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STIPULATION AND SETTLEMENT AGREEMENT
It is hereby stipulated and agreed by and between the undersigned Parties, subject to the
approval of the Court, that the settlement of this Action shall be effectuated pursuant to the terms
and conditions set forth in this Settlement Agreement.

ARTICLE I - PREAMBLE

1. WHEREAS Barry Hall is the named Plaintiff in Hall, et al., v. AT&T Mobility
LLC et al., Case No. 07-05325 (JLL) (D.N.J.); and

2. WHEREAS Roman Sasik, David Dickey and Steven Wright are the named
Plaintiffs and counter-defendants in Sasik et al. v. AT&T Wireless Services, Inc., Case No. 2:05-
CV-2346-ABC (CWx) (C.D. Cal.); and

3. WHEREAS Jane Waldmann, Robert Wise, Jackie Thurman, Richard Chisolm,
~ Mary Pitsikoulis, Debra Lively (formerly Debra Lipton), Jacqueline Sims, and Kiisha Orr are the
named Plaintiffs and counter-defendants in Waldmann et al. v. Cingular Wireless LLC, Case No.
2:07-CV-05087-ABC (CWx) (C.D. Cal.); and

4. WHEREAS ATTM is the Defendant in the Action and is engaged in the business
of providing wireless telephone and data service; and

5. WHEREAS Hall alleges that: (a) ATTM and/or its predecessors assessed, and in
some cases collected, a Flat-Rate ETF from its subscribers that Hall alleges was in violation of
various state and federal laws; and (b) certain ATTM subscriber contracts contain Flat-Rate ETF
provisions that Hall alleges are unlawful under various state and federal laws; and

6. WHER‘EAS‘ Sasik, Dickey, Wright, Waldmann, Wise, Thurman, Chisolm,
Pitsikoulis, Lively, Sims and Orr allege that: (a) ATTM and/or its predecessors assessed, and in

some cases collected, a Flat-Rate ETF from its subscribers that they allege was in violation of
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various state laws; and (b) certain ATTM subscriber contracts contain Flat-Rate ETF provisions
that they allege are unlawful under various state laws; and

7. WHEREAS Hall, Sasik, Dickey, Wright, Waldmann, Wise, Thurman, Chisolm,
Pitsikoulis, Lively, Sims and Orr seek to recover on behalf of themselves and classes of similarly
situated persons; and

8. WHEREAS the Parties have engaged in discovery as well as the voluntary
exchange of information; and

| 9. WHEREAS based on the course of litigation relating to Flat-Rate ETFs

generally, through the information provided in this Action and the Sasik and Waldmann actions
in particular, and through arm’s-length negotiations and multiple mediation sessions conducted
under the guidance of the Honorable Douglas K. Wolfson (ret.), the Parties have had a full and
fair opportunity to evaluate the strengths and weaknesses of their respective positions; and

10.  WHEREAS ATTM denies the allegations of the Action and the Related Actions,
denies all allegations of wrongdoing and of liability, and denies any causation of damages to the
Settlement Classes; and

11. WHEREAS ATTM nevertheless has concluded that, in light of the costs and
diéruption of litigation, this Settlement is appropriate on the terms and conditions set forth
herein; and

12, WHEREAS ATTM has resolved that it is prepared to reach a fair and reasonable
settlement to resolvé the Hall, Sasik, and Waldmann actions, all of which are pending in federal
court and seek certification of nationwide and/or multi-state classes, thereby serving the interests
of judicial economy and efficiency by resolving the Class Released Claims and ETF-Related

Claims on a nationwide basis with all Settlement Class Members; and
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13. WHEREAS ATTM is a party in an action styled Palisades Collection LLC v.
Shorts v. Palisades Collection LLC, et al., No. 06-C-127 (Cir. Ct. Brooke Cty., W.Va.), in which
Charlene Shorts (“Shorts™), on behalf of herself and similarly-situated ATTM subscribers in
West Virginia, asserts that ATTM’s ETF is part of a “consumer credit sale” under the West
Virginia Consumer Credit & Protection Act, and on that basis is an “excessive default charge”
under W, Va. Code § 46A-2-115 that is “unconscionable” under W. Va. Code § 46A-2-121 and
an unfair business practice under W. Va. Code § 46A-6-104 when charged to West Virginia
subscribers (collectively the “Shorts West Virginia Claims”), and the Shorts West Virginia
Claims, as defined above and as stated in the June 2007 Amended Counterclaim filed by Shorts,
are not released herein with respect to subscribers with West Virginia billing addresses; and

14. WHEREAS Hall, Sasik, Dickey, Wright, Waldmann, Wise, Thurman, Chisolm,
Pitsikoulis, Lively, Sims and Orr believe that their claims are meritorious, deny all allegations of
wrongdoing and of liability, and deny any causation of damages to ATTM in connection with
any counterclaims or otherwise; and

15. WHEREAS Hall, Sasik, Dickey, Wright, Waldmann, Wise, Thurman, Chisolm,
Pitsikoulis, Lively, Sims and Orr nevertheless have concluded that, in light of the costs and delay
of litigation of the matters in dispute, particularly in complex class action proceedings, and in the
desire to provide relief to the Settlement Classes and to do so sooner rather than later, this
Seftlement is fair, reasonable, adequate, and in the best interests of the Settlement Classes;

NOW THEREFORE, it is hereby stipulated and agreed that, in consideration of the
agreements, promises, and covenants set forth in this Settlement Agreement, and subject to
approval of the Court, the Action shall be fully and finally settled and dismissed with prejudice

under the following terms and conditions:
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ARTICLE II - DEFINITIONS

As used in this Settlement Agreement and the related documents attached hereto as
exhibits, the terms set forth below shall have the meanings set forth below. The singular
includes the plural and vice versa.

1. “Action” means the civil action entitled Hall, et al., v. AT&T Mobility LLC et al.,
No. 07-05325 (JLL) (D.N.J.).

2. “Aggregate Fees, Costs, and Expenses” means the aggregate of an award of
attorneys’ fees and costs, the costs of settlement notice, the administrative expenses for the
settlement, and the incentive awards.

3. “ATTM” means AT&T Mobility LLC.

4. “ATTM-Related Released Parties” means (a) ATTM; (b) ATTM’s Counsel; (c)
ATTM’s past, present, and future direct and indirect owners, parents, subsidiaries, and other
corporate affiliates; (d) ATTM’s successors and predecessors and their past, present, and future
direct and indirect owners, parents, subsidiaries, and other corporate affiliates; and (¢) for each of
the foregoing Persons, each of their past, present, or future officers, directors, shareholders,
owners, employees, representatives, agents, principals, partners, members, administrators,
legatees, executors, heirs, estates, predecessors, successors, or assigns.

5. “ATTM’s Counsel” means Drinker Biddle & Reath LLP.

6. “ATTM Released Claims” means any and all actions, causes of action, claims
demands, liabilities, dbligations, fees, costs, sanctions, proceedings, and/or rights of any nature
and description whatsoever, whether liquidated or unliquidated, in law or in equity, that have
been asserted by ATTM in the Action and the Related Actions by way of cross-complaint,
counterclaim or otherwise, and which is premised upon the allegation that the Class-Related

Released Parties, or any of them, are liable to ATTM for actual damages caused by their early
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termination of wireless service agreements in the event that ATTM’s Flat-Rate ETF were
determined to be invalid, illegal and/or unenforceable in any respect. Notwithstanding the
foregoing, and for avoidance of doubt, the ATTM Released Claims does not include claims for
unpaid ETFs or any other indebtedness or obligations of the Class-Related Released Parties and
ATTM shall not be deemed to have released any such claims in any way whatsoever.

7. “Class Counsel” means the law firms of Strange & Carpenter and Carella, Byrne,
Bain, Gilfillan, Cecchi, Stewart & Olstein;

8. “Class-Related Released Parties” mean all Settlement Class Members and each of
their past, present, or future officers, directors, shareholders, owners, employees, representatives,
agents, principals, consultants, contractors, insurers, accountants, attorneys, partners, members,
administrators, legatees, executors, heirs, estates, predecessors, successors, or assigns, and any
other Person with which any of them is affiliated or for which any of them is responsible at law,
in equity, or otherwise.

9. “Class-Related Releasing Parties” means all Settlement Class Members and each
of :their past, present, or future officers, directors, shareholders, owners, employees,
representatives, agents, principals, consultants, contractors, insurers, accountants, attorneys,
partners, members, administrators, legatees, executors, heirs, estates, predecessors, successors, or
assigns, and any other Person with which any of them is affiliated or for which any of them is
responsible at law, in equity, or otherwise.

10.  “Class Released Claims” means: (a) the ETF-Related Claims as defined below;
and (b) any and all actions, causes of action, claims, demands, liabilities, obligations, damage
claims, restitution claims, injunction claims, declaratory relief claims, fees (including attorneys’

fees), costs, sanctions, proceedings and/or rights of any nature and description whatsoever,
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whether legal or equitable, including, without limitation, violations of any state or federal
statutes and laws, rules or regulations, including but not limited to: 47 U.S.C. §§ 201 (United
States); Ala. Code §§ 8,19-1 ef seq. (Alabama); Alaska Stat. §§ 45.50.471 ef seq. (Alaska); Ariz.
Rev. Stat. Ann. §§ 44-1521 et seq. (Arizona); Ark. Code Ann. §§ 4-88-101 ef seq. (Arkansas);
Cal. Civ. Code § 1671, Cal. Civ. Code §1770(d), Cal. Bus. & Prof. Code §§ 17200 ef seq., Cal.
Bus. & Prof. Code §§ 17500 ef seq., Cal. Civ. Code §§ 1750 ef seq., Cal. Code Civ. Pro. 1021.5
(California); Colo. Rev. Stat. §§ 6-1-105 et seq. (Colorado); Conn. Gen. Stat. §§ 42-110a
(Connecticut); Del. Code Ann. Tit. 6, §§ 2511 ef seq. (Delaware); D.C. Code Ann. §§ 28-3901 et
seq. (District of Columbia); Fla. Stat. Ann. §§ 501.201 ef seq. (Florida); Ga. Code Ann. §§ 10-1-
390 et seq. (Georgia); Haw. Rev. Stat. §§ 481A-1 ef seq. and Haw. Rev. Stat. §§ 480-1 ef seq.
(Hawaii); Idaho Code §§ 48-601 ef seq. (Idaho); 815 ILCS 505/1 et seq. (Illinois); Burns Ind.
Code Ann. §§ 24-5-0.5-1 et seq. (Indiana); Iowa Code §§ 714.16 ef seq. (Iowa); Kan. Stat. Ann.
§§ 50.623 ef seq. (Kansas); Ky. Rev. Stat. §§ 367.11.0 ef seq. (Kentucky); La. Rev. Stat. Ann. §§
51:1401 ef seq. (Louisiana); Me. Rev. Stat. Ann. Tit. 5, §§ 205-A ef seq. (Maine); Md. Com.
Law Code Ann. §§ 13-101 et seq., Md. Com. Law Code Ann. §§ 13-301 ef seq., Md. Com. Law
Code Ann. §§ 13-408 ef seq. (Maryland); Mass Gen. L. ch. 93A (Massachusetts); Mich. Stat.
Ann. §§ 445.901 ef seq., Mich. Stat. Ann, §§ 19.418(1) ef seq. (Michigan); Minn. Stat. §§
325F.68 et seq., Minn. Stat. §§ 8.31 (Minnesota); Miss. Code Ann. §§ 75-24-3 et seq.
(Mississippi); Mo. Rev. Stat. §§ 407.010 ef seq. (Missouri); Mont. Code Ann. §§ 30-14-101 et
seq. (Montana); Neb. Rev. Stat. §§ 59-1601 et seq. (Nebraska); Nev. Rev. Stat. §§ 41.600 and
Nev. Rev. Stat. §§ 598.0903 er seq. (Nevada); N.H. Rev. Stat. Ann. §§ 358:1 et seq. (New
Hampshire); N.J.S.A. §§ 56‘:8-1 et seq., N.J.S.A. §§ 56:12-1 et seq. (New Jersey); N.M. Stat.

Ann. §§ 57-1.2-1 et seq. (New Mexico); N.Y. Gen. Bus. Law §§ 349 et seq. (New York); N.C.
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Gén. Stat. §§ 75-1 et seq. (North Carolina); N.D. Cent. Code §§ 51-15-01 ef seq. (North Dakota);
Ohio Rev. Code Ann. §§ 1345.01 ef seq. (Ohio); Okla. Stat. Tit. 15, §§ 751 et seq. (Oklahoma);
Ore. Rev. Stat. §§ 646.605 ef seq. (Oregon); Penn. Stat. §§ 201-1 ef seq. (Pennsylvania); Laws of
P.R. Ann. Tit. 10, §§ 259 ef seq. (Puerto Rico); R.I. Gen. Laws §§ 6-13.1:1 e seq. (Rhode.
Island); S.C. Code Ann. 39-5-10 ef seq. (South Carolina); S.D. Codified Laws Ann. 37-24.1 et
seq. (South Dakota); Tenn. Code Ann. §§ 47-18-101 ef seq. (Tennessee); Tex. Bus. & Comm.
Code Ann. §§ 17.41 et seq. (Texas); Utah Code Ann. §§ 13-11-1 ef seq. (Utah); Vt. Stat. Ann,
Tit. 9, §§ 2451 et seq. (Vermont); Va. Code Ann. §§ 59.1-196 et seq. (Virginia); Wash. Rev.
Code §§ 19.86.010 ef seq. (Washington); W.Va. Code §§ 46A-6-101 ef seq. (West Virginia);
Wis. Stat. §§ 421.101 ef seq. (Wisconsin); and Wyo. Stat. §§ 40;12-101 ef seq. (Wyoming), or
principles of common law, whether liquidated or unliquidated, known or unknown, in law,
equity, arbitration, or otherwise, whether or not concealed or hidden, that in any way relate to, in
whole or in part, or arise out of, any of the allegations, defenses, claims, motions and/or theories
raised in or that could have been raised in any action, including the Action or the Related
Actions, challenging the validity and/or legality of the Flat-Rate ETF or the propriety of its
assessment or collection. The term “Class Released Claims” excludes the Shorts West Virginia
Claims as defined above. Notwithstanding the foregoing, in the event that ATTM institutes a
lawsuit or arbitral proceeding to recover unpaid Flat-Rate ETFs from any Class-Related
Releasing Party, nothing in this Settlement Agreement or any Judgment entered pursuant hereto
shall be construed to preclude any such Class-Related Releasing Party from asserting, on an
individual basis only, any defenses, provided, however, that this sentence shall not affect or
apply to actions taken to collect unpaid ETFs that do not involve the institution by ATTM of a

lawsuit or arbitral proceeding. Nothing herein shall be construed to permit any Class-Related

Page 7



Case 2:07-cv-05325-JLL-ES  Document 355-4  Filed 09/15/2009 Page 9 of 41

Releasing Party from asserting an affirmative claim arising out of or relating to the Flat-Rate
ETF, including any Class Released Claim, against any ATTM-Related Released Party.

11.  “Class Representatives” means Barry Hall, Roman Sasik, David Dickey, Steven
Wright, Jane Waldmann, Robert Wise, Jackie Thurman, Richard Chisolm, Mary Pitsikoulis,
Debra Lively (formerly Debra Lipton), Jacqueline Sims, and Kiisha Orr.

12. “Common Fund” means a fund in the amount of Sixteen Million Dollars
(§16,000,000.00) deposited by ATTM into the Escrow Account for the benefit of the Settlement
Class Members. The Aggregate Fees, Costs, and Expenses shall be paid from the Common
Fund. The Common Fund represents the absolute, capped amount of ATTM’s cash obligation
for the entire Settlement.

13.  “Complaint” means the Second Amended Class Action Complaint filed in the
Action on or about December 5, 2008.

14, “Court” means the United States District Court for the District of New Jersey.

15.  “CPUC Refund Group” means all former customers of Cingular Wireless or its
corporate predecessors (“Cingular”) who paid a full or partial ETF to Cingular as a result of early
termination of contracts entered into between January 1, 2000 and April 30, 2002, who were
therefore eligible to receive a refund under the All Party Settlement approved by the California
Public Utilities Commission on March 15, 2007 in the proceeding captioned In re Cingular
(CPUC Docket No. 1.02-06-003).

16.  “Effective Date” means the first date by which all of the following events shall
have occurred: (a) the Court has entered the Preliminary Approval Order; (b) the Court has
entered the Final Approval Order and Judgment; and (c) the Final Approval Order and Judgment

has become Final.
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17. “Escrow Account” means the escrow account established pursuant to the Escrow
Agreement, with an escrow agent to be selected by the Parties.

18.  “Escrow Agreement” means the escrow agreement to be entered into among the
Parties, substantially in the form of Exhibit G attached hereto.

19.  “ETF” means early termination fee.

20.  “ETF Assessed Class” means all Persons in the United States who were parties to
a contract for a wireless telephone account with ATTM and/or its predecessor companies and
were billed a Flat-Rate ETF by ATTM and/or its predecessor companies from January 1, 1998
until the date that the court preliminarily approves the settlement. The ETF Assessed Class
includes such Persons whether or not they paid any portion of the ETF, whether to ATTM, any
outside collection agency, or other third party to whom ATTM has assigned the rights to the
ETF. The ETF Assessed Class excludes all current employees of ATTM.

21.  “ETF Payer Class Member List” means a list of ATTM account holders that
ATTM’s billing systems indicate are members of the ETF Assessed Class who were charged and
paid in full a Flat-Rate ETF on or after September 1, 2005, and did not subsequently receive a
refund of the paid ETF. ATTM shall compile this list based data available within ATTM’s
online billing systems and the list shall be provided to the Settlement Administrator. The
Settlement Administrator shall take such reasonable measures to eliminate duplicative entries as
may be possible at reasonable expense, with the objective of ensuring to the extent practicable
that any Person who is included on the ETF Payer Class Member List receives not more than one
Mail Notice even if such Person (or the account(s) for which such Person was responsible) paid

in full more than one ETF.
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