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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11 Cases

Adelphia Communications Corporation, et al., Case No. 02-41729 (REG)

Debtors. Jointly Administered

R I

DECLARATION OF BARBARA M. FLOM IN SUPPORT OF MOTION OF
THE ADELPHIA RECOVERY TRUST FOR APPROVAL OF (I)
AMENDMENT TO ITS AMENDED AND RESTATED DECLARATION OF
TRUST, AND (I1) ALLOCATION OF ART DISTRIBUTIONS

I, Barbara M. Flom, hereby declare pursuant to 28 U.S.C. § 1746 as follows:

I. Except as otherwise stated, I have personal knowledge and first-hand knowledge
of the matters set forth herein and could and would competently testify thereto if I were called as
a witness, 1 am over 18 years of age.

2, I am a partner, and member of the tax department, in the firm of Jenner & Block
LLP, counsel for the Adelphia Recovery Trust (the “ART"™). Ireceived my J.D with honors from
the University of Chicago in 1986, and I received an M.B.A. from the University of Chicago in
2002.

3. 1 am submitting this Declaration in support of the Motion of the Adelphia
Recovery Trust For Approval of (I} Amendment to its Amended and Restated Declaration of
Trust, and (II) Allocation of ART Distributions, dated April 29, 2008 (the “Motion™).!

4, The ART was established as a Delaware statutory trust governed by Chapter 38 of
Title 12 of the Delaware Code. The Declaration of Trust provides that Holders of Trust Interests

are to be treated as grantors of the trust, and the ART Trustees are to file tax returns for the ART

Capitalized terms not otherwise defined herein shall have the meanings set forth in the Motion.




as a grantor trust pursuant to Section 1.671-4(a) of the United States Treasury Regulations. The
primary purpose for this form of trust vehicle is to obtain pass-through tax treatment for the
ART, thus limiting overall tax liability, and ultimately maximizing any recoveries for the
Holdets.

5. If the IRS disagreed With the characterization of the ART as a grantor trust, the
IRS likely would take the position that the ART is subject to tax at the entity level. Such tax
liability, under current law, could be as high as 43.7% of the pre-tax net income of the ART from
the proceeds of the transferred Causes of Action and related income, before distributions to
Holders (based on potential Federal and state tax rates).

0. Due to the complex nature of the Debtors’ corporate structure, and in order to
craft a mechanism to ensure distributions in accordance with the intricate global settlement, the
ART had two features that have not previously been publicly addressed by the IRS. First, the
Trust Interests were divided into multiple series, with each series of Trust Interests subject to
distinctive treatment under the Plan. Plan, §§ 5.1, 5.2, 9.3. Second, in order to provide the
greatest liquidity to Holders as possible, the ART Trustees were to use their “reasonable best
efforts” to list the Trust Interests on a national securities exchange or an over-the-counter market.
See Plan, § 9.4(a)(iii); Trust Declaration, § 3.11(e){x).

7. In the event the ART Trustees “determine that the [ART] Holders or the [ART]
may, will or have become subject to adverse tax consequences,” the ART Trustees were granted
the authority to take actions that “will, or are intended to, alleviate such adverse tax
consequences . . . .” Trust Declaration, § 3.11(e)}{vi).

8. Tax counsel (Jenner & Block LLP) to the ART Trustees analyzed the potential tax

status of the ART, the ART’s novel features and the uncertainty of the ART’s tax status.




Following thorough discussions with its counsel, the ART Trustees concluded that it was in the
best interests of the ART proactively to attempt to achieve certainty as to whether the IRS would
treatl the ART as a pass-through entity.

9. On the advice of the ART’s tax professionals, on or about June 7, 2007, the ART

Trustees sought a ruling (the “Ruling Request™)} from the IRS that the ART would be treated as a

pass-through liquidating/grantor trust.

10.  I'had a number of discussions with the IRS regarding the ART and the IRS’
review of the Ruling Request. The IRS indicated it would not recognize the ART as a pass-
through entity if the Trust Interests were listed on a public exchange. However, the IRS advised
me and agreed that it would recognize the ART as a pass-through entity if the Trust Declaration
was amended to eliminate the possibility that the ART Trustees would seek to list the Trust
Interests and/or actively engage in other “market-making” activities.

11.  Iinformed the IRS that Holders were trading Trust Interests on the NASDAQ
OTC Pink Sheets, and that this trading was outside of the ART’s control. The IRS did not have
an issue with such trading continuing, and the IRS agreed that the Trust Interests could continue
to trade on the Pink Sheets, so long as the ART did not engage in any “market-making” activities
or otherwise facilitate a market for the Trust Interests.

12.  The ART Trustees, upon being advised of the IRS’ position, weighed the relative
benefits of (a) pass-through tax treatment as a liquidating/grantor trust and (b) the potential
public listing of the Trust Interests. The ART Trustees concluded that, consistent with the
express terms of the Trust Declaration, they should obtain certainty regarding the pass-through
tax treatment of the ART. In addition, the Holders will benefit from cost savings arising from

the Trust Interests not being listed on an exchange.




13. The ART Trustees unanimously voted in favor of amending the Trust Declaration
to conform to the IRS’ comments, subject to the approval of the Bankruptcy Court. The Trust
Declaration was then modified and submitted to the IRS for its review.

14. On December 7, 2007, the IRS issued a favorable ruling (the “IRS Ruling™) that
the ART qualifies as a pass-through liquidating/grantor trust. The IRS Ruling was conditioned
upon implementation of the amended Trust Declaration reflecting the IRS” comments and
discussions I had with the IRS regarding the proposed amendment.

I declare under the penalty of perjury that the foregoing is true and correct,

Pevm Hp

jbara M. Flom
\

Dated:  April2Y, 2008




EXHIBIT B




EXECUTION COPY

SECOND AMENDED AND RESTATED DECLARATION OF TRUST FOR
ADELPHIA CONFINGENTVALUESMERICEERECOVERY TRUST

by and among
Adelphia Communications Corporation
and all of its affiliated Debtors-in-Possession
acting on behalf of the
CVV HOLDERS

and

the Trustees (as named herein)

[Dated as of Febraary-13,-2007 . 2008]
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SECOND AMENDED AND RESTATED DECLARATION OF TRUST FOR
ADELPHIA COMTINGENT-VALUENEICEERECOVERY TRUST

This SECOND AMENDED AND RESTATED DECLARATION OF TRUST
(this “Declaration”) for ADELPHIA & FHCLERECOVERY TRUST,

a Delaware statutory trust formerly knm ggg ég !ghig g;gg gmggn; Value Vehicle (the
“Trust’™), dated as of February13;-200%; , 2008, by ADELPHIA

COMMUNICATIONS CORPORATION (“ACC”), a Delaware corporation, and certain of its
affiliated Debtors-in-Possession, acting on behalf of the CVV Holders (as defined below)
(“Debtors-in-Possession” and, together with ACC, the “Debtors”), by the Trustees (as defined
herein) and by the CVV Holders (as defined herein).

RECITALS

WHEREAS, on the Commencement Date, the Debtors filed voluntary petitions
for relief under Chapter 11 of the United States Bankruptcy Code in the United States
Bankruptey Court for the Southern District of New York (the “Bankruptcy Court”);

WHEREAS, on January 5, 2007, the Bankruptcy Court entered an order (the
“Confirmation Order”) confirming the Fifth Amended Joint Chapter 11 Plan of Reorganization
for Adelphia Communications Corporation and Certain Affiliated Debtors (as such plan may
hereafter be amended or otherwise modified, the “Plan’);

WHEREAS, pursuant to the Plan and the Confirmation Order, (a) the Litigation
Prosecution Fund, and (b) as set forth in Section 9.2 of the Plan, title to certain of the Debtors’
Causes of Action are-beingwere assigned, granted and transferred by the Debtors to the
Contingent Value Vehicle being established pursuant to the Plan, the Confirmation Order and the
terms of this Declaration for the benefit of CVV Holders;

WHEREAS, the Adelphia Contingent Value Vehicle was established as a
Delaware statutory trust governed by the Statutory Trust Act (as defined herein), pursuant to a
Trust Agreement, dated as of December 7, 2006 (as further amended and restated on
February 13, 2007, the “Original Declaration™), and a certificate of trust, filed with the
Secretary of State of the State of Delaware on December 7, 2006 (the “Certificate of Trust”); and

WHEREAS. on February 13. 2007, the Debtors, the CVV Holders and the

uted an amended and restated declaration of trust elphia
Contingent Value Vehicle:
WH S.on March 15,2 the nay the Adelphia Contingent Value

Vehicie was changed t ¢ Adelphia Recover ust:

WHEREAS, this Second Amended and Restated Declaration of Trust amends and
restates the Original Declaration in its entiretys; and

WHEREAS, the Bankruptey Court has determined. by an order dated
. 2008, that the execution of this Second Amended and Restated
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Declaration of Trust is a valid exercise bv the CVV Truggggg of the Qewer tg amend the
Declaration of Trust contained in Section

NOW, THEREFORE, it being the intention of the parties hereto to continue the
Contingent-Value VehicleAdelphia Recovery Trust as a statutory trust under the Statutory
Trust Act (as defined herein) and that this Declaration constitute the governing instrument of
such statutory trust, the Trustees declare that all assets contributed to the Centingent-alue

Mehiele-willAdelphia Recovery Trust have been and will continue to be held in trust for the
benefit of the CVV Holders, from time to time, of the CVV Interests issued hereunder, subject to
the provisions of this Declaration.

ARTICLE I
Definitions

Section 1.01  Certain Terms Defined

(a) Capitalized terms defined in the Plan, and not otherwise defined herein,
shall have the regpective meanings ascribed to such terms in the Plan.

(b)  For purposes of this Declaration, the following terms shalt-have the
following meanings:

ggg”{ gg amanded !

“Affiliate” shath-havehas the meaning ascribed to such term in Rule 405 under the

Securities Act as in effect on the date of this Declaration.

“Authorized Officer” of a Person means any Person that is authorized to bind

such Person.

“Business Day” means any day other than Saturday, Sunday or any other day on
which banking institutions in Wilmington, Delaware are permitted or required by any applicable
law to close.

“Clearing Agency” means an organization registered as a “Clearing Agency”
pursuant to Section 17A of the Exchange Act that is acting as depositary for the CVV
Certificates and in whose name (or in the name of a nominee of that organization) shall be
registered a Global CVV Certificate and which shall undertake to effect book entry transfers and
pledges of the CVV Certificates.




74 “Clearing Agency Participant” means a broker, dealer, bank, other financial
75  institution or other Person for whom from time to time the Clearing Agency effects book entry
76  transfers and pledges of securities deposited with the Clearing Agency.

77 “Commission” means the Securities and Exchange Commission.

78 “Continsent-Valye-Vebicle™ means-the-trust-established-in-nseordance-with

79 AstieleI¥-ofthe Plan-and-subjectio-the terms-set-forth-a-this Decleration-that-is-intended-to-be
80 M@M&%MWWWWWH&@MMH

81  30L7704-4d)yeofthe Regulations : 3 it

82  Revenue-Proeedure94-45-1094-2- €»B~«~é84'~ewmé~b}#ﬁ% @ﬁwf V»«H@lém% &swg%mmm--&ndaabjea
83  to-the-provisiens-ef-SubpartE-of SubchapterJ-of-the-Internal Revenue-Code-of1986-(as

84  amended)

85 “Corporate Trust Office” means the office of the Institutional Trustee at which the
86  corporate trust business of the Institutional Trustee shall, at any particular time, be principally

87  administered, which office at the date of execution of this Declaration is located at The Bank of
88  New York, Corporate Trust Administration, 101 Barclay Street — Floor 8 West, New York, New
89  York 10286.

90 “CVV Certificates” means the certificates issued in one or more series by the
91  Centingent-Value-VehicleAdelphia Recoverv Trust evidencing beneficial interests in the
92  Continsent-YalveMehicleAdelphia Recovery Trust.

93 “CVV Holder” means (1) with respect to a CVV Tradable Interest, a Person in
94  whose name a CVV Certificate is registered on the register maintained by the Registrar pursuant
95  to Section 6.02, and (2) with respect to a CVV Non-Tradable Interest, a Person in whose name
96  such CVV Non-Tradable Interest is registered by the Institutional Trustee, each such Person

97  being a beneficial owner within the meaning of the Statutory Trust Act.

98 “CVV Interests” means, collectively, the CVV Series RF Interests, CVV Sertes
99  ACC-1 Interests, CVV Series ACC-2 Interests, CVV Series ACC-3 Interests, CVV Series
100 Arahova Interests, CVV Series FrontierVision Interests, CVV Series Olympus Interests, CVV
101  Series FPL Interests, CVV Series ESL Interests, CVV Series ACC-4, CVV Series ACC-5, CVV
102 Series ACC-6 and CVV Series ACC-7, each such interest as defined, and having the rights and
103 priorities provided in the Plan, the Confirmation Order and this Declaration.

104 “CVV Non-Tradable Interests” means the CVV Series RF Interests.

105 “CVV Tradable Interests” means, collectively, all CVV Interests except the CVV
106  Non-Tradable Interests.

107 “Debtors™ has the meaning set forth in the Plan.

108 “Depositary” means, with respect to the CVV Certificates, DTC or another

109 Clearing Agency.
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“DTC” means The Depository Trust Company, New York, New York, the initial
Depositary.

“Effective Date” means February 13, 2007, the effective date of the Plan.
“Bxchange Act” means the Securities Exchange Act of 1934, as amended.
“Institutional Trustee” means The Bank of New YesklkYork.

“IRS” means the Internal Revenue Service of the United States of America.

“Officers” Certificates” means (i) with respect to any Person other than CVV
Trustees, a certificate signed by two Authorized Officers of such Person, and (ii) with respect to
the CVV Trustees, a certificate signed by a majority of the CVV Trustees then in office. Any
Officers’ Certificate delivered with respect to compliance with a condition or covenant provided
for in the Declaration shall include:

(a) a brief statement of the nature and scope of the examination or
investigation undertaken by each Authorized Officer or the CVV Trustees in rendering
the Certificate; and

(b)  astatement as to whether, in the opinion of each such Authorized Officer
or CVV Trustees, such condition or covenant has been complied with.

“Person’ means an individual, corporation, partnership, limited liability company,
association, trust, joint venture, unincorporated organization or other entity.

“Recovery” and “Recoveries” mean, as applicable, any and all proceeds received
by the Contingent-Value-VehicleAdelphia Recovery Trust on or after the Effective Date from:
(a) the prosecution, and collection of, a final judgment of any of the claims comprising the
Causes of Action included in the Contributed Assets; (b) the settlement or other compromise of
any of the claims comprising the Causes of Action included in the Contributed Assets; (c} the
liquidation of any other Trust Assets; or (d) any cash funded into the Contingent-Yalue
VehicleAdelphia Recovery Trust, including any interest earned on cash balances.

“Requisite CVV Holders” means the CVV Holders holding CVV Interests that
would be entitled to receive more than 50% of a hypothetical $50 million CVV Distribution, if
such CVV Distribution were made as of a date for such determination as reasonably fixed by the
CVV Trustees.

“Responsible Officer” means, with respect to the Institutional Trustee, any officer
within the Corporate Trust Office of the Institutional Trustee, including any managing director,
vice-president, any assistant vice-president, any assistant secretary, the treasurer, any assistant
treasurer or other officer of the Corporate Trust Office of the Institutional Trustee customarily
performing functions similar to those performed by any of the above - designated officers and
also means, with respect to a particular corporate trust matter, any other officer to whom such
matter is referred because of that officer’s knowledge of and familiarity with the particular
subject.
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“Securities Act” means the Securities Act of 1933, as amended.

“Statutory Trust Act” means Chapter 38 of Title 12 of the Delaware Code, 12 Del.
Code sec. 3801 et seq., as it may be amended from time to time, or any successor legislation.

“Tax Code” means the Internal Revenue Code of 1986, as amended. Any
reference to a section of the Tax Code shall include a reference to any amendatory or successor
provision thereto.

“Trust Assets” means the Contributed Assets and all other property held by the
Contingent-Value-VebicleAdelphia Recovery Trust from time to time under this Declaration
(including, without limitation, the Recoveries), and any earnings thereon.

“Trust Indemnified Person” means (a) the Institutional Trustee, the Delaware
Trustee, any Affiliate of the Institutional Trustee or the Delaware Trustee, and any officers,
directors, stockholders, members, partners, employees, representatives, custodians, nominees or
agents of the Institutional Trustee and the Delaware Trustee; (b) any CVV Trustee; (c) any
Affiliate of any CVV Trustee; (d) any partners, employees, representatives or agents of any CVV

Trustee; or (e) any officer, employee or agent of the Gentingent-Value-VehicleAdelphia
Recovery Trust or its Affiliates, in each case in their capacity as such.

“Trustee” or “Trustees” means each Person who has signed this Declaration as a
Trustee, in its capacity as such, so long as such Person shall continue in office in accordance
with the terms hereof, and all other Persons who may from time to time be duly appointed,
qualified and serving as Institutional Trustee, Delaware Trustee or a CVV Trustee in accordance
with the provisions hereof, and references herein to a Trustee or the Trustees shall refer to such
Person or Persons solely in their capacity as Trustees hereunder.

{c) In addition to the terms defined in Section +64:1.01(b), the following terms
skall have the respective meanings assigned thereto in the sections indicated below.
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Defined Term

ACC

Assumed Liabilities
Authentication Agent
Bankruptcy Court
Confirmation Order
Contributed Assets
CVVv

CVV Termination Date
CVYV Trustees
Damages

Debtors
Debtors-in-Possession
Declaration

Definitive CVV Certificate
Delaware Trustee
Global CVV Certificate

Section Defined Term
Recitals Indemnification Advances
2.04 Institutional Trustee
6.01 List of Holders
Recitals Paying Agent
Recitals Plan
2.03 Professionals
3.07 Registrar
8.01 Relevant Trustee
3.07(a) Successor Delaware trustee
5.03(a) Successor Entity
Recitals Successor Institutional Trustee
Recitals Successor Interests
Recitals Transfer Agent
6.03(b)
3.03(a)
6.03(b)
ARTICLEII
Creation of the Trust

Section

5.03(c)
3.04

314

6.02
Recitals
3.11(e)
6.02
3.05(a)
3.05(b)
2.08(b)(1)
305(b)
2.08(b)(1)(B)
6.02

Section 2.01 Name. The trust continued hereby is named “Adelphia Contingent
Malue-VehieleRecovery Trust,” as such name may be modified from time to time by the CVV
Trustees following written notice to the CVV Holders. The Centingent-ValueVehieleAdelphia
Recovery Trust’s activities may be conducted under the name of the Centingent-Value
YekieleAdelphia Recovery Trust or any other name deemed advisable by the CVV Trustees.
The Trustees are hereby authorized to file a restated Certificate of Trust on behalf of the
Contingent-Value VehieleAdelphia Recovery Trust with the Secretary of State of the State of
Delaware in accordance with Section 3810(a) of the Statutory Trust Act.

Section 2.02 Office. The address of the principal office of the Gentingent-Value
VehicleAdelphia Recovery Trust on the date of execution of this Declaration is: 919 North
Market Street, 17th Floor, P.O. Box 8705, Wilmington, DE 19899-8705.

On ten Business Days’ written notice to the CVV Holders, the Institutional
Trustee may designate another principal office at the instruction of the CVV Trustees.

Section 2.03  Contribution of CVV Assets to Be Held in Trust. Pursuant to the
authority conveyed to the Debtors by the Plan and the Confirmation Order, the Debtors or the
Plan Administrator, as applicable, acting on behalf of the CVV Holders, herebyhave absolutely
and irrevocably srant—assiga-transfer-convey-and-delivergranted, assigned, transfered,
conveyed and delivered, without representation, warranty or recourse, and with no reversionary
interest in grantors, to the Trustees, and their successors and assigns, to be held in trust pursuant
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to the terms of the Plan, the Confirmation Order and this Declaration, all right, title and interest
in and to the Contributed Assets described below.

(a) The “Contributed Assets” consist of:
(i) the Litigation Prosecution Fund;

(i)  allright, title and interest of the Debtors and their respective estates in and
to any and all of the Debtors’ Causes of Action subject to, and to the extent set forth in,
Section 9.2 of the Plan;

(iii)  all Privileges relating to the Causes of Action listed in clause (ii) above;
and

(iv)  such additional assets as may be transferred to the Centingent-“alue
VebieleAdelphia Recovery Trust from time to time pursuant to the Plan.

Section 2.04 Declaration of Trust.

(a) The Trustees hereby accept such rights and properties assigned and
transferred to them and the trust imposed upon them pursuant to this Declaration, the Plan and
the laws of the State of Delaware on behalf of, and for the benefit of, and in accordance with the
terms hereof, agree to administer and manage the Contingent-Yelue-VehieleAdelphia Recover
Trust, with respect to the CVV Trustees to retain and enforce the Causes of Action included in
the Contributed Assets for the benefit of the CVV Holders under seetionSection 1123(b)(3YB) of
the Bankruptcy Code and to hold the Trust Assets in trust for the sole benefit of the CVV
Holders.

(b)  The Trustees, on behalf of the Centingent-Yalne-VehicleAdelphia
Recovery Trust, hereby acknowledge and agree that, subject to the obligation of the Plan
Administrator under the Plan Administration Agreement (the “Plan Administrator”) or such other
agreement to perform administrative functions for the Centingent-Value-VehieleAdelphia
Recovery Trust at the CVV Trustees;’ reasonable request, the Contingent-Value
VekicleAdelphia Recovery Trust shall be obligated to pay the costs and expenses from and after
the Effective Date of establishing the CentingentVatue VehicleAdelphia Recovery Trust and of
prosecuting the Causes of Action included in the Contributed Assets (the “Assumed Liabilities™),
which shall be payable solely from the applicable Trust Assets.

Section 2.05 Purpose and Powers of the Centinzent-Value-VehicleAdelphia
Recovery Trust. The Centingent-ValueVebicleAdelphia Recovery 1 ms is bemg established
to implement Article IX of the Plan The exclusive purposes of the Centing e
VehicleAdelphia Recover t are, and the (10&:1Hﬁguﬂwv‘ﬁﬂ{}«vm@molﬁégglghla Recovery
Frust shall have the power and authorlty, (1) to hold the Trust Assets and manage the Assumed
Liabilities, (2) to resolve the Causes of Action included in the Contributed Assets, (3) upon
receipt of payments in respect of the Causes of Action included in the Contributed Assets to
distribute such payments to the CVV Holders, (4) to issue, cancel and re-issue the CVV
Certificates, (5) to liquidate the Trust Assets otherwise, (6) to request that the Plan Administrator
perform certain functions with respect to the Centingent-Value-VehicleAdelphia Recovery
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Trust, (7) to oversee and monitor the Plan Administrator to the extent provided and subject to
the purposes of the Plan Administrator’s duties as set forth in the Plan and the Plan
Administrator Agreement, and (8) to engage in such other activities, including entering into
agreements, as are described in or required by the terms of this Declaration or as necessary,
suitable or convenient to accomplish the foregoing, in the case of (1)-(6) and (8) with a view to
maximizing the Trust Assets on behalf of, and for the benefit of, the CVV Holders.
Notwithstanding anything to the contrary in the Statutory Trust Act, the Trustees shall not at any
time, on behalf of the Centineent-Value- VehicleAdelphia Recovery Trust or the CVV Holders,
engage in the conduct of a trade or business, and shall not take any actions hereunder except as
are reasonably necessary and incidental to the achievement of the foregoing purposes. In
pursuing the foregoing purposes, the CVV Trustees will make diligent and continual efforts to
resolve the Causes of Action included in the Contributed Assets, to dispose of other assets of the
Contingent-ValueVehicloAdelphia Recovery Trust, to make timely distributions and not fo
prolong unduly the duration of the Centingent-V-alue-YehicleAdelphia Recovery Trust.

Section 2.06  Title to Trust Assets. Legal title to the Trust Assets shall be vested
in the name of the Contingent-Value-VehicleAdelphia Recovery Trust. No CVV Holder, and
no widower, widow, heir or devisee of any individual who may become a CVV Holder and no
bankruptcy trustee, receiver or similar person of any CVV Holder shall have legal title o, or any
right, statutory or otherwise (including any right of dower, homestead or inheritance, or of
partition, as applicable) in, any Trust Asset; the sole interest of the CVV Holders in the
Contingont-Yealue-VehicleAdelphia Recovery Trust and the Trust Assets shall be the rights and
benefits given to such Persons under the Plan, the Confirmation Order and this Declaration.

Section 2.07 Intention of Parties. The parties hereto intend for the Contingent
Malue-VehicleAdelphia Recovery Trust to be treated as a liquidating trust as described in
Treasury Regulations Section 301.7701-4(d) and, as such, it is not intended to be an association
taxable as a corporation or as a joint venture, partnership or other entity or form other than a
liquidating trust. Unless the IRS or a court of competent jurisdiction requires a different
treatment, the parties hereto hereby agree that the Centingent-alue-VehicleAdelphia Recovery
Trust shall be treated as a “grantor trust” for United States federal income tax purposes.

Section 2.08 Mergers.

(a) The Contimpent-Value-VehicleAdelphia Recovery Trust may not
consolidate, amalgamate, merge with or into, or be replaced by, or convey, transfer, pledge or

lease its properties and assets substantially as an entirety to any Person, except (i) as described in
paragraph (b) of this Section 2.08, or (ii) in a liquidation of the Contingent-Value
YehicleAdelphia Recovery Trust in accordance with this Declaration.

(b)  The Contingent-Value-VehisloAdelphia Recovery Trust may, with the
consent of a majority of the CVV Trustees and without the consent of the Institutional Trustee,
the Delaware Trustee or the CVV Holders, consolidate, amalgamate, merge with or into, or be
replaced by a trust organized as such under the laws of any state of the United States; provided
that:
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(1) if the Centingent Value-VehicleAdelphia Recovery Trust is not the

survivor, such successor entity (the “Successor Entity”) both:

(A)  expressly assumes all of the obligations of the Centingent-Vatue
VehicleAdelphia Recovery Trust under the Confirmation Order, this Declaration
and the Plan; and

(B)  substitutes for the CVV Interests other securities having
substantially the same terms as the CVV Interests (the “Successor Interests™);

(i)  the-SuecessorInterests-remuatilisted-or-any-Sueeess
listed-or-quoted-vpen-notification-of-issuancer on-amy-nek {mai»»wwnﬁm w(,mhmg@ of
automated-quotation-system-on-whieh-the- CVN-Certifientes-are-then-listed-or-quoted; i

sy Reserved;

(iiiy  such merger, consolidation, amalgamation or replacement does not result
in any material alteration of the Trust Assets or adversely affect the rights, preferences
and privileges of the CVV Holders (including any Successor Interests) in any material
respect (other than with respect to any dilution of such CVV Holders’ interests in the
Successor Entity);

(iv)  such Successor Entity solely has purposes that are substantially identical
to those of the Centingent-Valae-VehicleAdelphia Recovery Trust;

(v) prior to such merger, consolidation, amalgamation or replacement the
Coutingent-Value-VehicleAdelphia Recovery Trust has received an opinion of nationally
recognized outside counsel to the Contingent-Value-VehicleAdelphia Recovery Trust
experienced in such matters to the effect that:

(A}  such merger, consolidation, amalgamation or replacement does not
and will not adversely affect the rights, preferences and privileges of the CVV
Holders (including any Successor Interests) in any material respect (other than
with respect to any dilution of the CVV Holders’ interest in the Successor Entity);
and

(B)  such merger, consolidation, amalgamation or replacement does not
and will not cause the Ceontingent-Value VehicleAdelphia Recovery Trust (or the
Successor Entity) to fail to be classified as a grantor trust for United States federal
income tax purposes;

(vi)  without the unanimous consent of the CVV Trustees, such merger,
consolidation, amalgamation or replacement shall not result in any material change to the
rights of the CVV Trustees, including, without limitation, their rights to indemnification,
exculpation and compensation set forth in this Declaration and under Delaware law; and

(vil)  prior to such merger, consolidation, amalgamation or replacement, the

Institutional Trustee shall have received an opinion of counsel to the effect that all
conditions precedent of this paragraph (b) to such transaction have been satisfied.
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{c) Any merger or consolidation of the Centingent-Value-VehicloAdelphia
Recovery Trust shall be accomplished in accordance with Section 3815 of the Statutory Trust
Act. Pursuant to Section 3815(f) of the Statutory Trust Act, in the case of a consolidation,
amalgamation, or merger of the Centingent-Yalue-VehicleAdelphia Recovery Trust with or into,
or the replacement by, a trust organized as such under the laws of any state of the United States,
subject to the requirements described in Section 2.08(b) above, the agreement of merger or
consolidation may effect any amendment to this Declaration, or effect the adoption of a new
governing instrument of the Contirgent-Valuo-VehicleAdelphia Recovery Trust if it is the
surviving or resulting business trust in the merger or consolidation. Such amendment or new
governing instrument shall be effective at the effective time or date of the merger or
consolidation.

ARTICLE IIL

The Trustees

Section 3.01  Authority. Except as specifically provided in this Declaration, the
Institutional Trustee and the CVV Trustees shall have exclusive and complete authority to carry
out the purposes of the Contingent-Value-VehicleAdelphia Recovery Trust. An action taken by
a Trustee in accordance with its powers shall constitute the act of and serve to bind the
Contingenti-Value-VehicleAdelphia Recovery Trust, it being understood that except as provided
expressly herein the CVV Trustees may so act on behalf of the Centingent-Vatue
VehicleAdelphia Recovery Trust only upon the vote or consent (such consent to be evidenced
by a writing executed contemporaneously with or promptly following any oral consent) of a
majority of the CVV Trustees. In dealing with the Trustees acting on behalf of the Centingent
Value VehicleAdelphia Recovery Trust, no Person shall be required to inquire into the
authority of the Trustees to bind the Ceontingent-Value-VehicleAdelphia Recovery Trust.
Persons dealing with the Centingent-Value-YehiclsAdelphia Recovery Trust are entitled to rely
conclusively on the power and authority of the Trustees as set forth in this Declaration.

Section 3.02 Number of Trustees. There shall be one Delaware Trustee if
required by Section 3.03; the Institutional Trustee may also serve as Delaware Trustee if it meets
the applicable requirements, in which case Section 3.03 shall have no application to such entity
in its capacity as Institutional Trustee. There shall be one Institutional Trustee as required by
Section 3.04. There shall be five initial CVV Trustees, subject to change as provided in Section
3.07, which CVV Trustees shall be in addition to the Delaware Trustee and the Institutional
Trustee.

Section 3.03 Delaware Trustee.

(a) If required by the Statutory Trust Act, one Trustee (the “Delaware
Trustee”) shall be:

(i) a natural person who is a resident of the State of Delaware; or

(i)  ifnot a natural person, an entity which has its principal place of business
in the State of Delaware,
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and, in either case, otherwise meets the requirements of applicable law, including Section 3807
of the Statutory Trust Act.

(b) The Delaware Trustee shall be either a natural person who is at least 21
years of age or a legal entity that shall act through one or more Authorized Officers.

(¢c)  The initial Delaware Trustee shall be The Bank of New York (Delaware).

(d)  Notwithstanding any other provision of this Declaration, the Delaware
Trustee shall not be entitled to exercise any powers, nor shall the Delaware Trustee have any of
the duties and responsibilities, of any of the Trustees set forth in this Declaration. Except as set
forth in this Section 3.03, the Delaware Trustee shall be a Trustee for the sole and limited
purpose of fulfilling the requirements of Section 3807 of the Statutory Trust Act.

(e) In no event shall the Delaware Trustee be liable to any person for the acts
or omissions of the ContingentValue VehieloAdelphia Recovery Trust or the other Trustees
(except for the Delaware Trustee’s obligation to meet the requirements of Section 3807 of the
Statutory Trust Act).

Section 3.04 Institutional Trustee; Eligibility.

(a) There shall at all times be one Trustee which shall act as Institutional
Trustee, which Trustee shall:

(i) not be an Affiliate of the Debtors;

(i)  not offer or provide credit or credit enhancement to the Gentmgent-Value
VehicleAdelphia Recovery Trust; and

(i)  be a corporation or banking association organized and doing business
under the laws of the United States of America or any State or Territory thereof or of the
District of Columbia, authorized under such laws to exercise corporate trust powers,
having a combined capital and surplus of at least 50 million U.S. dollars ($50,000,000),
and subject to supervision or examination by federal, state, territorial or District of
Columbia authority. If such corporation or banking association publishes reports of
condition at least annually, pursuant to law or to the requirements of the supervising or
examining authority referred to above, then for the purposes of this Section 3.04(a)(iii),
the combined capital and surplus of such corporation or banking association shall be
deemed to be its combined capital and surplus as set forth in its most recent report of
condition so published.

(b)  If at any time the Institutional Trustee shall cease to be eligible to so act
under Section 3.04(a), the Institutional Trustee shall immediately resign in the manner and with
the effect set forth in Section 3.05(a).

(c) The initial Institutional Trustee shall be The Bank of New York.

(d)  The Institutional Trustee shall continue to serve as a Trustee until either:
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(1) the Contingent-Value-VehicleAdelphia Recovery Trust has been
completely liquidated and all of its assets shall have been distributed to the CVV Holders
pursuant to the terms hereof and, if applicable, of the CVV Certificates; or

(ii)  a Successor Institutional Trustee has been appointed and has accepted that
appointment in accordance with Section 3.05.

Section 3.05 Appointment, Removal and Resignation of the Institutional and
Delaware Trustees.

(a) No resignation or removal of the Institutional or Delaware Trustee (each, a
“Relevant Trustee””) and no appointment of a successor Relevant Trustee pursuant to this Article
shall become effective until the acceptance of appointment by the successor Relevant Trustee in
accordance with the applicable requirements of this Section 3.05.

(b) Subject to the immediately preceding paragraph, a Relevant Trustee may
resign at any time by giving written notice thereof to the other Trustees. Upon the resignation of
the Relevant Trustee, the CVV Trustees shall appoint a successor (the “Successor Institutional
Trustee™ or the “Successor Delaware Trustee,” as applicable) who shall execute an instrument of
acceptance as described in Section 3.05(e) below. If the instrument of acceptance by the
successor Relevant Trustee required by this Section 3.05 shall not have been delivered to the
Relevant Trustee within 30 days after the g1v1ng of such notice of resignation, the Relevant
Trustee may petition, at the expense of the Gen Value-YeheleAdelphia Recovery Trust,
any court of competent jurisdiction for the appomtment of a successor Relevant Trustee. Such
court may thereupon, after prescribing such notice, if any, as it may deem proper, appoint a
Relevant Trustee. The resigning Relevant Trustee shall have no liability for the selection of such
successor pursuant to this Section 3.05.

(c) Subject to the approval of the Bankruptcy Court, the Institutional Trustee
or the Delaware Trustee, or both of them, may be removed by a majority of the CVV Trustees. A
Delaware Trustee who is a natural person may also be removed by a majority of the CVV
Trustees if such Delaware Trustee becomes incompetent or incapacitated, and shall be deemed
removed if such Delaware Trustee dies. If a Relevant Trustee shall be so removed, the CVV
Trustees shall promptly appoint a successor Relevant Trustee or Trustees, and such successor
Relevant Trustee or Trustees shall comply with the applicable requirements of Section 3.03 or
Section 3.04, as the case may be. If no successor Relevant Trustee shall have been so appointed
by the CVV Trustees and accepted appointment in the manner required by this Section 3.05
within 30 days after delivery of notification of removal or after the Contingent-Vatue
VehieleAdelphia Recovery Trust receives notice of the Delaware Trustee’s death, incompetence
or incapacity, any CVV Holder who has been a holder of CVV Interests for at least six months
may, on behalf of himself and all others similarly situated, or the Relevant Trustee being
removed may, petition any court of competent jurisdiction for the appointment of a successor
Relevant Trustee. Such court may thereupon, after prescribing such notice, if any, as it may
deem proper, appoint a successor Relevant Trustee or Trustees. All accrued fees and expenses of
a Relevant Trustee that has been removed as a Trustee pursuant to this Section 3.05 shall be paid
to the Relevant Trustee within ten Business Days of removal.
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(d)  The CVV Trustees shall notify the Institutional Trustee of the appointment
of a successor Relevant Trustee, whereupon the Institutional Trustee shall give notice of each
appointment of a successor Relevant Trustee to all CVV Holders. Each notice shall include the
name of the successor Relevant Trustee and the address of its Corporate Trust Office if it is the
Institutional Trustee.

(e) In the case of the appointment hereunder of a successor Relevant Trustee,
the retiring Relevant Trustee (except in the case of the death, incompetence or incapacity of a
Delaware Trustee who is a natural person) and each successor Relevant Trustee shall execute and
deliver an amendment hereto wherein each successor Relevant Trustee shall accept such
appointment and which shall contain such provisions as shall be necessary or desirable to
transfer and confirm to, and to vest in, each successor Relevant Trustee all the rights, powers and
duties of the retiring Relevant Trustee with respect to the CVV Interests, the CVV Holders and
the Contingent Valee VehicloAdelphia Recovery Trust; upon the execution and delivery of such
amendment the resignation or removal of the retiring Relevant Trustee shall become effective to
the extent provided therein and each such successor Relevant Trustee, without any further act,
deed or conveyance, shall become vested with all the rights, powers and duties of the retiring
Relevant Trustee; but, on request of the Centingent-Value-VehieleAdelphia Reco Trust or
any successor Relevant Trustee, such retiring Relevant Trustee shall duly assign, transfer and
deliver to such successor Relevant Trustee all Trust Assets, all proceeds thereof and money held
by such retiring Relevant Trustee hereunder with respect to the CVV Interests and the Gontingent
Volue-VehicloAdelphia Recovery Trust. In the case of the appointment of a successor Delaware
Trustee, the Trustees shall file an amendment to the Certificate of Trust in accordance with
Section 3810 of the Statutory Trust Act.

(f) No Relevant Trustee shall be liable for the acts or omissions to act of any
successor Relevant Trustee validly appointed in accordance with the terms hereof.

(g)  Any Person into which the Relevant Trustee, as the case may be, may be
merged, amalgamated or converted or with which either may be consolidated, or any Person
resulting from any merger, conversion or consolidation to which the Relevant Trustee shall be a
party, or any Person succeeding to all or substantially all the corporate trust business of the
Relevant Trustee shall be the successor of the Relevant Trustee hereunder, without the execution
ot filing of any paper or any further act on the part of any of the parties hereto; provided that
such Person shall be otherwise qualified and eligible under this Article.

Section 3.06 Vacancies Among Relevant Trustees; Effect of Vacancies. The
death, resignation, retirement, removal, bankruptcy, dissolution, liquidation, incompetence or
1nc:apa01ty to perform the duties of a Trustee shall not operate to dissolve, terminate or annul the

alwe MehicleAdelphia Recovery Trust. Whenever a vacancy in the Institutional
Trustee or the Delaware Trustee shall occur, until such vacancy is filled by the appointment of a
Trustee in accordance with Section 3.05, the Institutional Trustee or the Delaware Trustee (as the
case may be) remaining in office shall have all the powers granted to both the Institutional
Trustee and the Delaware Trustee and shall discharge all the duties imposed upon both the
Institutional Trustee and the Delaware Trustee by this Declaration; provided, however, that the
Institutional Trustee shall have the powers of the Delaware Trustee and shall discharge the duties
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imposed upon the Delaware Trustee only if the Institutional Trustee is then able to fulfill the
requirements of Section 3807 of the Statutory Trust Act.

Section 3.07 The CVV Trustees.

(a) There shall be at all times certain trustees (the “CVV Trustees”) who shall
be natural persons over the age of 21 years and who shall have the powers, duties and
responsibilities of the CVV Trustees hereunder. The initial CVV Trustees shall be Bryan Bloom
(appointed by Huff), Lee S. Hillman and Ralph J. Takata (appointed by the ACC Settling
Parties), Dean A. Ziehl (appointed by Committee II), David P. Stowell (appointed by Committee
11, Huff, and the ACC Settling Parties), and whose appointments were made in the manner set
forth in the Plan. The Institutional Trustee shall be subject to oversight by the CVV Trustees.

(b) In compensation for his or her service as CVV Trustee, each CVV Trustee
shall be entitled to the compensation set forth in Schedule 1. Upon appointment of a successor
CVV Trustee by the remaining CVV Trustees pursuant to Section 3.09, such successor CVV
Trustee shall receive compensation as determined by the other CVV Trustees (but in no event
more than the highest fees or rate, or formula for fees payable to any other CVV Trustee).

Section 3.08 Resignation or Removal of a CVV Trustee.

(a) Any CVV Trustee may resign as such by executing an instrument in
writing and delivering that instrument, upon thirty (30) days’ written notice, to the remaining
CVV Trustee or Trustees, if any, and to the Institutional Trustee. In the event of the resignation
of a CVV Trustee, such CVV Trustee shall promptly: (a) execute and deliver such documents,
instruments and other writings as may be reasonably requested by the remaining CVV Trustees
or CVV Trustee, or if there is no other CVV Trustee, the Institutional Trustee, to effect the
termination of such CVV Trustee’s capacity under this Declaration; (b) deliver to the remaining
CVV Trustees or CVV Trustee, or if there is no other CVV Trustee, to the Institutional Trustee,
all assets, documents, instruments, records and other writings related to the Centingent-Value
VehieleAdelphia Recovery Trust as may be in the possession of such Trustee; and (c) otherwise
assist and cooperate in effecting the assumption of such CVV Trustee’s obligations and functions
by his successor CVV Trustee.

(b)  Any CVV Trustee shall be removed only by (i) the Person(s) who
appointed such CVV Trustee, or (i) Bankruptcy Court order made after such notice and a
hearing as the Bankruptcy Court may direct. Any motion to remove a CVV Trustee shall be for
cause shown and can only be brought by the Creditors Committee.

Section 3.09  Appoiniment of Successor CVV Trustees.

(a) Subject to Section 3.10(b), there shall be no fewer than five CVV
Trustees. Upon the death, resignation, removal or incompetency (determined by a court of
competent jurisdiction) of a CVV Trustee, the applicable Person(s) who initially appointed such
CVYV Trustee shall have the authority to appoint a successor CVV Trustee in place of such CVV
Trustee, provided, however, that if such Person(s) do not make such appointment(s) within 40
days of such death, resignation, removal or determination of incompetency, a majority of the
remaining CVV Trustees shall have the power to appoint a successor CVV Trustee or Trustees,
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as applicable, If a successor CVV Trustee has not been appointed within 60 days of such written
notice required under Scction 3.09, the remaining CVV Trustees may petition the Bankruptcy
Court to appoint a successor CVV Trustee. In the event of the death, resignation or
incompetency (as determined by a court of competent jurisdiction) of all of the CVV Trustees so
that there are no remaining CVV Trustees, subject to the second sentence of this sectionSection
3.09(a), five CVV Trustees shall be appointed by the Bankruptcy Court upon the motion of the
Delaware Trustee or Institutional Trustee.

Any appointment of a successor CVV Trustee hereunder shall specify the date on
which such appointment shall be effective. Every successor CVV Trustee appointed hereunder
shall execute, acknowledge and deliver to the remaining CVV Trustees (or, in the event there are
no remaining CVV Trustees, the CVV Holders in accordance with the provisions of Section
13,02(d)) and to the Institutional Trustee an instrument accepting such appointment, and
thereupon such successor CVV Trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers and duties of a CVV Trustee. No successor CVV
Trustee shall have any duty to investigate the administration of the Centingent-Value
VehicleAdelphia Recovery Trust or the management of the Trust Assets for any period prior to
the effective date of such successor CVV Trustee’s appointment, and no resigning CVV Trustee
shall be required or permitted, prior to final termination of the Causes of Action included in the
Contributed Assets {(including any proceedings to collect any recovery due the CVV Trustees), to
file any accounting proceeding.

(b)  The CVV Holders will have no right to vote to appoint, remove or replace
the CVV Trustees, which rights are vested exclusively in the CVV Trustees and, solely to the
extent set forth in Section 3.09(a) and Section 3.08(b), the Bankruptey Court.

Section 3.10 Meetings of the Trustees.

(a) Meetings of the Delaware Trustee, the Institutional Trustee and the CVV
Trustees together may be held from time to time upon the request of the Delaware Trustee,
Institutional Trustee or any CVV Trustee. Notice of any in-person meetings of the Trustees shall
be hand delivered or otherwise delivered by the Trustee that has called such meeting to the other
Trustees in writing (including by facsimile, with a hard copy by overnight mail) not less than five
Business Days before such meeting. Notice of any telephonic meetings of such Trustees shall be
delivered by the Trustee that has called such meeting to the other Trustees in writing (including
by facsimile, with a hard copy by overnight mail) not less than two Business Days before a
meeting. Notices shall contain a brief statement of the time, place and anticipated purposes of
the meeting. The presence (whether in person or by telephone) of a Trustee at a meeting shall
constitute a waiver of notice of such meeting except where such Trustee attends a meeting for the
express purpose of objecting to the transaction of any activity on the ground that the meeting has
not been lawfully called or convened. Any Trustee may also waive such notice of in-person or
telephonic meetings in writing by delivering (including by facsimile, with a hard copy by
overnight mail) such written waiver to all other Trustees. Unless provided otherwise in this
Declaration and subject to seetionSection 3.05(c) hereof, any action to be taken by the
Institutional Trustee together with the CVV Trustees shall be taken with the approval of the
Institutional Trustee and a majority of the CVV Trustees.

-15-




553
554
555
556
557
558
559
560

561

562
563
564
565
566
567
568
569
570
571

572
573
574
575
576
577
578
579
580
581
582
583
584
585
586

587
588
589
590
591
592
593

(b) The CVV Trustees may adopt their own rules and procedures but, unless
otherwise provided by this Declaration, may act only with the agreement of the majority of the
CVV Trustees; provided, however, that if there are fewer than three CVV Trustees, any action
taken by the unanimous consent of the two remaining CVV Trustees or by the sole remaining
CVV Trustee prior to the appointment of a successor CVV Trustee pursuant to Section 3.09, shall
be valid. The CVV Trustees may, in their discretion, delegate to one or more of the CVV
Trustees or to the Plan Administrator the authority to act on behalf of the CVV Trustees as the
CVV Trustees may determine appropriate.

Section 3.11  Powers and Duties of the Trustees.

(a) Subject to Article IX of the Plan and any limitations set forth in Section
2.05, the CVV Trustees shall have the full power and authority to take all actions necessary or
appropriate to fulfill the purpose of the Centingent-alue-VehicleAdelphia Recovery Trust,
including, but not limited to, the retention of professionals and the appoiniment of officers or
other agents, deemed by the CVV Trustees to be necessary or appropriate (i) to protect, maintain,
liquidate to cash, and maximize the value of the transferred Causes of Action, whether by
litigation, settlement or otherwise, (i) to comply with the reporting requirements of the
Exchange Act, if applicable, and (iii) to prepare and make available to the CVV Holders periodic
reports regarding the results of the Contingent-Velue-VehieleAdelphia Recovery Trust’s
operations.

(b)  The CVV Trustees shall, with the goal of maximizing the reasonably
expected present value of the Recovery less the costs of the Causes of Action included in the
Contributed Assets, including in such costs the Bank Lender Post-Effective Date Fee Claims, in
an expeditious but orderly manner, liquidate and convert to cash the Trust Assets, administer any
cash received in connection therewith, make timely distributions therefrom in accordance with
the Plan and this Declaration and not unduly prolong the duration of the Gentingent-Value
VehicleAdelphia Recoverv Trust. The liquidation of the Gontingent-Value-VehicleAdelphia
Recovery Trust assets may be accomplished, in the CVV Trustees’ reasonable business
judgment, subject to the oversight of the Bankruptcy Court, through, inter alia, the prosecution,
compromise, settlement, dismissal and/or abandonment of the Causes of Action that are Trust
Assets. In furtherance of Section 2:612.03(a)i1) of this Declaration and Section 9.2 of the Plan,
the Trustees shall take such actions (if any) as are necessary or appropriate to perfect the rights of
the Contingent-Value VehicleAdelphia Recovery Trust as successor-in-interest to the Debtors to
the Causes of Action that are Trust Assets (subject to the rights expressly retained by the Debtors
under this Declaration and the Plan).

(c) The Institutional Trustee and the CVV Trustees shall have the authority to
enter into all transactions and agreements determined by such Trustees to be appropriate in
exercising the authority, express or implied, otherwise granted to such Trustees under this
Declaration (in the case of the Institutional Trustee, as directed by the CVV Trustees), and to
perform all acts in furtherance thereof (and all such transactions or agreements entered into or
acts performed prior to the date hereof are hereby ratified and approved), including, without
limitation, those set forth in the following subsections (d), (e) and (f).
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(d)  The Institutional Trustee and the Delaware Trustee shall be paid all
reasonable and documented fees and expenses, including legal fees, relating to the performance
of their duties under this Declaration. To the extent not paid, such fees and expenses shall be
paid from the Trust Assets held under this Declaration.

(e) The CVV Trustees shall have the power and authority and are authorized
to act on behalf of the Centingent-Value YehicleAdelphia Recovery Trust with respect to the
following matters and shall have such other powers and authority as provided in this Declaration,
the Plan and the Confirmation Order:

() causing the Contingent-Value-VebhicleAdelphia Recovery Trust in their
sole discretion to retain such law firms, accounting firms, experts, advisors, consultants,
investigators, appraisers, auctioneers or other professionals (collectively, the
“Professionals™) or other employees or agents as they may deem necessary, or the Plan
Administrator, on reasonable terms and conditions of employment or retention, to aid in
the performance of their responsibilities pursuant to the terms of this Declaration and the
Plan including the prosecution of the Causes of Action included in the Contributed Assets
and the liquidation and distribution of Trust Assets; provided, however, that in no event
shall the Contingent Valye-VehicleAdelphia Recovery Trust hire any one or more
employees to the extent any such hiring would result in the Contingent-Yalue
VehicleAdelphia Recovery Trust engaging in or conducting, or being deemed to engage
in or conduct, a trade or business contrary to Section 2.95;

(i)  causing the Contingent-Vatue VehicleAdelphia Recovery Trust to pay
from the Litigation Prosecution Fund or proceeds of the Causes of Action included in the
Contributed Assets all costs and expenses incurred in connection with the prosecution of
the Causes of Action included in the Contributed Assets and the administration of the
Contingent-Value-VehicleAdelphia Recovery Trust, including (a) fees and expenses of
Professionals, (b) out-of-pocket expenses of the Plan Administrator or Debtors related to
their performing functions for the Cen : weleAdelphia Recovery Trust at
the request of the CVV Trustees, (e) taxes, bank charges filing and registration fees,
postage, telephone, facsimile, copying and messenger costs and secretarial and
administrative costs attendant to the administration and maintenance of the Gentingent
Nalue-VehicleAdelphia Recovery Trust and the responsibilities of the Trustees
hereunder, (d) the fees of the Trustees, (€) the reasonable out-of-pocket expenses of the
CVV Trustees, (f) applicable insurance, including, but not limited to, directors and
officers insurance, and (g) any Indemnification Advances;

(iii)  the execution of any documents and taking of any other actions related to,
or in connection with, the acceptance of the contribution of, and the liquidation of, the
Trust Assets and the exercise of the CVV Trustees’ powers granted herein and in the Plan;

(iv) protectmg and enforcing the rights to the Trust Assets vested in the CVV
Trustees and the Centingent-Value VehieleAdelphia Recovery Trust by this Declaration
by any method deemed appropriate including by judicial proceedings or pursuant to any
applicable bankruptoy, insolvency, moratorium or similar law and general principles of

equity;
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636 (v)  filing any and all tax returns with respect to the Centingent-Value

637 VehieleAdelphia Recovery Trust and paypaying taxes properly payable by the

638 Contingent-Value-VehicleAdelphia Recovery Trust, if any, and makemaking

639 distributions to the CVV Holders net of such taxes and applicable withholdings;

640 (vi)  in the event that the CVV Trustees determine that the CVV Holders or the
641 Centingent-Value-YehicleAdelphia Recovery Trust may, will or have become subject to
642 adverse tax consequences, taking such actions that will, or are intended to, alleviate such
643 adverse tax consequences,

644 (vii) the issuance, cancellation and re-issue of CVV Certificates issued in

645 accordance with this Declaration;

646 (vii) making all necessary filings in accordance with any applicable law, statute
647 or regulation, and, in consultation with counsel, seek any advice or determination that
648 may be necessary or appropriate under such laws;

649 (ix) the executmn and-HiE mgwa{ GRe-Or-raore-regisiration-siatements imd

651 retatis i D fradable-dnte 44 S andﬁlingofallpenodlcand
652 other, t“oi‘ms2 reports and other d@wimntsr 1§In gg regu;rgg under the Exchange Act

653 sursgant-to-the-foregoing, and compliance with all applicable federal and state securities
654 laws;

655 (x} the-taking-ofanyactontobave-the- M Interesis atiorat
656 seeurities-exchangerthe GV V- Trustees-shall-use-thetrreasonable- iam% offem% Jrepve-the
657 A Interests-listed-on-a-nationat-securities-exchange:Reserved:

658 (xi)  maintaining the value of the Trust Assets, provided that, the investment
659 powers of the CVV Trustees shall be limited to those that are reasonably necessary to
660 maintain the value of the assets held by the Centingent-Value-VehicleAdelphia Recovery
661 Trust and to further the purposes of resolving the Causes of Action and distributing the
662 proceeds to the CVV Holders, but otherwise such powers of investment shall be limited
663 to demand and time deposits, such as short term certificate of deposits in banks or other
664 savings institutions or “Government Securities” within the meaning of Section 3(a)(1)(C)
665 of the Investment Company Act of 1940 (the “Investment Company Act”);

666 (xii)  to cause valuations of the property transferred to and held by the

667 Centingent-Value VehicleAdelphia Recovery Trust to be made, and such valuations

668 shall be required to be used by the Contingent-Value-VehicleAdelphia Recovery Trust
669 and by the CVV Holders for all United States federal income tax purposes.

670 (xiil) the taking of any action to cause the Contingent-Valpe-VehicloAdelphia
671 Recovery Trust not to be deemed to be an Investment Company under the Investment
672 Company Act;

673 (xiv) to the extent provided in this Declaration, the winding up of the affairs of
674 and liquidation of the Centingent-Vakie-VehicleAdelphia Recovery Trust and the
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execution and filing of the certificate of cancellation with the Secretary of State of the
State of Delaware; and

(xv)  the taking of any other actions necessary or desirable to carry out any of
the purposes of the Contingent-Value-VehicleAdelphia Recovery Trust, including, but
not limited to, incurring indebtedness to carry out the functions of the Centingent-Value

VehieleAdelphia Recovery Trust.

(xvi) To oversee and monitor the Plan Administrator to the extent provided in
the Plan and the Plan Administrator Agreement.

(f) The Institutional Trustee shall have the power, duty and authority and is
hereby authorized to act on behalf of the Certingent-Value-VehicleAdelphia Recovery Trust
with respect to the following matters:

(i) the authentication of the CVV Certificates in accordance with Section

6.01(b);

(i)  the distribution through the Paying Agent of the CVV Distributions and
other amounts owed to the CVV Holders in respect of the CVV Certificates in
accordance with the terms of this Declaration;

(iii)  the execution and delivery of letters or documents to, or instruments with,
the Depositary relating to the CVV Certificates;

(iv)  the taking of all actions that may be necessary or appropriate for the
preservation and the continuation of the Centingenst-Valee-YehicleAdelphia Recovery
Trust’s valid existence, rights, franchises and privileges as a statutory trust under the
laws of the State of Delaware and, to the extent specifically directed in written notice(s)
provided to it by the CVV Trustees, of each other jurisdiction in which such existence is
necessary, to protect the limited liability of the CVV Holders or to enable the Centingent
Valwe-VehieleAdelphia Recovery Trust to effect the Centingent-Value-VehicleAdelphia
Recovery Trust purposes as described in Section 2:042.05;

(v)  the taking of all actions and performance of such duties as may be
specifically required of the Institutional Trustee pursuant to the terms of the CVV
Certificates; and

(vi)  the taking of any action incidental to the foregoing as the Institutional
Trustee may from time to time determine to be necessary or advisable to give effect to the
terms of this Declaration for the benefit of the CVV Holders (without consideration of the
effect of any such action on any particular CVV Holder).

(g2)  The Institutional Trustee shall undertake to perform only such duties as are
specifically set forth in this Declaration and no implied covenants shall be read into this
Declaration against the Institutional Trustee. The Institutional Trustee shall have the power and
authority to act on behalf of the Geontingent-Vatue-VehicleAdelphia Recovery Trust with respect
to any of the duties, liabilities, powers or the authority of the CVV Trustees set forth in Section
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3.11(c) herein but shall not have a duty to do any such act unless specifically requested to do so
in writing by the CVV Trustees, and shall then be fully protected in acting pursuant to such
written request; and in the event of a conflict between the action of the CVV Trustees and the
action of the Institutional Trustee, the action of the CVV Trustees shall prevail,

(h)  The Trustees are authorized and directed to conduct the affairs of the
Coutingent-Value-VehicleAdelphia Recovery Trust and to operate the Contingent-Value
VehieleAdelphia Recovery Trust so that the Contingent-Value-VehicleAdelphia Recovery
Trust will not fail to be classified as a liquidating trust as described in Treasury Regulations
Section 301-7701-4(d) and as a grantor trust for United States federal income tax purposes. In
this connection, the Trustees are authorized to take any action, not inconsistent with applicable
laws, the Certificate of Trust or this Declaration, as amended from time to time, that the
Institutional Trustee or the CVV Trustees, as the case may be, determine in their discretion to be
necessary or desirable for such purpose, even if such action adversely affects the interests of the
CVV Holders. The CVV Trustees may retain counsel (which may be counsel to the Centingent
Value-VehisleAdelphia Recovery Trust) and outside advisors that they reasonably believe to be
experts with respect to the foregoing tax matters, and the Trustees shall be deemed to have
satisfied the provisions of this Section 3.11(h) by employing such expert(s) for such purpose and
by following the advice of such experts in connection with the foregoing, and the Trustees shall
not be liable for any actions taken or not taken at the direction of such expert(s).

(1) The CVV Trustees may consult with counsel (which counsel may be
counsel to the Centingent-Value VehicleAdelphia Recovery Trust), outside consultants, advisors
and other Persons as to matters the CVV Trustees reasonably believe are within such other
Person’s professional or expert competence, and the advice of such Persons shall be full and
complete authorization and protection in respect of any action taken, suffered or omitted by them
hereunder in good faith reliance on such advise. All oral or written communications between any
such counsel on the one hand, and the Debtors, the Centingent-Value-VekieleAdelphia Recovery
Trust, any Trustee any of their Affiliates, or any successor entity or any Affiliate of any
successor entity, on the other hand, will be protected by the attorney-client privilege and/or the
attorney work product doctrine, and no such communication will result in the waiver of any
applicable claim of confidentiality or privilege.

4} Any Trustee may also be a CVV Holder or an officer, director, employee
or Affiliate of a CVV Holder, and will have all the rights of such a CVV Holder to the same
extent as if such Trustee were not a Trustee.

(k)  The CVV Trustees are authorized to delegate their powers, rights and
functions to the Plan Administrator, including, but not limited to, bookkeeping, accounting,
financial reporting and other administrative functions of the Centingent-Yatae-VehieteAdelphia
Recovery Trust pursuant to the Plan Administrator Agreement or such other agreement entered
into on behalf of the Debtors or the Plan Administrator, as applicable, and the Centingent-Vealue

VehicleAdelphia Recovery Trust.

)] If and to the extent required to qualify and maintain qualification as a
i st as described. in Treasury Reoulation Section 301.7701-4(d), the CVV
Trustees will not fake an ti cause the Adelphia Recovery Trust to be freated as a

-20-




755
756
757
758

759

760
761
762
763
764
765
766
767
768
769
770
771

772
773
774
775
776
777
778
779
780
781
782
783

784
785
786
787
788
789
790

791
792
793
794

any action to cause the CVV Interests, or any of them, to be traded on an established

securities market or to be readily tradable on a secondary market or the substantial
equivalent thereof,

Section 3.12  Certain Duties and Responsibilities of the Trustees.

(a) The duties and responsibilities of the Trustees shall be as provided by this
Declaration and the Statutory Trust Act. Notwithstanding the foregoing, no provision of this
Declaration shall require any Trustee to expend or risk such Trustee’s own funds or otherwise
incur any financial liability in the performance of any of such Trustee’s duties hereunder, or in
the exercise of any of such Trustee’s rights or powers. Whether or not therein expressly so
provided, every provision of this Declaration relating to the conduct or affecting the liability of
or affording protection to the Trustees shall be subject to the provisions of this Article. To the
extent that, at law or in equity, a Trustee has duties and liabilities relating to the Gontingent-Value
VehicleAdelphia Recovery Trust, to the CVV Holders, to holders of Claims or Equity Interests
pursuant {o the Plan, or as otherwise set forth in the Plan Administrator Agreement, such Trustee
shall not be liable to the Contingent-Value-VehicleAdelphia Recovery Trust or to any CVV
Holder for such Trustee’s good faith reliance on the provisions of this Declaration.

(b) Al CVV Distributions made by the Institutional Trustee or a Paying Agent
in respect of the CVV Interests shall be made only after all reasonable and documented fees and
expenses of the Delaware Trustee and the Institutional Trustee have been paid and only from (i}
payments received by the ContingentVatue-VehieleAdelphia Recovery Trust from the
resolution of Causes of Action so as to enable the Institutional Trustee or a Paying Agent to make
payments in accordance with the terms hereof and (i) proceeds from the liquidation of other
assets of the Contingent-Value VehicleAdelphia Recovery Trust upon the winding up of the
ContingentValue-VehicleAdelphia Recovery Trust. Each CVV Holder, by its acceptance of a
CVV Interest, agrees that it will look solely to the CVV Distributions to the extent legally
available for distribution to it as herein provided and that the Trustees are not personally liable to
such CVV Holder for any amount distributable in respect of any CVV Certificate or for any
other liability in respect of any CVV Certificate.

(¢)  The Institutional Trustee, based on its capacity as such, shall have no
liability to any other Trust Indemnified Persons, based on their capacity as such, unless it shall be
established that any decision or action of the Institutional Trustee was undertaken in bad faith, in
a grossly negligent manner, or as a result of willful misconduct. No provision of this Declaration
shall be construed to relieve the Institutional Trustee from liability with respect to matters that
are within the authority of the Institutional Trustee under this Declaration for its own bad faith,
gross negligence or willful misconduct, except that:

(1) the Institutional Trustee shall not be liable for any error or judgment made
in good faith by an Authorized Officer of the Institutional Trustee, unless it shall be
proved that the Institutional Trustee was grossly negligent in ascertaining the pertinent
facts or acted in bad faith or engaged in willful misconduct;
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795 (i)  the Institutional Trustee shall not be liable with respect to any action taken

796 or omitted to be taken by it in good faith in accordance with the direction of the CVV
797 Trustees relating to the time, method and place of conducting any proceeding for any
798 remedy available to the Institutional Trustee, or exercising any power conferred upon the
799 Institutional Trustee under this Declaration;

800 (ii)  the Institutional Trustee’s sole duty with respect to the custody,

801 safekeeping and physical preservation of CVV Distributions shall be to deal with such
802 property in a similar manner as the Institutional Trustee deals with similar property for its
803 own account, subject to the provisions regarding protections and limitations on liability
804 afforded to the Institutional Trustee under this Declaration; and

805 (iv)  the Institutional Trustee shall not be liable for any interest on any money
806 received by it except as it may otherwise agree in writing with the CVV Trustees; and
807 money held by the Institutional Trustee need not be segregated from other funds held by
808 it except to the extent otherwise required by law.

809 Section 3.13  Certain Rights of the Institutional Trustee. Subject to the

810  provisions of Section 3.12:

811 (a) the Institutional Trustee may conclusively rely and shall fully be protected
812  in acting or refraining from acting in good faith upon any resolution, opinion of counsel,

813  certificate, written representation of a CVV Holder, transferee or CVV Trustee, certificate of
814  auditors or any other certificate, statement, instrument, opinion, report, notice, request, direction,
815  consent, order, approval, CVV Certificate, bond, debenture, note, other evidence of indebtedness
816  or other paper or document believed by it to be genuine and to have been signed, sent or

817  presented by the proper party or parties;

818 (b)  if (i) in performing its duties under this Declaration, the Institutional

819  Trustee is required to decide between alternative courses of action, or (ii) in construing any of the
820  provisions of this Declaration, the Institutional Trustee finds the same ambiguous or inconsistent
821  with any other provisions contained herein, or (i) the Institutional Trustee is unsure of the

822  application of any provision of this Declaration, then, except as to any matter as to which the
823  CVV Trustees have directed the Institutional Trustee, the Institutional Trustee shall take such
824  action, or refrain from taking such action, as the Institutional Trustee in its sole discretion shall
825  deem advisable and in the best interests of the CVV Holders or the Centingent-Velue

826  WehicleAdelphia Recovery Trust, as applicable, in which event the Institutional Trustee shall
827  have no liability except for its own bad faith, gross negligence or willful misconduct as more
828  fully described in Section 3.12(c) herein;

829 {c) Reserved,

830 (d)  the Institutional Trustee may consult with counsel and the advice of such
831  counsel shall be full and complete authorization and protection in respect of any action taken,
832  suffered or omitted by it hereunder in good faith and in reliance thereon and in accordance with
833  such advice; the Institutional Trustee shall have the right at any time to seek instructions

834  concerning the administration of this Declaration from the Bankrupicy Court. All oral or written
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communications between any such counsel on the one hand, and Gentingent-NMalue
VehicleAdelphia Recovery Trust, any Trustee, any of their affiliates, or any successor entity or
any affiliate of any successor entity, on the other hand, will be protected by the attorney-client
privilege and/or the attorney work product doctrine, and no such communication will result in
the waiver of any applicable claim of confidentiality or privilege;

(e) Reserved;

) the Institutional Trustee shall not be required to make any investigation
into the facts or matters stated in any resolution, certificate, statement, instrument, opinion,
report, notice, request, consent, order, approval, CVV Certificate, bond, debenture, note or other
evidence of indebtedness or other paper or document, unless requested in writing to do so by the
CVV Trustees, but the Institutional Trustee may make such further inquiry or investigation into
such facts or matters as it may see fit;

(g)  except as otherwise expressly provided in this Declaration, the
Institutional Trustee shall not be under any obligation to take any action that is discretionary
under the provisions of this Declaration;

(h)  any action taken by the Institutional Trustee or its agents authorized by
this Declaration to be taken by the Institutional Trustee shall bind the Centingent-Vakieo
VehicleAdelphia Recovery Trust and the CVV Holders, and the signature of the Institutional
Trustee or its agents alone shall be sufficient and effective to perform any such action and no
third party shall be required to inquire as to the authority of the Institutional Trustee to so act or
as to its compliance with any of the ferms and provisions of this Declaration, both of which shall
be conclusively evidenced by the Institutional Trustee’s or its agent’s taking such action;

) 1o provision of this Declaration shall be deemed to impose any duty or
obligation on the Institutional Trustee to perform any act or acts or exercise any right, power,
duty or obligation conferred or imposed on it, in any jurisdiction in which it shall be illegal, or in
which the Institutional Trustee shall be unqualified or incompetent in accordance with applicable
law, to perform any such act or acts, or to exercise any such right, power, duty or obligation. No
permissive power or authority available to the Institutional Trustee shall be construed to be a
duty;

1) whenever in the administration of the provisions of this Declaration the
Institutional Trustee shall deem it necessary or desirable that a matter be proved or established
prior to taking or suffering any action to be taken hereunder, such matter (unless other evidence
in respect thereof be herein specifically prescribed) may, in the absence of gross negligence or
bad faith on the part of the Institutional Trustee, be deemed to be conclusively proved and
established by an Officer’s Certificate delivered to the Institutional Trustee and such certificate,
in the absence of gross negligence, willful misconduct, or bad faith on the part of the Institutional
Trustee, as more fully described in Section 3.12(c) herein, shall be full warrant to the
Institutional Trustee for any action taken, suffered or omitted by it under the provisions of this
Declaration upon the faith thereof;
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(k)  inno event shall the Institutional Trustee be liable for the selection of
investments for funds permitted to be invested hereunder or for investment losses thereon, and
the Institutional Trustee shall have no liability in respect of losses incurred as a result of the
liquidation of any investment prior to its stated maturity or the failure of the CVV Trustees to
provide timely written investment direction with respect to funds permitted to be invested
hereunder; and

O the Institutional Trustee may execute any of its powers hereunder or
perform any duties hereunder either directly or by or through agents, attorneys, custodians or
nominees appointed with due care.

Section 3.14 Lists of CVV Holders.

(a) As promptly as reasonably practicable following the Effective Date, the
CVV Trustees shall provide to the Institutional Trustee a list (the “List of Holders™), in such form
as the Institutional Trustee may reasonably require, of the names and addresses of the CVV
Holders as of the Effective Date;

(b)  the Paying Agent, if other than the Institutional Trustee, shall provide to
the Institutional Trustee a List of Holders upon the request of the Institutional Trustee; and

(c) except as provided in (a) and (b) above, the Institutional Trustee and the
Paying Agent shall not be required to provide a List of Holders to any party other than as
directed by the CVV Trustees; and

(d) the Institutional Trustee shall preserve, in as current a form as is
reasonably practicable, all information contained in any List of Holders given to it or which it
receives in its capacity as Paying Agent (if acting in such capacity), provided that the
Institutional Trustee may destroy any List of Holders previously given to it on receipt of a new
List of Holders.

Section 3.15  Reserved.

Section 3.16 Not Responsible for Recitals or Issuance of CVV Certificates. The
recitals contained in this Declaration and the CVV Certificates shall be taken as the statements of
the Centingent-ValueVehicleAdelphia Recovery Trust, and the Trustees do not assume any
responsibility for their correctness. The Trustees make no representations as to the value or
condition of the Trust Assets or any part thereof. Except as otherwise specifically provided
herein, the Trustees make no representations as to the validity or sufficiency of this Declaration
or the CVV Certificates.

Section 3.17  Filings With the Commission. At any time that the Gentingent
alue-VehieleAdelphia Recovery Trust is subject to the reporting obligations of the Exchange
Act, the CVV Trustees shall, on behalf of the Centingent-Value-ehicleAdelphia Recovery
Trust, cause to be prepared, executed and filed all reports and documents required to be filed
with the Commission, including, without limitation, quarterly reports on Form 10-Q and an
annual report on Form 10-K. Unless otherwise required by the Commission, such reports will
contain only an overview of the status of the Designated Litigation and disclosure of the amounts
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that have been expended for the relevant period and any contingent or incurred but vnpaid
expenses (including compensation deferred by the CVV Trustees) that the Centingent-Yatue
VehicleAdelphia Recovery Trust will be obligated to pay in the future. The CVV Trustees
shall also, on behalf of the Centingent-Valie-VehicleAdelphia Recovery Trust, cause to be
prepared, executed and filed with the Commission, reports on Form 8-K upon the occurrence of
a material judicial or arbitral decision in the Causes of Action included in the Trust Assets or in
the event of any agreement to settle the Causes of Action included in the Trust Assets.

ARTICLE IV

CVV Distributions

Section 4.01  CVV Distributions to CVV Holders.

(a) The ContingentValue-VehicleAdelphia Recovery Trust will make CVV
Distributions (if any) to the CVV Holders annually to the extent provided in Section 9.4(f) of the
Plan and from time to time at the direction of the CVV Trustees. On each applicable payment
date specified by the CVV Trustees pursuant to Section 4.02, provided that the Institutional
Trustee has received notice no later than five (5) Business Days prior to such date of (i) such date
and the amount of the CVV Distribution from the CVV Trustees and (ii) the applicable account
name, number and other applicable information from the Paying Agent, the Institutional Trustee
shall transfer such CVV Distribution to such account of the Paying Agent, and the Paying Agent
shall promptly make the applicable payments to the CVV Holders.

(b)  The ContingentValue-VehicleAdelphia Recovery Trust will make CVV
Distributions net of any professional fees, costs or expenses (including, without limitation, any
taxes) incurred or reserved by the CVV Trustees in connection with administering, litigating or
otherwise resolving the Causes of Action owned by the Gonttagen re-VehisleAdelphia
Recovery Trust, including, without limitation, net of all expenses and obligations hereunder

other than any obligation to make CVV Distributions.

)

(¢)  No CVV Distribution shall be required to be made hereunder to any CVV
Holder unless such holder is to receive in such distribution at least $25.00 per CVV Certificate or
unless such distribution is the final distribution to such holder pursuant to the Plan and this
Declaration. Any such distribution not made in accordance with the provisions of this Section
4.01(c) shall be retained by the Institutional Trustee and shall be held in trust for the relevant
CVV Holder until the date the next distribution is scheduled to be made to such CVV Holder.

(d)  Priority. Any CVV Distributions shall be paid to the CVV Holders in
accordance with the other terms hereof and the priority and liquidation preferences of the CVV
Interests as set forth in Section 9.3 of the Plan.

Section 4.02 Timing of Payments. The Certingent-Vakie-VehicleAdelphia
Recovery Trust will make payments of amounts as contemplated by Section 4.01 to the CVV
Holders as of record dates determined by the CVV Trustees. Payment will be made on payment
dates, which will also be set by the CVV Trustees; provided that the Contingent-at
sehicleAdelphia Recovery Trust is required to distribute at least annually to the CVV Holders
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its net income and all net proceeds from the sale or other disposition of assets held by the
Centingent-Value-VehicleAdelphia Recovery Trust, other than an amount of net income or
proceeds reasonably necessary to maintain the value of the Trust Assets or to meet claims and
contingent liabilities. The CVV Trustees shall promptly notify the Institutional Trustee and the
Paying Agent in writing of any such dates.

Section 4.03 Expenses. The CVV Trustees on behalf of the Centingent-Value
VehicleAdelphia Recovery Trust shall have the right to draw on the funds of the Gentiagent
Value-VehieleAdelphia Recovery Trust for the purpose of funding any expenses of the
Contingent- Vaiue VehicleAdelphia Recovery Trust, including fees and expenses of the
Institutional Trustee and the Delaware Trustee, administration expenses, taxes, expenses of the
Causes of Action included in the Contributed Assets, compensation, fees and expenses of the
Trustees, amounts paid as indemnity to any Trust Indemnified Persons, premiums for insurance
(including, but not limited to, directors and officers insurance) for the &W.CVYV Trustees, and
fees and expenses of attorneys, consultants and other experts retained by, or at the direction of,
the CVV Trustees.

ARTICLEV

Standard of Conduct, Indemnification and Exculpation

Section 5.01 Limitation on Liability of the Trustees and CVV Holders.

(a) Except as expressly set forth in this Declaration, the Trustees and CVV
Holders shall not be:

(1) personally liable for the payment of any amounts to the CVV Holders, or
holders of Claims or Equity Interests under the Plan, which payments shall be made
solely from the Trust Assets, if any, or

(i)  required to pay to the Gentingent-Value-VehicleAdelphia Recovery Frust
or to any CVV Holder or holders of Claims or Equity Interests under the Plan, any deficit
upon dissolution of the Centingent-Value-VehicleAdelphia Recovery Trust or otherwise.

(b) Pursuant to ss. 3803(a) of the Statutory Trust Act, the CVV Holders shall
be entitled to the same limitation of personal liability extended to stockholders of private
corporations for profit organized under the General Corporation Law of the State of Delaware.

Section 5.02 Exculpation.

(a) To the fullest extent permitted by law, no Trust Indemnified Person shall
be liable, responsible or accountable in damages or otherwise to the Centingent-Value
VehieleAdelphia Recovery Trust, any Trust Indemnified Person, any holder of Claims or Equity
Interests under the Plan, or any &W.CVV Holder for any loss, damage or claim incurred by
reason of any act or omission performed or omitted by such Trust Indemnified Person, including,
but not limited to, any loss, damage or claim incurred as a result of the prosecution or settlement
of the Causes of Action included in the Contributed Assets or the enforcement of any
determinations, judgments or orders made with respect thereto, including but not limited to any
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decision, determination or approval by the CVV Trustees regarding the prosecution, disposition,
settlement, resolution or liquidation of any such Cause of Action, except that (i) the CVV
Trustees (or any subset thereof, as applicable) shall be liable for any such loss, damage or claim
incurred by reason of any act or omission performed or omitted by them, if it shall be established
in a final judicial determination by clear and convincing evidence that any such act or omission
of the CVV Trustees (or any subset thereof, as applicable) was undertaken with deliberate intent
to injure the CVV Holders or with reckless disregard for the best interests of such CVV Holders
and, in any event, any liability will be limited to actual, proximate, quantifiable damages, and (i1)
the Institutional Trustee or the Delaware Trustee shall be liable for any such loss, damage or
claim incurred by reason of the Institutional Trustee’s or Delaware Trustee’s (as the case may be)
gross negligence, willful misconduct or bad faith with respect to such acts or omissions as more
fully described in Section 3.12(c) herein, provided that nothing in this Section 5.02 is intended to
limit the CVV Trustees’ right to insurance obtained by the Centingent-Value-VehicleAdelphia
Recovery Trust and the proceeds of such insurance.

(b) A Trust Indemnified Person shall be fully protected in relying in good faith
upon the records of the Cowntingent-Value-YehicloAdelphia Recovery Trust and upon such
information, opinions, reports or statements presented to the Gentingent-Value-VehieleAdelphia
Recovery Trust by any Person as to matters the Continzent-Value-VehieleTrust Indemnified
Person reasonably believes are within such other Person’s professional or expert competence
and, if selected by such Trust Indemnified Person, has been selected by such Trust Indemnified
Person with reasonable care by or on behalf of the Centingent-Value-VebicleAdelphia Recovery
Frust, including information, opinions, reports or statements as to the value and amount of the
assets, liabilities, profits, losses, or any other facts pertinent to the existence and amount of assets
from which payment to CVV Holders might properly be paid.

Section 5.03 Indemnification.

(a) The Contingent-Value-YehicloAdelphia Recovery Trust shall indemnify,
to the fullest extent permitted by law, any Trust Indemnified Person in connection with any
threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal,
administrative or investigative, arising out of or relating to the Contingent-Value
VehicleAdelphia Recovery Trust, the CVV Interests, the issuance or distribution of the CVV
Certificates, the Causes of Action included in the Contributed Assets, including, but not limited
to, in connection with the prosecution or settlement of such Causes of Action or the enforcement
of any determination, judgment or order with respect thereto, including, but not limited to any
decision, determination or approval by the CVV Trustees regarding the prosecution, disposition,
settlement, resolution or liquidation of any such Cause of Action, or any acts or omissions of the
Contingent-Value-VehicteAdelphia Recovery Trust, or actions taken by the CVV Trustees in
their capacity or purportedly in their capacity as Trustees, against any and all losses, liabilities,
damages, judgments, demands, suits, claims, assessments, charges, fines, penalties and other
costs and expenses, including attorneys’ fees and expenses and other fees and expenses
associated with the defense of a claim or incurred by such Trust Indemnified Person in obtaining
indemnification under this Declaration, whether or not in a formal proceeding (collectively,

“Damages”).
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(b)  Notwithstanding the preceding paragraph (a), no indemnification shall
apply (i) in the case of the indemnification of the CVV Trustees, if it is established in a final
judicial determination by clear and convincing evidence that such Damages arose as the result of
acts or omissions of the CVV Trustees with deliberate intent to injure the CVV Holders or with
reckless disregard for the best interests of such CVV Holders, or (ii} in the case of the
indemnification of the Delaware Trustee or the Institutional Trustee, if it is established in a final
judicial determination that such Damages arose because of such Trustee’s gross negligence,
willful misconduct or bad faith subject to Section 3.12(c) herein. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that (i) the CVV Trustees acted or
decided with deliberate intent to injure the CVV Holders or with reckless disregard for the best
interests of such CVV Holders or (ii) the Delaware Trustee or Institutional Trustee was grossly
negligent or engaged in willful misconduct or acted in bad faith.

(©) To the fullest extent permitted by law, expenses (including attorneys’ fees
and expenses) incurred by a Trust Indemnified Person in defending a civil, criminal,
administrative or investigative action, suit, proceeding or claim referred to in Section 5.03(a)
shall be paid by the Contingent-Value-VehieleAdelphia Recovery Trust in advance (the
“Indemnification Advances™) of the final disposition of such action, suit, proceeding or claim
promptly upon receipt of an undertaking (without bond or security) by or on behalf of such Trust
Indemnified Person to repay such amount if it shall ultimately be determined that he is not
entitled to be indemnified by the Centingent-Value-VehieleAdelphia Recovery Trust as
authorized in this Section 5.03.

(&  Allrights to indemnification under this Section 5.03 shall be deemed to be
provided by a contract between the Centingent-Value-Vehicle Adelphia Recovery Irust and each
Person that constitutes a Trust Indemnified Person at any time while this Section 5.03 is in effect.
Any repeal or modification of this Section 5.03 shall not affect any rights or obligations then
existing.

(e) The Coutingent-Value VebicleAdelphia Recovery Trust shall purchase
and maintain insurance to cover its indemnification obligations and any other liabilities of the
CVV Trustees, including a tail insurance policy to provide insurance coverage for the CVV
Trustees with same policy terms for 6 years following the termination of the CVV. The
Contingent-Value-VebhicleAdelphia Recovery Trust is authorized to use amounts from the
Litigation Prosecution Fund (or amounts from other sources of Contingent-Value
VehieleAdelphia Recovery Trust) to pay for such insurance. Such insurance shall not limit the
Contingent-Vatue-VehicleAdelphia Recovery Trust’s obligation to indemnify the CVV Trustees
as set forth herein.

) For purposes of this Section 5.03, references to “Gentingent-Value
VehicleAdelphia Recovery Trust” shall include, in addition to the resulting or surviving entity,
any constituent entity (including any constituent of a constituent) absorbed in a consolidation or
merger involving the Contingent-Value-VehicleAdelphia Recovery Trust, so that any Person
who is or was a director, trustee, officer, agent or employee of such constituent entity, or any
Affiliate, partner, employee, representative, or agent of any of them, or is or was serving at the
request of such constituent entity or any Affiliate, partner, employee, representative, or agent
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thereof as a director, trustee, officer, employee, or agent of another entity, shall stand in the same
position under the provisions of this Section 5.03 with respect to the resulting or surviving entity
as he would have with respect to such constituent entity if its separate existence had continued.

(g)  The indemnification and advancement of expenses provided by, or granted
pursuant to, this Section 5.03 shall continue as to a Person who has ceased to be a Trust
Indemnified Person and shall inure to the benefit of the heirs, executors and administrators of
such a Person.

(h) To the extent the Plan Administrator, its affiliates and agents or any of
their respective officers, directors and employees (the “PA Indemnified Persons”), perform any
duties or functions for the Contingent-ValueVehicleAdelphia Recovery Trust at the request of
the CVV Trustees in accordance with this Declaration, the Plan, or the Plan Administrator
Agreement and at the request of, the CVV Trustees, the PA Indemnified Persons shall be
indemnified by the Contingent-Value-VehicleAdelphia Recovery Trust in accordance with the
Plan Administrator Agreement. Anything contained in this Declaration to the contrary
notwithstanding, the PA Indemnified Persons shall constitute third party beneficiaries of the
provisions of this clause (h).

Tn addition to the foregoing, the Gentingent-Valune-VehicleAdelphia Recovery
Trust shall indemmify and hold harmless, to the fullest extent permitted by law and in
accordance with Section 13.1(b) of the Plan, the directors, managers, employees and
professionals of the Debtors in connection with (and advance the costs of defense in defending
against) any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, arising out of or relating to the actions taken or omitted to be
taken by the Plan Administrator in performing the Pre-Effective Date PA Duties.

ARTICLE VI

Issuance and Distribution of CVV Certificates

Section 6.01  General Provisions Regarding CVV Certificates.

(a) On the terms and subject to the conditions of this Declaration, in
accordance with the terms of the Plan and the Confirmation Order, on the Effective Date or a
date that is as soon as reasonably practicable after the Effective Date, the Contingent-Value
SehicleAdelphia Recovery Trust shall issue CVV Certificates substantially in the form of
Exhibit A in the series and amounts, and to the recipients that are specified in the Plan; provided,
however, that the Centinsent-Value-VehicleAdelphia Recovery Trust shall (i) only issue CVV
Certificates to the Holders of CVV Tradable Interests, and (ii) shall not issue CVV Certificates to
any Person other than such Persons as are specified in the Plan and their permitted transferees.
On such date, the Contineent-Value-VehicleAdelphia Recovery Trust will deliver, or cause to be
delivered to the Depositary, one or more Global CVV Certificates evidencing the CVV Tradable
Interests.

(1) {meméiww%&%&kﬁwm
diseretion-ot-t sreachEach series of the CVV Tradable Interests may, at

229.




1117
1118
1119
1120
1121

1122
1123
1124
1125
1126

1127
1128
1129
1130
1131
1132
1133
1134
1135
1136
1137
1138
1139
1140
1141
1142
1143
1144

1145
1146

1147
1148
1149

1150
1151
1152
1153
1154
1155
1156
1157
1158

5. be further subdivided or consolidated into smaller

or larger number of units. Each unit within a series will represent the right to receive a
pro rata portion of all distributions with respect to such series, and shall be subject to
such other terms and conditions as may be specified by the CVV Trustees that are not
inconsistent with the Plan, the Confirmation Order or this Declaration.

(i)  Notwithstanding anything to the contrary contained herein, in lieu of
issuing CVV Certificates, the Institutional Trustee may maintain a register of CVV
Holders entitled to CVV Inierests and mail to each such holder a statement indicating
such CVV Holders’ entitlement to a CVV Interest. A CVV Holder may request that any
entitlement to a CVV Tradable Interest be evidenced by a CVV Certificate.

(b)  The CVV Certificates issued on the Effective Date shall be signed on
behalf of the Contingent-Value-VehicteAdelphia Recovery Trust by any two of the CVV
Trustees. Such signature shall be the facsimile or manual signature of such CVV Trustees. In
case any CVV Trustee who shall have signed any of the CVV Certificates shall cease to be a
CVV Trustee before the CVV Certificates so signed shall be delivered by the Centingent-Value
ekieleAdelphia Recovery Trust, such CVV Certificates nevertheless may be delivered as
though the person who signed such CVV Certificates had not ceased to be a CVV Trustee; and
any CVV Certificate may be signed on behalf of the Contingent-Vatue-YehicleAdelphia
Recovery Trust by such persons who, at the actual date of execution of such CVV Certificate,
shall be a CVV Trustee of the ContingentValue-VehieleAdelphia Recovery Trust, although at
the date of the execution and delivery of this Declaration any such person was not a CVV
Trustee. A CVV Certificate shall not be valid until authenticated by the manual signature of a
Responsible Officer of the Institutional Trustee or the Authenticating Agent. Such signature shall
be conclusive evidence that the CVV Certificate has been authenticated under this Declaration.
Upon written order of the Ceontingent-Value-VehicleAdelphia Recovery Trust signed by any two
of the CVV Trustees, the Institutional Trustee shall authenticate the CVV Certificates for original
issue. The Institutional Trustee may appoint an authenticating agent (the “Authenticating
Agent”) acceptable to the CVV Trustees to authenticate the CVV Certificates.

(c) Upon issuance of the CVV Certificates as provided in this Declaration, the
CVV Cerificates so issued shall be deemed to be validly issued, fully paid and non-assessable.

(d) Every Person, by virtue of having become a CVV Holder in accordance
with the terms of this Declaration, shall be deemed to have expressly assented and agreed to the
terms of, and shall be bound by, this Declaration.

Section 6.02 Paying Agent, Transfer Agent and Registrar. The Centingent
Malue-VehieleAdelphia Recovery Trust shall maintain in the city of Wilmington, Delaware, an
office or agency where the CVV Certificates may be presented for payment (the “Paying
Agent™), and an office or agency where CVV Certificates may be presented for registration of
transfer (the “Transfer Agent”). The Contingent-Value-VehicloAdelphia Recovery Trust shall
keep or cause to be kept at such office or agency a register for the purpose of registering CVV
Certificates and transfers and exchanges of CVV Certificates, such register to be held by a
registrar (the “Registrar”). The CVV Trustees may appoint the Paying Agent, the Registrar, and
the Transfer Agent and may appoint one or more additional Paying Agents or one or more co-
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Registrars, or one or more co-Transfer Agents in such other locations as they shall determine.
The term “Paying Agent” includes any additional paying agent, the term “Registrar” includes
any additional registrar or co Registrar and the term “Transfer Agent” includes any additional or
co-Transfer Agent. The CVV Trustees may change any Paying Agent without prior notice to
any CVV Holder. The CVV Trustees shall notify the Institutional Trustee of the name and
address of any Paying Agent, Transfer Agent and Registrar not a party to this Declaration. The
CVV Trustees hereby appoint the Institutional Trustee to act as Paying Agent, Transfer Agent
and Registrar for the CVV Certificates. The Institutional Trustee or any of its Affiliates may act
as Paying Agent, Transfer Agent or Registrar.

Section 6.03 Form and Dating. The CVV Certificates shall be substantially in
the form of Exhibit A, which is hereby incorporated in and expressly made a part of this
Declaration. CVV Certificates may be typed, printed, lithographed or engraved or may be
produced in any other manner as is reasonably acceptable to the CVV Trustees as conclusively
evidenced by the execution thereof. The CVV Certificates may have letters, numbers, notations
or other marks of identification or designation and such legends or endorsements required by
law, stoek-exchange-rule-agreements to which the Centingent-Value-VehicleAdelphia Recovery
Trust is subject, if any, or usage (provided that any such notation, legend or endorsement is In a
form acceptable to the CVV Trustees). The CVV Trustees shall furnish any such legend not
contained in Exhibit A to the Institutional Trustee in writing. Each CVV Certificate shall be
dated the date of its authentication. The form of CVV Certificate set forth in Exhibit A is part of
the terms of this Declaration and to the extent applicable, the Institutional Trustee, the Delaware
Trustee and the CVV Trustees, by their execution and delivery of this Declaration, expressly
agree to such terms and provisions and to be bound thereby. The Centingent-Valoe
\ehicieAdelphia Recovery Trust, in issuing the CVV Certificates may use “CUSIP” numbers
(if then generally in use), and, if so, the Institutional Trustee shall indicate the “CUSIP” numbers
of the CVV Certificates in notices of redemption and related materials as a convenience to CVV
Holders; provided that any such notice may state that no representation is made as to the
correctness of such numbers either as printed on the CVV Certificates or as contained in any
notice of redemption and related materials.

(a) Definitive and Global CVV Certificates. CVV Certificates shall be issued
by the CVV Trustees in the form of one or more permanent global CVV Certificates in
definitive, fully registered form without distribution coupons with the appropriate global legends
(each, a “Global CVV Certificate”) or, if required pursuant to the terms hereof, in the form of
individual certificates in definitive, fully registered form without distribution coupons (each, a
“Definitive CVV Certificate”). The number of CVV Certificates represented by the Global CVV
Certificate may from time to time be increased or decreased by adjustments made on the records
of the Institutional Trustee and the Depositary or its nominee as hereinafter provided.

(b)  Book-Entry Provisions. This Section 6.03(b) shall apply only to the
Global CVV Certificates. If Global CVV Certificates are issued as provided in Section 6.03(a),
the Contingent-Value VehicleAdelphia Recovery Trust shall execute and the Institutional
Trustee or the Authenticating Agent shall, in accordance with this Section 6.03, authenticate and
deliver initially one or more Global CVV Certificates that (a) shall be registered in the name of
Cede & Co. or other nominee of the Depositary and (b) shall be delivered by the Institutional
Trustee to such Depositary or pursuant to the Depositary’s instructions or held by the
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Institutional Trustee as custodian for the Depositary. Clearing Agency Participants shall have no
rights under this Declaration with respect to any Global CVV Certificates held on their behalf by
the Depositary or by the Institutional Trustee as the custodian of the Depositary or under such
Global CVV Certificates, and the Depositary may be freated by the Contingent-Value
VehieleAdelphia Recovery Trust, the Institutional Trustee and any officer, director, employee,
or agent of the Contingent-Value \f@h«w}@éde!gh:a Recovery Trust or the Institutional Trustee as
the absolute owner of such Global CVV Certificates for all purposes whatsoever.
Notwithstanding the foregoing, nothing herein shall prevent the Contingent-Vatue
VehicleAdelphia Recovery Trust, the Institutional Trustee or any agent of the Gontingent-Value
VehieloAdelphia Recoverv Trust or the Institutional Trustee from gzvmg effect to any written
certification, proxy or other authorization furnished by the Depositary or impair, as between the
Depositary and the Clearing Agency Participants, the operation of customary practlces of such
Depositary governing the exercise of the rights of a holder of a beneficial interest in any Global
CVYV Certificates.

(¢)  Definitive CVV Certificates. Any Person with a beneficial interest in a
Global CVV Certificate may exchange such interest for Definitive CVV Certificates.

Section 6.04 Mutilated, Destroved, Lost or Stolen Certificates. If: (a) any
mutilated CVV Certificates should be surrendered to the Registrar, or if the Registrar shall
receive evidence to its satisfaction of the destruction, foss or theft of any CVV Certificate; and
there shall be delivered to the Institutional Trustee, the Registrar and the CVV Trustees such
security or indemnity as may be required by them to keep each of them harmless; then, in the
absence of notice that such CVV Certificate shall have been acquired by a protected purchaser,
the CVV Trustees on behalf of the Gentinge ricteAdelphia Recovery Trust shall
execute and the Institutional Trustee or the Authentlcatmg Agent shall authenticate and deliver,
in exchange for or in lieu of any such mutilated, destroyed, lost or stolen CVV Certificate, a new
CVV Certificate of like denomination. In connection with the issuance of any new CVV
Certificate under this Section 6.04, the Registrar or the Institutional Trustee may require the
payment of a sum sufficient to cover any tax or other governmental charge that may be imposed
in connection therewith. Any duplicate CVV Certificate issued pursuant to this Section shall
constitute conclusive evidence of an ownership interest in the relevant CVV Certificates, as if
originally issued, whether or not the lost, stolen or destroyed CVV Certificate shall be found at
any time.

Section 6.05 Temporary CVV Certificates. Until definitive CVV Certificates
are ready for delivery, the CVV Trustees may prepare and the Institutional Trustee or the
Authenticating Agent shall authenticate temporary CVV Certificates, Temporary CVV
Certificates shall be substantially in the form of definitive CVV Certificates but may have
variations that the CVV Trustees consider appropriate for temporary CVV Certificates. Without
unreasonable delay, the CVV Trustees shall prepare and the Institutional Trustee or the
Authenticating Agent shall authenticate definitive CVV Certificates in exchange for temporary
CVV Certificates, whereafierwhereupon such temporary CVV Certificates shall be cancelled
and be of no further force or effect.

Section 6.06 Redemption and Cancellation. The CVV Trustees at any time may
deliver CVV Certificates to the Institutional Trustee for cancellation. The Registrar shall
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forward to the Institutional Trustee any CVV Certificates surrendered to it for registration of
transfer, redemption or payment. The Institutional Trustee shall promptly cancel all CVV
Certificates surrendered for registration of transfer, payment, replacement or cancellation and
shall destroy such canceled CVV Certificates in accordance with its customary practices and
procedures. The Institutional Trustee may not issue new CVV Certificates to replace CVV
Certificates that have been paid in full or that have been delivered to the Institutional Trustee for
cancellation.

ARTICLE VII
Transfer of Interests

Section 7.01  General.

(a) Where CVV Certificates are presented by or on behalf of a CVV Holder to
the Registrar or a co-registrar with a request to register a transfer or to exchange them for an
equivalent amount of CVV Certificates represented by different certificates, the Registrar shall
register the transfer or make the exchange if its requirements for such transactions are met. To
permit registrations of transfer and exchanges, at least two of the CVV Trustees shall execute and
the Institutional Trustee shall authenticate CVV Certificates at the Registrar’s request.

(®  CVV Certificates may only be transferred by a CVV Holder, in whole or
in part, in accordance with the terms and conditions set forth in this Declaration and in the terms
of the CVV Certificates. Any transfer or purported transfer of any CVV Certificate not made in
accordance with this Declaration shall be null and void and will be deemed to be of no legal
effect whatsoever and any such transferee shall be deemed not to be the holder of such CVV
Certificates for any purpose, including but not limited to the receipt of the CVV Distributions
and such transferee shall be deemed to have no interest whatsoever in such CVV Certificates.

(c) The Registrar shall provide for the registration of CVV Certificates and of
transfers of CVV Certificates, which will be effected without charge but only upon payment
(with such indemnity as the Registrar may require) in respect of any tax or other governmental
charges that may be imposed in relation to it. Upon surrender for registration of transfer of any
CVYV Certificates, the Registrar shall cause one or more new CVV Certificates to be issued in the
name of the designated transferee or transferees. Every CVV Certificate surrendered for
registration of transfer shall be accompanied by a written instrument of transfer in form
satisfactory to the Registrar duly executed by the CVV Holder or such CVV Holder’s attorney
duly authorized in writing. Each CVV Certificate surrendered for registration of transfer shall be
canceled by the Institutional Trustee pursuant to Section 6.06. A transferee of a CVV Certificate
shall be entitled to the rights and subject to the obligations of a CVV Holder hereunder upon the
receipt by such transferee of a CVV Certificate issued in the name of such transferee and
otherwise executed and authenticated as provided herein. By acceptance of a CVV Certificate,
each transferee shall be deemed to have agreed to be bound by this Declaration.

Section 7.02  Transfer Procedures.
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(a) Transfer and Exchange of Definitive CVV Certificates. When Definitive
CVV Certificates are presented to the Registrar (x) to register the transfer of such Definitive
CVV Certificates, or (y) to exchange such Definitive CVV Certificates for an equivalent amount
of Definitive CVV Certificates, the Registrar shall register the transfer or make the exchange as
requested if its reasonable requirements for such transaction are met; provided, however, that the
Definitive CVV Certificates surrendered for registration of transfer or exchange shall be duly
endorsed or accompanied by a written instrument of transfer in form reasonably satisfactory to
the Contingent Value-VehicleAdelphia Recovery Trust and the Registrar, duly executed by the
CVV Holder thereof or his attorney duly authorized in writing.

(b)  Restrictions on Transfer of a Definitive CVV Certificate for a Beneficial
Interest in a Global CVV Certificate. A Definitive CVV Certificate may not be exchanged for a
beneficial interest in a Global CVV Certificate except upon satisfaction of the requirements set
forth below. Upon receipt by the Institutional Trustee of a Definitive CVV Certificate, duly
endorsed or accompanied by appropriate instruments of transfer, together with written
instructions directing the Institutional Trustee to make, or to direct the Depositary to make, an
adjustment on its books and records with respect to a Global CVV Certificate to reflect an
increase in the number of the CVV Certificates represented by the Global CVV Certificate, then
the Institutional Trustee shall cancel such Definitive CVV Certificate and cause, or direct the
Depositary to cause, the aggregate number of CVV Certificates represented by the Global CVV
Certificate to be increased accordingly. If no Global CVV Certificates are then outstanding, the
CVV Trustees shall execute and the Institutional Trustee or the Authenticating Agent shall
authenticate, an appropriate number of Global CVV Certificates.

(c)  Transfer and Exchange of Global CVV Certificates. The transfer and
exchange of Global CVV Certificates or beneficial interests therein shall be s#fectedeffected
through the Depositary, in accordance with this Declaration and the procedures of the Depositary
therefor. Notwithstanding any other provisions of this Declaration, a Global CVV Certificate
may not be transferred as a whole or in part except by the Depositary to a nominee of the
Depositary or another nominee of the Depositary or by the Depositary or any such nominee to a
successor Depositary or a nominee of such successor Depositary.

Section 7.03  Transfer of a Beneficial Interest in a Global CVV Certificate for a
Definitive CVV Certificate.

(a)  Any Person having a beneficial interest in a Global CVV Certificate may
upon request, and if accompanied by the information specified below, exchange such beneficial
interest for a Definitive CVV Certificate, representing the same number of CVV Certificates.
Upon receipt by the Institutional Trustee from the Depositary or its nominee on behalf of any
Person having a beneficial interest in a Global CVV Certificate of written instructions or such
other form of instructions as is customary for the Depositary or the Person designated by the
Depositary as having such a beneficial interest in such Global CVV Certificate, then the
Institutional Trustee shall cause, in accordance with the standing instructions and procedures of
the Depositary, the aggregate amount of the Global CVV Certificate to be reduced on its books
and records and, following such reduction, the CVV Trustees shall execute and the Institutional
Trustee or the Authenticating Agent shall authenticate, an appropriate Definitive CVV
Certificates.
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(b)  Definitive CVV Certificate issued in exchange for a beneficial interest ina
Global CVV Certificate pursuant to this Section 7.03(b) shall be registered in such names and in
such authorized denominations as the Depositary, pursuant to instructions from Clearing Agency
Participants or indirect participants or otherwise, shall instruct the Institutional Trustee. The
Institutional Trustee shall deliver such CVV Certificates to the Persons in whose names such
CVV Certificates are so registered in accordance with the instructions of the Depositary.

{c) Definitive CVV Certificates If No Deposgitary. If at any time:

(1) the Depositary notifies the Institutional Trustee and the CVV Trustees that
the Depositary is unwilling or unable to continue as Depositary for the Global CVV
Certificates and a successor Depositary for the Global CVV Certificates is not appointed
by the CVV Trustees within 90 days after delivery of such notice; or

(i)  the CVV Trustees notify the Institutional Trustee in writing to issue
Definitive CVV Certificates under this Declaration, then two of the CVV Trustees shall
execute, and the Institutional Trustee or Authenticating Agent, upon receipt of a written
order of the Contingent-Vakse VehicleAdelphia Recovery Trust signed by two of the
CVV Trustees requesting the authentication and delivery of Definitive CVV Certificates
to the Persons designated by the CVV Trustees, shall authenticate and deliver Definitive
CVV Certificates, in an aggregate amount equal to the amount of Global CVV
Certificates, in exchange for such Global CVV Certificates.

(iii)  Cancellation or Adjusiment of a Global CVV Certificate. At such time as
all beneficial interests in a Global CVV Certificate have either been exchanged for
Definitive CVV Certificates to the extent permitted by this Declaration or redeemed,
repurchased or canceled in accordance with the terms of this Declaration, such Global
CVV Cerlificate shall be returned to the Depositary for cancellation or retained and
canceled by the Institutional Trustee. At any time prior to such cancellation, if any
beneficial interest in a Global CVV Certificate is exchanged for Definitive CVV
Certificates, CVV Certificates represented by such Global CVV Certificate shall be
reduced and an adjustment shall be made on the books and records of the Institutional
Trustee (if it is then the custodian for such Global CVV Certificate) with respect to such
Global CVV Certificate, by the Institutional Trustee to reflect such reduction.

(d) Obligations with Respect to Transfers and Exchanges of CVV Certificate.

(1) To permit registrations of transfers and exchanges, any two of the CVV
Trustees shall execute and the Institutional Trustee or Authenticating Agent shall
authenticate Definitive CVV Certificates and Global CVV Certificates at the Registrar’s
or Depository’s request, as applicable.

(i)  Registrations of transfers or exchanges will be effected without charge, but
only upon payment (with such indemnity as the Institutional Trustee or the Registrar may
require) in respect of any tax or other governmental charge that may be imposed in
relation to it.
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(iii) Al CVV Certificates issued upon any registration of transfer or exchange
pursuant to the terms of this Declaration shall evidence the same security and shall be
entitled to the same benefits under this Declaration as the CVV Certificates surrendered
upon such registration of transfer or exchange. ‘

Section 7.04 Deemed CVV Certificate Holders. The Contingent-atue
VehieleAdelphia Recovery Trust, the CVV Trustees, the Trustees, the Paying Agent, the
Transfer Agent or the Registrar may treat the Person in whose name any CVV Certificate shall
be registered on the books and records of the Gentingent-Vakue-VehieleAdelphia Recovery
Trust as of the applicable record date as the sole holder of such CVV Certificate (and of the
undivided beneficial interest in the assets of the Gentingent-Vaine-VehicleAdelphia Recovery
Trust represented by such CVV Certificate) for purposes of receiving payment of the CVV
Distributions and for all other purposes whatsoever and, accordingly, shall not be bound to
recognize any equitable or other claim to or interest in such CVV Certificate or in the rights
represented by such Certificate on the part of any other Person, whether or not the Contingent
Value-VehicleAdelphia Recovery Trust, the CVV Trustees, the Trustees, the Paying Agent, the
Transfer Agent or the Registrar shall have actual or other notice thereof.

With respect to Global CVV Certificates issued by the Centingent-Yalue
VehieleAdelphia Recovery Trust: (i) the Trustees may deal with the Depositary as the
authorized representative of the beneficial owners of CVV Interests; (ii) the rights of the holders
of beneficial interests in the Contingent-Valne VehieleAdelphia Recovery Trust shall be
exercised only through the Depositary and shall be limited to those established by law and
agreement between such holders of beneficial interests and the Depositary and/or direct
participants of the Depositary; (iil} the Depositary will make book-entry transfers among the
direct participants of the Depositary and will receive and transmit distributions on the CVV
Certificates to such direct participants; and (iv) the direct participants of the Depositary shall
have no rights under this Declaration under or with respect to any of the CVV Certificates held
on their behalf by the Depositary, and the Depositary may be treated by the Trustees and their
respective agents, employees, officers and directors as the absolute owner of the CVV
Certificates for all purposes whatsoever.

Section 7.05 Notices to Depositary. Whenever a notice or other communication
to the CVV Holders is required under this Declaration, unless and until Definitive CVV
Certificates shall have been issued to the beneficial owners of CVV Certificates pursuant to this
Declaration the Trustees shall give all such notices and communications specified herein to be
given to the CVV Holders to the Depositary, and shall have no notice obligations to the
beneficial owners of CVV Certificates.

Section 7.06  Appointment of Successor Depositary. If any Depositary elects to
discontinue its services as securities depositary with respect to the CVV Certificates, the CVV
Trustees, in their sole discretion, shall appoint a successor Depositary with respect to such CVV
Certificates.

ARTICLE VIII

Tax Matters
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Section 8.01 Income Tax Status.

(a) Unless the IRS or a court of competent jurisdiction requires a different
treatment, for all federal income tax purposes, (¢.g., Tax Code Sections 61(2)(12), 483, 1001,
1012 and 1274, (i) the Debtors shall be deemed to have transferred the Trust Assets to the CVV
Holders (in proportion to the fair market value of the CVV Interests received by each) and
thereupon the CVV Holders shall be deemed to have transferred the Trust Assets to the
Contingent Value-VehicleAdelphia Recovery Trust, and (ii) the Centingent-Yalue
VehicleAdelphia Recovery Trust shall be treated as a grantor trust and the CVYV Holders shall
be treated as the grantors and deemed owners of the Centingent-Value-VehicleAdelphia
Recovery Trust. In the case of the CVV Interests reserved for holders of Disputed Claims and
Equity Interests, those CVV Interests will be deemed transferred to the CVV DOF. The CVV
DOF and not the holders of Disputed Claims and Equity Interests will be treated as the owner of
the CVV Interests reserved for Disputed Claims. The CVV Trustees are authorized to take any
reasonable action that may be necessary or appropriate to minimize any potential tax liability of
the CVV Holders arising out of the operations of the Centingent-Value-VehicteAdelphia
Recoverv Trust.

(b)  The taxable income or loss of the Centingent-Valne-VehicleAdelphia
Recovery Trust shall be allocated to CVV Holders in accordance with Section 9.6 of the Plan
such that each item of income, gain, loss, expense and other tax items will be allocated fo those
CVV Holders that would be entitled to receive such items if they constituted cash distributions or
reductions therefrom and such CVV Holders shall be responsible for the payment of any and all
taxes on a current basis that result from such allocations, whether or not any amounts are
immediately distributed to such CVV Holders. Notwithstanding Section 8.01(b) above, the CVV
Trustees may adopt such other methods of allocating the Trust’s taxable income or loss for
federal and applicable state and local income tax returns as it deems reasonable, appropriate,
lawful and necessary to ensure that all allocations are consistent with the Plan and CVV Holders’
economic inferests in the Trust Assets.

Section 8.02 Tax Returns and Reports. In accordance with Treasury
Regulations Section 1.671-4(a), the CVV Trustees shall cause to be prepared and filed, at the
cost and expense of the Centingent-Value-VehicleAdelphia Recovery Trust, an annual
information tax return (Form 1041) with the Internal Revenue Service, with a schedule attached
showing the items of income, deduction, and credit attributable to the GCeoptingent-alue
VehicleAdelphia Recovery Trust and detailing the allocation of such items of income,
deduction, and credit among the CVV Holders as required pursuant to the Form 1041
instructions for grantor trusts. A schedule containing the information needed by CVV Holders to
file their tax returns will be delivered as soon as practicable to each CVV Holder. The CVV
Trustees shall be responsible for filing all federal, state and local tax returns for the Contingent
Value-\ehicleAdelphia Recovery Trust and shall pay any taxes shown as due thereon. |

The CVV Trustees shall value, or cause to be valued, as required by the Plan, the
Trust Assets and notify the CVV Holders in writing of such valuations. The Trust Assets shall
be valued consistently by the CVV Trustees and the CVV Holders for all federal income tax
Purposes.
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Section 8.03  Tax Identification Number; Withholding. The CVV Trustees may
require any CVV Holder or other distributee to furnish to the CVV Trustees its tax identification
number as assigned by the IRS and the CVV Trustees may condition any distribution te any
CVV Holder or other distributee upon receipt of such identification number. If any such CVV
Holder or other distributee fails to supply a tax identification number to the CVV Trustees within
ninety (90) days of the initial request by the CVV Trustees, all payments to such CVV Holder
shall be subject to backup withholding tax in accordance with the Tax Code. All payments to
CVV Holders shall also be subject to any other withholdings required by federal, state or local
tax laws. The CVV Trustees shall be authorized to take all actions necessary to comply with
such withholding requirements. Each CVV Holder shall have the sole and exclusive
responsibility for the payment of any tax obligation imposed by any governmental unit relating
to the CVV Interests and any distribution with respect to such CVV Interests.

Section 8.04 Fiscal and Tax Year. The fiscal year and taxable year of the
Contingent Vales-VehieleAdelphia Recovery Trust shall, unless otherwise required by the Tax
Code, be the calendar year.

ARTICLE IX

Term and Termination

Section 9.01 Term. The Contingent-Valse-VehicloAdelphia Recovery Trust
shall dissolve upon the carlier of (i) the distribution of all of its assets to CVV Holders, and (i1)

the fifth anniversary of the creation of the Centingent-Value-VehieleAdelphia Recovery Trust,
provided that, if warranted by the facts and circumstances involved in resolving the Causes of
Action, upon apphcatlon to, and subject to the approval of, the Bankruptcy Court upon a finding
that such extension is necessary for the purposes of resolving such Causes of Action and
distributing the proceeds to CVV Holders, the term of the Centingent-Value-VehicleAdelphia
Recovery Trust may be extended by the CVV Trustees for a specified, finite term, but each such
extension is subject to the approval of the Bankruptcy Court within six (6) months of the
beginning of each such extension (the “CVV Dissolution Date”). Notwithstanding anything to
the contrary, in no event shall the CVV Trustees unduly prolong the duration of the Centingent
Value-VehicleAdelphia Recovery Trust, and the CVV Trustees shall at all times endeavor to
prosecute, direct, settle or compromise expeditiously the Causes of Action included in the
Contributed Assets, so as to distribute the proceeds distributable hereunder to the CVV Holders
and terminate the Continpent-ValueVehicleAdelphia Recovery Trust as soon as practicable in
accordance with this Declaration. Upon the CVV Dissolution Date, any such Cause of Action
Wthh has not been prosecuted, settled, compromised or adjudicated by the Contingent-Fetue
YeohisleAdelphia Recovery Trust will be extinguished, and no CVV Holder shall have any
ri ghts or interest therein.

Section 9.02 No Termination by CVV Holders. The Gontingent-Value
delphia Recovery Trust may not be terminated by the CVV Holders.

Section 9.03 Winding Up and Termination. After the dissolution of the
Contingent-Value-VehieleAdelphia Recovery Trust as provided in Section 9.01 of this
Declaration and solely for the purpose of liquidating and winding up the affairs of the Contingent
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Value VehieleAdelphia Recoverv Trust, the CVV Trustees shall continue to act as Cvv
Trustees until their duties hereunder and the Plan have been fully performed and the Centingent
Value-YehicleAdelphia Recovery Trug t has been dissolved, The Institutional Trustee shall,
upon the dissolution of the Centingent-v- sieleAdelphia gecovgg,g I'rust, wind up the
affairs of the Contingent-Malae- Vchmkégggghla Recovery Trust in accordance with Section
3808(e) of the Statutory Trust Act and distribute all CVV Distributions as provided in Article IV
hereof. Upon completion of the winding up, the Institutional Trustee shall file a Ccmficate of
Cancellation with the Delaware Secretary of State, thereby terminating the Centingent-alue

MehicleAdelphia Recovery Trust.

ARTICLE X

Holders of CVV Certificates

Section 10.01 Limitations on Rights of CVV Holders. The CVV Holders by
accepting the CVV Certificates acknowledge that:

(a) the CVV Holders, in their capacities as CVV Holders, are not stockholders
of the Gontingent-Value-VehicleAdelphia Recovery Trust or any successor of it and will have
no rights to dividends, liquidation preferences or other distributions other than the payments
described in Asticle IV, and will have no voting rights except as expressly described herein;

(b)  the CVV Certificates are not savings accounts or deposits and are not
insured by the Federal Deposit Insurance Corporation,;

(c) the CVV Holders have no rights with respect to, or interest in, (i) the
Causes of Action included in the Contributed Assets, (ii) the Debtors {or any successor thereto),
or (iii) any amount received by the Debtors with respect to the Causes of Action included in the
Contributed Assets, including any judgment or settlement proceeds;

(d)  the CVV Holders have no rights to direct the Institutional Trustee or the
Delaware Trustee other than as set forth in Section 10.02(a) herein;

(e) nothing in this Declaration shall be construed to create any partnership or
joint venture,

(f) (i) the Causes of Action included in the Contributed Assets are solely
assets of the Contingent-Value VehicleAdelphia Recovery Trust, (ii) the Causes of Action
included in the Contributed Assets shall be conducted on behalf of the CVV Holders solely in
accordance with the instructions of the CVV Trustees pursuant to this Declaration, (ii1) the CVV
Trustees shall have the sole and exclusive right to take (or not take) actions relating to such
Causes of Action as contemplated by this Declaration and may, among other things, dismiss,
settle or cease prosecuting such Causes of Action at any time without obtaining any cash or other
recovery, or upon obtaining any such cash or other recovery as the CVV Trustees may determine,
(iv) the CVV Trustees have the sole and exclusive right to take or not take other actions
contemplated by this Declaration on behalf of the CVV Holders relating to such Causes of
Action (including, without limitation, any decision with respect to the incurrence of expenses);
and

-39




1533
1534

1535

1536
1537
1538
153%
1540
1541
1542
1543
1544
1545
1546
1547
1548
1549
1550
1551
1552
1553
1554
1555
1556
1557
1558
1559

1560
1561

1562
1563
1564
1565
1566
1567

1568
1569
1570
1571
1572
1573
1574

(g)  any liability of the Trustees is limited to the extent set forth in this
Declaration.

Section 10.02 Limitations on Suits by CVV Holders.

(a) To the fullest extent permitted by law, no CVV Holder shall have any right
by virtue or by availing itself of any provision of this Declaration to institute any action or
proceeding (other than a suit by such CVV Holder for nonpayment of amounts due and owing
hereunder with respect to such CVV Holder’s CVV Certificates following a payment of CVV
Distributions by the Centingent-Value-VehieleAdelphia Recovery Trust) at law or in equity or
in bankruptcy or otherwise upon or under or with respect to this Declaration, or for the
appointment of any trustee, receiver, liquidator, custodian or other similar official or for any
other remedy hereunder, unless such CVV Holder previously shall have given to the Institutional
Trustee written notice of default and of the continuance thereof as herein before provided, and
unless also the Requisite CVV Holders shall have made written request upon the Institutional
Trustee to institute such action or proceeding in its own name as Trustee hereunder and shall
have offered to the Institutional Trustee such reasonable indemnity as it may require against the
costs, expenses and liabilities to be incurred therein or thereby and the Institutional Trustee for
60 days after its receipt of such notice, request and offer of indemnity shall have failed to
institute any such action or proceeding; it being understood and intended, and being expressly
covenanted by every CVV Holder with every other CVV Holder and the Institutional Trustee,
that no one or more CVV Holders shall have any right in any manner whatever by virtue or by
availing itself or themselves of any provision of this Declaration to effect, disturb or prejudice
the rights of any other such CVV Holder, or {o obtain or seek to obtain priority over or
preference to any other such CVV Holder or to enforce any right under this Declaration, except
in the manner herein provided and for the ratable and common benefit of all CVV Holders. For
the protection and enforcement of the provisions of this Section, each and every CVV Holder
and the Institutional Trustee shall be entitled to such relief as can be given either at law or in
equity.

()  Any proceeding by CVV Holders shall be instituted only in accordance
with the following procedures:

(1) The prospective plaintiff(s) shall deliver to the Institutional Trustee (which
shall promptly deliver a copy thereof to the CVV Trustees) a printed or typewritten
statement not more than 10 pages in length containing (i) the name(s) and address(es) of
the prospective plaintiff(s), (ii) a statement of the nature and amount of each plaintiff’s
interest in the CVV Certificates, and (iii) a description of the nature and grounds of the
claims to be asserted and the relief or remedy sought.

(i)  The Institutional Trustee shall promptly notify the prospective plaintiff(s)
of the number of copies needed for distribution to CVV Holders and the postage, printing
and administrative costs for preparing and mailing the statement of the prospective
plaintiff(s), a response by the CVV Trustees, as applicable, which shall not exceed 10
pages in length, a consent form described below and a return envelope. Upon receipt of a
certified check for such postage, printing and administrative costs, the Institutional
Trustee shall promptly mail these materials to the CVV Holders. Sixty days after
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mailing, the responses received shall be open to inspection by the prospective plaintiff(s)
or any CVV Holder at reasonable times during business hours at the office of the
Contingent-Value-Vehicte Adelphia Recovery 1rust designated for such purposes.

(iii)  The mailing to CVV Holders shall include a consent form reading
substantially as follows:

“In response to the Contingent-Value-VehicleAdelphia Recovery Trust mailing dated

I HEREBY CONSENT TO SUCH SUIT.

I DO NOT CONSENT TO SUCH SUIT.

Signature

Printed or Typed Name of CVV Holder

Date:

“If this response is not returned by , you will be considered as not
consenting to such suit.”

ARTICLE X1

Representations of Institutional Trustee and Delaware Trustee

Section 11.01 Representations and Warranties of the Institutional Trustee. The
entity that acts as initial Institutional Trustee represents and warrants to the Gentingent-alue
VebicleAdelphia Recovery Trust at the date of this Declaration, and each entity that acts as a
Successor Institutional Trustee represents and warrants to the Centingent-Value
VehicleAdelphia Recovery Trust at the time of such entity’s acceptance of its appointment as
Successor Institutional Trustee, that:

(1) the entity is a corporation or banking association with trust powers, duly
organized, validly existing and in good standing under the laws of the United States or a
State thereof with power and authority to execute and deliver, and to carry out and
perform its obligations under the terms of, this Declaration;

(i)  the execution, delivery and performance by the entity of this Declaration
has been duly authorized by all necessary corporate action on the part of the Institutional
Trustee. This Declaration has been duly executed and delivered by the entity, and it
constitutes a legal, valid and binding obligation of the entity, enforceable against it in
accordance with its terms, subject to applicable bankruptcy, reorganization, moratoriumi,
insolvency, and other similar Jaws affecting creditors’ rights generally and to general
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principles of equity (regardless of whether considered in a proceeding in equity or at
law); and

(iify  the execution, delivery and performance of this Declaration by the entity
does not conflict with or constitute a breach of the charter or by-laws of the entity.

Section 11.02 Representations and Warranties of the Delaware Trustee. The
Trustee that acts as initial Delaware Trustee represents and warrants to the Contingent-Value
3ehieleAdelphia Recovery Trust af the date of thls Declaration, and each Successor Delaware
Trustee represents and warrants to the Gont alwe-VehicleAdelphia Recovery Trust at
the time of the Successor Delaware Trustee’s acceptance of its appointment as Delaware Trustee,
that:

(1) the Delaware Trustee, if other than an individual, is duly organized,
validly existing and in good standing under the laws of the State of Delaware, with power
and authority to execute and deliver, and to carry out and perform its obligations under
the terms of, this Declaration;

(i)  the Delaware Trustee has been authorized to perform its obligations under
the Certificate of Trust and this Declaration. This Declaration under Delaware law
constitutes a legal, valid and binding obligation of the Delaware Trustee, enforceable
against it in accordance with its terms, subject to applicable bankruptcy, reorganization,
moratorium, insolvency, and other similar laws affecting creditors’ rights generally and to
general principles of equity (regardless of whether considered in a proceeding in equity
or at law); and

(iii)  the Delaware Trustee is a natural person who is a resident of the State of
Delaware or, if not a natural person, an entity which has its principal place of business in
the State of Delaware and, in either case, a Person that satisfies for the Centingent-Value
VehicleAdelphia Recovery Trust the requirements of Section 3807 of the Statutory Trust
Act.

ARTICLE XI1

Amendments and Meetings

Section 12.01 Amendments.

(a) Except as otherwise provided in this Declaration, this Declaration may
only be amended by a written instrument approved and executed by:

(1) the Institutional Trustee;
(i)  the CVV Trustees, acting by majority vote; and

(i)  if the amendment affects the rights, powers, duties, obligations or
immunities of the Delaware Trustee, the Delaware Trustee.
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()  Notwithstanding any other provision of this Article XTI, no amendment
shall be made, and any such purported amendment shall be void and ineffective, unless the
Institutional Trustee shall have first received an Officers’ Certificate from the Centingent-Value
VehicleAdelphia Recovery Trust that such amendment is permitted by, and consistent with, the
terms of this Declaration (including the terms of the CVV Certificates).

(c) Except as provided in Section 12.01(d), (e) or (f), no amendment shall be
made, and any such purported amendment shall be void and ineffective unless, at the request of
the CVV Trustees, acting by majority vote, there shall have been obtained (i) the consent of the
Requisite CVV Holders to such amendment, or (ii) the approval of the Bankruptcy Court after a
motion (the “Trusices’ Motion™) seeking such amendment for cause, with notice to the Requisite
CVV Holders. The Requisite CVV Holders shall be the only parties with standing to object to
the Trustees’ Motion.

(d)  In addition to and notwithstanding any other provision in this Declaration,
without the consent of each affected CVV Holder, this Declaration may not be amended to (i)
discriminate among CVV Holders in a manner not contemplated by the Plan, or (i) restrict the
right of a CVV Holder to institute suit for the enforcement of any payment that is due and owing
hereunder and remains unpaid despite payment to other CVV Holders from the same CVV
Distribution.

(e) Section 2.04(a), Section 4.01(d) and this Section 12.01 shall not be
amended without the consent of all of the CVV Holders affected thereby.

(f) Subject to Section 12.01(b), this Declaration may be amended by the
Institutional Trustee and the CVV Trustees without the consent of the CVV Holders:

(i) to cure any ambiguity;

(ii)  to correct or supplement any provision in this Declaration that may be
defective or inconsistent with any other provision of this Declaration;

(iii)  to add to the covenants, restrictions or obligations of the CVV Trustees or
to alter the allocation of duties between the CVV Trustees and the Institutional Trustee;

(iv)  to modify, eliminate or add to any provision of this Declaration to such
extent as may be necessary to ensure that the Contingest-Yalue-VehicleAdelphia
Recovery Trust (A) will be classified for United States federal income tax purposes at all
times as a grantor trust, (B) will not be required to register as an Investment Company
under the Investment Company Act (including, without limitation, to conform to any
change in any applicable rule under the Investment Company Act or written change in
interpretation or application thereof by any legislative body, court, government agency or
regulatory authority), (C) is able to issue additional CVV Certificates, or (D) complies
with the applicable requirements of the United States Securities and Exchange
Commission-and-is-able-to-satisfy the-listing requirements-of any-pational-securities
exchange-on-which-the-C¥\-Interests-are-orare-to-propesed-te-ber histed;
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orovided, however, that no such modification, elimination or addition referred to in clauses (1),
(i), (iii) or (iv) shall materially and adversely affect the powers, preferences or special rights of
CVV Holders or cause the CentingentMalue-VehicleAdelphia Recovery Trust to fail to
continue to be classified as a grantor trust for purposes of United States federal income taxation.

(2) The Institutional Trustee may, but shall have no obligation to, execute any
amendment which materially adversely affects its rights, powers, immunities or indemnities.

Section 12.02 Meetings of Holders of CVV Certificates; Action by Written

Consent.

(a) Meetings of the CVV Holders may be called at any time by the CVV
Trustees to consider and act on any matter on which CVV Holders are entitled to act under the
terms of this Declaration_or the terms of the CVV Certificates leg-af : ;
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(b) Except to the extent otherwise provided in the terms of the Cvv
Certificates, the following provisions shall apply to meetings of CVV Holders:

1 notice of any such meeting (with a copy to the Institutional Trustee) shall
be given to all the CVV Holders having a right to vote thereat at least 20 days and not
more than 60 days before the date of such meeting. Whenever a vote, consent or
approval of the CVV Holders is permitted or required under this Declaration-er-the-rules
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tisted-or-adimitted for-trading-ifany, such vote, consent or approval may be given at a
meeting of the CVV Holders. Any action that may be taken at a meeting of the CVV
Holders may be taken without a meeting if a consent in writing setting forth the action so
taken is signed by the CVV Holders owning not less than the minimum amount of CVV
Certificates that would be necessary to authorize or take such action at a meeting at
which all CVV Holders having a right to vote thereon were present and voting. Prompt
notice of the taking of action without a meeting shall be given to the CVV Holders
entitled to vote who have not consented in writing, The CVV Trustees may specify that
any written ballot submitted to the CVV Holders for the purpose of taking any action
without a meeting shall be returned to the Contingent-Yolue-VehicleAdelphia Recovery
Trust within the time specified by the CVV Trustees;

(1i) each CVV Holder may authorize any Person to act for it by proxy on all
matters in which a CVV Holder is entitled to participate, including waiving notice of any
meeting, or voting or participating at a meeting. No proxy shall be valid after the
expiration of 11 months from the date thereof unless otherwise provided in the proxy.
Every proxy shall be revocable at the pleasure of the CVV Holder executing it. Except as
otherwise provided herein, all matters relating to the giving, voting or validity of proxies
shall be governed by the General Corporation Law of the State of Delaware relating to
proxies, and judicial interpretations thereunder, as if the Ce: Hngent-yal
VehicleAdelphia Recovery Trust were a Delaware corporation and the CVV Holders
were stockholders of a Delaware corporation; each meeting of the CVV Holders shall be
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conducted by the CVV Trustees or by such other Person that the CVV Trustees may
designate; and

(iii)  unless the Statutory Trust Act, this Declaration or the terms of the CVV
Certificates or-the-Histing-rules-of any-stock-exchange-on-which-the- CVV-Certificates-ore
thendisted-for-tradingif anv-otherwise providesotherwise provide, the CVV Trustees,
in their sole discretion, shall establish all other provisions relating to meetings of CVV
Holders, including notice of the time, place or purpose of any meeting at which any
maiter is to be voted on by any CVV Holders, waiver of any such notice, action by
consent without a meeting, the establishment of a record date, quorum requirements,
voting in person or by proxy or any other matter with respect to the exercise of any such
right to vote.

ARTICLE XIII

Miscellaneous

Section 13.01 Governing Law; Jurisdiction.

(a) This Declaration shall be governed by and construed in accordance with
the laws of the State of Delaware and U.S. bankruptcy laws, as applicable, without giving effect
to any contrary result otherwise required under applicable choice or conflict of law rules.

(b) The parties and all CVV Holders by accepting their CVV Certificates
agree that the Bankruptcy Court shall have continuing jurisdiction over the Contingent-Yalue
VehisleAdelphia Recovery Trust, the Delaware Trustee, the Institutional Trustee, the CVV
Trustees and the Trust Assets, including, without limitation, jurisdiction to determine all disputes
regarding the administration and activities of the Centingent-Value-VehicleAdelphia Recovery
Trust, the Delaware Trustee, the Institutional Trustee, the CVV Trustees, the provisions of this
Declaration and any modifications to this Declaration. The CVV Trustees shall have the power
and authority to bring any action in the Bankruptcy Court to prosecute the Causes of Action
included in the Contributed Assets as provided in Section +6+2.03 herein. Notwithstanding
anything herein to the contrary, the CVV Trustees may commence and prosecute any of the
claims comprising such Causes of Action in any state or federal court or other tribunal where
venue and jurisdiction is otherwise proper.

Section 13.02 Notices. Any notice or other communication required or permitted
to be made under this Declaration shall be in writing and shall be deemed to have been
sufficiently given, for all purposes, (i) at the time delivered by hand, (ii) when receipt is
confirmed if delivered personally or by telex, facsimile or other telegraphic means or (iii) five (5)
Business Days after being deposited in the mail (postage prepaid), if sent by registered United
States mail, return receipt requested, postage prepaid:

(a) if given to the CVV Trustees, in care of the CVV Trustees and the
Institutional Trustee at the addresses set forth below (or such other address as the CVV Trustees
may give notice of to the Holders of the CVV Certificates):

45..




1764
1765
1766
1767
1768

1769

1770
1771
1772
1773
1774
1775

1776
Y7
1778

1779
1780
1781
1782
1783
1784

1785
1786
1787

1788
1789
1790
1791
1792

1793
1794
1795
1796
1797

1798

1799
1800
1801
1802

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, DE 16899-8705

Facsimile: (302) 652-4400

Attention: Dean A. Ziehl, Esq., Chairman

with a copy to:

(b)

Jenner & Block LLP

One IBM Plaza

Chicago, IL 60611-2661

Facsimile: (312)527-0484

Attention: William D. Heinz, Esq.
Deirdre E. Connell, Esq.

if given to the Delaware Trustee, at the mailing address set forth below (or

such other address as the Delaware Trustee may give notice of to the Holders of the CVV

Certificates):

()

The Bank of New York (Delaware)

100 White Clay Center, Route 273

P.O. Box 6995

Newark, DE 19711

Facsimile: (302) 453-4400

Attention: Corporate Trust Administration

if given to the Institutional Trustee, at the mailing address set forth below

(or such other address as the Institutional Trustee may give notice of to the Holders of the CVV

Certificates).

(d)

The Bank of New York

101 Barclay Street — Floor 8W

New York, NY 10286

Facsimile: (212) 815-5707

Attention: Corporate Trust Administration

if to any CVV Holder, to the last known business or residential address of

such CVV Holder, as the case may be, reflected in the List of Holders; provided, however, that
any notice that is required to be delivered to all CVV Holders may be disseminated in
accordance with the provisions of Rule 101(g) of the Regulation FD promulgated by the
Commission, in fulfillment of the such notice requirement;

(€)

if to the Debtors, to

Adelphia Communications Corporation
5619 DTC Parkway

Greenwood Village, CO 80111
Facsimile: (303) 268-6485
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Attention: Plan Administrator

Section 13.03 Headings. The headings contained in this Declaration are solely
for convenience of reference and shall not affect the meaning or interpretation of this Declaration
or of any term or provision hereof.

Section 13.04 Plan. The terms of this Declaration are intended to supplement the
terms provided by the Plan and the Confirmation Order. However, 1o the extent that the terms of
the Plan or the Confirmation Order are inconsistent with the terms set forth in this Declaration
with respect to the Centingent-Vatue-VehicloAdelphia Recovery Trust, then the Plan or the
Confirmation Order, as applicable, shall govern.

Section 13.05 Meanings of Other Terms. Except where the context otherwise
requires, words importing the masculine gender include the feminine and the neuter, if
appropriate, and words importing the singular number include the plural number and vice versa.
All references herein to Articles, Sections and other subdivisions, unless referring specifically to
the Plan or provisions of the Bankruptcy Code, Bankruptcy Rules or other law, statute or
regulation, refer to the corresponding Articles, Sections and other subdivisions of this
Declaration, and the words “herein,” “hereof and “hereunder” and words of similar import refer
to this Declaration as a whole and not to any particular Article, Section or subdivision of this
Declaration.

Section 13.06 Counterparts. This Declaration may be executed in any number of
counterparts, each of which shall be deemed an original, but such counterparts shall together
constitute but one and the same instrument.

Section 13.07 Investment Company Act. The Centingent-Value
MehicleAdelphia Recovery Trust is organized as a liquidating entity in the process of
liquidation, and therefore should not be considered, and the Contingent-Value VehicleAdelphia
Recovery Trust does not and will not hold itself out as, an “investment company” or any entity
“controlled” by an “investment company”, as such terms are defined in the Investment Company
Act.

Section 13.08 Parties in Interest. Except as expressly provided herein with -
respect to the Trust Indemnified Parties, this Declaration shall not confer any rights or remedies
upon ary person of entity other than the parties hereto and their respective permitted successors
and assigns.

Section 13.09 Entire Agreement. This Declaration, the Plan and the
Confirmation Order together constitute the entire agreement among the parties hereto with
respect to the subject maiter hereof, supersede and are in full substitution for any and all prior
agreements and understandings among them relating to such subject matter, and no party shall be
liable or bound to the other party hereto in any manner with respect to such subject matter by any
warranties, Tepresentations, indemnities, covenants, or agreements except as specifically set forth
herein. The Exhibits and Schedules to this Declaration are hereby incorporated and made a part
hereof and are an integral part of this Declaration.
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Section 13.10 Construction. The language used in this Declaration will be
deemed to be the language chosen by the parties to express their mutual intent, and no rule of
strict construction will be applied against any party. Any references to any federal, state, local or
foreign statute or law will also refer to all rules and regulations promulgated thereunder, unless
the context requires otherwise. Unless the context otherwise requires: (a) a term has the
meaning assigned to it by this Declaration; (b) including means “including but not limited to”;
(c) “or” is disjunctive but not exclusive; (d) words in the singular include the plural, and in the
plural include the singular; (¢) provisions apply to successive events and transactions; and (f) “$”
means the currency of the United States of America.

Section 13.11 Severability. In the event that any one or more of the provisions
contained in this Declaration or in any other instrument referred to herein, shall, for any reason,
be held to be invalid, illegal or unenforceable in any respect, then to the maximum extent
permitted by law, such invalidity, illegality or unenforceability shall not affect any other
provision of this Declaration or any other such instrument. Furthermore, in lieu of any such
invalid or unenforceable term or provision, the parties hereto intend that there shall be added as a
part of this Declaration a provision as similar in terms to such invalid or unenforceable provision
as may be possible and be valid and enforceable.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Declaration or
caused this Declaration to be duly executed by their respective officers or authorized
representatives, effective as of the date first above written.

ADELPHIA COMMUNICATIONS
CORPORATION, acting on behalf of the CVV
Holders pursuant to the Plan

By: Quest Turnaround Advisors, L.L.C., Plan

Administrator
By:
Name:
Title:

Subsidiary Debtors-In-Possession, acting on behalf
of the CVV Holders pursuant to the Plan

By: Quest Turnaround Advisors, L.L.C., Plan

Administrator
By:
Name:
Tiile:

The Bank of New York (Delaware), as Delaware

Trustee
By:
Name:
Title:

The Bank of New York, as Institutional Trustee

By:

Name:

Title:




By:

By:

By:

By:

By:

Name: Bryan Bloom
Title: CVV Trustee

Name: Lee S. Hillman
Title: CVV Trustee

Name: David P. Stowell
Title: CVV Trustee

Name: Ralph J. Takala
Title: CVV Trustee

Name: Dean A. Ziehl
Title: CVV Trustee



SCHEDULE 1

CVV TRUSTEE COMPENSATION

The compensation for the CVV Trustees will be determined by a separate agreement among the
Creditors Committee and the CVV Trustees, and such agreement shall be deemed to be fully

incorporated herein.




EXHIBIT A




FORM OF CVV CERTIFICATE

[FORM OF FACE OF CERTIFICATE]

[The following two paragraphs apply only to Certificates in global form. ]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK
CORPORATION (“DTC”), NEW YORK, NEW YORK, TO THE €6 ;

HCLEADELPHIA RECOVERY TRUST OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS
REQUIRED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT
IS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.]

[TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN
WHOLE, BUT NOT IN PART, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF
OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE
WITH THE RESTRICTIONS SET FORTH IN THE DECLARATION REFERRED TO
BELOW.]

CVV INTEREST

CERTIFICATE NUMBER NUMBER OF UNITS

CUSIP NO: | ]




CERTIFICATE EVIDENCING UNDIVIDED BENEFICIAL INTERESTS IN THE ASSETS
OF THE ADELPHIA GONEMNGENTVALUE-VEICEERECOVERY TRUST

THE ADELPHIA &ONTHMNG 1) SHCEERECOVERY TRUST, a statutory trust
created under the Iaws of the State of Delaware {gggjgmmrlg known g yrmerly known as the © “Adelphia
Contingent Value Vehicle (the “Adelphia Recovery Trust”), hereby certifies that (the “CVV
Holder”) is the registered owner of units of the Centingent-Valae-VehicleAdelphia Recovery
Trust representing undivided beneficial interests in the assets of the Gentingent-Value
MehicleAdelphia Recovery Trust, designated the Contingent Value Vehicle Certificates (the
“CVV Certificates™). Subject to the Declaration (as defined below), the CVV Certificates are
transferable on the books and records of the Contingent-Value-YeeleAdelphia Recovery
Trust, in person or by a duly authorized attorney, upon surrender of this Certificate duly
endorsed and in proper form for transfer. The CVV Certificates represented hereby are issued
pursuant to the designation, rights, privileges, restrictions, preferences and other terms and
provisions of, and shall in all respects be subject to, the provisions of the Amended and Restated
Declaration of Trust for ContingentYalue-VehicleAdelphia Recovery Trust dated as of
February 13, 2007, among Adelphia Communications Corporation and all of its affiliated
Debtors-in-Possession acting on behalf of the CVV Holders, the CVV Trustees, the Delaware
Trustee and the Institutional Trustee (the “Declaration”). Capitalized terms used herein but not
defined shall have the meaning given them in the Declaration. The Institutional Trustee will
provide a copy of the Declaration to the CVV Holders without charge upon written request to the
Gontingent-Yalue-VehicleAdelphia Recovery Trust at its principal place of business.

Upon receipt of this CVV Certificate, the CVV Holder is bound by the Declaration and is
entitled to the benefits thereunder. This CVV Certificate is governed by, and construed in
accordance with, the laws of the State of Delaware, without regard to principles of conflict of
laws.

IN WITNESS WHEREOF, the Contingent-Valve-VehicleAdelphia Recoverv Trust has duly
executed this CVV Certificate.

ADELPHIA GOMNEINGE
AR LLRFQQVERY I“Riiﬁ

By:

Name:
Title: CVV Trustee

By:

Name:
Title: CVV Trustee







CERTIFICATE OF AUTHENTICATION

This is one of the CVV Certificates referred to in the within-mentioned Declaration.

The Bank of New York, as the Institutional
Trustee

By:

Name:
Title:




[FORM OF REVERSE OF CERTIFICATE]

Distributions (if any) payable on each CVV Certificate (the “CVV Distributions”) will be
payable from time to time by the Cenlingent-Value- Vehiele-{The-"Contingent-Value
Vehiele)Adelphia Recovery Trust net of any professionals fees, costs or expenses (including,
without limitation, any taxes) incurred by the Institational Trustee and the Delaware Trustee, or
incurred or reserved by the CVV Trustees in connection with administering, litigating or
otherwise resolving the Causes of Action in accordance with the priority and liquidation
preferences of the CVV Interests as set forth in Section 9.3 of the Plan.

To the fullest extent permitted by law, no Trust Indemnified Person (as defined in the
Declaratxon) shall be hable responsible or accountable in damages or otherwise to the
ieleAdelphia Recovery Trust or any other Trust Indemnified Person,
holder of Clalm or Equity Interest under the Plan or any CVV Holder for any loss, damage or
claim incurred by reason of any act or omission performed or omitted by such Trust Indemnified
Person, except that (i) the CVV Trustees shall be liable for any such loss, damage or claim
incurred by reason of any act or omission performed or omitted by them, except as otherwise
excluded in the Declaration, if it shall be established in a final and nonappealable judicial
determination by clear and convincing evidence that any such act or omission of the CVV
Trustees (or any subset thereof, as applicable) was undertaken with deliberate intent to injure the
CVV Holders or with reckless disregard for the best interests of such CVV Holders and, in any
event, any liability will be limited to actual, proximate, quantifiable damages and the CVV
Trustees right to insurance obtained by the Centingent-Velue-VehicloAdelphia Recovery Trust
and the proceeds of such insurance is unaffected, and (ii) the Institutional Trustee or the
Delaware Trustee shall be liable for any such loss, damage or claim incurred by reason of the
Institutional Trustee’s or Delaware Trustee’s (as the case may be) gross negligence, willful
misconduct or bad faith with respect to such acts or omissions, except as otherwise excluded in
the Declaration.

To the fullest extent permitted by law, no Trust Indemmified Person, shall have any liability to
the Centingent-Malue-VehicleAdelphia Recovery Trust, the CVV Trustees or the CVV Holders.
Without limiting the generality of the foregoing, to the fullest extent permitted by law, none of
the CVV Holders (in their capacity as CVV Holders), the Trustees or the Gentingent-Yalue
YehieleAdelphia Recovery Trust shall have the right to enforce, institute or maintain a suit,
action or proceeding against ang Trust Indemnified Person relating to the formation of the
Contingent-Value-VehicleAdelphia Recovery Trast, the distribution of the CVV Certificates,
the Causes of Action that are Trust Assets or actions of the Trustees in their capacity (or
purportedly in their capacity) as Trustees.

The CVV Holders will have no voting rights (except in the limited circumstance set forth in the
Declaration), no liquidation preference and no rights to dividends or distributions other than their
the CVV Distributions, plus any other Trust Assets.

THE CVV CERTIFICATES ARE NOT SAVINGS ACCOUNTS OR DEPOSITS AND ARE
NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION.




Each CVV Holder acknowledges that: (i) the Debtors” Causes of Action included in the Trust
Assets are solely an asset of the Centingent-Yalue-VehicleAdelphia Recovery Trust and its
successors, (11) the prosecution of the Debtors Causes of Action that are Trust Assets shall be
conducted by and on behalf of the Contmnpent-ValueVehicleAdelphia Recovery Trust and its
successors solely in accordance with thc mstructlons of the CVV Trustees pursuant to the
Declaration, (iii) the CVV Trustees shall have the sole and exclusive right fo direct the
Contingent-Value-VehicleAdelphia Recovery Trust and its successors to take (or not take)
actions relating to the Debtors® Causes of Action that are Trust Assets as contemplated by the
Declaration and may, among other things, instruct the Gentingent-Value-VehieleAdelphia
Recovery Trust and its successors to dismiss, settle or cease prosecuting the Debiors’ Causes of
Action that are Trust Assets at any time without obtaining any cash or other recovery, or upon
obtaining any such cash or other recovery as the CVV Trustees may determine, (iv) the CVV
Trustees have the sole and exclusive right to take or not take other actions contemplated by the
Declaration relating to the Debtors’ Causes of Action that are Trust Assets (including, without
limitation, any decision with respect to the incurrence of expenses) and (v) the CVV Holders
have limited rights to direct the Institutional Trustee or the Delaware Trustee as set forth in the
Declaration.

Nothing in the Declaration or thls Cvv Certlﬁcate shall be construed to create any partnership or

joint venture between the Centingent-Wat icteAdelphia Recovery Trust and the CVV
Holders.

EYELT TN
1583901.6




EXHIBIT C




Internal Revenue Service

index Number: 7701 03-00, 7701.03-06

Adelphia Recovery Trust

c/o Bryan Bloom, Trustee

019 North Market Street, 17th Floor
P.O. Box 8705

Wilmington, DE 19899

Department of the Treasury
Washington, DC 20224

Third Parly Communication: None - '
Date of Communication: Not Applicable

Person To Contact:
Tolsun N. Waddle, |D No. 50-33161
Telephone Number:

(202) 622-3070
Refer Reply To:

CC:PSIBO03
PLR-127264-07
Date: December 7, 2007

LEGEND

Debtor = Adelphia Communications Corporation

Trust = Adelp‘hia Recovery Trust as established by the Second
Amended and Restated Declaration of Trust for Adelphia
Recovery Trust submitted under cover dated October 30,
2007
TIN: 11-6615508

Plan = First Modified Fifth Amended Joint Chapter 11 Plan for
Adelphia Communications Corporation and Certain of its
Affiliated Debtors

Date 1 = June 2002

Date 2 = January 2007

Date 3 = February 13, 2007

Dear Mr. Bloom:

This letter responds 1o a letter dated June 7, 2007, and subsequent

" correspondence, submitied on behalf of Trust by its authorized representative,
requesting a ruling under § 301.7701-4(d) of the Procedure and Administration

Regulations and under §§ 671 and 677 of the Internal Revenue Code.

FACTS

According to the information submitted, Debtor and its subsidiaries filed voluntary
petitions under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court in Date 1.
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In Date 2, the Plan submitted to the Bankruptcy Court by the Debior was confirmed and
became effective on Date 3.

Pursuant to the provisions of Trust and of the Plan, Trust will be created to hold
and pursue certain litigation claims and causes of action of Debtor for the sole purpose
of liquidating the assets of Trust, with no objective to continue or engage in the conduct
of a trade or business. The trustees of Trust will liquidate and convert to cash the
assets of Trust and make timely disiributions. The trustees of Trust will distribute at
least annually to the holders of Trust interests all net cash income plus all net cash
proceeds from the liquidation of assets. However, pursuant to the Plan, Trust may
retain such amounis as are reasonably necessary (i) to meet ongoing expenses, ¢laims

and contingent liabilities; and (ii) to maintain the value of the assets of Trust during
fiquidation.

The Plan and Trust provide that the investment powers of the trustees of Trust
will be generally fimited to those reasonably necessary to maintain the value of the
assets and to further the liquidating purpose of Trust; but otherwise such investment
powers will be fimited to demand and time deposits, such as short term certificates of

deposits in banks or other savings institutions or other temporary, liquid investments,
such as Treasury biils.

The Plan and Trust provide that the trustees of Trust shall file tax returns as a
grantor trust pursuant to § 1.671-4(a) of the Income Tax Regulations.

The Plan and Trust, consistent with the requirements set out in Rev. Proc. 94-45,
1994.2 C.B. 684, provide that the transfer of Trust assets to Trust will be treated for all
federal tax purposes (for example, §§ 61(a)(12), 483, 1001, 1012, and 1274) as a
deemed transfer to the creditor and equityholder beneficiaries followed by a deemed
" transfer by the creditor and equityholder beneficiaries to Trust.

LAW AND ANALYSIS

Section 671 provides that where it is specified in subpart E that the grantor or
another person shall be treated as the owner of any portion of a trust, there then shall
be included in computing the taxable income, deductions, and credits against tax of the
trust ihat are attributable to that portion of the frust to the extent that such items would

be taken into account under chapter 1 of the Code in computing taxable income or
credits against the tax of an individual.

Section 1.671-4(a) provides that except as provided in §§ 1.671-4(b)(1) and (2),
items of income, deduction, and credit attributable 1o any portion of a trust which, under
the provisions of subpart E (§ 671 and following), part |, subchapter J, chapter 1 of the
Code, are trealed as owned by the grantor or another person should not be reported by

the trust on Form 1041, but should be shown on a separate statement attached to that
form.
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Section 677(a) provides in part that the grantor shall be treated as the owner of
any portion of a trust, whether or not the grantor is treated as such owner under § 674,
whose income without the approval or consent of any adverse party is, or, in the .
discretion of the grantor or a non-adverse party, or both, may be (1) distributed to the

grantor or the grantor's spouse, or {2) held or accumulated for future distribution to the
grantor or the grantor’s spouse. -

Section 301.7701-4(d) provides that certain organizations which are commonly
known as liquidating trusts are treated as trusts for purposes of the Internal Revenue
Code. An organization will be considered a liquidating trust if it is organized for the
primary purpose of liquidating and distributing the assets transferred to it, and if its
aclivities are all reasonably necessary to, and consistent with, the accomplishment of.
that purpose. A liquidating trust is treated as a trust for purposes of the Code because it
is formed with the objective of liquidating particular assets and not as an organization
having as its purposes the carrying of a profit-making business which normally would be
conducted through business organizations classified as corporations or partnerships.
However, if the liquidation is unreasonably prolonged or if the liquidation purpose
becomes so obscure by business activities that the declared purpose of liquidation can

be said to be lost or abandoned, the status of the organization will no longer be thatof a
liquidating trust.

Rev. Proc. 94-45 provides that the conditions under which the Service will

consider issuing advance rulings classifying certain trusts as liquidating trusts under
§ 301.7701-4(d).

CONCLUSIONS

Rev. Proc. 84-45 states that the Service will issue a ruling classifying an entity
that is or will be created pursuant to a bankruptey pian under Chapter 11 of the
Bankruptcy Code, 11 U.S.C. § 1101, et. seq. (1998), as a liquidating trust under §
301.7701-4(d) of the regulations if certain specified conditions are met. Based on the

information submitted and the representations made, we conclude that the conditions of
Rev. Proc. 94-45 have been satisfied.

Accordingly, based on the representations made and the information submitted,
we conclude that (1) Trust will be classified as a liquidating trust for federal tax purposes
under § 301.7701-4(d), and (2) the creditor and equityholder beneficiaries of Trust will
be treated as the owners of Trust under §§ 671 and 677.

Except as expressly provided herein, we express or imply no opinion concerning

the tax consequences of any aspect of any transaction or item discussed or referenced
in this letter.
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This ruling is directed only to the taxpayer requesting it. Section 6110(k)(3)
provides that it may not be used or cited as precedent. -

In accordance with the power of attorney on file with this officé, a 'copy of this
letter is being sent to your authorized representatives.

The rulings contaihed in this letter are based upon information and
representations submitted by the taxpayer and accompanied by a penalty of perjury

statement executed by an appropriate party. While this office has not verified any of the

material submitted in support of the request for rulings, it is subject to verification on
examination.

;CEZW’ e
mes A. Quinn

Senior Counsel, Branch 3
Office of the Associate Chief Counsel
(Passthroughs & Special Industries)

Enclosures (2)
Copy of this letter
Copy for § 6110 purposes
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ART Distribution Waterfall

Aggregate
Distributions | Distribution Description @ ART Distribution Recipientm
i
25%(})%0
230.000.000 until RF holders have received 50% RF Iiagxc“;o 25%
P an aggregate $115,000,000 ’ Arahova
ACC-2 and
ACC-3
50% Pro Rata” to
1,165,000,000 to aggregate $1,165,000,000 ACC-1, ACC-2 and 50% Arahova
ACC-3
until Arahova holders have ’
2359.000.000 received an aggregate $625 85% Pro Rata™ to 15%
DR million (plus fees and dividends ACC-1, ACC-2 and ACC-3 Arahova
at 8.9%)

6,365,000,000

until ACC-1, ACC-2 and ACC-
3 holders have received the full
amount of their deficiency (plus

dividends at 8.9%)

100% Pro Rata™ 10 ACC-1, ACC-2 and ACC-3

6,415,000,000

until Arahova holders have
received $50,000,000 by this
tranche (plus dividends at 5%)

100% Arahova

until ESL holders have received
payment in full {plus interest at
8% and dividends at §.9% or
%)

100% ESL

until ACC-4 holders have
received payment in full (plus
interest at the contract rate and
dividends at 8.9%)

100% ACC-4

until ACC-3 holders have
received payment in full (plus
interest at 8% and dividends at
8.9%)

100% ACC-5

until ACC-6 holders have
received payment in full {plus
interest at 8% and dividends at
8.9%)

160% ACC-6

until ACC-7 holders have
received payment in full (plus
dividends)

100% ACC-7

% of all ART distributions to FPL holders until they have received payment of their allowed claims (plus 8.9% dividends)

% of all ART distributions to FrontierVision holders until they have received payment of their allowed claims (plus 8.9% dividends)

% of all ART distributions to QOlympus holders until they have received payment of their allowed claims (plus 8.9% dividends)

1544906_1




(1)
2)

These numbers are net of any fee, interest or dividend amounts distributed by the ART.

Interest amounts reflect interest that accrued between the date bankruptcy was filed and the
effective date of the Plan. Dividend amounts reflect post-petition accruals at a pre-
determined rate; the dividend functions similarly to interest and accrues only on unpaid
amounts.

1544906 _1

)

4)

All distribution percentages, except with respect to Series RF, are net of distributions to FPL,
FrontierVision and Olympus holders, which vary in percentage based on the level of the
waterfall out of which the distribution is being made: FPL {.376% - .752%), FrontierVision
(1.25% - 2.5%), Olympus (2.5% - 3%).

Pro rata distributions to the ACC debtor classes are determined for each series based on the
ratio of that series’ deficiency over the sum of all ACC-1, ACC-2, ACC-3 and ACC-4
deficiencies. For this purpose, the ACC-1 deficiency amount includes the ACC-4 deficiency.
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C. SAMPLE CVV PRIORITY CHART

The following four tables briefly summarize the relative rights to distribution of the different Series of CVV
interests based on certain assumptions made by the Debtots and Creditors Committee for purposes of illustration
(which assumptions are not necessarify indicative of the likely outcome of events). The first set of two tables
assumes there is not an ACC Senior Notes Claims Accepting Class and the second set of two tables assumes there is

an ACC Senior Notes.Claims Accepting Class. The first sample table in each set is calculated based on the

assumption that the Forfeited Notes are outstanding and the second sample table in each set is caleulated based on
the assumption that the Forfeited Notes are not outstanding. These assumptions include: the Allowed Amount of
Claims in various Classes are as set forth in Section ILB of this Second Disclosure Statement Supplement; that the
Arahova Initial Advance is repaid from Identified Scurces, but that there are not additional Identified Sources
available to satisfy the ACC Deficiency; that the Effective Date occurs on December 22, 2006; and that all CVV
Distributions and releases of escrows, holdbacks and reserves occur on the second anniversary of the Effective Date,
The thresholds at which the relative rights change are dependent on a large number of variables, including the timing
of recoveries in the Designated Litigation, the fees of various ad hoc committees allocated to certain Classes of
Claims, and the timing and amount of releases of reserves, escrows and holdbacks. This summary is qualified in its
entirety by reference to the Plan, the Ptan Documents and the exhibits attached hereto and thereto and the
agreements and documents described herein and therein. See the Risk Factor titled “The estimated recoveries
included in Section I of this Second Disclosure Statement Supplement are estimates only and actual recoveries may
be greater or less than those set forth in such Section™ in Section VIL A, of this Second Disclosure Statement
Supplement.
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EXHIBIT F




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re: :
Chapter 11
ADELPHIA COMMUNICATIONS
CORP., et al.,
Case No. 02-41729 (REG)
Debtors. : Jointly Administered
X

ORDER GRANTING MOTION OF THE ADELPHIA RECOVERY TRUST FOR
APPROVAL OF (I) AMENDMENT TO ITS AMENDED AND RESTATED
DECLARATION OF TRUST, AND (II} ALLOCATION OF ART DISTRIBUTIONS

Upon consideration of the Motion of the Adelphia Recovery Trust For Approval of
(1) Amendment to its Amended and Restated Declaration of Trust, and (II) Allocation of ART
Distributions (the “Motion™); and the Court having jurisdiction to consider and determine the
Motion; and it appearing that the relief requested by the Motion is necessary and in the best
interests of the Adelphia Recovery Trust (the “ART”) and the Holders; and it appearing that
appropriate notice of the Motion was given; and it appearing that no other or further notice of the
Motion need be provided; and after due deliberation and sufficient cause appearing therefor, it is

hereby

ORDERED, that capitalized terms used the Motion shall have the meanings set

forth in the Motion; and it is further

ORDERED, that the Motion is granted in its entirety; and it is further

ORDERED, that the Second Amended and Restated Declaration of Trust for

Adelphia Recovery Trust is approved and authorized; and it is further




ORDERED, that with respect to each respective class of Trust Interests, the ART
Trustees are authorized to treat ART Distributions as first allocated to payment of the Deficiency

before payment of Dividends.

Dated: June _, 2008
New York, New York

The Honorable Robert E. Gerber
United States Bankruptcy Judge




