Terence K. McLaughlin (TM-0287)

787 Seventh Avenue
New York, New York 10019
(212) 728-8000

Attorneys for Debtors
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Dated: May ___, 2005 SIMPSON THATCHER & BARTLETT LLP

By:

William T. RusHl, J. (WR- )

425 Lexington Avenue
New York, New York 10017-3954
(212) 455-2000

Attorneys for Wachovia Bank, N.A., as
successor ininterest to First Union
Nationd Bank, Adminigtrative Agent
for the UCA Lenders

Dated: May ___, 2005 MILBANK, TWEED, HADLEY &
McCLQOY LLP

By:

Luc Despins (LD- )

1 Chase Manhattan Plaza
New York, New York 10005-1413

(212) 530-5000

Counsd to Citibank, N.A. as
Adminigrative Agent for the Century -
TCI Lenders
Dated: May ___, 2005 MILBANK, TWEED, HADLEY &
McCLQOY LLP

By:

James C. Tecce (JT- )

1 Chase Manhattan Plaza
New York, New York 10005-1413
(212) 530-5000

Counsd to JPMorgan Chase Bank, as

Adminigrative Agent for the
FrontierVison Lenders
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Dated: May ___, 2005

Dated: May __, 2005

Dated: May __, 2005

Dated: May __, 2005

BRAGAR WEXLER EAGEL &
MORGENSTERN P.C.

By:

Gregory A. Blue (GB- )

885 Third Avenue
New York, New York 10022
(212) 308-5858

Counsd to the Officid Committee of
Equity Security Holders
KASOWITZ, BENSON, TORRES &
FRIEDMAN LLP

By:

Jonathan E. Minsker (IM- )

1633 Broadway
New York, New York 10019
(212) 506-1782

Counsd to the Officid Committee of
Unsecured Creditors
ANDREWS & KURTH LLP

By:

Justin R. Wyatt (JW- )

450 Lexington Avenue
New York, New York 10017
(212) 850-2800

Counsd to the Ad Hoc Committee of

Senior Preferred Shareholders
BALLARD SPAHR ANDREWS &
INGERSOLL, LLP

By:
William Saughter (WS )

1735 Market Street, 51st Floor
Philadelphia, PA 19103
(215) 864-8115

Counsd to
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Dated: May ___, 2005 RUTAN & TUCKER LLP

By:

William M. Marticorena (WM- )
611 Anton Boulevard, Suite 1400
CostaMesa, CA 92626

(714) 641-5100

Counsd to the County of San Diego
Dated: May ___, 2005 ANGEL & FRANEL, P.C.

By:

Joshua J. Angd (JA-3288)

460 Park Avenue
New York, NY 10022
(212) 752-8000

Counsd to the Consolidated Class
Action Plaintiffs
Dated: May __, 2005 MILLER & VAN EATON LLP

By:

Kenneth A. Brunetti(KB-7496)
400 Montgomery Street, #501
San Francisco, CA 94104
(415) 477-3650

Counsd to the City of Carlsbad
Dated: May __, 2005 HAYNES & BOONE LLP

By:

Robin E. Phdan (RP- )
901 Main Street, Suite 3100
Ddlas, TX 75202
(214) 651-5000

Counsd to the Bank of America, N.A.
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Dated: May ___, 2005

Dated: May __, 2005

Dated: May ___, 2005

By:

SHEPPARD MULLIN RICHTER &
HAMPTON LLP

David McCarty (DM-___)

333 South Hope Street
Forty-Eighth Floor

Los Angeles, CA 90071
(213) 620-1780

Counsd to U.S. Bank Nationd
Association, as Indenture Trustee for
the Arahova Notes

Counsd to U.S. Bank Nationa
Association, as Indenture Trustee for
the FrontierVison Notes

BROWN RUDNICK BERLACK ISRAELS

LLP

By:

Edward S. Weidelner (EW-5581)

120 West 45" Street
New York, New York 10036
(212) 704-0100

Counsd to the Ad Hoc Adelphia Trade
Clams Committee

MORGAN LEWIS & BOCKIUSLLP

By:

Richard S. Toder (RT-__ )
101 Park Avenue

New York, NY 10178
(212) 309-6305

Counsd to Century/ML Cable Venture
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Dated: May __, 2005 PROSKAUER ROSE LLP

By:

Bradley I. Ruskin (BR-9489)
1585 Broadway

New York, NY 10036
(212) 969-3000

Counsd to ML Media Partners, L.P.
Dated: May ___, 2005 EMMET, MARVIN & MARTIN LLP

By:

Edward P. Zujkowski (EZ-3095)

120 Broadway, 32" Floor
New York, NY 10271

Counsd to the Bank of New York, as

Indenture Trustee
Dated: May ___, 2005 HENNIGAN, BENNETT & DORMAN LLP

By:

Bruce Bennett (BB-1152)

601 South Figueroa Street, Suite 3300
Los Angeles, CA 90017
(213) 694-1200

Counsd to the Ad Hoc Committee of
ACC Senior Notes
Dated: May __, 2005 FRIED FRANK HARRIS SHRIVER &
JACOBSON LLP

By:

Gary Kaplan (GK-4542)
One New York Plaza
New York, NY 10004
(212) 859-8000

Counsd to W.R. Huff Asset
Management Co., LLC
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Dated: May __, 2005 WHITE & CASELLP

By:

J. Christopher Shore (JS-6031)
1155 Avenue of the Americas
New York, NY 10036

(212) 819-8200

Counsd to the Ad Hoc Committee of
Arahova Noteholders
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