EXHIBIT B

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

MDL Docket No. 1500
IN RE AOL TIME WARNER, INC. 02 Civ, 5575 (SWK)

SECURITIES & “ERISA” LITIGATION

N Nt Nt N N Nt St vt Nt

[PROPOSED] FINAL ORDER APPROVING SETTLEMENT AND PLAN OF
ALLOCATION, AND DISMISSING SECURITIES CLASS ACTION
This matter came on for hearing on February 21, 2006, upon the motion of Lead
Securities Plaintiff Minnesota State Board of Investment (“Lead Securities Plaintiff” or
“MSBI™), on behalf of itself and all members of a class certified in the above-captioned matter

on 2005 (the “Securities Class”) for approval of a proposed settlement (the

“Settlement™) set forth in the Stipulation of Settlement, dated as of September 22, 2005 (the
“Stipulation™).

Due and adequate notice having been given to the Securities Class, and the Court having
considered the Stipulation, all papers filed and proceedings had herein and all oral and written
comments received regarding the Settlement, having reviewed the record in the Securities Class
Action, and there appearing to be good cause to grant the relief requested in the motion,

IT IS HEREBY ORDERED, ADJUDGED AND DECREED AS FOLLOWS:

1. The Count, for purposes of this Final Order Approving Settlement and Dismissing
the Securities Class Action (“Judgment™), adopts all defined terms as set forth in the Stipulation,
which shall control if it conflicts with any definition in this Judgment.

2. The Court has jurisdiction over the subject matter of the Securities Class Action,
and personal jurisdiction over Lead Securities Plaintiff, the other members of the Securities

Class, and Defendants.



3. By Order dated , 2005, this Court certified a settlement class as
defined in the Stipulation (the “Securities Class™).
4. Pursuant to the Court’s Order Preliminarily Approving Securities Class

Settlement, Approving Class Notice, and Setting Final Approval Hearing, dated

2005 (the “Preliminary Approval Order”), the deadline for Persons who would otherwise be
Securities Class Members to request exclusion from the Securities Class was January 9, 2006.
The attached Exhibit A is a list of those Persons who timely and properly requested exclusion
from the Securities Class in accordance with the terms of the Notice of Proposed $2.65 Billion
Settlement of Securities Class Action, Certification of a Settlement Class, Fina! Approval
Hearing, Application for Attorneys’ Fees and Expenses, and Proposed Plan of Allocation (the
“Notice”), such requests having been received by Gilardi & Co., LLC (the “Settlement
Administrator™). Those Persons identified in Exhibit A are not “Securities Class Members” for
purposes of this Judgment and are not bound by it.

5. The Court finds that the distribution of the Notice and the Proof of Claim and
Release, and publication of the Summary Notice of Proposed $2.65 Billion Settlement of Class
Action, Certification of a Settlement Class, Final Approval Hearing, Application for Attorneys’
Fees and Expenses, and Proposed Plan of Allocation (the “Summary Notice”) in accordance
with the Preliminary Approval Order constituted the best notice practicable under the
circumstances to apprise all Securities Class Members of the terms of the Settlement and their
rights with respect to the foregoing, and afforded Securities Class Members with due process,
including affording them an opportunity to present their objections, if any, to the Stipulation, the
Settlement, the proposed Plan of Allocation, and Lead Securities Counsel’s Application for
Security Class Counsel’s Attorneys’ Fees and Reimbursement of Costs. The Court finds that
the provision of notice to Securities Class Members fully met the requirements of Rule 23 of the
Federal Rules of Civil Procedure, federal law, due process, the United States Constitution, and

any other applicable law.
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6. The Court approves the Settlement, as set forth in the Stipulation, including the
releases contained therein and all other terms, as fair, just, reasonable, and adequate to all
Securities Class Members. The Parties are directed to perform in accordance with the terms set
forth in the Stipulation.

7. Except as to any individual claim of those Persons who have validly and timely
requested exclusion from the Securities Class (as identified in Exhibit A), the Securities Class
Action and all claims contained therein, as well as all of the Released Claims, are dismissed
with prejudice as to the Lead Securities Plaintiff and the other members of the Securities Class,
and as against the Defendants’ Released Persons. The Parties are to bear their own costs, except
as otherwise provided in the Stipulation. By operation of the Judgment and under the terms of
the Stipulation and the releases therein, this Judgment is intended to preclude, and shall
preclude, the Lead Securities Plaintiff and all other Securities Class Members, and all Lead
Securities Plaintiff’s Released Persons from filing or pursuing any Released Claims.

8. Upon the Effective Date, the Lead Securities Plaintiff and each of the Securities
Class Members (who do not include Persons that elect to exclude themselves from the
Securities Class), on behalf of themselves and their respective heirs, executors, administrators,
successors and assigns shall, with respect to each and every Released Claim (including
Unknown Claims as defined herein), waive, release, forever discharge and dismiss and agree
not to institute, maintain or prosecute any or all Released Claims against any or all of the
Defendants’ Released Persons, and shall be permanently and finally enjoined, without the
necessity of posting a bond, from commencing or prosecuting any actions or other proceedings
asserting any of the Released Claims against any of the Defendants’ Released Persons.

9. For purposes of this Judgment, “Unknown Claims” means any Released Claims
which the Lead Securities Plaintiff or any Securities Class Member does not know or suspect to
exist in his, her, or its favor at the time of the release of the Defendants’ Released Persons, and
any Released Defendants® Claims that any Defendant does not know or suspect to exist in his or

its favor at the time of the release of the Lead Securities Plaintiff’s Released Persons, which, if
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known by him, her, or it, might have affected his, her, or its decision(s) with respect to this
Settlement. With respect to any and all Released Claims and Released Defendants’ Claims, the
Parties stipulate and agree that, upon the Effective Date, Lead Securities Plaintiff and
Defendants expressly waive and relinquish, and the Securities Class Members and Defendants
Released Persons shall be deemed to have, and by operation of the Judgment shall have
expressly waived and relinquished, to the fullest extent permitted by law, the provisions, rights,

and benefits of § 1542 of the California Civil Code, which provides:

A general release does not extend to claims which the creditor does not know or suspect
to exist in his favor at the time of executing the release, which if known by him must
have materially affected his settlement with the debtor.

The Released Persons shall be deemed to waive, and upon the Effective Date and by operation of
the Judgment shall have waived, any and all provisions, rights, and benefits conferred by any law
of the United States or any state or territory of the United States, or principle of common law,
which is similar, comparable, or equivalent to § 1542 of the California Civil Code. The Lead
Securities Plaintiff and the Securities Class Members may hereafter discover facts in addition to
or different from those which he, she, or it now knows or believes to be true with respect to the
subject matter of the Released Claims, but each of them hereby stipulates and agrees that the
Lead Securities Plaintiff does settle and release, and each Securities Class Member shall be
deemed to settle and release, and upon the Effective Date and by operation of the Judgment shall
have settled and released, fully, finally, and forever, any and all Released Claims, known or
unknown, suspected or unsuspected, contingent or non-contingent, whether or not concealed or
hidden, which now exist, or which heretofore have existed upon any theory of law or equity now
existing or coming into existence in the future, including, but not limited to, conduct that is
negligent or intentional and with or without malice, or a breach of any duty, law, or rule, without
regard to the subsequent discovery or existence of such different or additional facts. Similarly,
Defendants and the Defendants’ Released Persons may hereafter discover facts in addition to or
different from those which he, she, or it now knows or believes to be true with respect to the

subject matter of the Released Defendants’ Claims, but each of them hereby stipulates and agrees
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that Defendants do settle and release, and each Defendants’ Released Person shall be deemed,
upon the Effective Date and by operation of the Judgment, to have fully, finally, and forever
settled and released any and all Released Defendants’ Claims, known or unknown, suspected or
unsuspected, contingent or non-contingent, whether or not concealed or hidden, which now exist,
or heretofore have existed upon any theory of law or equity now existing or coming into
existence in the future, including, but not limited to, conduct which is negligent, intentional, with
or without malice, or a breach of any duty, law, or rule, without regard to the subsequent
discovery or existence of such different or additional facts. The Parties acknowledge that the
foregoing waiver was bargained for and a key element of the Settlement, of which this release is
a part.

10.  Upon the Effective Date, each of the Defendants’ Released Persons, on behalf of
themselves and their respective heirs, executors, administrators, successors and assigns, shall be
deemed to have, and by operation of the Judgment shall have, fully, finally, and forever
released, relinquished, and discharged the Lead Securities Plaintiff’s Released Persons from all
claims (including Unknown Claims as defined herein) arising out of, relating to, or in
connection with the institution, prosecution, assertion, or resolution of the Securities Class
Action or the Released Defendants’ Claims and shall be permanently and finally enjoined,
without the necessity of posting a bond, from commencing or prosecuting any actions or other
proceedings asserting any such claims against Lead Securities Plaintiff’s Released Persons.
Claims for violations of the Stipulation (including any Exhibits) are preserved.

11.  Only those Securities Class Members filing valid and timely Proofs of Claim and
Release, and determined by the Settlement Administrator to be an Authorized Claimant (as
defined in the Stipulation) in accordance with the Plan of Allocation, may be entitled to
participate in the Settlement and receive a distribution from the Settlement Fund. The Proof of
Claim and Release to be executed by the Securities Class Members shall further release all

Released Claims against the Defendants’ Released Persons. All Securities Class Members
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shall, as of the Effective Date, be bound by the releases set forth herein whether or not they
submit a valid and timely Proof of Claim and Release.

12.  Nothing in this Judgment shall preclude any action to enforce the terms of the
Stipulation.

13.  Neither the Stipulation nor the Settlement contained therein, nor any act
performed or document executed pursuant to or in furtherance of the Stipulation or the
Settlement: (i) is or may be deemed to be or may be used as an admission of, or evidence of, the
validity or infirmity of any Released Claim, or of any wrongdoing or liability of the Released
Persons; (ii) is or may be deemed to be or may be used as an admission of, or evidence of, any
fault or omission of any of the Released Persons in any civil, criminal or administrative
proceeding in any court, administrative agency or other tribunal; or (iii) shall be offered in
evidence by any Person for any purpose except as provided in this paragraph 13. Defendants’
Released Persons may file the Stipulation and/or the Judgment from this Class Action in any
other action that may be brought against them in order to support a defense or counterclaim
based on principles of res judicata, collateral estoppel, release, good faith settlement, judgment
bar or reduction in support of any theory of claim preclusion or issue preclusion or similar
defense or counterclaim. The Parties, their respective counsel or any other Member of the
Securities Class may file the Stipulation in any proceeding brought to enforce any of its terms or
provisions or alleging a violation of the Stipulation.

14.  The Plan of Allocation set forth in the Notice is hereby approved as fair,
reasonable and equitable to all Securities Class Members.

15.  Lead Securities Counsel, the Escrow Agent, and the Settlement Administrator are
directed to administer the notice and claims administration process and the Settlement Account
in accordance with the terms and provisions of the Stipulation and this Judgment.

16.  The Court reserves exclusive and continuing jurisdiction over the Securities Class

Action, Lead Securities Plaintiff, the Securities Class and the Released Persons for the purposes
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of supervising the distribution of the Settlement Fund and any other matters related to the
Settlement or the Plan of Allocation.

IT IS SO ORDERED.

DATED:

The Hon. Shirley Wohl Kram
UNITED STATES DISTRICT JUDGE
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EXHIBIT C

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE AOL TIME WARNER, INC.
SECURITIES & “ERISA” LITIGATION

MDL Docket No. 1500
02 Civ. 5575 (SWK)

N N N N’ N’ N’ N’ N’

NOTICE OF PROPOSED $2.65 BILLION SETTLEMENT OF SECURITIES CLASS
ACTION, CERTIFICATION OF A SETTLEMENT CLASS, FINAL APPROVAL
HEARING, APPLICATION FOR ATTORNEYS’ FEES AND EXPENSES, AND
PROPOSED PLAN OF ALLOCATION

TO: ALL PERSONS WHO PURCHASED, EXCHANGED OR OTHERWISE ACQUIRED
PUBLICLY TRADED COMMON STOCK OF AMERICA ONLINE, INC. (“AOL”)
AND/OR BOUGHT OR SOLD OPTIONS ON AOL COMMON STOCK DURING
THE PERIOD JANUARY 27, 1999 THROUGH AND INCLUDING JANUARY 11,
2001, AND ALL PERSONS WHO PURCHASED, EXCHANGED OR OTHERWISE
ACQUIRED PUBLICLY TRADED COMMON STOCK OR BONDS OF TIME
WARNER INC. (FORMERLY KNOWN AS AOL TIME WARNER INC.) (“TIME
WARNER”) AND/OR BOUGHT OR SOLD OPTIONS ON TIME WARNER
COMMON STOCK DURING THE PERIOD JANUARY 11, 2001 THROUGH AND
INCLUDING AUGUST 27, 2002, AND WERE DAMAGED THEREBY (THE
“SECURITIES CLASS”).

This Notice provides you with important information in connection with the settlement of a class
action lawsuit concerning AOL and Time Warner Inc.' (“Time Warner”). You may be entitled
to receive money from the settlement.

A federal court authorized this Notice. This is not a solicitation from a lawyer.

Deadline to File a Claim: February 21, 2006
Deadline to File an Objection to Settlement: January 9, 2006
Deadline to Opt-Out of the Class: January 9, 2006

PLEASE READ THIS NOTICE CAREFULLY. It will tell you what the case is about, the
terms of the Settlement,” what choices you have to make, and what you have to do to protect

" In October of 2003, AOL Time Warner Inc. changed its name to Time Warner Inc.

% Unless otherwise noted, words in initial capitals not defined in this Notice are defined in the Stipulation of
Settlement (“Stipulation”), dated September 22, 2005, available at www.aoltimewarnersettlement.com.
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EXHIBIT C

your rights. This Notice explains to you certain deadlines, and encloses forms that allow you to
file a claim or tell us that you don’t want to be part of the Securities Class. It will also tell you
where you can get additional information and help.

For more information, call the Settlement Administrator toll-free at (877) 800-7852, or go

53738.v2

to www.aoltimewarnersettlement.com,

The Settlement provides for the payment of $2,500,000,000 ($2.5 billion) in cash by
Defendants Time Warner and Ernst & Young LLP (“Ernst & Young”) for the benefit of
the Securities Class defined above. The Settlement also provides for the distribution to
Securities Class Members of $150 million Time Warner paid to the United States

Department of Justice (“DOJ”) in connection with a separate settlement between Time
Warner and the DOJ.

If you are a purchaser on behalf of a beneficial owner, you have fifteen (15) days from
receipt of this Notice to provide this Notice to the beneficial owner or provide the
Settlement Administrator with names and addresses of all such beneficial owners. (See
paragraph 61 below.)

The Settlement resolves class litigation (the “Securities Class Action”) over whether,
among other things, AOL and Time Warner and certain of their officers and directors and
their auditor, Ernst & Young, violated the Securities Act of 1933 and the Securities and
Exchange Act of 1934 by allegedly making materially false and misleading statements or
by allegedly omitting material facts during the period January 27, 1999 through August
27,2002 (“Securities Class Period”) regarding AOL’s and Time Warner’s current or
future financial condition.

YOUR LEGAL RIGHTS ARE AFFECTED WHETHER YOU ACT, OR DO NOT
ACT. READ THIS NOTICE CAREFULLY.
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YOUR LEGAL RIGHTS AND OPTIONS IN THIS SETTLEMENT:

IF YOU: THEN:

SUBMIT A CLAIM FORM The only way to receive a payment. You must submit a
claim if you want to receive settlement monies.

OBJECT You may submit documents to the Court setting forth why
you do not like the Settlement, the Plan of Allocation or
Lead Securities Counsel’s Application for Fees and Costs.

GO TO A HEARING You may ask to speak in Court about the fairness of the
Settlement, or the Plan of Allocation or the Application
for Fees and Costs.

IBEPQTU(I)EISI¥ EXCLUSION You may submit a written request to be excluded from the

( ) Securities Class. You will receive no payment from the
Net Settlement Sum or other monies distributed with this
Settlement, if you exclude yourself from the Securities
Class.

DO NOTHING You will receive no payment, and you will give up your
right to file your own lawsuit or participate in any other
lawsuit concerning the legal claims being released in the
case.

. These rights and options — and the deadlines to exercise them — are explained in this

Notice.
. The Court in charge of this case, which has given preliminary approval of the Settlement,

still has to decide whether to give final approval of the Settlement. Payments will be
made if the Court gives final approval of the Settlement (subject to any appeals) and after
the claims processing procedure is complete. The Plan of Allocation and any award of
fees and costs to Securities Class Counsel must also be approved by the Court.

WHAT THIS NOTICE CONTAINS

This Notice contains only a summary of the Settlement. The complete terms of the
Settlement are contained in the Stipulation, which is available to the public to review at the

Clerk’s office at:

J. Michael McMahon/Clerk of Court

Daniel Patrick Moynihan United States Courthouse

500 Pearl Street, Room 120
New York, NY 10007-1312
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EXHIBIT C

In addition, the complete Stipulation is posted on the Settlement website at
www.aoltimewarnersettlement.com.

SUMMARY OF NOTICE .........coocooinimiiiiiieinteetnierese et st re st saseesa s sessesesecssas

Statement Of Plaintifl RECOVEIV ... eeeieee et eeeee et eeeeeesesssssseeaesesssesssssssnsesessanasssnnes

Statement of Potential QULCOIME OF CaASE . .nunmerieeeeeeeeeeeeeee et e e e e e e e e reeaeeeeeeeaessanenens

Statement of Attorneys’ Fees and CostS SOUZE ...coouveeeieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeraeeseneseeeas

FUIHET TNTOTMIATION 1.veiiiveeireeeeeee et e et e e et eeeeeeeteeeseeeesseseesessessseessssessssseesasseesasesesnseesaseees
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WHY DID I RECEIVE THIS NOTICE PACKAGE? .....ccceotviniieinenieeeneeeeeeneeaes

HOW DO IKNOW IF I AM PART OF THE SETTLEMENT? ......ccoveiniininiiieeenene

WHAT RECOVERY DOES THE SETTLEMENT PROVIDE?........ccccecoviinrrinineccnens
WHY IS THERE A SETTLEMENT?......coiiiiiitineinetenreestsrenteieter et ssne e snanes
WHAT MIGHT HAPPEN IF THERE WERE NO SETTLEMENT? ......cccocviviiviiriennn.

WHAT IS THIS LAWSUIT ABOUT? WHAT HAS HAPPENED
SO FART .ottt ettt a e s e e s e e s sen s esns

WHAT LED UP TO THE SETTLEMENT?.....ccciiiiiinieinniirnerenereeeestessse e sesessenns

WHAT ARE THE LEAD SECURITIES PLAINTIFF’S REASONS FOR
THE SETTLEMENT? ..ottt ettt st evs s sne s nis

WHY HAVE THE DEFENDANTS AGREED TO THE SETTLEMENT?..........cccuc......

HOW MUCH WILL MY PAYMENT BE? WHAT IS THE PLAN OF
ALLOCATIONT? ...ooviiiiiiiiiniciitcce ettt ettt a e sttt s e s sneve s ssenans

WILL I BE COMPENSATED FOR ALL OF MY LOSSES?.....cccooiriieireerereveeene
MUSTIFILE A CLAIM TO RECEIVE MONEY FROM THE SETTLEMENT ? .......

WOULD THE AMOUNT OF MY CLAIM BE THE SAME IF THE CASE WENT TO
TRIAL? oottt sttt sttt e et et e saesbesaeetesteerenseernen
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WHAT IF I RECEIVED AOL OR TIME WARNER SECURITIES DURING THE
SECURITIES CLASS PERIOD BUT DID NOT PURCHASE THEM? ............cccu.......

WHAT PART OF THE SETTLEMENT SUM GETS DISTRIBUTED TO SECURITIES
CLASS MEMBERS? ..ottt sse ettt n s ns

CAN ANY OF THE MONEY AVAILABLE FOR DISTRIBUTION TO SECURITIES
CLASS MEMBERS BE RETURNED TO DEFENDANTS IF SOME SECURITIES
CLASS MEMBERS FAIL TO SUBMIT A CLAIM?.....ccccoiiinriinreeriereieteesesesenesennnes

HOW DO I PARTICIPATE IN THE SETTLEMENT? WHAT DO I NEED
TO DO .ttt ettt renas

WHAT RIGHTS AM I GIVING UP BY AGREEING TO THE SETTLEMENT?..........

WHAT PAYMENTS ARE THE ATTORNEYS FOR THE SECURITIES CLASS
SEEKING FOR THEIR WORK IN THIS CASE?.....c.cocvrmeeeeeseereeeeeeerererevssse s

WHAT IF 1 DO NOT WANT TO PARTICIPATE IN THE SETTLEMENT? HOW DO
TEXCLUDE MYSELF7.....ocotiieinetntceinteeisteins st ess s s ve v be s s senes

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE THE
SETTLEMENT AND RELATED MATTERS? DO I HAVE TO COME TO THE
HEARING? MAY I SPEAK AT THE HEARING IF I DON'T LIKE THE
SETTLEMENT OR THE OTHER MATTERS REFERENCED IN THIS NOTICE?......

WHAT IF THE SETTLEMENT IS NOT APPROVED ..ottt

WHAT IF I BOUGHT SHARES ON SOMEONE ELSE’S BEHALF
OR REPRESENT A BROKER, BANK OR OTHER NOMINEE? ........cccccceoevererirerennnne.

CAN I SEE THE COURT FILE? WHOM SHOULD I CONTACT IF I HAVE
QUESTIONST ..ottt ettt s et st sessaeas

SUMMARY OF NOTICE
Statement of Plaintiff Recovery

Pursuant to the Settlement described herein, a Settlement Account consisting of at least Two
Billion, Six Hundred and Fifty Million ($2,650,000,000) in cash, plus accrued interest, will be
established. Time Warner will pay $2.4 billion and Ernst & Young will pay $100 million into
the Settlement Account. The additional $150 million set aside as part of Time Warner’s
settlement with the DOJ will also be placed in the Settlement Account as part of this Settlement.
Lead Securities Plaintiff’s damages expert estimates that approximately 3.4 billion of the
outstanding shares of AOL and Time Warner common stock may have been damaged during the
Securities Class Period as a result of the allegedly wrongful conduct. Based on the estimated
number of damaged shares, as determined by Lead Securities Plaintiff’s damages consultants,
Lead Securities Plaintiff estimates that the average recovery per damaged share, based on the
$2.65 billion Settlement Account is $0.78. Many of the 3.4 billion damaged shares were traded
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EXHIBIT C

multiple times during the Securities Class Period and therefore, more than one investor may have
a claim with respect to the same share. The number of Claimed Damaged Shares with Turnover
is therefore higher, namely 11.315 billion. If every one of these Claimed Damaged Shares with
Turnover received a recovery, then the average recovery per share would be $0.23. A Securities
Class Member’s actual recovery will be a proportion of the distributed funds determined by that
person’s or entity’s Recognized Claim (as used in and determined by the Plan of Allocation
which is described below in this Notice) as compared to the total Recognized Claims of all
Securities Class Members who submit acceptable Proof of Claim and Release forms. A
Securities Class Member may receive more or less than the average amounts referred to above,
and may even recover nothing depending on, among other factors, when their shares were
purchased or sold, the number of Securities Class Members who file valid claims, the amount of
interest that has accrued on the available funds as of the time of the distribution, administrative
costs, including the costs of notice and administration of the Settlement, the amount awarded by
the Court for attorneys’ fees and costs, additional compensation approved by the Court for the
Court-appointed Special Master(s), and the Plan of Allocation. In addition, the average recovery
amounts referred to above may be further reduced by amounts that, under the Plan of Allocation,
may be claimed by Securities Class Members who purchased certain call options, sold put
options and/or purchased Time Warner bonds.

Statement of Potential Qutcome of Case

The Parties disagree on both liability and damages and do not agree on the average amount of
damages per share that would be recoverable if the Securities Class were to have prevailed on
each claim alleged. The Defendants deny that they are liable to the Lead Securities Plaintiff or
the Securities Class and deny that Lead Securities Plaintiff or the Securities Class have suffered
any damages. The amount of damages increases or decreases significantly using different
assumptions and methodologies. The issues on which the Parties disagree include, for example:
(a) whether the statements made or facts allegedly omitted were materially false or misleading or
otherwise actionable under the federal securities laws; (b) the appropriate economic models for
determining the amounts by which AOL and Time Warner securities were artificially inflated (if
at all) during the Securities Class Period; (c) the amounts by which AOL and Time Warner
securities were artificially inflated (if at all) during the Securities Class Period; (d) the effect of
various market forces on the trading prices of AOL and Time Warner securities at various times
during the Securities Class Period; (¢) the extent to which external factors, such as general
market and industry conditions (for example, the bursting of the “internet bubble”), influenced
the trading prices of AOL and Time Warner securities at various times during the Securities
Class Period; (f) the extent to which the various allegedly adverse material facts alleged to be
misstated or omitted influenced (if at all) the trading prices of AOL and Time Warner common
stock and/or bonds during the Securities Class Period; and (g) the materiality of the amount of
AOL and Time Warner’s restated advertising revenue as compared to the total revenue reported
by AOL or Time Warner or the damages claimed.

Statement of Attorneys’ Fees and Costs Sought

Lead Securities Counsel will apply to the Court for an award of attorneys’ fees in connection
with the Settlement on behalf of the law firms who combined their efforts to prosecute the
Securities Class Action. The amount of fees requested will not exceed seven percent (7%) of
$2.5 billion, plus interest at the same rate as earned by the Settlement Sum. The requested fees
are consistent with attorneys’ fees awarded in contingent class actions of this size and
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complexity. Lead Securities Counsel will also apply for reimbursement of costs and expenses
incurred in prosecuting the Securities Class claims, including the fees of Lead Securities
Plaintiff’s consultants and experts, in a total amount not to exceed $5.6 million, or $0.0016 per
damaged share ($0.0005 per share of Claimed Damaged Shares with Turnover), plus interest at
the same rate as earned by the Settlement Sum. If approved by the Court, the total of the
requested fees and expenses would not exceed an average of $0.053 per damaged share, or
$0.0159 per share of Claimed Damaged Shares with Turnover. (See Statement of Plaintiff
Recovery above.) Securities Class Counsel have expended considerable time and effort in the
prosecution of this litigation (prosecuting the case through motions to dismiss, the completion of
extensive discovery, and summary judgment briefing) on a contingent fee basis, and have
advanced the expenses of litigation with the expectation that if they were successful in
recovering money for the Securities Class, they would receive fees and be reimbursed for their
expenses from the recovery.

Further Information

Further information regarding the Securities Class Action and this Settlement may be obtained
by contacting the Settlement Administrator at:

Gilardi & Co. LLC

Settlement Administrator

P.O. Box 808061

Petaluma, CA 94975-8061

(877) 800-7852
www.aoltimewarnersettlement.com

Reasons for the Settlement

Lead Securities Plaintiff believes that the Settlement is fair, reasonable and in the best interests
of the Securities Class. The principal reason for the Settlement is to provide a benefit to the
Securities Class now. The immediacy and certainty of this benefit must be compared to the risk
that no recovery might be achieved after a contested trial and likely appeals, possibly years into
the future. While Lead Securities Counsel were prepared to go to trial and were confident in
their ability to present a case, they recognize that a trial is a risky proposition and that Lead
Securities Plaintiff and the Securities Class might not have prevailed on all or any of their
claims. In light of the amount of the Settlement and the immediacy of recovery to the Securities
Class, and the significant risk that the Securities Class might receive no recovery at all if it
pursued the case through trial and likely appeals, Lead Securities Plaintiff believes that the
Settlement is fair, reasonable and adequate, and in the best interests of the Securities Class.

The claims advanced by the Securities Class involve numerous complex legal, financial, and
accounting issues, requiring extensive expert testimony, which would add considerably to the
expense and duration of the litigation. Even after extensive investigation and discovery,
questions remain regarding the extent of Defendants’ liability, if any, the extent to which a jury
might find them liable, if at all, and the true measure of the Securities Class’ damages, if any. In
particular, Defendants have denied all of the allegations of wrongdoing asserted against them in
the Complaint and have asserted a number of affirmative defenses. Defendants contend that
none of their statements or omissions was materially false or misleading; that Defendants had no
legal duty to disclose any of the facts that allegedly were omitted from their statements; that
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EXHIBIT C

Defendants acted in good faith and in reliance on the advice of their professional advisors, and
had no intent to defraud; and that the alleged losses were caused by market factors that were
unrelated to any alleged fraud.

BASIC INFORMATION

WHY DID I RECEIVE THIS NOTICE PACKAGE?

1. You or someone in your family may have purchased, exchanged or otherwise
acquired publicly traded common stock of AOL, or bought or sold options on AOL common
stock during the period January 27, 1999 through and including January 11, 2001, or may have
purchased, exchanged or otherwise acquired publicly traded common stock or bonds of Time
Warner and/or bought or sold options on Time Warner common stock during the period J anuary
11, 2001 through and including August 27, 2002. If the description above applies to you or
someone in your family, you have a right to know about the proposed Settlement of this Class
Action, and about all of your options.

2. If the Court approves the Settlement, and after any objections and appeals are
resolved, Gilardi & Co. LLC, the Settlement Administrator approved by the Court, will make
payments pursuant to the Settlement.

3. The Court in charge of the case is the United States District Court for the
Southern District of New York, and the case is known as In re AOL Time Warner, Inc.
Securities & “ERISA” Litigation, MDL Docket No. 1500, 02 Civ. 5575 (SWK). This case is
assigned to United States District Judge Shirley Wohl Kram. The entity that filed this lawsuit is
Lead Securities Plaintiff, the Minnesota State Board of Investment (“MSBI”). The MSBI was
appointed by the Court to act as the Lead Securities Plaintiff in the Securities Class Action.
Defendants include AOL, AOL Time Warner, Time Warner, Emst & Young, the Financial
Institutions (as defined below), Stephen M. Case, Robert W. Pittman, J. Michael Kelly, David
M. Colburn, Eric Keller, Joseph A. Ripp, Stephen Rindner, Gerald M. Levin, Wayne H. Pace,
Paul T. Cappuccio, Kenneth J. Novack, Barry Schuler, Richard D. Parsons, Miles R. Gilburne,
James W. Barge, Daniel F. Ackerson, Stephen F. Bollenbach, Frank J. Caufield, Franklin D.
Raines, and Myer Berlow.

4. Your interests have been represented in this lawsuit by Court-appointed Lead
Securities Counsel, Heins Mills & Olson, P.L.C., 80 South 8th Street, Minneapolis, Minnesota,
55402. That firm represents the interests of all Securities Class Members. If you want to be
represented by your own lawyer, you may hire one at your own expense.

5. This Notice explains the lawsuit, the Settlement, the certification by the Court of
the Securities Class, your legal rights, what benefits are available, who is eligible for them, and
how to get them. The purpose of this Notice is to inform you of the terms of the proposed
Settlement, the Securities Class and your right to exclude yourself from the Securities Class, and
to inform you of a hearing to be held by the Court to consider the fairness, reasonableness, and
adequacy of the Settlement and to consider the application for attorneys’ fees and reimbursement
of litigation costs and the Plan of Allocation (the “Final Approval Hearing”).

6. The Final Approval Hearing will be held on February 22, 2006, at 10:30 a.m.,
before the Honorable Shirley Wohl Kram, United States District Judge, Southern District of New
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York, Courtroom 619, 40 Centre Street, New York, New York 10007-1581. The purpose of the
Final Approval Hearing will be to determine:

(@) whether the Settlement should be approved as fair, reasonable and adequate;

(b)  whether the application by Lead Securities Counsel for an award of attorneys’
fees and costs should be approved;

() whether the Plan of Allocation is fair, reasonable and adequate; and

(d)  whether the Securities Class Action should be dismissed with prejudice against
the Defendants.

7. The Court may adjourn or continue the Final Approval Hearing without further
notice to the Securities Class. The issuance of this Notice is not an expression of the Court’s
opinion on the merits of any claim in the lawsuit, and the Court still has to decide whether to
approve the Settlement. If the Court approves the Settlement, payments will be made after any
appeals are resolved and after the completion of all claims processing. Please be patient.

HOW DO IKNOW IF I AM PART OF THE SETTLEMENT?

8. By Order dated , 2005, the Court has decided that all Persons who
purchased, exchanged or otherwise acquired publicly traded common stock of AOL, and/or
bought or sold options on AOL common stock during the period January 27, 1999 through and
including January 11, 2001, and all Persons who purchased, exchanged or otherwise acquired
publicly traded common stock or bonds of Time Warner and/or bought or sold options on Time
Warner common stock during the period January 11, 2001 through and including August 27,
2002, and who were damaged thereby, are eligible to participate in the Settlement (the
“Securities Class™).

9. Excluded from the Securities Class are (1) Defendants (including individuals
proposed to be made Defendants in the pending motion to amend the Complaint), Defendants’
immediate families, and the legal representatives, heirs, successors or assigns of any Defendant,
and any Entity in which any Defendant has or had a controlling interest; and (2) the senior
Officers and Directors of AOL and Time Warner at any time during the Class Period (defined, in
the case of Officers, as those individuals at AOL and Time Warner with a title of Senior Vice
President or above). In addition, the Securities Class does not include any putative Securities
Class members who exclude themselves by filing a request for exclusion in accordance with the
requirements set forth herein.

RECEIPT OF THIS NOTICE DOES NOT NECESSARILY MEAN THAT YOU ARE A
SECURITIES CLLASS MEMBER OR ARE ENTITLED TO RECEIVE PROCEEDS
FROM THE SETTLEMENT. IF YOU WISH TO PARTICIPATE IN THE
SETTLEMENT, YOU MUST MAIL THE ACCOMPANYING PROOF OF CLAIM AND
RELEASE FORM (ATTACHED AS EXHIBIT 2), POSTMARKED ON OR BEFORE
FEBRUARY 21, 2006.

WHAT RECOVERY DOES THE SETTLEMENT PROVIDE?
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10.  Time Warner and Ernst & Young have agreed to pay $2,500,000,000 to settle the
Securities Class Action. The balance of this Settlement Sum (including accrued interest) after
deduction of Court-awarded attorneys’ fees and expenses, certain taxes and tax €Xpenses, esCrow
expenses, additional compensation approved by the Court for the Court-appointed Special
Master(s), Settlement notice and administration costs, and any refund of a portion of the
Settlement Sum to Time Warner and Ernst & Young, will be divided among Securities Class
Members who send in valid Proof of Claim and Release forms. See paragraphs 42 and 60
below.

11. Time Warner has also reached a settlement with the DOJ for $150 million. With
the DOJ’s agreement, Time Warner has agreed to make the $150 million, plus any interest
actually accrued thereon (the “DOJ Funds™), available to the Securities Class (in addition to the
Settlement Sum) as further consideration for the Release of Securities Class claims. Time
Warner also reached a related settlement with the United States Securities and Exchange
Commission (“SEC”) for $300 million. In a pending request, Time Warner has asked that the
SEC permit the $300 million, plus any accrued interest thereon (the “SEC Fair Fund”), to be
distributed to Securities Class Members as part of this Settlement. However, the SEC has not
determined how the SEC Fair Fund will be distributed and, therefore, there is no understanding
or assurance that any portion thereof, will be distributed as part of the Settlement. According to
the terms of the Stipulation, if the SEC Fair Fund or any portion thereof is to be distributed to
Securities Class Members as part of the Settlement, such amount must be transferred to the
Settlement Account no later than [thirty business days from the date of preliminary
approval]. Updated information regarding whether the SEC Fair Fund or a portion thereof will
be distributed as part of the Settlement will be promptly provided on the Settlement website at
www.aoltimewarnersettlement.com.

12. Lead Securities Plaintiff’s damages expert estimates that approximately 3.4
billion of the outstanding shares of AOL and Time Warner common stock may have been
damaged during the Securities Class Period as a result of the allegedly wrongful conduct. Thus,
assuming that the owners of all affected shares elect to participate, the average per-share
recovery from the $2.5 billion Settlement amount and the $150 million of the DOJ Funds would
be approximately $0.78. Many of the 3.4 billion damaged shares were traded multiple times
during the Securities Class Period and therefore, more than one investor may have a claim with
respect to the same share. The number of Claimed Damaged Shares with Turnover is therefore
higher, namely 11.315 billion. If every one of these Claimed Damaged Shares with Turnover
received a recovery, then the average recovery per share would be $0.23. No attorneys’ fees or
expenses (except any applicable taxes) will be deducted from any government settlement funds.

13. See “How Much Will My Payment Be?” below for more information.

WHY IS THERE A SETTLEMENT?

14. Under the Settlement, the Court will not decide in favor of either the Lead
Securities Plaintiff or the Defendants. By agreeing to a Settlement, both the Lead Securities
Plaintiff and the Defendants avoid the costs and risk of a trial, and the Securities Class Members
are compensated.
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15.  Inlight of the amount of the Settlement and the immediacy and certainty of
recovery to the Securities Class, Lead Securities Plaintiff believes that the proposed Settlement
is fair, reasonable and adequate, and in the best interests of Securities Class Members. The
Settlement provides a substantial benefit, namely $2,500,000,000.00 in cash, plus accrued
interest, at least $150 million in government settlement funds, plus accrued interest, less the
various deductions described in this Notice, as compared to the risk that a similar, smaller, or no
recovery would be achieved after a trial and appeals, possibly years in the future, in which the
Defendants would have the opportunity to assert substantial defenses to the claims asserted
against them.

WHAT MIGHT HAPPEN IF THERE WAS NO SETTLEMENT?

16.  If there were no settlement and Lead Securities Plaintiff failed to establish any
essential legal or factual element of its claims, neither it nor the Securities Class would recover
anything from the Defendants as part of the Securities Class Action. Also, if the Defendants
were successful in proving any of their defenses, the Securities Class likely would recover
substantially less than the amount provided in the Settlement, or nothing at all.

WHAT IS THIS LAWSUIT ABOUT? WHAT HAS HAPPENED SO FAR?

17.  On July 18, 2002, and thereafter, thirty class action complaints were filed against
AOL Time Warner Inc., subsequently named Time Warner Inc. (AOL Time Warner Inc. and
Time Warner Inc. are together referred to herein as “Time Warner”), certain of its officers and
directors, and Ernst & Young LLP (“Ernst & Young”) in the Southern District of New York, the
Eastern District of Virginia and the Eastern District of Texas, alleging violations of the
Securities Act of 1933 and the Securities Exchange Act of 1934. On September 9, 2002, the
actions pending in the Southern District of New York were consolidated before Judge Shirley
Wohl Kram, and on December 16, 2002, the Judicial Panel on Multidistrict Litigation transferred
the cases in other jurisdictions to the Southern District of New York under the caption In re AOL
Time Warner, Inc. Securities & “ERISA” Litigation, MDL Docket No. 1500. On January 8,
2003, Judge Kram appointed the Minnesota State Board of Investment (“MSBI”) as the sole
Lead Securities Plaintiff, and appointed Heins, Mills & Olson, P.L.C. as lead counsel (“Lead
Securities Counsel”).

18. On April 15, 2003, Lead Securities Plaintiff filed its 309-page Amended
Complaint. The Amended Complaint alleged, among other things, that AOL and Time Warner
and certain of their current and former officers, directors and employees, Morgan Stanley & Co.,
Salomon Smith Barney Inc., Citigroup, Inc., Banc of America Securities LLC, JPMorgan Chase
& Co. (collectively, the “Financial Institutions™), and AOL’s and Time Warner’s auditor, Ernst
& Young, violated Sections 11, 12 and 15 of the Securities Act of 1933 and Sections 10(b),
14(a) and 20(a) of the Securities Exchange Act of 1934 and Rules 10b-5 and 14a-9 promulgated
thereunder.

19.  Defendants filed nine separate motions to dismiss the Amended Complaint. On
May 35, 2004, Judge Kram denied the bulk of Defendants’ motions to dismiss and formal
discovery commenced. The Time Warner bond claims were dismissed with prejudice, with the
Court finding that the bondholders had not suffered damages. The Court’s dismissal of the
bondholder claims can be appealed.
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20. On August 23, 2004, Lead Securities Plaintiff filed its Second Amended
Consolidated Class Action Complaint (“Second Amended Complaint”). The Second Amended
Complaint, among other things, elaborated upon the allegations against certain Individual
Defendants. The Second Amended Complaint and a proposed Third Amended Consolidated
Class Action Complaint also allege that Defendants issued false and misleading statements and
omitted material facts concerning AOL’s financial condition and performance and engaged in a
systematic and fraudulent scheme to materially inflate the financial condition and performance
reported in the companies’ publicly disclosed financial statements and included additional
allegations relating to AOL’s use of bulk subscription programs and AOL-Europe, including
allegations regarding Goldman Sachs, which acts are alleged to be a further part of the
fraudulent scheme.

21.  There was substantial motion practice, including Defendants’ motion for
summary judgment on loss causation which asserted that under applicable law Securities Class
Members had sustained no compensable damage. The issues of loss causation and damages
were hotly contested and fully briefed. A decision in favor of Defendants could have had a
significant adverse effect on the Securities Class, and if their motion was granted in its entirety,
the Securities Class Action could have been dismissed. Defendants’ motion was still under
advisement by the Court at the time of Settlement.

22.  Lead Securities Counsel has conducted a massive and intensive investigation into
the events and transactions underlying Lead Securities Plaintiff’s claims. Lead Securities
Counsel established a document depository that has been in place for approximately one year,
staffed daily by an average of 50-60 attorneys dedicated to the task of reviewing and analyzing
over fifteen and a half (15.5) million pages of documents produced by Defendants in response to
extensive, detailed document requests, as well as documents produced by third parties in
response to sixty-two subpoenas. Lead Securities Counsel consulted regularly with its
accounting and economic damage experts in preparing its pleadings and analyzing hundreds of
highly complex transactions involving AOL and/or Time Warner and third parties and the
accounting for those transactions.

23. Even prior to the commencement of formal discovery, Lead Securities Counsel
engaged in extensive informal discovery and investigation, including, for example, reviewing all
public filings, articles and analyst reports concerning AOL and Time Warner, interviewing over
twenty former employees of AOL and Time Warner and various third parties, and conducting
comprehensive legal research and analysis on numerous securities law issues, as well as the
multiple claims asserted in the Securities Class Action and potential defenses thereto.

24, Over the course of many months, counsel for various Parties conducted intensive,
arms-length settlement negotiations overseen by the Court-appointed Special Master. Each side
prepared a series of thorough and detailed confidential mediation statements, which they
submitted to the Special Master. The mediation sessions involved numerous presentations to
and discussions with opposing counsel and the Special Master, regarding, among other things,
the Parties’ respective claims and defenses, expert damages analyses, legal analyses, and expert
accounting and auditing analyses. Finally, on July 29, 2005, after numerous intense settlement
negotiations, an agreement in principle was reached to settle the Securities Class Action. On
, the Court executed an order preliminarily approving the terms of this Settlement
as set forth in the Stipulation of Settlement executed by the Parties on September 22, 2005.

25. Defendants have denied and continue to deny liability with respect to each and all
of the claims alleged by Lead Securities Plaintiff, and the Settlement is not and may not be
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construed or deemed to be evidence of, or an admission or a concession on the part of any of the
Defendants of; any fault or liability whatsoever on the part of any of them or of any infirmity in
any defenses they have asserted or intended to assert. Defendants, while affirmatively denying
any liability, consider it desirable and in their best interests that this Securities Class Action be
dismissed under the terms of the proposed Settlement in order to avoid further expense,
uncertainty and distraction, or protracted litigation.

WHAT LED UP TO THE SETTLEMENT?

26.  Hard-fought settlement discussions took place over an intensive seven-month
period. Face-to-face negotiations occurred with the Special Master on January 18, 2005, March
3, 2005, April 8, 2005, June 1, 2005, June 2, 2005, June 29, 2005 and July 8, 2005, with each
meeting preceded by extensive briefing on liability and damages issues. Numerous other
discussions regarding a possible settlement took place during that period of time. Under the
auspices of the Special Master, the Settlement was reached on July 29, 2005.

WHAT ARE THE LEAD SECURITIES PLAINTIFF’S REASONS FOR THE
SETTLEMENT?

27.  Lead Securities Plaintiff believes that the claims asserted in the Securities Class
Action have substantial merit and that the evidence developed to date in the Securities Class
Action supports the claims asserted. Lead Securities Plaintiff asserts, and believes it would
present at trial supporting evidence that Defendants issued materially false and misleading
statements and omissions of material information concerning AOL and Time Warner, causing
the price of AOL and Time Warner stock to be artificially inflated during the Securities Class
Period and causing injury to Lead Securities Plaintiff and members of the Securities Class.
However, Lead Securities Plaintiff and Lead Securities Counsel recognize the risks, expense and
delay associated with the continued prosecution of this Securities Class Action. In particular,
Defendants’ summary judgment motion on loss causation was vigorously contested and still
pending at the time the proposed Settlement was reached. Even assuming that Lead Plaintiff
would have prevailed in preventing summary judgment, there were significant risks associated
with establishing loss causation and damages. Lead Securities Plaintiff and Lead Securities
Counsel have also taken into account the numerous complex issues that would have to be
decided by a jury, including: (i) whether each of the alleged misrepresentations and omissions
was material; (ii) whether the Defendants acted knowingly or recklessly in making the alleged
misrepresentations and omissions; and (iii) the amount of any damages caused by the alleged
misrepresentations and omissions. Lead Securities Plaintiff and Lead Securities Counsel also
considered the uncertain outcome and trial risk in complex lawsuits like this one, as well as the
difficulties and delays inherent in such litigation. The accounting issues here are particularly
complex involving hundreds of separate transactions of varying types for which Defendants are
alleged to have improperly recorded inflated revenues implicating a multitude of specific
accounting principles, standards and rules. When negotiating and deciding to accept the
Settlement and recommend it to the Court, Lead Securities Plaintiff considered a variety of
factors, including: (a) $2.65 billion in cash (the $2.5 Settlement Sum, plus the $150 million in
DOJ funds) confers an immediate and substantial benefit to the Securities Class; (b) the
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Settlement Sum is substantial when compared with other settlements in securities class action
cases (the second largest ever against a securities issuer); and (c) the Settlement is all cash and
includes interest earned on the $2.65 billion. Lead Securities Plaintiff believes that a certain and
immediate recovery is superior to the risk of proceeding with this Securities Class Action,
particularly given the pending summary judgment motion, and the complexity of the liability
issues, even if Lead Securities Plaintiff were able to prevent summary judgment in favor of
Defendants. Considering these factors, Lead Securities Plaintiff decided to accept the Settlement
after consultation with Lead Securities Counsel.

28.  Inaddition, Lead Securities Counsel recognizes and acknowledges the expense
and length of continued proceedings necessary to prosecute the Securities Class Action through
trial and through appeals. Lead Securities Counsel is mindful of the inherent problems of proof
under and possible defenses to the violations asserted in the Securities Class Action, including
the defenses asserted by Defendants. There is risk at trial that Plaintiffs will not succeed against
Time Warner, Ernst & Young and the Individual Defendants, given, for example, the
complicated accounting and legal issues involved. The amount of damages that Lead Securities
Plaintiff could prove at trial, if any, has also been a matter of serious dispute, and the proposed
loss amount formula for distributing the Settlement proceeds does not constitute a finding,
admission or concession that provable damages could be measured by that formula at trial. No
determination has been made by the Court as to liability or the amount, if any, of damages
suffered by the Securities Class, nor on the proper measure of damages. The determination of
damages, like the determination of liability, is a complicated and uncertain process, involving
conflicting expert opinions. The Settlement provides an immediate and substantial cash benefit
to Securities Class Members and avoids the risks that liability or damages might not have been
proven at trial.

29.  Inlight of the foregoing, Lead Securities Counsel agrees with Lead Securities
Plaintiff and believes that the Settlement set forth in the Stipulation confers substantial benefits
upon the Securities Class and its members. Lead Securities Counsel, based on its evaluation, has
determined that the Settlement set forth in the Stipulation is fair, reasonable, and in the best
interests of the Lead Securities Plaintiff and the Securities Class.

WHY HAVE THE DEFENDANTS AGREED TO THE SETTLEMENT?

30.  Defendants have denied and continue to deny liability with respect to each and all
of the claims alleged by Lead Securities Plaintiff on behalf of the Securities Class.

31. Nonetheless, the Defendants have concluded that further conduct of the Securities
Class Action would be protracted and expensive, and that it is desirable that the Securities Class
Action be fully and finally settled in the manner and upon the terms and conditions set forth in
the Stipulation to limit further expense, inconvenience and distraction; to dispose of the burden
of protracted litigation; and to permit the operation of Time Warner’s and Ernst & Young’s
business without further distraction and diversion of the Companies’ personnel with respect to
the matters at issue in the Securities Class Action. The Defendants also have taken into account
the uncertainty and risks inherent in any litigation, especially in complex cases such as this one.

32. The Defendants have therefore determined that it is desirable and beneficial to
them that the Securities Class Action be settled in the manner and upon the terms and conditions
set forth in the Stipulation. The Defendants enter into the Stipulation without in any way
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acknowledging any fault, liability, or wrongdoing of any kind. There has been no adverse
determination by any court against any of the Defendants on the merits of the claims asserted by
the Lead Securities Plaintiff. Neither the Stipulation, nor any of its terms or provisions, nor any
of the negotiations or proceedings connected with it, shall be construed as an admission or
concession by any of the Defendants of the merit or truth of any of the allegations or wrongdoing
of any kind on the part of any of the Defendants. The Defendants enter into the Stipulation
based upon, among other things, the Parties’ agreement herein that, to the fullest extent
permitted by law, neither the Stipulation nor any of its terms or provisions, nor any of the
negotiations or proceedings connected therewith, nor this Notice, shall be offered as evidence in
the Securities Class Action or in any pending or future civil, criminal, or administrative action or
other proceeding to establish any liability or admission by any of the Released Persons or any
other matter adverse to any of the Released Persons, except as expressly set forth herein.

HOW MUCH WILL MY PAYMENT BE? WHAT IS THE PLAN OF
ALLOCATION?

33. The Stipulation provides for an allocation of the Net Settlement Sum, the DOJ
Funds, and if made available for distribution to the Securities Class, the SEC Fair Fund, or a
portion thereof (see paragraph 11 above), in accordance with the Plan of Allocation, attached to
this Notice as Exhibit 1, among Securities Class Members who submit valid and timely Proof of
Claim and Release forms. Each Securities Class Member’s Recognized Claim, if any, is
calculated as explained in Exhibit 1. Along with this Settlement, Lead Securities Plaintiff seeks
Court approval for the Plan of Allocation, but approval of the Settlement is independent from
approval of the Plan of Allocation. In other words, any determination with respect to the Plan of
Allocation will not affect the Settlement. The Plan of Allocation was created by Lead Securities
Plaintiff, through Lead Securities Counsel, with the substantial assistance of outside economists
and takes into consideration rulings of the Court in the Securities Class Action, including the
Court’s dismissal with prejudice of claims relating to bonds issued by Time Warner during the
Securities Class Period. Neither Time Warner, Ernst & Young, the Individual Defendants nor
any other of the Defendants’ Released Persons have any role in, or responsibility for, or liability
whatsoever for the Plan of Allocation.

34. The amount of recovery by any particular Securities Class Member depends on a
number of factors, including: (i) when and for what price the Securities Class Member purchased
and/or sold his, her or its securities; (ii) how much of the Securities Class Member’s loss was
attributable to Defendants’ alleged fraud; and (iii) the total number of securities for which timely
and valid Proof of Claim and Release forms are submitted by Securities Class Members
(“Authorized Claimants”).

35.  Each Authorized Claimant will be allocated a pro rata share of the Net Settlement
Sum, the DOJ Funds, and if made available for distribution to the Securities Class, the SEC Fair
Fund, or a portion thereof (see paragraph 11 above), based on his, her or its Recognized Claim
(as calculated under the Plan of Allocation) compared to the total Recognized Claims of all
Authorized Claimants. Each Authorized Claimant will be paid an amount determined by
multiplying his, her or its Recognized Claim by a fraction, the numerator of which will be the
aggregate of the Net Settlement Sum (including accrued interest) the DOJ Funds, plus accrued
interest, and, if made available for distribution as part of the Settlement, the SEC Fair Fund (or a

53738.v2 15



EXHIBIT C

portion thereof), plus accrued interest, and the denominator of which will be the total
Recognized Claims of all Authorized Claimants.

WILL I BE COMPENSATED FOR ALL OF MY LOSSES?

36. No. Securities Class Members will only be compensated for their pro rata share
of damages asserted to be attributable to Defendants’ alleged fraud. The movement of AOL’s
stock price over time may include the effect of other market factors (such as the bursting of the
“internet bubble™) in addition to the movement of AOL’s and Time Warner’s share price due to
the alleged fraud.

MUST I FILE A CLAIM TO RECEIVE MONEY FROM THE SETTLEMENT?

37.  Yes. Every person wishing to participate in the distribution of the
Settlement Sum, the DOJ Funds, and if made available for distribution to the Securities
Class, the SEC Fair Fund, or a portion thereof (see paragraph 11 above), must timely
submit a valid Proof of Claim and Release form. Securities Class Members who do not file
acceptable Proof of Claim and Release forms will not share in the Settlement proceeds.
Securities Class Members who do not file acceptable Proof of Claim and Release forms will
nevertheless be bound by the judgment and the Settlement.

38.  Once the Settlement Administrator has considered a timely submitted Proof of
Claim and Release, Lead Securities Counsel, through the Settlement Administrator, will
determine, based upon the Plan of Allocation, as approved by the Court, whether such claim is
valid, deficient or rejected. For each claim determined to be either deficient or rejected, the
Settlement Administrator will send a deficiency letter or a rejection letter, as appropriate,
describing the bases on which the claim was so determined. Each Securities Class Member who
receives a deficiency or rejection letter shall have 30 days from the date of such letter to supply
to the Settlement Administrator documentation and/or explanations sufficient to remedy the
deficiency or rejection. Any Securities Class Member who receives a deficiency letter or a
rejection letter and who fails to submit documentation or explanation sufficient to remedy the
deficiency or reason for rejection within the time prescribed herein shall have such claim
deemed finally rejected. Such finally rejected claims will be submitted to the Court as rejected
claims at such time as Lead Securities Plaintiff moves the Court for an Order approving
distribution of the Net Settlement Sum, the DOJ Funds, and if made available for distribution to
the Securities Class, the SEC Fair Fund, or a portion thereof (see paragraph 11 above), unless the
recipient objects in writing to the deficiency letter or rejection letter, in which case the claim will
be submitted to the Court as a disputed claim.

39.  IfaSecurities Class Member timely responds to a deficiency letter or rejection
letter by providing an explanation and/or documentation in response to such a deficiency letter
or rejection letter, Lead Securities Counsel, through the Settlement Administrator, will determine
whether such explanation and/or documentation is sufficient to remedy the deficiency or reason
for rejection. If Lead Securities Counsel, through the Settlement Administrator, determines that
the explanation and/or documentation submitted in response to the deficiency letter or the
rejection letter is sufficient, such claim will be deemed a valid claim. If, on the other hand, Lead
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Securities Counsel, through the Settlement Administrator, determines the explanation and/or
documentation is not sufficient to remedy the deficiency or reason for rejection, such claim will
be deemed formally rejected. Such formally rejected claims will be submitted to the Court as
disputed claims at such time as Lead Securities Plaintiff moves the Court for an Order approving
distribution of the Net Settlement Sum, the DOJ Funds, and if made available for distribution to
the Securities Class, the SEC Fair Fund, or a portion thereof (see paragraph 11 above), with Lead
Securities Counsel, through the Settlement Administrator to provide to the Claimant at least
fourteen (14) days notice that his, her or its claim has been rejected and is being submitted to the
Court or the Court’s designee for a final determination.

WOULD THE AMOUNT OF MY CLAIM BE THE SAME IF THE CASE WENT
TO TRIAL?

40.  The amount of a Securities Class Member’s Recognized Claim as computed
above is not intended to be an estimate of what a Securities Class Member might have been able
to recover at trial, and it is not an estimate of the amount that will be paid pursuant to the
Settlement. The computation is only a method to weigh Securities Class Members’ claims
against one another.

WHAT IF I RECEIVED AOL OR TIME WARNER SECURITIES DURING THE
SECURITIES CLASS PERIOD BUT DID NOT PURCHASE THEM?

41.  If a Claimant acquired AOL or Time Warner securities during the Securities
Class Period by means of a gift, inheritance or operation of law (except those shares exchanged
by reason of the Merger of AOL and Time Warner), such a claim will be computed by using the
price of the AOL or Time Warner securities on the original date of purchase and not the date of
transfer, unless the transfer resulted in a taxable event or other change in the cost basis of the
securities. To the extent that those AOL or Time Warner securities were originally purchased
prior to commencement of the Securities Class Period, and there was no such taxable event or
change in cost basis at the time of transfer, such a claim for that acquisition shall be zero.

WHAT PART OF THE SETTLEMENT SUM GETS DISTRIBUTED TO
SECURITIES CLASS MEMBERS?

42. In accordance with the terms of the Stipulation, certain payments will be made
from the Settlement Sum prior to any distribution to Securities Class Members. These payments
include:

(a) Payment of all notice and Settlement Administrator costs and expenses;

(b) Payment of Taxes and Tax Expenses;

(c) Reimbursement of Securities Class Counsels’ expenses incurred in prosecuting
this Securities Class Action and payment of Securities Class Counsels’ attorneys’ fees, together
with interest at the same rate as earned by the Settlement Sum, as approved by the Court;

(@ Payment of escrow fees and costs associated with the Settlement Account;
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(e) Payment, if any, to Time Warner and Ernst & Young reducing the Settlement
Sum if certain Opt-Out thresholds are met (See paragraph 60 below);

) Additional compensation approved by the Court for the Court-appointed Special
Master(s); and

(2) Payment to create a reserve fund of $250,000 in the Settlement Account to be
used to adjust for errors in payment, to pay possible late claims, meet other contingencies, and
make equitable adjustments regarding claims, with any unused portion of the reserve fund to be
contributed to one or more national public interest or national charitable organizations approved
by the Court.

After deduction for the payments set forth in the Stipulation, the balance of the
Settlement Sum (the “Net Settlement Sum™), will be distributed to Authorized Claimants as
allowed by the Stipulation, the Plan of Allocation, and/or the Court.

CAN ANY OF THE MONEY AVAILABLE FOR DISTRIBUTION TO
SECURITIES CLASS MEMBERS BE RETURNED TO DEFENDANTS IF
SOME SECURITIES CLASS MEMBERS FAIL TO SUBMIT A CLAIM?

43, This is not a claims-made settlement, which means that the Net Settlement Sum
will be distributed in its entirety to Securities Class Members who file timely Proof of Claim and
Release forms. See “How Much Will My Payment Be?” above for more information.

HOW DO I PARTICIPATE IN THE SETTLEMENT? WHAT DO I NEED TO
DO?

44.  If you fall within the definition of the Securities Class and you do not submit a
written request for exclusion postmarked by January 9, 2006 (see paragraph 52 below), you may
be entitled to participate in the Settlement. If you did not request to be excluded from the
Securities Class, you will be bound by any judgment entered in the Securities Class Action
whether or not you file a Proof of Claim and Release, including the dismissal with prejudice of
any Released Claims you may possess against the Defendants.

45.  If you wish to participate in the Settlement and the distribution of the Net
Settlement Sum, the DOJ Funds, and if made available for distribution to the Securities Class,
the SEC Fair Fund, or a portion thereof (see paragraph 11 above), you don’t need to do anything
(other than timely file a Proof of Claim and Release). Your interests will be represented by Lead
Securities Counsel. If you choose, you may enter an appearance individually or through your
own counsel at your own expense.

46. TO PARTICIPATE IN THE DISTRIBUTION OF THE NET
SETTLEMENT SUM, THE DOJ FUNDS, AND IF MADE AVAILABLE FOR
DISTRIBUTION TO THE SECURITIES CLASS, THE SEC FAIR FUND, OR A
PORTION THEREOF (SEE PARAGRAPH 11 ABOVE), YOU MUST TIMELY
COMPLETE AND RETURN THE PROOF OF CLAIM AND RELEASE FORM THAT
ACCOMPANIES THIS NOTICE. The Proof of Claim and Release must be postmarked on or
before February 21, 2006, and mailed to the Settlement Administrator at the address below.
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Unless the Court orders otherwise, if you do not timely submit a valid Proof of Claim and
Release, you will be barred from receiving any payment, but will in all other respects be bound
by the provisions of the Stipulation and the Judgment.

47.  Extra copies of the Proof of Claim and Release form can be requested from the
Settlement Administrator at:

Gilardi & Co. LLC

Settlement Administrator

P.O. Box 808061

Petaluma, CA 94975-8061

(877) 800-7852
www.aoltimewarnersettlement.com

WHAT RIGHTS AM I GIVING UP BY AGREEING TO THE SETTLEMENT?

48.  If the Settlement is approved, the Court will enter a Judgment and Order of
Dismissal (the “Judgment™). The Judgment will dismiss the claims against the Defendants with
prejudice and provide that Lead Securities Plaintiff and all Securities Class Members (who do
not include persons or entities that elect to exclude themselves from the Securities Class), shall
upon the Effective Date of the Judgment be deemed to have, and by operation of the Judgment
shall have, waived, released, forever discharged and dismissed and agreed not to institute,
maintain or prosecute any or all of the Released Claims (including “Unknown Claims” as
defined below) against any or all of the Defendants’ Released Persons, and shall be permanently
and finally enjoined, without the necessity of posting a bond, from commencing or prosecuting
any actions or other proceedings asserting any of the Released Claims against any of the
Defendants’ Released Persons.

“Unknown Claims” means any Released Claims which the Lead Securities
Plaintiff or any Securities Class Member does not know or suspect to exist in his, her, or
its favor at the time of the release of the Defendants’ Released Persons, and any Released
Defendants’ Claims that any Defendant does not know or suspect to exist in his or its
favor at the time of the release of the Lead Securities Plaintiff’s Released Persons, which,
if known by him, her, or it, might have affected his, her, or its decision(s) with respect to
this Settlement. With respect to any and all Released Claims and Released Defendants’
Claims, the Parties stipulate and agree that, upon the Effective Date, Lead Securities
Plaintiff and Defendants expressly waive and relinquish, and the Securities Class
Members and Defendants Released Persons shall be deemed to have, and by operation of
the Judgment shall have expressly waived and relinquished, to the fullest extent
permitted by law, the provisions, rights, and benefits of § 1542 of the California Civil
Code, which provides:

A general release does not extend to claims which the creditor does not know or
suspect to exist in his favor at the time of executing the release, which if known by
him must have materially affected his settlement with the debtor.
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The Released Persons shall be deemed to waive, and upon the Effective Date and by
operation of the Judgment shall have waived, any and all provisions, rights, and benefits
conferred by any law of the United States or any state or territory of the United States, or
principle of common law, which is similar, comparable, or equivalent to § 1542 of the
California Civil Code. The Lead Securities Plaintiff and the Securities Class Members
may hereafter discover facts in addition to or different from those which he, she, or it
now knows or believes to be true with respect to the subject matter of the Released
Claims, but each of them hereby stipulates and agrees that the Lead Securities Plaintiff
does settle and release, and each Securities Class Member shall be deemed to settle and
release, and upon the Effective Date and by operation of the Judgment shall have settled
and released, fully, finally, and forever, any and all Released Claims, known or unknown,
suspected or unsuspected, contingent or non-contingent, whether or not concealed or
hidden, which now exist, or which heretofore have existed upon any theory of law or
equity now existing or coming into existence in the future, including, but not limited to,
conduct that is negligent or intentional and with or without malice, or a breach of any
duty, law, or rule, without regard to the subsequent discovery or existence of such
different or additional facts. Similarly, Defendants and Defendants’ Released Persons
may hereafter discover facts in addition to or different from those which he, she, or it
now knows or believes to be true with respect to the subject matter of Released
Defendants’ Claims, but each of them hereby stipulates and agrees that Defendants do
settle and release, and each Defendants’ Released Person shall be deemed, upon the
Effective Date and by operation of the Judgment, to have fully, finally, and forever
settled and released any and all Released Defendants’ Claims, known or unknown,
suspected or unsuspected, contingent or non-contingent, whether or not concealed or
hidden, which now exist, or heretofore have existed upon any theory of law or equity
now existing or coming into existence in the future, including, but not limited to, conduct
which is negligent, intentional, with or without malice, or a breach of any duty, law, or
rule, without regard to the subsequent discovery or existence of such different or
additional facts. The Parties acknowledge that the foregoing waiver was bargained for
and a key element of the Settlement, of which this release is a part.

| HOW WILL THE ATTORNEYS BE PAID FOR THEIR WORK IN THIS CASE? |

49. Prior to and for consideration at the Final Approval Hearing, Lead Securities
Counsel will apply to the Court for an award of Securities Class Counsel attorneys’ fees and
reimbursement of costs and expenses. The Fee and Expense Application shall be submitted by
Lead Securities Counsel on behalf of all Securities Class Counsel.

50. Lead Securities Counsel will apply to the Court for an award of attorneys’ fees in
connection with the Settlement on behalf of the law firms who combined their efforts to
prosecute the Securities Class Action. That application shall request as a fee no more than seven
percent (7%) of $2.5 billion, plus interest at the same rate as earned by the Settlement Sum. The
requested fees are consistent with attorneys’ fees awarded in contingent class actions of this size
and complexity. Lead Securities Counsel will also apply for reimbursement of costs and
expenses incurred in prosecuting the Securities Class claims, including the fees of Lead
Securities Plaintiff’s consultants and experts, in a total amount not to exceed $5.6 million, or
$0.0016 per damaged share ($0.0005 per share of Claimed Damaged Shares with Turnover),
plus interest at the same rate as earned by the Settlement Sum. If approved by the Court, the
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total of the requested fees and expenses would not exceed an average of $0.053 per damaged
share, or $0.0159 per share of Claimed Damaged Shares with Turnover. (See paragraph 12
above.) Securities Class Counsel have expended considerable time and effort in the prosecution
of this litigation (prosecuting the case through motions to dismiss, the completion of extensive
discovery, and summary judgment briefing) on a contingent fee basis, and have advanced the
expenses of litigation with the expectation that if they were successful in recovering money for
the Securities Class, they would receive fees and be reimbursed for their expenses from the
recovery. The approval of the Settlement and approval of the Plan of Allocation are independent
from approval of Lead Securities Counsel’s application for an award of attorneys’ fees and
payment of costs.

51. To date, neither Lead Securities Counsel nor any of the Securities Class Counsel
have received any payment for their services in prosecuting this Securities Class Action on
behalf of the Securities Class, nor have counsel been reimbursed for their out-of-pocket
expenses. The fee requested by Lead Securities Counsel would compensate Securities Class
Counsel for their efforts in achieving the Settlement for the benefit of the Securities Class and
for their risk in undertaking this representation on a contingent basis. The fee requested is within
the range of fees awarded to plaintiffs’ counsel under similar circumstances in litigation of this
type, magnitude and complexity. The Court will determine the actual amount of the award. The
Court has not expressed any opinion on the application for attorneys’ fees or reimbursement of
litigation costs.

WHAT IF I DO NOT WANT TO PARTICIPATE IN THE SETTLEMENT? HOW DO
I EXCLUDE MYSELF?

52.  Each Securities Class Member will be bound by all determinations and judgments
in this lawsuit concerning the Settlement, whether favorable or unfavorable, unless such Member
mails, by first class mail, a written request for exclusion from the Securities Class, postmarked
no later than January 9, 2006, addressed to:

AOL Time Warner Settlement
EXCLUSIONS
c¢/o Gilardi & Co. LLC
Settlement Administrator
P.O. Box 808061
Petaluma, CA 94975-8061

No one may exclude himself, herself or itself from the Securities Class after that date. If you
choose to be excluded from the Securities Class, you must submit a written request for exclusion
that includes your name, address, telephone number, fax number and email address (if available).
You should also provide the amount of AOL common stock held on January 26, 1999 and the
date(s), price(s), and number(s) of shares of all purchases, exchanges or other acquisitions and
sales of AOL or Time Warner common stock during the Class Period. In your request for
exclusion you should state “I wish to be excluded from the class,” or similar words. You must
sign the request for exclusion. A sample request for exclusion is attached to this Notice. Your
mailed request for exclusion must be postmarked no later than January 9, 2006.

53. If a Securities Class Member requests to be excluded from the Securities Class,
that Securities Class Member will not participate in the distribution of the Net Settlement Sum,
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the DOJ Funds, and if made available for distribution to the Securities Class, the SEC Fair Fund,
or a portion thereof (see paragraph 11 above).

WHEN AND WHERE WILL THE COURT DECIDE WHETHER TO APPROVE
THE SETTLEMENT AND RELATED MATTERS? DO I HAVE TO COME TO
THE HEARING? MAY I SPEAK AT THE HEARING IF I DON'T LIKE THE
SETTLEMENT OR THE OTHER MATTERS REFERENCED IN THIS NOTICE?

54.  The Final Approval Hearing will be held on February 22, 2006, at 10:30 a.m.,
before the Honorable Shirley Wohl Kram, United States District Judge, at the United States
District Court for the Southern District of New York, 40 Centre Street, Courtroom 619, New
York, New York 10007-1581.

55. Ifyou are a Securities Class Member, you can object to any part of the Settlement
that you do not like. To object, you must properly serve by hand, overnight-delivery service or
first-class mail, for receipt on or before January 9, 2006, written objections and copies of any
supporting papers and briefs (which must contain proof of all purchases, acquisitions, sales and
dispositions of AOL and Time Warner publicly traded securities, including options on AOL and
Time Warner common stock, and Time Warner bonds made by such Securities Class Member
during the Securities Class Period) upon Lead Securities Counsel and counsel for Defendants
listed below, and file on or before January 9, 2006, said objections and copies of any supporting
papers and briefs, along with due proof of such service upon all counsel, with the Clerk of the
United States District Court for the Southern District of New York.

COURT
J. Michael McMahon/Clerk of Court
Daniel Patrick Moynihan United States Courthouse
500 Pearl Street, Room 120
New York, NY 10007-1312

LEAD SECURITIES PLAINTIFF’S COUNSEL

Samuel D. Heins, Esq.

Heins Mills & Olson, P.L.C.
3550 IDS Center

80 South 8th Street
Minneapolis, MN 55402

DEFENDANTS’ COUNSEL

Peter T. Barbur, Esq. Michael L. Rugen, Esq.
Cravath, Swaine & Moore Heller Ehrman LLP
Worldwide Plaza 333 Bush Street
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825 Eighth Avenue San Francisco, CA 94104
New York, NY 10019

56.  Only Securities Class Members who have timely and properly submitted written
notices of objection and related documentation in this manner will be entitled to be heard at the
Final Approval Hearing, unless the Court orders otherwise. If you do not wish to object to the
proposed Settlement, the Plan of Allocation, or the application for attorneys’ fees and
reimbursement of litigation costs, you need not attend the Final Approval Hearing scheduled for
February 22, 2006.

57.  The Final Approval Hearing may be delayed from time to time by the Court
without further written notice to the Securities Class. If you intend to attend the Final Approval
Hearing, you should confirm the date and time with Lead Securities Counsel.

58.  Unless otherwise ordered by the Court, any Securities Class Member who does
not object in the manner described herein will be deemed to have waived any objection and shall
be forever foreclosed from making any objection to the proposed Settlement, the application for
attorneys’ fees and reimbursement of litigation costs, and/or the proposed Plan of Allocation.
Securities Class Members do not need to appear at the hearing or take any other action to
indicate their approval or to receive a distribution from the Net Settlement Sum, the DOJ Funds,
and if made available for distribution to the Securities Class, the SEC Fair Fund, or a portion
thereof. (See paragraph 11 above).

WHAT IF THE SETTLEMENT IS NOT APPROVED?

59.  Inthe event that the Stipulation is not approved by the Court or the Settlement set
forth herein (or portion thereof) is terminated or fails to become effective in accordance with its
terms, the Parties, subject to termination or cancellation, will be restored to their respective
positions in the Securities Class Action as of July 29, 2005.

60.  Inaddition, Defendants Time Warner and Emst & Young have the right to
terminate and cancel the Settlement if the persons or entities who would otherwise be members
of the Securities Class, but who exclude themselves from the Securities Class in accordance with
the terms of the Notice (“Opt-Outs™), sold or held shares (that would otherwise be entitled to
damages) that collectively exceed a certain percentage of the total number of shares alleged to
have been damaged during the Securities Class Period, taking into account turnover of those
shares. If this threshold is met, Time Warner and Ernst & Young, if they choose to terminate the
Settlement, must do so within five (5) days after receipt from the Settlement Administrator of the
total number of shares (which would otherwise be entitled to damages) sold or held by Opt-Outs.
In addition, if the number of excluded shares (which would otherwise be entitled to damages)
exceeds a certain percentage, then a total of up to $250 million of the Settlement Sum could be
returned to Time Warner and Ernst & Young, depending upon the total number of excluded
shares. The Net Settlement Sum, even if reduced, will still be distributed among the remaining
eligible Securities Class Members, who will not include those persons or entities who exclude
themselves from the Securities Class. Therefore, any reduction in the Net Settlement Sum may
increase, decrease or have no effect on the remaining Securities Class Members’ pro rata
distribution under the Settlement.

L ]
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WHAT IF I BOUGHT SHARES ON SOMEONE ELSE’S BEHALF
OR REPRESENT A BROKER, BANK OR OTHER NOMINEE?

61.  If you purchased, exchanged or otherwise acquired publicly traded common stock
of AOL, and/or bought or sold options on AOL common stock or purchased, exchanged or
otherwise acquired publicly traded common stock or bonds of Time Warner and/or bought or
sold options on Time Warner common stock during the Securities Class Period as nominee for a
beneficial owner, then, within fifteen (15) days after you receive this Notice, you must either: (D
send a copy of this Notice and the Proof of Claim and Release by first class mail to all such
persons; or (2) provide a list of the names and addresses of such beneficial owners to the
Settlement Administrator, preferably in an MS Access data table (.mdb file), an MS Excel
spreadsheet (.xIs file) or a tab-delimited or comma-delimited ASCII .txt file, setting forth (a)
title/registration, (b) street address, (d) city/state/zip. If you choose to mail the Notice and Proof
of Claim and Release yourself, upon such mailing, you must send a statement to the Settlement
Administrator confirming that the mailing was made as directed. You will be reimbursed from
the Settlement Sum upon receipt by the Settlement Administrator of proper documentation for
the reasonable expenses of sending the Notices and Proof of Claim and Release forms to the
beneficial owners. You may obtain (without cost to you) as many additional copies of these
documents as you will need to complete the mailing by contacting the Settlement Administrator
at:

Gilardi & Co. LLC
Settlement Administrator
P.O. Box 808061
Petaluma, CA 94975-8061
(877) 800-7852

62.  Regardless of whether you choose to complete the mailing yourself or elect to
have the mailing performed for you, you may obtain reimbursement of reasonable administrative
costs actually incurred in connection with forwarding the Notice and Proof of Claim and Release
and which would not have been incurred but for the obligation to forward the Notice and Proof
of Claim and Release, upon submission of appropriate documentation.

CAN I SEE THE COURT FILE? WHOM SHOULD I CONTACT IF I HAVE
QUESTIONS?

63.  This Notice is a summary and does not describe all of the details of the
Stipulation. For full details of the matters discussed in this Notice, you may desire to review the
Stipulation filed with the Court, which may be inspected during business hours, at the office of J.
Michael McMahon/Clerk of Court, Daniel Patrick Moynihan United States Courthouse, 500
Pearl Street, Room 120, New York, NY 10007-1312. The Stipulation is also available at
www.aoltimewarnersettlement.com.

64. If you have any questions about the Settlement of the Securities Class Action,
please contact the Settlement Administrator at:

Gilardi & Co. LLC
Settlement Administrator
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P.O. Box 808061

Petaluma, CA 94975-8061

(877) 800-7852
www.aoltimewarnersettlement.com

DO NOT CONTACT THE COURT OR OFFICE OF THE CLERK OF COURT OR ANY
REPRESENTATIVE OF THE DEFENDANTS CONCERNING THIS NOTICE.

Dated:

By Order of the United States District Court
For the Southern District of New York

THE HONORABLE SHIRLEY WOHL KRAM
UNITED STATES DISTRICT JUDGE
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EXHIBIT D

PLAN OF ALLOCATION

This Plan of Allocation involves publicly traded securities of America Onlme Inc. (“AOL"), Time Warner Inc. ("TW"),
and AOL Time Warner Inc. ("AOLTW"), formed by the merger of TW and AOL .

This Plan of Allocation governs the calculation of Recognized Clalms Recognized Claims are generally based on
calculations of Avrtificial Inflation, as adjusted as required by the PSLRA.? Artificial Inflation as used in this Plan means a
dollar amount which is calculated by multiplying the number of shares purchased or sold times the purchase or sale price
(net of commissions, taxes and fees) times the Artificial Inflation Percentage as of the relevant dates as set out in
Schedule A. The Recognized Claim amounts will be aggregated and the Settlement monies will be distributed on a pro
rata basis.

I._Categories Eligible to Claim Damages

A. Common Stock. Persons who purchased or otherwise acquired the following securities may be entitled to claim
damages:

1. AOL shares purchased or otherwise acquired from January 27, 1999 up to and including January 11, 2001.
2. TW shares exchanged for AOLTW shares on or about January 11, 2001.°

3. AOLTW shares (except those acquired in exchange for AOL or Time Warner shares) purchased or otherwise
acquired on January 11, 2001 up to and including July 24, 2002.

4. AOLTW shares purchased or otherwise acquired on or after July 25, 2002 up to and including August 27, 2002.
B. Options. Purchasers or sellers of the following categories of securities may be entitied to claim damages:

1. AOL or AOLTW call options purchased or otherwise acquired during the Securities Class Period, on January 27,
1999 up to and including August 27, 2002.

2. AOL or AOLTW put options sold during the Securities Class Period, from January 27, 1999 up to and including
August 27, 2002.

C. Bonds. Purchasers or acquirers of the following securities from the dates of the respective offerings (April 2001 and
April 2002) through August 27, 2002, may be entitled to claim damages:

Cusip Coupon  Debt Maturity  Offering
Number Rate Type Date Price
April 2001 Offerings

00184AAA3  6.125% Notes 4/15/2006 99.793
00184AAB1  6.750% Notes 4/15/2011 99.750
00184AACY9  7.625% Debentures  4/15/2031 99.803
April 2002 Offerings

00184AAD7 5625% Notes 5/1/2005 99.681
00184AAE5 6.150% Notes 5/1/2007  99.685
00184AAF2  6.875% Notes 5/1/2012  99.050

00184AAGO  7.700% Debentures 5/1/2031 99.376

ll. Recognized Claims

A. Pro Rata Allocation

The Settlement monies will be distributed on a pro rata basis based upon the aggregate Recognized Claims.

' AOLTW was subsequently renamed Time Warner Inc. in October of 2003.
The Private Litigation Securities Reform Act provides for a cap on damages measured by a 90-day “look-back” period at the end of
the Securities Class Period, PSLRA, Section 21(D)(e)(1).

"Exchange” as used herein means shares that had a legal right to be exchanged on January 11, 2001, even if the transfer actually
occurred on a different date.
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B. Recognized Claims: Common Stock

1.

AOL shares purchased or otherwise acquired from January 27, 1999 through and including January 11, 2001:

(a) For all AOL shares purchased or otherwise acquired from January 27, 1999 through and including January
11, 2001 and SOLD AT A LOSS through and including January 11, 2001, the Recognized Claim shall be the
difference between Atrtificial Inflation on the date of purchase and Artificial Inflation on the date of sale.

(b) For all AOL Shares exchanged on January 11, 2001 for AOLTW shares, and SOLD AT A LOSS on or after
January 11, 2001 through and including August 26, 2002, the Recognized Claim shall be the difference
between Artificial Inflation on the date of purchase (the date of original purchase, not the date of exchange)
and Artificial Inflation on the date of sale.

(c) For all AOL Shares exchanged on January 11, 2001 for AOLTW shares, and SOLD AT A LOSS between
August 27, 2002, and November 22, 2002, the Recognized Claim shall be the lesser of:

(i) The difference between Artificial Inflation on the date of purchase (the original date of purchase, not the
date of exchange) and Artificial Inflation on the date of saie; or

(i) That number of shares multiplied by the difference between the original purchase price per share (not the
price on the date of exchange) and the average closing price of AOLTW shares between August 27, 2002
and the date of sale as set forth in Schedule A.

(d) For all AOL Shares exchanged on January 11, 2001 for AOLTW shares, and HELD THROUGH November
22, 2002, the Recognized Claim shalt be the lesser of:

(i) Artificial Inflation on the date of purchase (the date of original purchase, not the date of exchange); or

(i) That number of shares multiplied by the difference between the purchase price per share (on the date of
original purchase, not the date of exchange) and $13.37.*

TW shares exchanged for AOLTW shares on January 11, 2001

(a) For all TW Shares exchanged on January 11, 2001 for AOLTW shares, and SOLD AT A LOSS on or after
January 11, 2001 through and including August 26, 2002, the Recognized Claim shall be the difference
between:

(i) The number of AOLTW shares exchanged multiplied by $18.28 (which is calculated by multiplying the
closing price times the Artificial Inflation Percentage on that date) and

(i) Artificial Inflation on the date of sale as set forth in Schedule A.

(b) For all TW Shares exchanged on January 11, 2001 for AOLTW shares, and SOLD AT A LOSS between
August 27, 2002, and November 22, 2002, the Recognized Claim shall be the lesser of:

(i} That number of AOLTW shares muitiplied by the difference between $18.28 and Artificial Inflation on the
date of sale; or

(i) That number of AOLTW shares multiplied by the difference between $47.23 (the closing price on January
11, 2001) and the average closing price of AOLTW shares between August 27, 2002 and the date of sale
as set forth in Schedule A.

(c) For all TW Shares exchanged on January 11, 2001 for AOLTW shares, and HELD THROUGH November 22,
2002, the Recognized Claim shall be that number of shares multiplied by $18.28.

AOLTW shares purchased or otherwise acquired (except in exchange for AOL or TW shares) on January 11,
2001 through and including July 24, 2002:

(a) For all such AOLTW shares purchased or otherwise acquired on January 11, 2001 through and including July
24, 2002, and SOLD AT A LOSS on or before July 24, 2002, the Recognized Claim shall be the difference
between Artificial inflation on the date of purchase and Artificial Inflation on the date of sale.

(b) For all such AOLTW shares purchased or otherwise acquired on January 11, 2001 through and including July
24, 2002 and SOLD AT A LOSS on July 24, 2002 through and including August 26, 2002, the Recognized
Claim shall be the difference between Artificial Inflation on the date of purchase and Artificial Inflation on the
date of sale.

* This amount, $13.37, is the mean closing price of AOLTW common stock during the 90-day period beginning on August 27, 2002 and
ending on November 22, 2002, the 90-day look-back required by the PSLRA.
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(c) For ali such AOLTW shares purchased or otherwise acquired on January 11, 2001 through and including July
24, 2002 and SOLD AT A LOSS on or after August 27, 2002 through and including November 22, 2002, the
Recognized Claim shall be the lesser of:

(i) The difference between Artificial Inflation on the date of purchase and Artificial Inflation on the date of
sale; or

(i) That number of shares multiplied by the difference between (a) the purchase price per share and (b) the
average closing price between August 27, 2002 and the date of sale as set forth in Schedule A.

(d) For all such AOLTW shares purchased or otherwise acquired on January 11, 2001 through and including July
24, 2002 and HELD THROUGH November 22, 2002, the Recognized Claim shall be the lesser of:

(i) Artificial Inflation on the date of purchase; or
(i) That number of shares multiplied by the difference between the purchase price per share and $13.37.
4. AOLTW shares purchased or otherwise acquired on or after July 25, 2002 up to and including August 27, 2002:

(a) For all AOLTW shares purchased or otherwise acquired on July 25, 2002 through and including August 27,
2002 and SOLD AT A LOSS on or before August 26, 2002, the Recognized Claim shall be ten percent of the
difference between Artificial Inflation on the date of purchase and Artificial Inflation on the date of sale.

(b) For all AOLTW shares purchased or otherwise acquired on July 25, 2002 through and including August 27,
2002 and SOLD AT A LOSS between August 27, 2002 and November 22, 2002, the Recognized Claim shall
be the lesser of:

(i) Ten percent of the difference between Artificial Inflation on the date of purchase and Artificial Inflation on
the date of sale; or

(i) That number of shares multiplied by ten percent of the difference between the purchase price per share
and the average closing price between August 27, 2002 and the date of sale as set forth in Schedule A.

(c) For all AOLTW shares purchased or otherwise acquired on July 25, 2002 through and including August 27,
2002 and HELD THROUGH November 22, 2002, the Recognized Claim shall be the lesser of:

(i) Ten percent of the difference between Artificial Inflation on the date of purchase and Artificial Inflation on
the date of sale; or

(i) That number of shares multiplied by ten percent of the difference between the purchase price per share
and $13.37.

(d) For all AOLTW shares purchased or otherwise acquired on July 25, 2002 through and including August 27,
2002 and HELD THROUGH November 22, 2002, the Recognized Claim shall be the lesser of:

(i) Ten percent of Artificial Inflation on the date of purchase; or

(i) That number of shares mulitiplied by ten percent of the difference between the purchase price per share
and $13.37.

C. Recognized Claims: Options

1. AOL or AOLTW call options purchased or otherwise acquired during the Securities Class Period, on January 27,
1999 through and including August 27, 2002;

(a) For call options which (1) expired prior to July 25, 2002; (2) were exercised prior to July 25, 2002; or (3) were
sold (position closed out) prior to November 22, 2002, the Recognized Claim shall be that number of options
multiplied by the lesser of:

(i) The difference between Artificial Inflation per Option® on the date of purchase and Artificial Inflation per
Option on the date of expiration, exercise, or sale, as appropriate; or

® With respect to purchases and sales (covers) of call options during the period January 27, 1999 through and including August 27,
2002, the Artificial inflation per Option on a given day shall be the percentage reduction in the value of call options on that day as a
result of the inflation in AOLTW's share price times the price paid (if purchased) or received (if sold). The percentage reduction in the
value of call options will be calculated using the Black-Scholes option pricing formula (using the implied volatility for an at-the-money
option on that day) and the closing share price of AOLTW common stock on the transaction date compared with the Black-Scholes
pricing formula using the uninflated share price of AOLTW common stock on that same date. The uninflated share price of AOLTW
common stock will be determined by reducing the closing price of AOLTW by the Artificial Inflation Percentage for the transaction day
as set forth in Schedule A.
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(i) The difference between the purchase price per option and the sale price per option ($0.00 if the call
option expired worthless).

(b) For call options which (1) expired worthless between July 25, 2002 and November 22, 2002: or (2) were
retained at the end of trading on November 22, 2002, the Recognized Claim shall be that number of options
multiplied by the Artificial Inflation per Option as determined by applying the Black-Scholes option pricing
model on the date of purchase.

(c) For call options which (1) were exercised between July 25, 2002 and November 22, 2002; or (2) were sold
between July 25, 2002 and November 22, 2002, the Recognized Claim shall be that number of options
multiplied by the lesser of:

(i) Artificial Inflation per Option on the date of purchase less the Artificial Inflation per Option on the day of
sale or exercise; or

(if) The difference between the purchase price per option and the sales price per option.

2. For AOL or AOLTW put options sold during the Securities Class Period on January 27, 1999 though and including
August 27, 2002:

(a) For put options which (1) were repurchased (covered) between January 27, 1999 and July 24, 2002; or (2)
were exercised against the put writer between January 27, 1999 and July 24, 2002, the Recognized Claim
shall be that number of options multiplied by the lesser of:

(i) The difference between Arificial Deflation per Option® as determined by applying the Black-Scholes
options pricing model on the date of sale and Artificial Deflation per Option on the date of repurchase
(cover) or exercise; or

(i) The price per option on the date of repurchase (cover) or exercise less the sales price per option

(b) For put options which (1) were repurchased (covered); or (2) were exercised against the put writer between
July 25, 2002 and November 22, 2002 the Recognized Claim shall be that number of options multiplied by the
lesser of:

(i) Artificial Deflation per Option on the date of sale less the Artificial Deflation per option on the date of
repurchase; or

(i) The price per option on the date of repurchase (cover) or exercise less the sales price per option

D. Recognized Claims: Bonds

1. For purchasers of the 6.125% Notes maturing on April 15, 2006; the 5.625% Notes maturing on May 1, 2005
and the 6.150% Notes maturing on May 1, 2007, only Notes purchased before August 28, 2002 and SOLD
AT A LOSS for less than the offering price, between April 15 and November 30, 2002, the Recognized Claim
shall be the lesser of either the purchase price minus the sale price or the offering price minus the sale price.

2. For purchasers of the 6.750% Notes maturing on April, 15, 2011; 6.875% Notes maturating on May 1, 2012;
7.625% Debentures maturing on April 15, 2031; and 7.700% Debentures maturing on May 1, 2032; only
Notes purchased prior to August 28, 2002, and SOLD AT A LOSS for less than the offering price between
March 1, 2002 and December 6, 2002, the Recognized Claim shall be the lesser of either the purchase price
minus the sale price or the offering price minus the sale price and then adjusted using the adjustment factors
in Schedule B. The adjustment factors will be used to reduce the amount of Recognized Claim by the face
value (principal amount) of the bonds purchased times the greater of (i) the difference between the
adjustment factor on the date of sale and the adjustment factor on the date of purchase; or (ii) zero percent.

® With respect to sales and purchases (covers) of put options during the period January 27, 1999 through and including August 27,
2002, the Artificial Deflation per Option on a given day shall be the percentage increase in the value of put options on that day as a
result of the inflation in the share price of AOLTW times the price received (if sold) or paid (if purchased). The percentage increase in
the value of put options will be calculated using the Black-Scholes option pricing formula (using the implied volatility for an at-the-money
option on that day) and the closing share price of AOLTW common stock on the transaction date compared with the Black-Scholes
pricing formula using the uninflated share price of AOLTW common stock on that same date. The uninflated share price of AOLTW
common stock will be determined by reducing the closing price of AOLTW by the Artificial Inflation Percentage for the transaction day
as set forth in Schedule A.
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Schedule A: Artificial inflation Percentage Chart

Inflation Look Back
Period Begin Date End Date Percentage Averages Avg. Price

1 01/27/99 01/27/99 12.0% 08/27/02 $12.30
2 01/28/99 03/21/99 12.7% 08/28/02 $12.68
3 03/22/99 04/19/99 14.8% 08/29/02 $12.67
4 04/20/99 04/20/99 16.3% 08/30/02 $12.53
5 04/21/99 04/25/99 17.7% 09/03/02 $12.54
6 04/26/99 05/16/99 19.0% 09/04/02 $12.47
7 05/17/99 08/10/99 20.2% 09/05/02 $12.56
8 08/11/99 10/20/99 21.5% 09/06/02 $12.66
9 10/21/99 01/02/00 22.1% 09/09/02 $12.74
10 01/03/00 01/18/00 22.9% 09/10/02 $12.79
11 01/19/00 07/19/00 23.7% 09/11/02 $12.76
12 07/20/00 10/16/00 41.8% 09/12/02 $12.77
13 10/17/00 10/18/00 39.9% 09/13/02 $12.76
14 10/19/00 04/17/01 38.7% 09/16/02 $12.75
15 04/18/01 07/17/01 39.5% 09/17/02 $12.76
16 07/18/01 07/18/01 38.9% 09/18/02 $12.73
17 07/19/01 08/12/01 38.5% 09/19/02 $12.71
18 08/13/01 08/13/01 38.1% 09/20/02 $12.68
19 08/14/01 10/07/01 37.1% 09/23/02 $12.64
20 10/08/01 10/16/01 35.6% 09/24/02 $12.60
21 10/17/01 12/09/01 35.0% 09/25/02 $12.57
22 12/10/01 02/19/02 34.5% 09/26/02 $12.55
23 02/20/02 03/25/02 33.2% 09/27/02 $12.51
24 03/26/02 04/01/02 32.7% 09/30/02 $12.49
25 04/02/02 04/09/02 33.4% 10/01/02 $12.48
26 04/10/02 04/14/02 32.4% 10/02/02 $12.48
27 04/15/02 06/03/02 33.6% 10/03/02 $12.45
28 06/04/02 06/25/02 32.8% 10/04/02 $12.41
29 06/26/02 06/27/02 31.3% 10/07/02 $12.35
30 06/28/02 06/30/02 32.2% 10/08/02 $12.30
31 07/01/02 07/01/02 31.7% 10/09/02 $12.27
32 07/02/02 07/02/02 31.1% 10/10/02 $12.25
33 07/03/02 07/11/02 32.6% 10/11/02 $12.23
34 07/12/02 07/17/02 31.9% 10/14/02 $12.22
35 07/18/02 07/18/02 30.8% 10/15/02 $12.22
36 07/19/02 07/23/02 29.7% 10/16/02 $12.23
37 07/24/02 07/24/02 26.8% 10/17/02 $12.24
38 07/25/02 07/25/02 16.0% 10/18/02 $12.26
39 07/26/02 07/28/02 20.2% 10/21/02 $12.29
40 07/29/02 07/30/02 18.9% 10/22/02 $12.32
41 07/31/02 08/01/02 12.4% 10/23/02 $12.37
42 08/02/02 08/04/02 9.7% 10/24/02 $12.43
43 08/05/02 08/05/02 14.2% 10/25/02 $12.48
44 08/06/02 08/15/02 8.9% 10/28/02 $12.53
45 08/16/02 08/21/02 13.3% 10/29/02 $12.57
46 08/22/02 08/22/02 9.5% 10/30/02 $12.62
47 08/23/02 08/25/02 4.6% 10/31/02 $12.67
48 08/26/02 11/24/02 0.0% 11/01/02 $12.73

11/04/02 $12.79

11/05/02 $12.86

11/06/02 $12.91

11/07/02 $12.96

11/08/02 $12.99

11/11/02 $13.03

11/12/02 $13.07

11/13/02 $13.11



Schedule A: Artificial Inflation Percentage Chart

Inflation Look Back
Period Begin Date End Date Percentage Averages Avg. Price
11/14/02 $13.15
11/15/02 $13.19
11/18/02 $13.22
11/19/02 $13.24
90 Day Look-Back Price $13.37 11/20/02 $13.28
11/21/02 $13.33
11/22/02 $13.37



Schedule B: Adjustment Tables for Bonds

Adjustment Factor Adjustment Factor Adjustment Factor Adjustment Factor
for the 6.750% for the 6.875% for the 7.625% for the 7.700%
Notes maturing on Notes maturing on Debentures maturing  Debentures maturing
Date April 15, 2011 May 1, 2012 on April 15, 2031 on May 1, 2032
03/01/02 0.00% 0.00% 0.00% 0.00%
03/04/02 0.00% 0.00% 0.00% 0.00%
03/05/02 0.00% 0.00% 0.00% 0.00%
03/06/02 0.00% 0.00% 0.00% 0.00%
03/07/02 0.00% 0.00% 0.85% 0.85%
03/08/02 0.00% 0.00% 1.61% 1.61%
03/11/02 0.00% 0.00% 1.60% 1.60%
03/12/02 0.00% 0.00% 1.55% 1.55%
03/13/02 0.00% 0.00% 1.36% 1.36%
03/14/02 0.00% 0.00% 2.28% 2.28%
03/15/02 0.00% 0.00% 1.97% 1.97%
03/18/02 0.00% 0.00% 1.54% 1.54%
03/19/02 0.00% 0.00% 1.55% 1.55%
03/20/02 0.00% 0.00% 2.10% 2.10%
03/21/02 0.00% 0.00% 2.02% 2.02%
03/22/02 0.00% 0.00% 2.20% 2.20%
03/25/02 0.00% 0.00% 2.35% 2.35%
03/26/02 0.00% 0.00% 1.95% 1.95%
03/27/02 0.00% 0.00% 1.85% 1.85%
03/28/02 0.00% 0.00% 211% 2.11%
04/01/02 1.20% 1.20% 2.29% 2.29%
04/02/02 0.99% 0.99% 1.80% 1.80%
04/03/02 0.71% 0.00% 1.27% 0.00%
04/04/02 0.67% 0.00% 1.25% 0.00%
04/05/02 0.23% 0.00% 0.70% 0.00%
04/08/02 0.35% 0.00% 0.89% 0.00%
04/09/02 0.29% 0.00% 0.75% 0.00%
04/10/02 0.36% 0.00% 0.85% 0.00%
04/11/02 0.59% 0.00% 0.96% 0.00%
04/12/02 0.29% 0.00% 0.60% 0.00%
04/15/02 0.11% 0.00% 0.30% 0.00%
04/16/02 0.03% 0.00% 0.39% 0.00%
04/17/02 0.22% 0.00% 0.65% 0.00%
04/18/02 0.09% 0.00% 0.49% 0.00%
04/19/02 0.00% 0.00% 0.42% 0.00%
04/22/02 0.08% 0.00% 0.35% 0.00%
04/23/02 0.10% 0.00% 0.35% 0.00%
04/24/02 0.00% 0.00% 0.00% 0.00%
04/25/02 0.00% 0.00% 0.00% 0.00%
04/26/02 0.00% 0.00% 0.00% 0.00%
04/29/02 0.36% 0.00% 0.30% 0.00%
04/30/02 0.25% 0.00% 0.23% 0.00%
05/01/02 0.00% 0.00% 0.00% 0.00%
05/02/02 0.23% 0.00% 0.36% 0.00%
05/03/02 0.03% 0.00% 0.04% 0.00%
05/06/02 0.22% 0.00% 0.19% 0.00%
05/07/02 0.18% 0.00% 0.13% 0.00%
05/08/02 0.54% 0.00% 1.01% 0.00%
05/09/02 0.48% 0.00% 0.80% 0.00%
05/10/02 0.31% 0.00% 0.44% 0.00%
05/13/02 0.59% 0.00% 1.00% 0.00%
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Schedule B: Adjustment Tables for Bonds

Adjustment Factor Adjustment Factor Adjustment Factor Adjustment Factor
for the 6.750% for the 6.875% for the 7.625% for the 7.700%
Notes maturing on Notes maturing on Debentures maturing  Debentures maturing
Date April 15, 2011 May 1, 2012 on April 15, 2031 on May 1, 2032
05/14/02 0.74% 0.00% 1.46% 0.19%
05/15/02 0.39% 0.00% 1.13% 0.00%
05/16/02 0.19% 0.00% 0.70% 0.00%
05/17/02 0.45% 0.00% 1.15% 0.00%
05/20/02 0.15% 0.00% 0.75% 0.00%
05/21/02 0.00% 0.00% 0.46% 0.00%
05/22/02 0.00% 0.00% 0.21% 0.00%
05/23/02 0.00% 0.00% 0.39% 0.00%
05/24/02 0.00% 0.00% 0.35% 0.00%
05/28/02 0.00% 0.00% 0.33% 0.00%
05/29/02 0.00% 0.00% 0.00% 0.00%
05/30/02 0.00% 0.00% 0.00% 0.00%
05/31/02 0.00% 0.00% 0.00% 0.00%
06/03/02 0.00% 0.00% 0.00% 0.00%
06/04/02 0.00% 0.00% 0.00% 0.00%
06/05/02 0.00% 0.00% 0.02% 0.00%
06/06/02 0.00% 0.00% 0.00% 0.00%
06/07/02 0.25% 0.00% 0.45% 0.00%
06/10/02 0.34% 0.00% 0.43% 0.00%
06/11/02 0.20% 0.00% 0.10% 0.00%
06/12/02 0.28% 0.00% 0.06% 0.00%
06/13/02 0.11% 0.00% 0.00% 0.00%
06/14/02 0.00% 0.00% 0.00% 0.00%
06/17/02 0.00% 0.00% 0.00% 0.00%
06/18/02 0.00% 0.00% 0.00% 0.00%
06/19/02 0.00% 0.00% 0.00% 0.00%
06/20/02 0.48% 0.00% 0.17% 0.00%
06/21/02 0.38% 0.00% 0.00% 0.00%
06/24/02 0.67% 0.00% 0.66% 0.00%
06/25/02 0.76% 0.06% 0.75% 0.00%
06/26/02 1.28% 0.58% 2.36% 1.08%
06/27/02 2.08% 1.38% 3.40% 2.13%
06/28/02 1.75% 1.05% 3.23% 1.95%
07/01/02 2.07% 1.37% 3.41% 2.14%
07/02/02 1.99% 1.29% 3.22% 1.94%
07/03/02 1.82% 1.12% 3.22% 1.95%
07/05/02 1.95% 1.25% 3.78% 2.50%
07/08/02 1.85% 1.15% 3.50% 2.23%
07/09/02 1.65% 0.95% 3.03% 1.76%
07/10/02 1.51% 0.81% 2.51% 1.23%
07/11/02 1.40% 0.70% 2.63% 1.36%
07/12/02 1.25% 0.55% 2.53% 1.25%
07/15/02 1.43% 0.73% 2.75% 1.47%
07/16/02 2.06% 1.36% 3.54% 227%
07/17/02 1.65% 0.95% 3.07% 1.79%
07/18/02 1.64% 0.94% 2.94% 1.66%
07/19/02 1.82% 1.12% 3.00% 1.72%
07/22/02 1.69% 0.99% 2.58% 1.30%
07/23/02 2.35% 1.65% 3.10% 1.82%
07/24/02 2.21% 1.51% 3.19% 1.91%
07/25/02 2.62% 1.92% 3.77% 2.50%
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Schedule B: Adjustment Tables for Bonds

Adjustment Factor Adjustment Factor Adjustment Factor Adjustment Factor
for the 6.750% for the 6.875% for the 7.625% for the 7.700%
Notes maturing on Notes maturing on Debentures maturing  Debentures maturing
Date April 15, 2011 May 1, 2012 on April 15, 2031 on May 1, 2032
07/26/02 2.67% 1.97% 4.15% 2.87%
07/29/02 2.63% 1.93% 4.78% 3.50%
07/30/02 2.68% 1.98% 4.92% 3.65%
07/31/02 2.33% 1.63% 4.38% 3.10%
08/01/02 2.39% 1.69% 4.15% 2.87%
08/02/02 2.11% 1.41% 3.53% 2.26%
08/05/02 2.78% 2.08% 3.89% 2.62%
08/06/02 2.90% 2.20% 4.45% 3.18%
08/07/02 2.57% 1.87% 3.95% 2.67%
08/08/02 2.57% 1.87% 4.33% 3.05%
08/09/02 2.15% 1.45% 3.54% 2.26%
08/12/02 2.06% 1.36% 3.42% 2.14%
08/13/02 1.80% 1.10% 2.87% 1.59%
08/14/02 1.44% 0.74% 2.59% 1.31%
08/15/02 1.43% 0.73% 3.05% 1.78%
08/16/02 1.85% 1.15% 3.87% 2.59%
08/19/02 1.49% 0.79% 3.52% 2.24%
08/20/02 0.91% 0.21% 2.67% 1.40%
08/21/02 0.60% 0.00% 2.38% 1.11%
08/22/02 0.61% 0.00% 2.56% 1.28%
08/23/02 0.64% 0.00% 2.27% 1.00%
08/26/02 0.37% 0.00% 1.96% 0.69%
08/27/02 0.84% 0.14% 2.44% 1.16%
08/28/02 0.71% 0.01% 1.99% 0.71%
08/29/02 0.34%  0.00% 1.58% 0.31%
08/30/02 0.34% 0.00% 1.57% 0.29%
09/03/02 0.21% 0.00% 0.93% 0.00%
09/04/02 0.00% 0.00% 0.69% 0.00%
09/05/02 0.00% 0.00% 0.65% 0.00%
09/06/02 0.09% 0.00% 1.24% 0.00%
09/09/02 0.14% 0.00% 1.32% 0.04%
09/10/02 0.00% 0.00% 0.89% 0.00%
09/11/02 0.00% 0.00% 1.23% 0.00%
09/12/02 0.00% 0.00% 0.67% 0.00%
09/13/02 0.00% 0.00% 0.27% 0.00%
09/16/02 0.00% 0.00% 0.13% 0.00%
09/17/02 0.00% 0.00% 0.05% 0.00%
09/18/02 0.00% 0.00% 0.17% 0.00%
09/19/02 0.00% 0.00% 0.10% 0.00%
09/20/02 0.00% 0.00% 0.31% 0.00%
09/23/02 0.00% 0.00% 0.05% 0.00%
09/24/02 0.00% 0.00% 0.20% 0.00%
09/25/02 0.00% 0.00% 0.72% 0.00%
09/26/02 0.00% 0.00% 0.83% 0.00%
09/27/02 0.00% 0.00% 0.58% 0.00%
09/30/02 0.00% 0.00% 0.56% 0.00%
10/01/02 0.00% 0.00% 0.93% 0.00%
10/02/02 0.00% 0.00% 1.02% 0.00%
10/03/02 0.11% 0.00% 1.29% 0.02%
10/04/02 0.28% 0.00% 1.47% 0.20%
10/07/02 0.55% 0.00% 1.61% 0.33%
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Schedule B: Adjustment Tables for Bonds

Adjustment Factor Adjustment Factor Adjustment Factor Adjustment Factor
for the 6.750% for the 6.875% for the 7.625% for the 7.700%
Notes maturing on Notes maturing on Debentures maturing Debentures maturing
Date April 15, 2011 May 1, 2012 on April 15, 2031 on May 1, 2032
10/08/02 0.60% 0.00% 1.76% 0.48%
10/09/02 0.62% 0.00% 1.66% 0.39%
10/10/02 0.76% 0.06% 2.33% 1.06%
10/11/02 0.78% 0.08% 2.77% 1.50%
10/14/02 0.84% 0.14% 2.80% 1.52%
10/15/02 1.03% 0.33% 3.50% 2.22%
10/16/02 1.38% 0.68% 3.86% 2.58%
10/17/02 1.32% 0.62% 4.00% 2.73%
10/18/02 1.30% 0.60% 4.06% 2.78%
10/21/02 1.38% 0.68% 4.32% 3.04%
10/22/02 1.40% 0.70% 4.43% 3.16%
10/23/02 1.17% 0.47% 4.24% 2.96%
10/24/02 0.91% 0.21% 3.68% 2.41%
10/25/02 0.45% 0.00% 317% 1.89%
10/28/02 0.36% 0.00% 2.90% 1.63%
10/29/02 0.07% 0.00% 2.20% 0.92%
10/30/02 0.00% 0.00% 2.05% 0.78%
10/31/02 0.00% 0.00% 2.00% 0.73%
11/01/02 0.04% 0.00% 2.20% 0.92%
11/04/02 0.00% 0.00% 2.16% 0.88%
11/05/02 0.00% 0.00% 2.21% 0.93%
11/06/02 0.00% 0.00% 1.86% 0.58%
11/07/02 0.00% 0.00% 0.88% 0.00%
11/08/02 0.00% 0.00% 0.67% 0.00%
11/11/02 0.00% 0.00% 0.73% 0.00%
11/12/02 0.00% 0.00% 0.71% 0.00%
11/13/02 0.00% 0.00% 0.65% 0.00%
11/14/02 0.00% 0.00% 1.41% 0.14%
11/15/02 0.00% 0.00% 1.40% 0.13%
11/18/02 0.00% 0.00% 1.18% 0.00%
11/19/02 0.00% 0.00% 1.02% 0.00%
11/20/02 0.00% 0.00% 1.37% 0.10%
11/21/02 0.00% 0.00% 1.28% 0.00%
11/22/02 0.00% 0.00% 1.45% 0.17%
11/25/02 0.00% 0.00% 1.30% 0.03%
11/26/02 0.00% 0.00% 0.79% 0.00%
11/27/02 0.00% 0.00% 1.64% 0.37%
11/29/02 0.00% 0.00% 1.23% 0.00%
12/02/02 0.00% 0.00% 1.17% 0.00%
12/03/02 0.00% 0.00% 1.41% 0.13%
12/04/02 0.00% 0.00% 1.17% 0.00%
12/05/02 0.00% 0.00% 0.84% 0.00%
12/06/02 0.00% 0.00% 0.66% 0.00%



EXHIBIT E

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

)
IN RE AOL TIME WARNER, INC. ) MDL Docket No. 1500
SECURITIES & “ERISA” LITIGATION ) 02 Civ. 5575 (SWK)

)

SUMMARY NOTICE OF PROPOSED $2.65 BILLION SETTLEMENT OF SECURITIES CLASS ACTION,
CERTIFICATION OF A SETTLEMENT CILASS, FINAL APPROVAL HEARING, APPLICATION FOR
ATTORNEYS® FEES AND EXPENSES, AND PROPOSED ALLOCATION

TO: ALL PERSONS WHO PURCHASED, EXCHANGED OR OTHERWISE ACQUIRED PUBLICLY TRADED
COMMON STOCK OF AMERICA ONLINE, INC. (“AOL”) AND/OR BOUGHT OR SOLD OPTIONS ON AOL
COMMON STOCK DURING THE PERIOD JANUARY 27, 1999 THROUGH AND INCLUDING JANUARY 11,
2001, AND ALL PERSONS WHO PURCHASED, EXCHANGED OR OTHERWISE ACQUIRED PUBLICLY
TRADED COMMON STOCK OR BONDS OF TIME WARNER INC. (FORMERLY KNOWN AS AOL TIME
WARNER INC.) (“TIME WARNER”) AND/OR BOUGHT OR SOLD OPTIONS ON TIME WARNER COMMON
STOCK DURING THE PERIOD JANUARY 11, 2001 THROUGH AND INCLUDING AUGUST 27, 2002, AND
WERE DAMAGED THEREBY (THE “SECURITIES CLASS”).

YOU ARE HEREBY NOTIFIED that the Lead Securities Plaintiff in the action pending in the United States District
Court, Southern District of New York (the “Court™), and entitled In re 4AOL Time Warner, Inc. Securities & “ERISA”
Litigation, Case No. 02 Civ. 5575 (SWK) (the “Securities Class Action”), has entered into a Stipulation of Settlement, dated
as of September 22, 2005 (the “Stipulation”) with the Defendants in the case, including, but not limited to, Time Warner,
AOL and Emst & Young LLP, to resolve the issues raised in the Securities Class Action.

PLEASE BE ADVISED that pursuant to the Stipulation, a settlement fund has been established in the amount of
$2,650,000,000 in cash, plus accrued interest, to be distributed to Securities Class Members (with a possible reduction of that
amount not exceeding $250,000,000 if a certain threshold of shares held or sold by class member Opt-Outs is reached). In
addition, $300,000,000, or a portion thereof, which Time Warner has paid to the Securities and Exchange Commission
(“SEC™) to settle a related SEC action may also be distributed with the Securities Class Action Settlement. Updated
information regarding the distribution of any SEC settlement monies as part of the Securities Class Action Settlement will be
promptly provided on the settlement website at www.aoltimewarnersettiement.com.

PLEASE BE FURTHER ADVISED that pursuant to a Court order, a hearing will be held on February 22, 2006, at
10:30 a.m., before the Honorable Shirley Wohl Kram at United States District Court for the Southern District of New York,
40 Centre Street, Courtroom 619, New York, New York 10007-1581 (the “Final Approval Hearing”) to determine:
(1) whether the settlement of claims in the Securities Class Action against the Defendants should be approved as fair,
reasonable and adequate to all members of the Securities Class; (2) whether the proposed Plan of Allocation is fair,
reasonable and adequate; (3) whether the application of Lead Securities Plaintiff’s counsel (“Lead Securities Counsel™) for
an award of attorneys’ fees and costs should be approved; and (4) whether the Securities Class Action should be dismissed
with prejudice as set forth in the Stipulation that was filed with the Court.

On September 30, 2005, the Court entered an order certifying the Securities Class as defined above. Therefore, if you
purchased or otherwise acquired publicly traded common stock of AOL, and/or bought or sold options on AOL common
stock during the period January 27, 1999 through January 11, 2001, or if you purchased or otherwise acquired publicly
traded commeon stock or bonds of Time Warner and/or bought or sold options on Time Wamer common stock during the
period January 11, 2001 through and including August 27, 2002 (the “Securities Class Period™), your rights may be affected
by the settlement of this Securities Class Action, including through release and extinguishment of claims you may possess
relating to your purchase or acquisition of the above-referenced securities during the Securities Class Period. To share in the
monies to be distributed as part of the Settlement, you must establish your rights by filing a Proof of Claim and Release
Form postmarked on or before February 21, 2006.

If you are a member of the Securities Class and have not received a detailed printed Notice of Proposed $2.65 Billion
Settlement of Securities Class Action, Certification of a Settlement Class, Final Approval Hearing, Application for
Attorneys’ Fees and Expenses, and Proposed Plan of Allocation (the “Notice™), including the Proof of Claim and Release,
you may obtain copies by contacting:

AOL Time Warner, Inc. Securities Litigation
Gilardi & Co. LLC

Settlement Administrator

P.O. Box 808061

Petaluma, CA 94975-8061
www.aoltimewarnersettlement.com

1 (877) 800-7852

You may also download the Complaint in the Securities Class Action and the Stipulation at the same site. These
documents are also available for review at the Court. PLEASE DO NOT TELEPHONE OR OTHERWISE CONTACT THE
COURT, THE CLERK’S OFFICE, TIME WARNER INC. OR ANY OTHER DEFENDANT FOR INFORMATION.

If you do not wish to participate in the distribution of the Settlement proceeds and would like to be excluded from the
Securities Class, you must notify the Settlement Administrator by letter postmarked no later than January 9, 2006 in
accordance with the Notice.

Any objection to the Settlement, Plan of Allocation, or the application for fees and costs to be awarded to Lead
P[a:;ni}'t’ s Counsel must be filed no later than January 9, 2006, along with proof of service for receipt by January 9, 2006 on
each of:

Samuel D. Heins, Esq. Peter T. Barbur, Esq. Michael Rugen, Esq.

HEINS MILLS & OLSON, P.L.C. CRAVATH, SWAINE & MOORE LLP HELLER EHRMAN LLP

3550 IDS Center Worldwide Plaza 333 Bush Street

80 S. 8th Street 825 Eighth Avenue San Francisco, CA 94104
Minneapolis, MN 55402 New York, NY 10019 Attorneys for Defendant Ernst &
Lead Plaintiff’s Counsel Attorneys for Defendant Time Warner, Inc.  Young LLP
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EXHIBIT F

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

MDL Docket No. 1500
IN RE AOL TIME WARNER, INC. 02 Civ. 5575 (SWK)

SECURITIES & “ERISA" LITIGATION

Mt Mt N N Sl N Nt St N

ORDER PRELIMINARILY APPROVING SECURITIES CLASS
SETTLEMENT, APPROVING CLASS NOTICE, AND SETTING
FINAL APPROVAL HEARING

This matter came before the Court on September 28, 2005, on the Motion of the
Minnesota State Board of Investment (*Lead Securities Plaintiff”) for Preliminary Approval of
Securities Class Settlement, Approval of Securities Class Notice, and Request for Final Approval
Hearing (the “Motion”).

WHEREAS,

Lead Securities Plaintiff and Defendants have entered into a scttlement (the “Settlement’")
of the securities claims asserted against Defendants in this class action, the terms of which are set
forth in a Stipulation of Settlement, dated as of September 22, 2005 (the “Stipulation™);

Lead Securities Plaintiff on behalf of itself and the other members of a plaintiff class of
securities holders defined in the Stipulation (the “*Securities Class™), has moved pursuant to Rule
23(e) of the Federal Rules of Civil Procedure for an Order (1) preliminarily approving the
Settlement, (2) approving the form and plan of notice to the Securities Class, and (3) scheduling
a hearing (the “Final Approval Hearing™) at which the Court will consider final approval of the

Settlement, a pian to allocate the Settlement funds to the Securities Class members (the “Plan of




Allocation”™), and the application of Heins Mills & Olson, P.L.C. (“Lead Securities Counsel™) for
an award of fees and reimbursement of expenses (the “Fee and Expense Application™);

The Court has read and considered (1) the Stipulation; (2) the Notice of Proposed $2.65
Billion Settlement of Securities Class Action, Certification of a Settlement Class, Final Approval
Hearing, Application for Attorneys” Fees and Expenses, and Proposed Plan of Allocation (the
*Notice”); (3) the Summary Notice of Proposed $2.65 Billion Settlement of Class Action,
Certification of a Settlement Class, Final Approval Hearing, Application for Attorneys’ Fees and
Expenses, and Proposed Plan of Allocation (the “Summary Notice”); (4) the Plan of Allocation;
and (5) all other papers submitted in connection with the Motion; and

The Court finds that sufficient grounds exist for granting the relief requcsted by the
Motion:

IT IS HEREBY ORDERED:

1. The Motion 1s GRANTED in all respects.

2. For purposes of this Order, the Court adopts all defined terms as sct forth in the
Supulation, which shall control if it conflicts with any definition in this Order.

Preliminary Approval of Settlement

~

3. The Court finds that the Settlement is within the range of potential faimess,
reasonableness, and adequacy warranting notice to the Securities Class and full consideration of
the fairness, reasonableness and adequacy of the Settlement.

4. Within five business days of this Order, Defendants Time Warner Inc. (“Time
Wamer”) and Emnst & Young, LLP ("Emst & Young™) shall pay a total of $2.5 billion (the
“Scttlement Sum”), $2.4 billion of which shall be paid by Time Warmer and $100 million of

which shall be paid by Emst & Young, into an interest-bearing account (the “Settlement
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Account”) at Wells Fargo Bank, N.A. in Minneapolis, Minnesota (the "Escrow Agent”) by wire
transfer, according to instructions provided by Lead Securities Counsel.

5. The Escrow Agent shall invest the Settlement Sum, and any other funds deposited
into the Settlement Account pursuant to the Stipulation, in United Statcs Treasury securities and
shall reinvest the proceeds of these securities as they mature in United States Treasury securities
at the current market rates. The Escrow Agent may also invest the above-referenced monies, as
necessary, in repurchase agreements with banks and authorized dealers rated no less than A/A by
either Moody’s Invcstor Service or Standard & Poors. The collateral for the repurchasc
agreements must be in the form of United States Trcasury securities equal to at lcast 102% of the
amount invested in the repurchase agreements.

6. All funds in the Settiement Account shall be dcemed to be in the custody of the
Counrt, and shall remain subject to the jurisdiction of thc Court, until such time as any of the
funds arc distributed pursuant to the Stipulation or order of the Court consistent with the terms of
the Stipulation.

7. No funds shall be withdrawn from the Settlernent Account except by order of the
Court or, consistent with the terms of the Stipulation, for the payment of (a) fees and expenses to
effect class notice as directed in Paragraph 8 of this Order, (b) fees and cxpenses for
administration of the Settlement, (c) taxes on the Settlement Fund. and fees and expcnses for
preparing related tax forms, (d) fees and costs charged by the Escrow Agent, or (e) other
cxpenses as provided in the Stipulation.

Class Notice

8. Lead Securities Plaintiff shall cause notice to be provided to the Sceurities Class

as follows:




a. Within fifteen (15) days of this Order, a copy of the Notice, logether with
a copy of a Proof of Claim and Release (“Proof of Claim™), substantially in the form annexed
hereto as Exhibits A and B, respectively, shall be mailed by first-class mail, postage prepaid, to
all Securities Class Members at the address of each such Person as set forth in the records of
Time Warner’s transfer agent, which information shall be provided in full to Gilardi & Co. LLC
(the “Settlement Administrator”) within three (3) days of this Order:

b, Within twenty-four (24) days of this Order, the Summary Notice,
substantially in the form annexed hereto as Exhibit C, shall be published once in the national

editions of The Wall Street Joumal, Investor’s Business Daily, The New York Times, and USA

Today. Such publications shall be interspersed on various dates during this period.

c. Within fifteen (15) days of this Order, the Notice, Summary Notice, and
Proof of Claim shall also be placed on a website maintained by the Settlement Administrator at
www.aoltimewamersettlement.com.

9. The Court approves the forms of the Notice, Proof of Claim, and Summary
Natice, and finds that their mailing and publication substantially in the manner and form sct forth
in Paragraph 8 of this Order meet the requirements of Rule 23 of the Federal Rules of Civil
Procedure and due process, and constitute the best notice practicable under the circumstances.

10. No later than seven (7) days before the date of the Final Approval Hearing, as
fixed in Paragraph 12 of this Order, Lead Securities Counsel shall causc to be filed with the
Clerk of Court affidavits or declarations of the person who directed mailing of the Notice and

publication of the Summary Notice, showing that notice was mailed and published in accordance
with this Order.
11. All nominees who hold or held AOL or Time Wamer publicly tradcd securities

for beneficial owners who are members of the Securitics Class arc directed to forward, within




fifteen (15) days of receipt by the nominec, the Notice and Proof of Claim to such beneficial
owners or, in the alternative, to supply the names and addresses of such benelicial owners to the
Settlement Administrator as set forth in the Notice.

Final Approval Hearing: Right to Be Heard

12. The Court shall hold the Final Approval Hearing on February 22, 2006, at 10:30
a.m., in the United States Courthouse, 40 Centre Street, Courtroom 619, New York, New York
10007-1581, at which time the Court shall address the faimess, reasonableness and adequacy of
the Settlement and the Plan of Allocation, and aiso address the Fee and Expense Application.

13.  Lead Securities Counsel will submit the Fee and Expense Application (as defined
in the Stipulation) to the Court within 50 days after the mailing of the Notice as provided in
Paragraph 8(a) above. Lead Securitiecs Counsel shall submit any additional papers in further
support of the Settlement, the Plan of Allocation, or the Fec and Expense Application (including
any papers responding to objections, if any, by Securities Class Members) no later than January
30. 2006.

14. Any Securities Class Member may be heard at the Final Approval Hearing on
matters to be considered by the Court at that time; provided, however, that, unless otherwise
ordered by the Court, no Securities Class Member may objcct to the Settlement, the Plan of
Allocation, the Fee and Expense Application, or any other matters to be considered at the Final
Approval Hearing unless:

a. The Sccunties Class Member has served, by hand, overnight-delivery
service or first-class mail, for receipt no later than January 9, 2006, copies of all written
objections and any supporting papers and briefs (which must contain proof of all purchases,
exchanges, acquisitions, sales and dispositions of publicly traded common stock or options on

common stock of AOL, or publicly traded common stock or bonds, or options on common stock,




of Time Warmner made by the Securities Class Member during the Securities Class Pcriod to be
considered valid) upon counsel for the parties at the following addresses:
Lead Secunties Counsel:

Samuel D, Heins, Esq.

Heins Mills & Olson, P.L.C.
3550 IDS Center

80 South 8th Street
Minneapolis, MN 55402

Counsel for Defendants:

Peter T. Barbur, Esq.
Cravath, Swaine & Moore
Worldwide Plaza

825 Eighth Avenue

New York, NY 10019
Michael L. Rugen, Esq.
Heller Ehrman LLP

333 Bush Street

San Francisco, CA 94104

and

b. On or before January 9, 2006, the Securities Class Member has properly
filed the written objections and any supporting papers and briefs, and proof that they were duly
served on all counsel listed above, with the Clerk of Court at the following address:

Daniel Patrick Moynihan

United States Courthouse

500 Pearl Street, Room 120

New York, NY 10007-1312
Nothing in this Order shall be construed as suggesting that any such objection would have merit.

15, Any Securities Class Member who docs not object in the manner prescribed in

Paragraph 14 of this Order shall be deemed to have waived the right to object and shall not be

heard at the Final Approval Hearing or otherwise permitted by the Court to present any objection




to the Settlement, the Plan of Allocation, the Fec and Expense Application, or any other matters
to be considered at the Final Approval Hearing.

16. In the event that the Plan of Allocation is not approved by the Coun, in whole or
in part, any amended Plan of Allocation proposed by Lead Securities Plaintiff shall be posted on
the website maintained by the Settlement Administrator at www.aoltimewarmersettlement.com.
In addition, summary notice of the proposed amendment to thc Plan of Allocation shall be
provided in the manner directed by Paragraph 8(b) of this Order. No further notice to the
Securities Class of any proposed amendment to the Plan of Allocation is required.

17.  Without further notice to the Sccurities Class, the Court may adjourn or continue
the Final Approval Hearing, approve the Settlement, the Plan of Allocation, and the Fee and
Expense Application, or enter any other orders approving, with or without modification, the
rchef sought at the Final Approval Hearing.

Settlement Binding on Securities Class Members

18.  Any Securities Class Member who does not mail. by first-class mail, postmarked
no later than January 9, 2006, a written request to be excluded from the Securities Class in
accordance with the requirements prescribed in the Notice shall be bound by all orders and
judgments of the Court. Any such writtcn request should also provide the following information
as specified in the Notice: a daytime telephone number and the amount of AOL common stock
held on January 26, 1999 and the date(s), price(s), and number(s) of shares of all purchases,
exchanges or other acquisitions of AOL or Time Wamer common stock during the Class Period.
After the close of the opt-out period, Lead Counsel and counsel for the Defendants shall confer

in good faith to perform the calculations provided for in section 1V.H.5 of the Stipulation. l.ead

Counscl and counsel for the Defendants are directed (o establish a procedure whereby, for

Sccunues Class Members who opt out of the class but fail to provide information sufficient to




detcrmine their share holdings and sales, some amount of holdings and sales is ascribed to them.
Counsel for Lead Plaintiff and Defendants shall confer on a fair and equitable manner for
estimating such share holdings and sales in advance of the Settlement Hearing. If no agreement
can be reached within thirty (30) days prior to the date set for the Settlement Hearing, the Partics
shall submit their respective positions to the Special Mastcr for mediation and, in the event the
parties to the Settlement are not able to resolve their dispute through mediation, Lead PlaintitT
and the Defendants shall subrnit’ their respective positions to the Court for resolution concurrent
with the Settlement Hearing, which resolution — by agreement of the parties to the Settlement —
shall be final and not appealable.

19.  [If the Settlement is approved, all Securities Class Members who have not mailed,
by first-class mail, postmarked no later than January 9, 2006, a proper wrilten request for
exclusion from the Securities Class in accordance with the requirements prescribed in the Notice
shall be bound by the terms of the Stipulation, and by any judgment or determination of the
Cour affecting Securities Class Members, regardless of whether or not a Securities Class
Member has submitted a Proof of Claim.

Settlement Administration

20.  Inorder to be entitled to participate in the Settlement, if approved, a Securities
Class Member, as defined in the Stipulation, must timely submit a valid Proof of Claim,
substantially in the form annexed as Exhibit B hereto, to:

AOL Time Warner Securities Litigation
Settlement Administrator

c¢/o Gilard & Co. LLC

P.O. Box 808061

Petaluma, CA 94975-806]

877 800-7852

Web site: www.gilardi.com

To be valid and accepled, a Proof of Claim must be postmarked no later than February 21, 2006.




21. Any Securities Class Member who does not timely submit 2 valid Proof of Claim
shall not be entitled to share in any monies distributed under the Settlement, except as
specifically ordered by the Court, and in any event shall be barred and enjoined from asserting
any of the Released Claims and shall be bound by any judgment or determination of the Court
affecting the Sccunties Class Members.

22. Once the Settlement Administrator has considered a timely submitted Proof of
Claim, Lead Securities Counsel, through the Settlement Administrator, shall dctermine, based
upon the Plan of Allocation, as approved by the Court, whether such claim is valid, deficient or
rejected. For each claim determined to be either deficient or rejected, the Settlement
Administrator shall send a deficiency letter or a rejection letter, as appropriate, describing the
bases on which the claim was so determined. Each Securities Class Member who receives a
deficiency or rejection letter shall have 30 days from the date of such letter to supply to the
Settlement Administrator documentation and/or explanations sufficient to remedy the deficiency
or rejection. Any Securities Class Member who receives a deficiency letter or a rejection lelter
and who fails to submit within that time documentation or explanation sufficicnt to remedy the
deficiency or reason for rejection shall have such claim deemed finally rejected. Such finally
rejected claims shall be submitted to the Court as rejected claims at such time as Lead Sccurities
Plaintiff moves the Court for an Order approving distribution of monies pursuant to the
Settlement, unless the recipient objects in writing to the deficiency letter or rejection lctter, in
which case the claim shall be submitted to the Court as a disputed claim.

23. If a Securities Class Member timcly responds to a deficiency letter or rejection
letter by providing an explanation and/or docuimentation in responsc to such a deficiency letter or
rejection letter, Lead Securities Counsel, through the Settlement Administrator, shall determine

whether such explanation and/or documentation is sufficient to remedy the deficiency or reason
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for rejection. [f Lead Secunties Counsel, through the Settlement Administrator, determines that
the explanation and/or documentation submitted in response to the deficiency letter or the
rejection letter is sufficient, such claim shall be deemed a valid claim. If, on the other hand,
Lead Securities Counsel, through the Settlement Administrator, determines that the explanation
and/or documentation is not sufficient to remedy the deficiency or reason for rejection, such
claim shall be deemed formally rejected. Such finally rejected claims shall be submitted to the
Court as disputed claims at such time as Lead Sccurities Plaintiff moves the Count for an Order
approving distribution of monies pursuant to the Settlement.
No Admission of Liability

24. Neither the Stipulation nor the Settiement contained therein, nor any act
performed or document executed pursuant 1o or in furtherance of the Stipulation or the
Settlemnent is or may be deerned to be, or may be used as, an admission of, or evidence of, (a) the
validity of any Released Claim, or of any wrongdoing or liability of the Released Persons; or (b)
any fault or omission of any of the Defendants in any civil, criminal or administrative proceeding
in any court, administrative agency or other tribunal.

Extension of Deadlines

25. The Court may, for good cause, extend any of the deadlines set forth in this Order

without (urther notice to the Securities Class.

Continuing Jurisdiction

26. The Court shall retain continuing jurisdiction over all matters related to the

Settlement and its administration.




IT IS SO ORDERED.

Dated: September 50 , 2005

he Honorable
United States
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EXHIBIT G

Stichting Pensioenfonds ABP v. AOL Time Warner, et al., 03 CV 4934 (SWK)

Milana v. AOL Time Warner, Inc. et. al., 03 CV 5610 (SWK)

Amorosa v. AOL Time Warner, et al., 03 CV 3902 (SWK)

Staro Asset Management, LLC v. AOL Time Warner, Inc., 02 CV 9345 (SWK)

Puttick v. America Online, Inc., 05 CV 05748 (SWK)

Beusterien v. Time Warner Inc., Civ No. 05-14148 (U.S. District Court for the District of
Columbia)

Alaska State Department of Revenue, et al. v. America Online, Inc. et al., Case No. 1JU-04-
5031C1 (Alaska State Court)

The Regents of the University of California, et al., v. Parsons, et al., Case No. BC 293848
(California State Court)

California Public Employees’ Retirement System v. AOL Time Warner, Inc. et al., Case No.
03-AC-04015 (California State Court)

California State Teachers’ Retirement System v. AOL Time Warner, et al., Case No. CGC-03-
422609 (California State Court)

Los Angeles County Employees Retirement Association v. Parsons, et al., Case No. BC
303050 (California State Court)

Treasurer of New Jersey, et al. v. AOL Time Warner Inc., et al., Case No. MER-L-1349-03
(New Jersey State Court)

Ohio Public Employees Retirement System, et al. v. R. Parsons, et al., Case No. 03-CVH-07-
7932 (Ohio State Court)

Commonwealth of Pennsylvania Public School Employees’ Retirement System, et al., v. Time
Warner Inc., et al., Case No. 002103 (Pennsylvania State Court)

Kenneth McClure, et al. v. AOL Time Warner Inc., et al., Case No. 03-C-810 (Texas State
Court)

West Virginia Investment Management Board v. Parsons, et al., Case No. 03-C-1752 (West
Virginia State Court)



