SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Seitlement Agreement and Mutual Release (the *Agreement™) i3 entered into this
— day of Jurary, 2010 by
Southwestem Bell Telephone Company (d/a AT&T Missourd} and al! of &s past, present and
future employess, agents, divisions, representatives, insurers, shareholders, officers, directors,
assigns, dirsct and indirset parent, predecessor, successor, effillate and subsidiary companies,
partners and joint venture entities, (collectively, “AT&'T™) and the City of Springfisld, Missouri,
a chartet city In the State of Missourf (“Springfleid”), The Agreement is as follows:

RECITALS
The following recitalz are a materis] part of this Agreement:

Springfleld is and was, at ali relevent times, & lewfully existing charter city in the Stats of
Missouri, '

AT&T is and was, st &l relevant times, directly or theough its predecessor entities and
affiliates, providing tclephone, telephonic and telecommunications services and equipment to
persons, fims and entitics in Springfield.

There is litigation pending between Springfield and AT&T in the United Statey Digtrict
Court for the Western District of Missouri captioned Cily of Jefferson and City of Springfleld v.
Cingular Wireless LLC, et al, Case No. 04-CV-4095-NKL (hereingfler refurred to as the
“Litigation™). in the Litigntion, Springficld scelcs to obtain a determination that certain revenue
gtreams arc within the gross receipts tax applicable o AT&T pursuant to Springfield City Code
Sectlon 70-452 (“Section 70-452™).

The Litigation is pending and Springficld intends, absent execution of this Agreement, to
litigate the federal declaratory iudgment to conclusion end then commence an sdministretive
action under its City Code against AT&T to obtain a determination as to the precise amount of
taxes owed by AT&T,

AT&T denies any and af! liability for laxes and will continuz to defend itself In Jitigation
and otherwise ebsent execution of thiy Agreement,

The parties hereto desire to resolve all disputes, claima, allegations, and/or charges,
however denominated, that are now pending or may exist between them, in any way, relating to
or arising out of the Litigation, and/or the payment or non-payment of the tax under Section 70-
452 for all periods through five years after the Effective Date of this Agreement,

TERMS OF AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants and apreements
contained in this Agreement, and other pood and velusble consideration, the receipt and
sufficiency of which are hereby scknowledged, Springficld and AT&T agree as follows:

"EXHIBIT

I




£ e on, The parties shali file with the Court within two (2)
business days afier this Agreement is fully executed a Stipulation of Dismissal With Prejudice,
each party to bear ifs own costs. The parties hereby expressly acknowledge and agree that this
dismissal shall have no res judicata effect or coilateral estoppel effect since there was no
judgment reached as to the merits of this maiter.

2 x Pavment rin On or befere December 30, 2009 or witbin
ten (16) business dxys aRer the receipt of this fully-executed Agrecment and W-9 tax
documentation from Springfield and Lowther Johnson, Attomeys at Law, Southwestern Bell
Telephone Company d/b/a AT&T Missouri will pay the amount of Twelve Million Dolfars
{$12,000,000.00) by wire transfer as follows: $7,450,000.00 shall be directly wire fransferred to
the City of Springfickd and $4,550,000.00 shall be directly wire transferred 1o Lowther Johason,
LLC. No other AT&T eutity other then AT&T Missouri shall have any obligation to make a

bacic tax payment
inofield, Commencing with the first quarterly payment

3
in April 2010, AT&T wili continue to report its gross receipts and remit payments due to the City
of Springfield in 2 manner commensurate with Section 70-452 and payments to other Missouri
cities for services subject to the Springfield's Business License Tax a5 long as Section 70-452
remaing in full force and effect and in a form that is not materially amended, changed ot
modified from its current form as it relates fo the taxation of telephone, telephonic or
telecommunications services. Starting with the first regular license tax payment in Aprif 2010
and until Springfield issues a notlce of assessment, institutes an audit or files a lawsuit against

AT&T arising from AT&T’s payments pursuant to Section 70-452, AT&T will include (i)

revenues upan which AT&T Missouri slready peys s tax pursusnt to Section 70-452; PLUS @
revenues subject to Missowri's state sales tax on “telecommunications service,” as that tetr is
used in R.S. Mo. § 144.010(13) as restricted by R.S. Mo. § 144.030.1, in its cakulation of
payments owed under Section 70-452; PLUS (iif) revenuss as desoribed in section (if) above
from any retail customer which would otherwise be subject to the Missouri state sales tax but for
an exemption for such customer from the statc sales fax (c.g, not-forprofits under §
144.030.2(19) R8Mo). These revenues surrently include, but are not fimited to, receipts from
fixed intastate Voice over Intemet Protocol (“VoIP™) service, Federal Universal Service Fund
(“FUSP™ charges, State Universal Service Fund (*SUSF”™) charges, receipts from tol] service
within a single Jocal access and transport arca (“fatreLATA toll service™), end user common line
(“EUCL") charges, receipts from intrastate private line service, and recsipts from Business
License Tax surcharges. There remains a dispute between the parties with respect to certain
revenue sireams such s Carrier Access, Revenue Derived from Interstate Services (unless pert
of a bundled and packaged telephane services), Call Notes voice messaging service, and the
provision of Customer Premises Equipment (“CPE™), and this Agreement does not determing the
taxability of such revenue streams. Nothing in this Agreement, however, shall require AT&T to
pay a License Tax pursuant to Section 70-452 on revenue generated from such disputed services.
Other revenues rot listed herein (such as nomedic VoiP) may or may not be subject to the
Springfield tax. In the event AT&T, individually or collectively, receive revenues from bundled
or packaged telephone services, whether intrastate or interstate, and such telephone services are
not separately accounted for on an end-user’s bill, AT&T shall include receipis from such
bundled and packaged telephone services in its caleulation of payments owed under Section 70-
452 consistent with 12 Mo, CSR 10-3.188(7) or any successor regulation. AT&T's obligation to
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remit the Tax is subject © (8} any Future constitutiona! change to Section 70-452 or applicable
and valid federal, state or Jocal law, {b) any future constitutional and velid legisiation, judicial,

administrative {ribungl or administrative rule-making applying to Section 70452, The party
with knowledge of such actions shall give notice to the attorney’s offices of the other party at the

earfiest opportunity prior 1o a ruling or determination or passage of such action.. AT&T's and
the City’s remaining obligations under this Section shall be consistent with such change,
Tepislation, or determination to the extent such change, legislation or determination is valid end
constitutionzl,

4, r Profest or Starting with the first regular license
tax payment afier the Effective Date and until the end of the covenant period identified in section
nine below, AT&T will not seck any tex refunds for payments under Section 70-452 calculated
as described in the precading section.

s Effective Date of Settlement Agyesment, This Agreement will be in effect from

the date the partics execnte the Agreement (the "Effective Date”).

6 Release of Claims Agsinst AT&T. Springficld docs bereby remise, release,
acquit and forever discharge AT&T from any and all claims for damages, back taies, intersst,
penaltics or ey other monetary claims whatsoever, related to the Litigation, and/or Section 70-
452, for gross teceipts received by ATAT through five years after the Bffective Date of this
Agresment (“Released Claims™). Springfield sgress that the back tax and future tax psyments
referenced in Sections 2 and 3 above are sufficient consideration to support a valid and binding
settlement greement and & full release of back tex fiability for AT&T.

T Release of Claims Against Springfield. AT&T hereby remises, releases, acquits
and forever discharges Springficld and its employces, agenis, reprosentatives, city council
members and mayor from any and il matiers, claims, charges, demands, cavses of action, debts,
fisbilities, requests for fecs or expenses, contraversies, judgments, and suits of every kind and
pature whatsoever (“Cleims™, related to the Litigation, and/or Section 70-452, for gross recelpts
received by AT&T prior to the Effective Dete of this Agreement,

T B Limitation on Releases. This relesse is intended to release all claims relating to
wireline telephone, telephonic and telecommunications service and/or equipment provided or
sold by AT&T and claims refated to the application of Section 70-452 to all revenues received by
AT&T from gross receipts in Springfield prior to the execution of this Agreement. To the extent
any “past, present and future employces, agents, divisions, represcntatives, insurers,
shareholders, officets, directors, assigns, direct and indirect, parent predecessor, successor,
affiliats and subsidiary companies, partners and joint venture catitics” of AT&T provide wircless
telecommunications services, claims related 1o such wirckss services are not released herein, and
may be the subject of another and scparate Settlemeat Agreement with AT&T Mobility.

9, Covenant Not To Sue, Coy: Not to Issue a Nofice of Assessment &
Covenant Not To Audit.  As further considerstion for the peyment described in Section 2
sbove, Springficld agrees it will not sue, issue & notice of assessment or sudit AT&ET for a period
of five (5) years from the Effective Date, provided remittances do not deviate materially from
what remittances could be expected to be based on sales tax payments and information provided

PageJ of8



by AT&T or others to Springfield, “Deviate materially” a5 used In this section means the tax
base upon which the tax is paid pursuant to Section 70-452 is not less thaa 10034 of the taxeble
base reported on contemporaticous sales tax returns, the parties acknowledging and agreeing that
Section 70-452 Is 2 business license tax, not & sales tax. Prior to any demand for audit, issuing of
g notice of assessment, or filing of suit, Springfield and AT&T shell attempt to mediate any
differences for at Teast sixty (50) days with the costs of the same split by the two perlies. [n
addition, AT&T agrees that it will not pursus any legislative, sdministrative or judicial alteration
of Springfleld’s ordinance or rights thereunder for the same timo period. I

10.  Further Assurances. The parties executing this Agreement agree © execute
such ather documents and to 1ake such other action as may be reasonably necessary th further the
purposes of this Agreement, The parties agree that their successors, agentx and assigns shall ba
bound to the obligations hereunder.

i1, dmission of and No Walver or ect. This Agreement
represents the setilement of disputed claims, and is not an admission of lisbility or of
indebteduess by any party. This Agreement shall not constitite 8 confession of judgment by any
party hereto.  Nothing in this Agrecment, nor in eny of the calculations underlying this
Agreement, shall be deemed to constituts & waiver or estoppe! against AT&T or Springficld with
respect to the appropriate amount, revenue strearms upon which to determine the tex remittances,
or the proper calculation of future remitiances of the Tax. Nor shall this Agresment be construed
as 3 waiver or estoppel against Springfield with respect to the proper revenrue streams upon
which AT&T or other telephone companies should base their remittances of the Tax. Aside from
the obligation to pay license taxes going forward, a5 set forth in Section 3 above, this Settlement
Agreement is not intended to, and shell not be construed as, imposing any other obligstions on
AT&T under Section 70-452, including without limitation, any rate regulation or customer
service requirements or Jimiting eny right the City of Springfield may possess not released
herein,

t2.  Disclosure of Terms of Agreement, The parties will work together o prepare &
Joint Press Release, acceptable to both parties, using the standard of reasonablenesg, The parties

will not further publicize or teke affimmative action to disclose the terms of this Agreement
except as is required to approve and implement the terms of the Agreement, or except as
otherwise required by law or court order. The parties acknowledge that the terms of the
agreement may be subject to disclosure by Springfield under applicable state law.

13.  Enforcement Alf remedies at law or in equity shall be available to either party

hereto for the enforcement of this Agreement. This Agreement may be pled as a full bar to any
claims asising from the transactions and incidents which are the subject matter of this

Agreement,
14.  Governing Law. This Agrecment shall be govemed by the laws of the State of
Missouri.

15, Advice of Connsel and No Representation. All parties to this Agreement have

been fully advised by counsel before signing it. The parties to this Agreement have not relied on
any wiitten or oral promises in entering this Agreement, ,
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16. Preclusive Effect. On the Effective Date of the Agreement, Springficld shall be
bound by this Seitlement Agrecment and shall have recourse exclusively to the benefits, rights
and remedies provided hereupder. No other action, demand, suit or other claim may bé pursued
againgt AT&T with respeot fo the Released Claims. The parties scknowledge and agree that .
AT&T'S agreement to pay the back tax and fiture tax payments referenced in Sectiona 2 and 3
above is based on Springficld’s representation that it has the suthority to enter into, and will be *
bound by, this Settlement Agreement. The parties further acknowledge and agree that, in the
event a court of competent jurisdiction decleres that this Settlement Agreernent is unenforceable
against, or can be voided or rescinded by Springficld, it would bs unjust and inequitable for
Springfield 1 retain the consideration paid by AT&T hercunder, yet reinstitute any legal
proceeding against AT&T with respect to the Released Claims, except 85 described in Seclion 2
above, Notwithstanding anything to the contrary contained hereir or provided under applicable
law (inchuding without limitation, o the extent applicable, § 432.070 RSMo), the dismiszal with
prejudice of the Litigation as set forth herein shall be res judicata g5 to Released Claims and shall
bar the re-filing of any and all Released Claims that were or coukd have been brought by
Springficld except as described in Section 9. In addition, in the event that Springfield is
permitted in the future to pursae any claim that is or was a Released Claim under this
Agreement, cxcept as otherwise set forth in Section 9 above, Springficld shall forfeit and retum
to AT&T, prier to proceeding with any such claim, the payment referenced in Section 2 above.
For avoidance of doubt, the provisions of this Section shall be severable from the remaining
provisions of this Settlement Agroement, and the pastics scknowledge and agree that the
considesation given by AT&T and the City of Springfield, Missouri under this Seitlement
Agreement constitutes fair and adequate consideration for the releases by AT&T and Springfield
hereunder, and for the obligatians of AT&T and Springfield under this Section and the remaining

Sections of this Seftlement Agreement. ‘
37.  Entire Agreement. This Agreement constitutes the entire agreement of the

partics with respect to the matters set forth herein, and all prior oral or written agreements with
respect to the matters sef forth herein are expressly superseded by the tenms of this Agreement.

is Mpdificetion snd Waiver. This Agresment may not be modified except by
written amendment {0 this Agreement signed by all pertics hereto.
19.  Non-Discrimination: E Springfiekd agrees not

io unconstitutionally discriminate emong landline telephone providers, and to treat similarly-
situsted providers similasly. Accordingly, Springfield agrees to continus its practice of requiring
telephone companies paying its business license tax to designste revenue streams end will
endeavor to enlargs its eporting form to require at [east once 8 year 2 complete designstion of
such by all providers. AT&T shell designate revenue sireams on which it is paying taxes also.
The revenue streams contzined in such statement shall include, at minimum, substantially the
following: FUSFE, SUSF, intral ATA toll service, EUCL, intrastate long distance, fixed VoiP,

and intrestate private line service.

26.  More Favowable Settlements, For s period of five years from the Effective Date,

if Springfield settles any claim regarding the zlleged failure of another similarly-situated 1andline
provider to pay under Seetion 70-452 or AT&T settles a claim by another Missouri municipality
for feilure to pay business license taxes under a substantially simifar ondinance, and such
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geitlement includss terms that are materially more favorable to the other provider or Missouri
municipality than those set forth hereln, the party so settling shall promptly notify the other
paﬁyofsuchmement,andmtpa:tysh-il,at its discretion, have the right to emend this
Agreement to be consistent with such more favorable terms. In such case, AT&T shall be
entitled, or required, on a going forward basis % make payments under Section 70-452 on the
same terrns as those applicable to such other provider or Missouri municipality.

21.  Pags Through, Springfield agrees that whether or not AT&T passes through
sums being paid herounder o its subscribers is a matter that Springficld has no standing to
disputs. . :

22.  Hancock Aspendment, Nothing in this Settlement Agreement is intended to
broaden any pre-existing Business License Tax base in violtion of the Hancock Amendment to
the Missouri Constitution.

23. f, The parties, and cach of them, covenant that this Settlement
Agreement may be used as a basls for & temporery testraining crder, preliminary njunction, or
permanent injuniction against eny breach of this Agreeront. The parties judicially admit hereby
for all purposss that time is of the essence a8 to alt terms and conditions of the Settlement
Agreement and that damages for a breach of this Setttement Agreement would be inadequate.

Clpuatare, Executed snd Anthorfrstions. Separate copies of this dochment
shall constitie original documents which may be signod separately but which together will
constitute one single agrecment. Faosimiles of signatures are us valid as originals. Each party
hereto warcants thet it is duly authorized to enter into this Agreement and that il necessary
approvals o execute this Agreement have been cbiained. Each signator hereto warrants thet she
has read the Agreement, understands iis torms, and has been duly authorized to sign this
Agreement on behalf of the party for which she is signing. '
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AGREED TO AND ACCEPTED BY:

January i 2010

CITYOF GFIELD

By: A =
Name: GregBurris
Title; City Manager

STATE OF MISSOUR! )

)

COUNTY OF GREENE th 3

On this2 —_ day of January, 2010, before me personally appeared Greg Burris

who being duly swors by me, to me known to be the person described herein and who executed
the foregoing instrument, and acknowledged that she ex the same as her

act gnd deed.
No i
My fssion Expires: 4‘& !é

88,

[SEAL]

Ponrovad as to form: Q/K

Atomby —
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AGREED TO AND ACCEPTED BY:

AT&T

By: Janumy/g 2010

STATE OF TEXAS )

)

COUNTY OF DALLAS )
oy

On this_! L day of January, 2010, before me personally appeared John J. Stephens who

being duly sworz by me, to me known to be the person described herein and who executed the
foregoing instrument, and acknowledged that he executed the same as his free act and deed.

Kottt Bupope-

Notary Public

My Commission Expires: __ 0§70 7/ 2013

[SEAL]
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