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- JOHN J. MORRISON and JOHN J.

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

JOSE J. AMADOR, JOHN C. PIERCE and )
EDWARD JOFNSON, individually and on )
behalf of all others similarly situated, )
)
)
)

Plaintiffs,

V.

No. 91 CH 930

ILLINOIS BELL TELEPHONE COMPANY,
a domestic corporation, Consolidated with
Defendant.

DIAMOND ENVELOPE CORPORATION,
an Illinois corporation, o

and IRWIN FISCHMAN d/b/a IRWIN
FISCHMAN & COMPANY, et al,

Plaintiffs,

V.

No. 91 CH 1354

ILLINOIS BELL TELEPHONE COMPANY,

Judge Albert Green
a domestic corporation,

Defendant.

MORRISON, LTD., a domestic corporation,
individually and on behalf of all others
similarly situated, S

Plaintiffs,

V.

)
)
)
)
)
)
)
)
)
)
)
)
}
)
)
)
Yy
}
)
)
)
)
)
)
)
)
)
) No. 91 CH 12529
)

ILLINOIS BELL TELEPHONE COMPANY,

Judge Edward C. Hofert
a domestic corporation, '

)
)
)
Defendant. )

SETTLEMENT AGREEMENT



o

This Settlement Agreement is entered into as of thisﬁzl_day of December, 1993 (the
"Execution Date") between the Plaintiffs (as .defmed .separately below),. acting on behalf of
themselves and the Class (as defined below), and Defendant, Illinois Bell Telephone Compa-ny,
now known as Ameritech Illinois ("Bell"). |

I. RECITALS

A, THE PARTIES AND THE LITIGATION

1. The Link-Up Plaintiffs. Jose J. Amador, John C. Pierce and Edward Johnson

are the named Plaintiffs in Jose J. Amador, et al. v. Illinois Bell Telephone Company, 91 CH
930 (Circuit Court of Cook County, Illinaig, County Department, Chancéry Division). Diamond

Envelope Corporation, an Illinois corporation, and Irwin Fischman, d/b/a Irwin Fischman

*

Comparny, are the named Plaintiffs in Diamond Envelope Corp., et al, v. Illinois Bell Telephone
Company, 91 CH 1354 (Circuit Court of Cook County, Illinois, County Department, Chancery

Division), which case is consolidated with the Amador case. All of the Plaintiffs in the

consolidated Amador and Diamond Envelopre cases are considered the "Link—ﬁp Plaintiffs",
2. The Morrison Plaintiffs. John J. Morrison and'John-'J . Morrison, Ltd., an
Ilinois corporation (together, the "Morrison Plaintiffs"), are the named Plaintiffs in John J.

Morrison, et al. v, Illinois Bell Telephoné Company, 91 CH 125629 (Circuit Court of Cook

County, Illinois, County Department, Chancery Division) and Morrison v. Illinois Bell, Docket
No. 92-0403, pending before the Illinois Commerce Commission.

3. - The Litigation. The Amador (including Diamond Envelope) and Morrison cases

have been or will be consolidated for settiement purposes under the caption In Re Tllinois Bell
Telephone Link-Up If and Late Charge Litigation by order of the Presiding J udge of the Cook
County Circuit Court, Chancery Division, dated December , 1993. The above-capﬁoned

consgolidated cases are hereinafter referred to as the "Litigation," and the Link-Up Plaintiffs
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and the Morrison Plaintiffs are hereinafter referred to collectively, where appropriate, as the

"Plaintiffs.”

4, The Class Representatives. ‘T'he Plaintiffs are the representatives of the

proﬁosed Settlement Class defined below.

5. The Cless Coungel. Clinton A. Krislov of Krislov & Associates, Ltd. is counsel
for the Settlement Class. |

6.  The Court. The Lif;gation is currently or will be :pe_nding before the Honorable
Albert Green on Chancery Calendar No. 10 of the Circuit Court of Cook County (who, with
any successor, shall be referred to herein as the "Court"). '

7. Bell. Bell is an Illinocis corporation and a "telecommunications. carrier” ‘fithil.l’
the meaning of the Universal Telephone Service Protection Law of 1985, 220 IiCS 5/13-202
and the Illinois Public Utilities Act, 220 ILCS 5/1-101 et seq., engaged in the business of
providing telephone services. |
B. FACTUAL BACKGROUND 7

| 8. Amador Litigation. The Amador Plaintiffs sued to stop the Illinois Commerce

Commission (the "Commission") anci Bell from in_stituting' a charge called the "Link-Up ]I‘
charge” on Bell's customer bills, and to recover the charges that ulfiﬁlﬁtely were asgesged on
and paid by Bell customers. V'I-‘he .Link-Up 1I charge was assessed to fund a program to provide
telephone se:;vic.:erfor Illi-noisl residents without telephones who were on state-administered
welfare programs. The program was 50% funded by the federal government. The Commission,
after hearings involving Bell and other Illinois telei)hone companies, adopted a method for

funding the remaining 50% by assessing a 15-cent per-line charge on each existing customer

bill commencing February 1, 1991. The Amador litigation was initially filed on J. anuary 30,

1991 to block the implementation of the charge; the Link-Up II charge went into effect on
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February 1, 1991 and continued until March 15, 1991, when the Commission terminated the

program effective March 25, 1991, in substantial part due to the Amador litigation.

9. Morrison Litigation. . The Morrison Plaintiffs sued to recover late payment

charges assessed on and paid by Bell customefs. Beginning in July 1990, Bell changed its

Y

customer bill mailing practiée and began to mail bills in envelopes 'lackjng any pbstmark or
other rﬁ&rked date of mailing. At ail_ :efevant times, the applicable Commissioﬁ regulation
provided for bills to be mailed 21 days before the bills would become due for purposes of
asgessing late charges. After the Morrison Plaintiffs sﬁe_d, Bell i'eturned to its former practice
of putting a dated metef mat_‘l; on customer bills beginning in February 1992,

C.  DEFINITIONS AND SETTLEMENT CLASS

-

10.  Person. For purposes of this Agreement, "person” shall include: (a) any

individual; (b) any corporation, partnership, sole proprietorship, joint venture, unincorporated

asgociation or other form of business organization, whether or not organized for profit; (c) any

government, unit of government, governmental agency or other.public body; ). any church or

other religious organization or body; and (e) any other entity capable of holding legal or

equitable rights.

11. Customer of R_ecor.d. For purposes of this Agreement, "Existing Cus£omer of
Record”® shall meat; the peréén(s) ghown on Bell billing records as rgsponsible for charges to
8 particular Bell account as .<.)f the date of the automatic bill credit provided for in this
settlement, which date shall not be later than 60 days after the date of final épproval of this
settlemént. "Former Customer of Record" shall mean a pérson who at any time during the
period from May 1, 1990 through Feb;'uary 29, 1992'in¢lusivg, was a Customer of Record but
rwho is not a Customer of Record on any account as of the date of the automatic bill credi}. and

who does not receive the automatic bill credit.
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12. Class Def.jm'tign. The Settlement Class (lflereinaft_er, the-“Settlement Class" or
the "Class") on whose behalf this settlement :s méde consists of (a) everj Customer of Record
and (b) e\;rery Former Customer of Record. The Settlement Class does notl include any per-son
found by the Court, pursuant to paragi‘aph 47 below, to have properly excluded himself or

hersé_lf from the Class. Members of the Settlement Class are hereinafter referred to as "Class

Members,"

13. = Class Renresentati-’*;es. The Plaintiffs are members_ of the Settlement Class and
willing to serve as its representatives. The Plaintiffs are each a "Class Representative" and
togétﬁer they are the "Class Representatives.” 7

14,  Effective Date. This Settlement Agreement shall be effective upon the CPurt’s
entry of an order finding the Settlement fair, adequate, reasonable and in the”:best ini:érests
of the Class, and granting preliminary approval of this Settlement Agreemen{; (hereinafter, the
"Effective Date"). | |
D. NATURE OF THE LITIGATION

15.  Plaintiffs’ Claims;

(8)  Amador Litigation. The Amador Plaintiffe’ Complaint in the Litigation
alleges that Bell violated the law by imposing the 15-cer.1ts-per-tele§hone line Link Up I charge
6n the telephone lines of alllits bill-paying customers, effective February 1, 1991. Plaintiffs
assert claims based on the Illinois Constitution’s state _taxiﬁg power proviéion, the Illinois :
_Public Utilities Act, equal pfoteetion and u_njusf enrichment.

(b) Morrison Litigation. The Morrison Plaintiffs’ Complaint in the Litigation
alleges that Bell viclated the law by assessing late payment charges on customer bills which
were mailed by Bell without a dated postmark. Plaintiffs allege that.the lack of a dated.

postmark violated the regulations of the Commission. Plaintiffs assert claims based on the
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enrichment,

Illinois Public Utilities Act, Illinois Consumer Fraud Act, breach of contract and unjust

(0 Bell’s Responsges. Bell denies each of the substantive allegations ﬁade

-against it in both the Amador Litigation and Morrison Litigation and Bell denies all liability

and contends that it has various defenses to the claims against it. Among the defenses Bell

ngserts are:

(i) For the ém_ado_r Litigation -- that the Plaintiffs’ claims are
impermissible collateral attacks on orders of the Commiission; that the action
cannot proceed as a class action; fhat the charge was & "rate" authorized by the
Public Utilities Act that is n-ot subject to refund; that the doctrines of lachfzs and
equitable esfoppel bar the Plaintif;f‘s’- claims; that the Plaintiffs fa;Ied to e:i;haust :
their administrative and appellate remedies to challenge the legality of the
charge before the Commission and the Court; that the relief sought would
confiscate Bell’s éroﬁerty without affording B.ell due prc;t;ess and equal

protection; that the commission is an absent but indispensable party to the

litigatidn; and that the Plaintiffs voluntarily paid the charges and cannot later

* complain about that payment;

(i) For the Morrison Litigation -- that the Commission has primary and

exclusive jurisdiction over the Plaintiffe’ claims; that the action cannot proceed

as a class action; that the regulatory requirement of a dated postmark on the
bill is not a substantive ‘requirement for a bill to become due for payment

purposes; that Bell gave all its customers at ledst 21 days from the bill mailing

date before a- bill became due for late charge purposes and before anj} late

payment charges were assessed; that the Plaintiffs were not misled by the
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absence of a.dated postmark; and that the Plaintiffs suffered no harm from the

abgence of a dated postmark.

-16.  Discovery Conducted to Date, Plaintiffs’ counsel have | conductéd fornn:lal‘
discovery in both the Amador Litigation and the Morrison Litigation. This discovery has
included Bell's answering written interrogatories, prodqcing boxes of documents and testifying
at oral depositions. In the Amador Litigation, Bell has said that it does not lmbw, and has no
records enabling it to determine; tﬁe total dollar volume of Link-Up IT charges it collected, nor
which customers paid or did not pay any billed Link-Up IT charge. When a customer has not
paid his or her telephone bill in full, Bell claims that it has no way of knowing whether that
customer was or was not paying a Link-ﬁp I charge. However, Bell admits that it bilI_ed its
customers a total of $934,480 in Link-Up II charges. In the Morrison Litigatzon, disc;overy
disclosed that Bell begaﬁ conversion to a.z‘nanifest mailing system which deleted the dated
postage meter mark from customer bill envelopes in mid-July 1990 and restored the postage
metéf date commeﬁcing in m.id-February 1992, Bell gtated that it is unable tol determine from
its records the exact number of dollars it collected in late payment charges on bills that were
mailed without a metered date of mailihg during this period or to identify the specific
customers who paid late charges. 'quever, Bell estimates that it billed $27.5 million in late
payment charges and collected at least $23 million on bills mailed without a me_teréd date of
mailing. Discovery in the Morrison Litigatidn further disciosed that due to a Bell computer
programming error starting in May 1990, approximately 15-25% of customer bills each month
were mailed with a due date that was 20 days after the actual date of mailing rather than 21

or more days as required by Commission rule, Different customers were affected each month

- and Bell stated it was impossible to now determine which specific customers received those

bills. Bell stated that late payment charges were not assessed on any of those accounts sooner

-7-



f

than 21 days after the actual date of mailing. -HOWevér, as aresult of this litigation, the ,
programming error was corrected upon discovery in February 1952,

17. Results of Trial Court Litigation.

(8)  AmadorLitigation. On August 14, 1991 the trial Court, Honorable Albert
-Green, denijed Beli’s motions to dismiss the claims of the Li-nl;—Up Plaintiffs. On that day the
Court certified a class of Llnk -Up 10 charge payors. However, on December 21, 1992, the trial
Court granted summary Judgment to Bell on its motion and denied the Llnk—Up Plaintiffs and
the class aummary judgment on their motions. The Link-Up Plaintiffs appealed the summary
_]udgment ruling to the Illinois Appellate Court, First District, Appeals Nos, 1-93-230 and 1- 93-
250, and filed the Record on. Appeal and their appellants’ brief with that vCourt This
settlement was reached pr‘ior to Bell’s filing any appellate brief. Pursuant to tﬂis Settlement
Agreement, tﬂe Link-Up Plaintiffs have Ix;ovéd or will move to dismiss their appeals without
_prejudice to reassert thefr appeals, if this settlemént does not obtain final approval. _I
®) | Morrison Litigation. On October 16, 1992, the trial C'o‘urt, Honorable

Edward C, Hofert, found that the primary, but not exelusive, jurisdicﬁon for the Morrison

| Plaintiffs’ claims lay with the Illinois Commerce Commission. Judge Hofert 'stayed further

trial Court proceedinés and retained jurisdiction over the case while the Morrison .Plaintiffs
presented their case to the Iili.nois Commerce Commission. The Morrison Plaintiffs then filed
their Cor_nplaint W’ithr the Iliinois Commerce Cofnmission, Docket'. No. 92-0403. On March 15,
1993 the Commission Hearing Exzaminer struck from-%'.he Complaint the class action allegations

and all the Plamtlffs clalms, except for Plalntxffs claim of a Pubhc Utilities Act violation.

~ This settlement was reached prior to the scheduled September 21, 1993 trial of the Morrison

Plaintiffs’ claims before the Commission.
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18. . Negotiatién of Settlement. The parties have engaged in subs_tantial arm’s-length
negotiations to achieve a fair resolution of the c:ontroversy and obviate thé need for protracted
and risky litigation, the result of x;rhich would be uncertain. |

19.  Plaintiffs’ Counsel Favor Settlerﬁent. Counsel for Plaintiffs and the Seti;lement
Class have conducted written and oral discovery, analyzed the applicable law, consulted with
Plaintiffs-and othéx"s and considered such facts and other sources of information as they deem
necessary to evaluate the terms end fairness of this Settlement Agreement. Cou_nse] for
Plaintiffs and the Settlemént Class have analyzed the likely length of trial on the merits, the
likelihood of success and the ability of Class Members to pursue their individual damage claims
if this Settlement Agreement is not entered into, Based on the foregoing and Qn'their analysis
of the immediate benefits which this Settlement Agreement affords the Class, Plaintiffs’

counsel consider it in the best interests of the Class to enter into this Settlement Agreement.

20.  Bell Favors Settlement. Bell has also concluded ti_mt settlement on the terms
set forth herein is in its best interests in order to avoid furthgr expense and'in.c_'onvenience and
to bring to an early conclusion the fiontroversies engendered.

.ThAerefore, it is agreed by all éignatories that subject to Court approval, the Litigation
shall be settled for the Class and for Bell on the following terms: |

| 18 TERMS OF SETTLEMENT
A REVESTING TRIAL COURT WITH JURISDICTION.

21. (a) Within three (3) days of the Execution Date, the parties to this agreeﬁlent
will file a Stipulation and Joint Motion fo 1) dismiss the Link-Up Plaintiffs’ pending appeals,
Nos. 1-93-230 and 1-93-250, without costs and without prejudice to reasserting their ﬁppeals;
and 2) remand this case to the Circuit Court of Cook County, Honorable Alberit G'reen,"with :

directions to vacate the December 21, 1992 judgment and hold a hearing on this Settlement.
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- (b) Within three (3) days after the Final Settlement Approval and Dismissal Order
.becoﬁnes final and unappealable, the parties tc; this Agreem.ent will file a Stipulation and Joint
Motion to dismisé with prejudice Morrison v. Illinois Bell, Docket No. 92-0403, pending bef-'ore
the Illinois Commerce Commission. |
B. CONSOLIDATION.

22.  Within three (3) days of the date that the Circuit Court is revested with

jurisdiction over the Amador Lit{';gation, the parties to this Agreement will file a jdint motion

to consolidate the Amador Litigation and the Morrison Litigation and assign the consolidated

cases to the Iower—numberedrArhador Litigation.

C. PRELIMINARY APPROVAL ORDER.

-

23.  Within three (3) days of a Court order consolidating tﬁe cases, the. parties to the
Settlement Agreement will jointly move the Court to enter a Preliminary Approval Order
substantially in the form of Exhibit A. |
D. CREATION OF FUNDS

24.  Within seven (7) days of a Coﬁrt order granting preliminary approval of this'
settlemeni;,_ Bell will create three funds for the pufpose of providing refunds to Customers of
Record and Former Customers of Record.’ |

(&)  Morrison Exisil:ing Customers’ Refund Fund. Bell will create a fund, to be called

“the "Morrison Existing Customers’ Réfund Fund", of $3,025,000 cash, less any attorney.s’ fees
- and expenses, for the purpose of paying refunds to Custoﬁaers of Record. 'Based on Bell’s
~ approximately 5,300,000 telephone lines,‘ this would mean a refund of approximately 67 cents, -
. less attorneys’ fees and expenses, per telephone line for eé.ch éxisting customer who does not

exclude himself or herself from the Class. Centrex lines will be counted on & PBX f:runk
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equivalency bagis. If the Court awards Class- Counsel the réquested attorneys’ fees and

expensed, this would mean a refund of 'approﬁimately 45 cents per tel_epﬁone line,

(b) Amador Existing Customers’ Refund Fund. Bell will create .a fund, to be calied
the "Amador Existing Customers’ Refund Fund", of $300,000 cagh, less any a£torneys’ fees and
expenses, for the purpose of paying refunds to Customers of Record. Based on Bell’s
apprbximately 5,300,000 telepﬁohe lines, this would mean a refund of approximately 5.7 cents
per telephone line, less attorneys';fees and expenses, for each existing customer who does not
exclude himself or herself from the Class. Centrex lines will be counted-dn a PBX truﬁk
squivalency basis. If the Court awards Class Counsel the requested attorneys’ fees and

expenses, this would mean a refund of approximately 3 cents-per telephone line.

'
£
=

(c) Former Customers’ Refund Fund. Bell will create a fund, to be called the
"Former Customers’” Refund Fund,” of $100,000 cash for the purpose of paﬁng refunds to
former customers of record, upon the submission of claims.

. 25.  Within seven (7) days of a Court order granting preliminary a;proval of this
Settlement, Bell will pay the $3,425,000 total sum of the three funds described above into one
or more interest‘;-bearing eserow accounts under the joint control of Class Counsel aﬁd Bell, at
a bank jointly selected by Class Counsel and Bell. . |
E.. METHOD OF FUND DISTRIBUTION |

- 26.  For each Existing Customer of Record; Bell will provide a refund ‘as an
appropriately calculated one-time, automatic credit on customer bills. The automatic credits

.will be made over one continuous thirty (30) day billing cycle. Forty-eight (48) hours prior to
the commencement of the automatic credit, Bell shall be allowed, with Class Counsel’s consen‘t,

4

to withdraw the estimated total amount of the automatic credit from the escrow acéount,
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subject to a final true-up and accounting. Class Counsel will not unreasonably withhold

consent to the withdrawal.

27.  For Former Customers of Record, Bell will, at its own cost and expense, set up,

staff, and administer a designated toll-free telephone number and line (1-800- )
"f'or the purpose of accepting claims from Former Customers of Record during the "claims
period.” Fof the purpose of making arefund to any Former Customer, Bell will have the right,
if it chooses, to validate information provided by any caller for the purpose of making a cla_im
for refund as a Former Customer.
28.  The claims period will run for a period of 45 continuous days, beginning on the
date of 'the newspaper notice proirided in_ paragraph 38. Valid. claims ma(}e by Fgrmer
- Customers of Record will be paid in the same per-line amount as the customer bill credits .
issuejd to Existing Customers of Record. Bell need not pay any claim until after the expiration
-. of the claims period. However, Bell must determine the valldlty of all claims w1th1n thirty (30)
days from the close of the claims period, and Bell must pay all valid clalms aS s00n as
pre.ctlcable but not 1ater than forty ﬁve (45) days after the close of the claims period, Claims
ghall be paid by check and dehvered by ﬁrst class mail. All claim checks returned by the Post
Ofﬁce ag undeliverable shall be deemed to be the property of Bell.
29,  Bell w111 have the right to reduce the amount of all clamlsxs paid to Former '
" Customers, but only if the payment of all valid claims would exhaust the $100,000 amount of
 the f‘ormer Customers’ Refund f‘und. In that situation, Bell may reduce er; a pro rata basis
the per-line amount it will pay all Former Customers making valid claims. Up to forty-eight
(48) hours before the date_ on whiceh refund checks are te be mailed, Bell shall be permitted to

withdraw $100,000 from the escrow account, with Class Counsel’s consent, for the purpose of

making these refunds, Class Counsel will not unreasonably withhold consent to the .
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withdrawal, Any money remaining in the Former Customers’ Refund fund after Bell has paid
all valid claims will return to and be the pro};erfy of Bell. Bell has no fight to the return of
aﬁy moneys from any other refund fund created by the settlement. |
F. DISTRIBUTION OF FRACTIONAL COMPONENTS

80.  Wherethe appropriately- caleulated amount of refund due any Existing Customer
of Record or Former Customer of Record incl_ﬁdes a fractional component of a cent (e.g. 49.2
cents), then in lieu of Bell’s issu‘iﬂg a refund that includes a portion of a cent, Bell will instead
issue the refund less the fractional portion (e.g. a refund of 49 cents) and will deposit the
fractipnal portion (e.g. .2 cents) into a pool together with all othef such fractional portions.

31. The monies contained in the pool deacribed in_paragraph 30 shall}je used Eo pay
" the incentive awards described in paragraphs 41 and 42. Any monies remaining in the pool
after the ir_mentive awards have been paid shall be distributed to the follﬁwing organ'izations. '
in the following percentages for their use for their 'general operating expensés:

(a) Legal Assistance Foundation of Chicagd, a 33 1/3% share; o

(b) Childrens’ Oncology Services of Iilinois, Inc., a 33 1/3% sharé; and

(c) .Greater Chicago Food Depository; a 33 173% sharg.

This distributio_ﬁ shall be made within fourteen (14) days after Bell has credited ;)r paid
all refunds due under this Selttlement.
G. COSTS OF FUND DISTRIBUTION

32.  All costs and expenses associated with processing and fnaying refun&s and claims
to Existing Customers of Record and Former Customers of Record shalll be the sole

‘responsibility of Bell. Class Counsel will cooperate with Bell in keeping Bell’s costs reasonable.
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H. | BELL'S ACKNOWLEDGMENT OF THE BENEFITS CONFERRED BY THE
LITIGATION .

33.  Bell acknowledges that the Morrison Litigation conferred a benefit on the Class,
in addition to the $3,025,000 monetary beneﬁtg previously described, in that it caused Bell to
change the manner of mailing customer bilﬂls so that Bell now puts a marked date of mailing
on the bill envelope such that customers may readily confirm the timeliness of Bell’s billing.
pract;ices for late charges. Bell acl;:fxowledges that the Morrison Litigation conferred a further
benefit on the class in that it ledl to the discovery and correction of an error in Bell’s billing
system which caused some customers to receive bills with a printed Due Date only 20 days,
instead of tﬁe minimum 21 or ﬁl;;fe days, after the actual date of mailing. Bell a_wknowledges

that the Amador Litigation conferred 8 benefit on the Class, in addition zto “the $360,000

monetary benefits previously described, in that the Amador Litigation substantially contributed
to the decision by the Commission to repeal the rule and terminate the Link-Up II program, -
as it was structured at that time, and prevented thé continuation of Link-Up.]_I charges of
approximately $6 million annually which otherwise would have been charged Bell customers
uncie-r the rule’s prévisions.

1.  BELL'S COMMITMENT TO FUTURE CONDUCT

| 34. | Bell agfe_es fhiat it will place a dated mark, readable by the customer and showing
the actual date of mailing, on each custo-mer bill envelope Beil mails for so long a time as the

applicable statutes and/or regulations have not been changed, or a waiver granted, to eliminate -

the requirement of bill dating on customer bills or bill envelopes.

d. EXCLUSION FROM RATE BASE

356.  Bell will not seek to treat as expenses or costs for rate-making purposes any of
the refunds or credits to the Class, the costs and expenses of administering the settlement, the

awards, fees and expenses paid to the named Plaintiffs and attorneys in connection with the
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Litigation, or any other benefits, costs or expenses agsociated wiﬂ:z the Settlemeni;, nor \;vill Bell
attempt to recapture such benefits, costs or expenses from Bell’s'formef,l existing or future
telephone customers. |
K.  INDIVIDUAL NOTICE TO THE CLASS

36. If the Court eﬁters an order granting preliminary approval of this Settlement,
then as soon as practical but not later than thirty (30) days the'reafter, Bell will cause a Notice
of Proposed Settlement, substantiélly in the form attached hereto as Exhibit B, to be printed
and begin to be included as a "bill ingert" in all customer bill envelopes which Bell mails or
ofherwise delivers to existing customers, on a one-time basis for each existing customer. Bell
will continue _té cause the Notice to be included in'eaph customer b'i.Il enveloEé; 80 th;_gt all
Existing Customers of Record will have been mailed or otherwise deliveredl a Notice of

Proposed Settlement during a continuous 30-day billing cycle.

L. PUBLICATION NOTICE TO THE CLASS

37, If the Court enters an Order granting preliminary approval of i:ilis Settlement,
then withiﬁ ten (10) days thereafter, Bell will cause a Notice of Proposed Settleme.nt, '
subétantially in the form attached hereto as Exhibit C, to be published as a display
advertisement of reasonable size in all the metropolitan editions of the CHICAGO TRIBUNE,'
CHICAGO SUN-TIMES and .;SPRIN’GF]ELD REGISTER (the "Newspapers") on two separate
days of Bell’s choosing within a ten (10) day period for eé.ch Newspaper. .

38.  Ifthe settlement receives final approval and the Court enters a Final Settlement

_ Approw}al and Dismissal Order, then vﬁthin ten (10) days of final approval, Bell will cause a

Notice of How to Make & Claim, in a form to be jointly developed by Bell and Class Counsgel,

to be published as a display advertisement in the aforesaid Newspapers on one day of Bell’s

choosing within a two-week period.
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39. Wi;;hin ten (10) days following completion of thé inailing and publication of the
respective notices, Bell will file with tﬁe Courf;, and provide‘Afﬁdavits of Completion to counsel
for the Class, stating that Bell has complied with the notice procedures described he'rein.‘

40,  Bell will bear all costs and expenses associated with the Class notices, including,
but not limit;ad to, expenées for printing, bill stuffing, mailing and publicatidn cogts.

L. INCENTIVE AWARDS FOR NAMED PLAINTIFES

41.  Prior to the Final F';ajrness Hearing, Class Counsel will petition the Court to pay
to the following Plaintiffs the following sums as and for incentive awards for their work in
bringing litigation over the practices at issue:

(a) lMorrison Litigation ~ an award of $7,500 to named Pla:iﬁtiff J?hn J.

Mdrrison; |

(b) Amador Litigation - an award of $2,500 to iﬁitial Plaintiff Jose J. Amador

and awards of $750 each to additional named Plaintiffs, John C. 'Pierce, Edward
_ Johnson, Diamond Envelope Corpqration and Irwin Fischman; and .
. (c)  additionally, awards of $750 each to Bernadine Kramerr and Betty

Salomon, the two named Plaintiffs in parallel litigation against Illinois Commerce

Commissioners over the Link-Up II charge. ..

42 Bell agrees to pay the above incentive awards, if approved by the Court, out of
the pool described in paragraphs 30 and 31, to each of the above-named Plaintiffs after the
Final Settlement Approval and Dismissal Order 'becomes final and non-appealable and within
éeven {7) days of the détermination of the final value of the pool described in paragraphs 30 |
and 31. Should the Court award any of the above-named Plaintiffs a lesser award, Bell agrees -

to pay such lesser award.



M.  ATTORNEYS® FEES AND EXPENSES

43.  Bell agrees to the payment of the reasonable attorneyé’ fees and expenses
incurred on behalf of the Class, as determined by the Court, up to and inciuding $7 50,006, to
be paid out of the Morrison Existing Customers’ Refund Fund and the Amador Existing
Customers’ Refund Fund. Prior to the final fairness hearing, Class Counsel will petition the
Court for an award of attorneys’ fees and expenses from the Morrison and Amador Existing
Customers’ Refund Funds. Clasé. Counse] will petition for an award of fees and expenses in
the amount of $600, 000 from the Morrison Refund Fund and for an award of fees and expenses
in the amount of $150 000 from, the Amador Refund Fund. The parties to this Settlement
Agreement agree that these amounts are fair and reasonable attorneys’ fees and expenses in
light of the work done and the benefits éonferred. !

44,  The hearing on the application for fees and expenses will take place on a daté
to be set by the Court. Bell agrees that Class Counsel may withdraw the amount of fees and
e:%pense awarded to Class Counsel from the Morrison Exisfing Customers’ B:.éf_und Fund and
the Amador Existing Customers’ Refund F.und and place the award in a separate interest
bearing account Wit-hin éeye.n 7N days-of the Court’s order of the award, and may disburse the
award, with accumulated interest, from the separate account to Class Counsel within one (i)
day of the date that thé Final Settlement Approval and Dismissal Order becomes final and non-
appealable, |
N.  EXCLUSION FROM THE CLASS

45.  Any Class Member who does not wish to be included in the Settlement Class and
does not wish to receive any of the benefits available under the proposed settlement, if it is
approved, may exclude himself or herself by preparing a written exclusion and sending"it by

first-class mail, postmarked not later than twenty-five (25) days from the completion of the
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mail and publication nc;tice.required in Paragraphs 36 and 37, t.o Bell Exclusions, P.O. Box
, Chicago, IL . Written exclusions must include the Ciet_as Member’s name,
address and all Bell te}ephone numbers for which exclusion is requested; must refer to the
Litigation (i.e., In Re Illinois Eell Telephone Link-Up II and Late‘Charge Litigation); must
. state that the Class Membe;:' wishes to be excluded from the Clas.s; and must ‘be signed by the
Clags Member. ’ | |
46, Any Class Membéf'l'who excludes himself or herself from-the Clasg (aj will not
be permitted to participate in the Settlément described herein, if it is approved, (b) will not
benefit from or be bound-Ey any final judgment rendered in this Litigation and '{cj may pursue
on his or her own behalf whatever legal rights he or she may have.

L3

47.  The Court shall by Order identify those persons who havel properly excluded
. themselves from the Settlement Class. |

48.‘ In the event that more than 15% of the estim.ated 5,300,00(‘)l cla.és members
exclude themselves frox:ﬁ the Settlemeﬁt, Bell shall have the right, at its sole éption, to declare
this Settlement Agreement null and void. - |
- .0. : OBJECTIONS TQ THE SETTLEMENT

49.  Any class niembef who wishes to object to any term of this Settle_meni; may do
so by prgparing a written objc;ction and sending it by first-class mail, not -latef than twenty-five
(25) days from the corﬁpletion of the Iﬁail and publication notice required in Paragraphs 36 and
37, to Bell Objections, P.O. Box ____, Chicago, Illinois _____. Written ohjections must
i_nclude the Class Member’s name, address and present or former Bell felephone number; must
refer to the Litigation (i.e. In Re Illinois Bell Telepﬁone Link-Up II and Late _Charge

Litigation); must state the Class Member’s specific objection to the settlement; and must be -
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signed by the Class member. Any class member 'who has submitted a timely objection may also
attend the Final Fairness H-earing.r : |

50. Any claas lﬁember who has submitted a timely objection may enter an
appearance by counsel of his or her own choice. However, no counsel may participafe in thél
Final Fairness Hearing unless his or her appearance has i)een filed in this matter and served
on counsel for the parties on 01‘7' before five (5) days before the ‘Fina.l Fairness Heafing. -
P.  FINAL FAIRNESS HEARING

b1, If the Court enters an Order granting preliminary approval of this Settlement,
then within ninety (90) days.of the Execution Date the Court shall hold a Final Fairness
Hearing for the purpose of determining, inter alia, whether this Settlement Agréement should-
receive Final Approval. At the Frinal Fairness Hearing the parties to this Setftlement
Agreement will jointly move the Court to enter a Final Settlement Approval. and Dismissal
Order which sghall: )

() determine, in accord with the Illinois Code of Civil Procedure, 735 ILCS
5/2-801 and 5/2-802, that the Litigation may be maintained, for settlement purposes -

only, as a-‘class action with the Settlement Class, as deﬁned in this Settlement
Agreement;

(b)  find that Plaintiffs, s the Class Representatives, fairly and adequately
represent and protect the interests of the Settlement Class;

(¢)  find that Plaintiffs’ counse] are qualified, experienced and competent tol
conduct the Litigation and protect the interests of the Settlement Class, and affirm the
prior-order of the Court appointing Class Counsel;

(d)  find that notice has been given as previously ordered by the Court and
~ a8 provided for in this Settlement Agreement;

(e) find that such notice satisfied the requirements of due process and of the
Illinois Code of Civil Procedure, 735 ILCS 5/2-801 through 5/2-806;

6 determine which persons have validly excluded themselves from the
thxgatlon and the Settlement Class pursuant to 735 ILCS 5/2-804(b) of the Illinois
Code of Civil Procedure, and declare those persons excluded (the "Settlement Opt-
Outs"); ) :
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(2 determine that this Settlement Agreement is fair, reasonable and
adequate to the Settlement Clasy, provide that each Class Member (except the
Settlement Opt-Outs) shall be bound by this Settlement Agreement and conclude that
this Settlement Agreement should be approved,;

(h) dismiss the Litigation on the merits and with prejudice, permanently

enjoin each Class Member (except the Settlement Opt-Outs) from bringing any claim

- based upon either (a) the imposition or payment of the Link-Up II charge; or (b) the
lack of a dated postmark or other mark showing the actual date of mailing on customer

- bill envelopes, or the printing of an erroneous Due Date on customer bills in those
situations where the erroneous Due Date did not result in the premature imposition of
a late payment charge sooner than 21 days after the actual date of mailing; or {c) any

other claim that could have been brought in the Litigation, and enter final judgment
thereon; and

() retam jurisdiction in the Court of all matters relating to the
interpretation, administration, implementation, effectuatlon and enforcement of this
Settlement Agreement

. Q. - EFFECT OF FINAL APPROVATL, OF SE'I"I‘LEMEN’I‘ AGREEMENT

52. In the event that the Illinois Commerce Commission dismisses Docket No. 92«
0403 and the Court approves this Settlement Agreement and enters a Final Settlement
Approvsl and Dismissal Order, then each Class Member, except the Settlement Opt-Outs, shéll
be goverlned by this Seftlement Agreement. The Litigation will be dismissed on the merits and
with prejudice, and each Class Member, except the Settlezﬁent Opt-Outs, will be permanently
enjoined from bringing any claim based upon (a) the iinposition of the Link-Up I charge; or
(b) the lack of a datea poétrﬁa‘r]_; or other mark shmiring the actual date of mailing on customer
kbill envelopes, or tile printing of an errongdus Due Date on customer bills in tht;se_siﬁuations
where the erroneous Due Ddte did not result in the preinature imposition of a late paymeﬁt
' chﬁrge sooner than twenty-one (21) daysl after the actual date of mailing; or (¢) any other ciaim .
that could have been 1D-rouf.g,rht in the Litigation.
R. EFFECT OF DISAPPROVAIL OF SETTLEMﬁNT AGREEMENT <

53.  Inthe event that the Illinois Commerce Commission does not dismiss Docket No,

92-0403, the Court disapproves this Settlement Agreement or holds that it will not enter a
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Final Settlement Approval and Dismissal Order or holds that the entry of the Final Settloment
Approval and Dismissal Order should be ovérturned, or in the event that Bell exercises its
option pursﬁant to paragraph 48 if more than 16% of the eligible class melﬁbers opt out of 'the
Settlement, then this Settlement Agréemeht shall become null and void, the Litigétion shall
continue and revert to its pre-settlement state withouf prejudice to the rig;hts of any party, and
the parties shall move joihtly that any order entered pursuant to this Settlement Agreement
be vacateci. .

S.  MONITORING OF COMPLIANCE

 b4. Upon reasonable request, Bell shall permit Class Counsel to physically monitor
any aspect of the iﬁplementation of this Settlement Agreement. Bell shall inake availq]::le to
Class Counsel, upon reasonable con;iitions, ta) employees involved in the implementat’ion of
fhia Settlement Agreement an& (b) documents and records pertaining to the implementation
of this Settlement Agreement.
T.  REPORT ON COMPLIANCE

55. Within one hundred and fifty (150) days after the entry of the Finai Settlement

Approval and Dismissal Order, Bell shall ﬁlel wii:h the Court and serve on Class Counsel a
report on all aspects of Bell’s implementation of rand compliance with this Settlement
Agreement. The repor;t shall be in suf‘_ﬁéient detail and contain such exhibits and affidavits as
are necessary to satisfy the Court and Class Counsel that Bell has performed allr its obligations
under this Settlement Agreement. If the Court finds, on its own motion or on the motion of
the Plaintiffs, that Bell has not ﬁade a gooc\i faith effort to camply with this paragraph or with

- its obligations under this Settlement Agreement, the Court may enter such further orders as

the Court may determine are necessary and appropriate, including additional attorneys’ fees

for obtaining such compliance.
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OI. ADDITIONAL SET;‘LEMENT TERMS
56.  Amendments. This Settlement Agreement ﬁay notbe chané'e_ad, altered, amended
or modified in any way except by a writing signed by all signatories hereto or their counsel,
This Sei:t‘;lement Agreement may be changed without the consent or approval of any non-
signatory by a writing signed by all signatories hereto, any of whom may sign by their counsel
of record {(whose authority to m&ltkle'changes and to sign is hereby acknowledged as between all

parties hereto).

- 57.  Non-Waiver of Breach. After the Execution Date, no waiver of any breach of any

provision of this Agreement shall be deemed a waiver of any other breach of the same or any

other provision.

L 4

b8, Entire Agreement. This Settlement Agreemént and the exhibits hereto

constitute the full and entire understanding and agreement between the parties with regard
to the subject hereof and supérsede any prior agreement or understand_iﬁg,‘ Iwritteri or oral,
with respect to such subject matter. No party shall be liable.or bound to aﬁy other party in
any manner by any promises, rej)reseptations, warranties or covenants, or any other
information or materia_als pfeviously made, provided or déliverédby the paﬁiés, whether written
or oral, except as specifically set forth in this Agreement.

- 59.  Agentsfor Con;muﬁications. As agent for the receipt of communications relating
to this Settlement Agreement, Plaintiffs and the Class appoint Clinton A. Krislov, Erislov &
Associates, Ltd.,-222 North LaSalle Street, Suitev810, Chicago, Illinocis 60601, and Illinois Bell
Telephone Company a.ppoints its general counsel, Edward A. Butts,-225 West Randolph Stre‘et,
Suite QB-B, Chicago, Illinois 60606. Any communication made in .gonn'ection with this
Settlement Agreement ghall be deeﬁed to have been made when sent by Federal Expr;ss or

registered or certified mail, postage prepaid, or delivered in person to Mr. Kriglov or Mr. Butts
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at the addresses designated for them undell' this paragraph. " The persons and addresses
degignated in this paragraph may be change& by any signatbry hereto by written notice to the
other signatories hereto. | |
60. Counterparts_and drigiﬁals‘. This Settlement Agreement may be executed in
more than one counterphi't, and if 8o executed, the various coﬁnterparts shall be and c;:nstitute
one instrument for all purposes. Fér convenience, the several signature pages may be collected
and annexed to one or more doé'luments to form a complete counterpart. Photocopies of

executed copies of this Settlement Agreement may be treated as originals.

61. Binding Effect. Kach and every term of this Settlement Agréement ghall be
bindiﬁg upon and inure to the beneﬁt of Plaintiffs, the mémbers of the Class and any of;_ their
heirs, successors and personal representatives,

» 62.  Computation of Time. The time periods provided and/or dates described in this
Settlemenf_: Agreement shall be computed in accord with 5 ILCS 70/1.11 and are subject to
approval and change by the Court. | )

63.  Illinois Law. This Settlement Agreement shall be int_érpréted in accordance with
the laws of the State of llinois. |

IN WITNESS WHEREOF, the unde_rsigned have executed this ‘Settleﬁent Agreement
as of the day, month and yeaf first above written. |

ILLINOIS BELL TELEPHONE

- COMPANY, now known as
AMERITECH ILLINOIS

By: Q""*ﬂ/{""o}g("mﬁ/‘

Douglas Whitley, President V

Krislov & Associates

DATED: December 9, 1993
Fi\ro\ibt.2\pleading\settl-Ag.2

-23-



EXHIBIT A



-t

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

IN RE ILLINOIS BELL TELEPHONE } 91 CH 930, 91 CH 1354
LINK-UP II AND LATE CHARGE y . and 91 CH 12529 Consolidated
LITIGATION _ ) Calendar 10

ORDER GRANTING PRELIMINARY APPROVAL

This litigation camé before the Court on the Parties’ Joint Motion to approve their
Settlement Agreement. Due Notice was given. The Court has examined the Settlement
Agreement and is advised in the premises.

IT IS ORDERED: | .

1. ‘The Court finds that the Settlement Agreement is fair, adequate, reasonable, and

in the best interests of the Class, and the Court grants preliminary approval of the Settlement
Agreement.

2. Notice to the Class shall issue in the manner set forth in the Settlement

Agreement.
3. This L1t1gat10n shall proceed as a class action. For purposes of this- Settlement

Agreement, the Class is defined as: All persons (as that term is defined in the Settlement
Agreement) who are either an Existing Customer of Record or a Former Customer of Record
(as those terms are defined in the Settlement Agreement) of Iilinois Bell Telephone Company.

This Class definition amends the Class definition entered August 14, 1991 in 91 CH 930 and
91 CH 1354.

4. The Court appoints Jose J. Amador, John C. Pierce, Edward J ohm;on, Diamond

Envelope Corporation, Irwin Fischman d/b/a Irwin Fischman Company, John J. Morrison and
John J, Morrison Ltd. to represent the class.

5. The Court appoints Clinton A. Krislov to serve as. Class Counsel.
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6. rThé Court will hold the Final Fairnéss Heéring in Daley Center Room 2305 at
200 F’ @m. on Meorcin 4 , 1994 to consider whether to grant final
approval _ : ‘ B

the Settlement Agreement.

ENTER:

DATE

e

F:\ro\Ibt 2\ pleading\settl-ag.2
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EXHIBIT B



.

IMPORTANT NOTICE TO ALL PERSONS WHO ARE OR WERE
TELEPHONE CUSTOMERS OF ILLINOIS BELL
TELEPHONE COMPANY AT ANY TIME FROM MAY 1990

i

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

"IN RE ILLINOIS BELL TELEPHONE ) 91 CH 930, 91 CH 1854 and

LINK-UP I AND LATE CHARGE ) 91 CH 12529, Consolidated
LITIGATION ) Calendar 10

NOTICE OF CLASS ACTION DETERMINATION,
PROPOSED SETTLEMENT AND HEARING ON SETTLEMENT

THIS NOTICE IS ABOUT THE PROPOSED SETTLEMENT OF CLASS ACTION
LAWSUITS. ON DECEMBER [Z3, 1993, JUDGE ALBERT GREEN GAVE HIS
PRELIMINARY APPROVAL TO THE PROPOSED SETTLEMENT AND ORDERED THAT
THIS NOTICE BE SENT TO MEMBERS OF THE CLASS. THIS NOTICE IS BEING SENT
TO YOU BY ORDER OF THE CIRCUIT COURT OF COOK COUNTY IN THE BELIEF
THAT YOU ARE A MEMBER OF THE CLASS,

The proposed Settlement is described in Section C. IF YOU WANT TO GET THE
BENEFITS OF THIS SETTLEMENT AS DESCRIBED THERE, YOU SHOULD DO
NOTHING NOW. LATER, IFF THE SETTLEMENT IS FINALLY APPROVED, YOU WILL
GET A REFUND BY MEANS OF AN AUTOMATIC CREDIT ON YOUR TELEPHONE BILL.

The remainder of this Notice contains other information that is required by law. It 1)
describes the Class; (2) describes the lawsuit; (3) summarizes the Settlement; (4) tells you
about a hearing on the Settlement and your right to object; (5) tells you about fees that may
be awarded to lawyers for the Class; (6) tells you what to do if you do not want to participate
in this Settlement; and (7) tells you how to obtain additional information.

This Notice is not an expression by the Court as to the merits of any claim or defense

- asgerted by the parties in the litigation. -

A THE CLASS. On August 14, 1991, a lawsuit against Bell (the Amador lawsuit
described in Section B below) was certified as a class action on behalf of certain Bell customers.
That certification was amended on December 23,1993 so that the Class includes all existing

telephone service customers of Illinois Bell Telephone Company plus certain former, but not
current, customers, '

B. THE LAWSUITS. Jose J. Amador, et al. v. Tllinois Bell Telephone Cg., No, 91
CH 930, was filed as a class action on January 30, 1991 by attorney Clinton A. Krislov of the
law firm Krislov & Associates, Ltd,, 222 North LaSalle Street, Suite 810, Chicago, Illinois
60601. Diamond Envelope Co., et al. v. Tllinois Bell Telephone Co,, No. 91 CH 1354, also was
filed as a class action challenging the same practices as the Amador lawsuit by attorney Edwin -
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J. Shinitzky of the law firm Brown, Shinitzky & Cohen, Chartered, 100 West Monroe Street,
Suite 1710, Chicago, Illinois 60603. These cases were later consolidated. The complaints
presently on file in the Amador case concern Illinois Bell’s assessment of a charge of fifteen

cents (15¢) per telephone line to fund a program called "Link Up II" between February 1, 1991
and March 256, 1991.

Plaintiffs allege that the Link-Up I program gives rise to claims against Bell based on
various legal theories: violation of state taxing power, violation of the Illinois Public Utilities
Act, equal protection and unjust enrichment.

2. John J. Morrison, et al. v. lilinois Bell Telephone Co., No. 91 CH 12529, was filed
a8 a class action on December 81, 1991 by attorney Clinton A. Krislov. The complaint
presently on file in the Morrison case concerns Illinois Bell’s assessment of late payment
charges on bills mailed to customers without a dated postmark or other date of‘ mailing on the
bill during the July 1990 through February 1992 period.

Plaintiffs allege that the lack of a dated postmark violated the regulations imposed on

Bell as a public utility, and that as a result, Bell bxlled and collected late payment charges to
which it was not entitled.

Lo

Plaintiffs allege that Bell’s collection of late payments gives rise to claims against Bell
based on various legal theories: violation of the Illinois Public Utilities Act, consumer fraud,
breach of contract and unjust enrichment.

Bell denies each of the substantive allegations made against it in both the Amador
Litigation and Morrison Litigation and Bell denies all liability and contends that it has various
defenses to the claims. agamst it. Among the defenses Bell asserts are:

For the Amador Litigation -- that the Plaintiffs’ claims are impermissible collateral
attacks on orders of the Illinois Commerce Commission; that the action cannot proceed as a
class action; that the charge was a "rate" authorized by the Public Utilities Act that is not
subject to refund; that the doctrines of laches and equitable estoppel bar the Plaintiffs’ claims;
that the Plaintiffs failed to exhaust their administrative and appellate remedies to challenge
the legality of the charge before the Commission and the Court; that the relief sought would
confiscate Bell’s property without affording Bell due process and equal protection; that the
Commission is an absent but indispensable party to-the litigation; and that the Plaintiffs
voluntarily paid the charges and cannot later complain abhout that payment;

For the Morrison Litigation -- that the Commission has primary and exclusive
jurisdiction over the Plaintiffs’ claims; that the action cannot proceed as a class action; that
the regulatory requirement of a postmark date on the bill is not a substantive requirement for
a bill to become due for payment purposes; that Bell gave all its customers at least 21 days
from the bill mailing date before a bill became due for late charge purposes; that the Plaintiffs

were not misled by the absence of a dated postmark; and that the Plaintiffs suffered 1o harm
from the absence of a dated postmark.

The Amador (including Diamond Envelope) and Morrison cases have been consolidated
for settlement purposes before Judge Albert Green. '
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Counsel for the Class have analyzed the applicable law, consulted with the Plaintiffs
and others and considered such facts and other sources of information as they deemed
necessary to evaluate the fairness of this Settlement Agreement. Based on their review of the
facts and the law at this stage of the proceedings, and their evaluation of the immediate
benefits which this Settlement Agresment makes available to the Class, Class Counsel consider

the Settlement to be fair, reasonable and adequate and believe that its approval is in the best
interests of the Class,

_ C. SUMMARY OF THE PROPOSED SETTLEMENT. The following is & summary
of the principal terms of the proposed Settlement. The full Settlement Agreement is on file
with the Clerk of the Court, Circuit Court of Cook County, Chancery Division, Richard J.
Daley Center, Clark and Randolphi Streets, Room 802, Chicago, Illinois ("Clerk of the Court").
You should read the Settlement Agreement itself for a full statement of provisions. '

1. Value. The value of the benefits made avajlable through the Settlement is
$3,425,000 cash. Of this amount, $100,000 will be set aside to pay claims made by Class
Members who are former, but not current, Bell customers. Additionally, as a result of the
Amador litigation, the LinkUp II program was halted less than two months after it began
saving approximately $6 million annually for Bell’s bill-paying customers, Bell will assume the
cost of administering the Settlement. Bell alsc has agreed to pay the reasonable attorneys’ fees
and expenses incurred on behalf of the Class, as determined by the Court and subject to a
maximum of $750,000 to be dlstrlbuted from the cash benefits made available by this
Settlement.

2 Benefits. As a current Bell customer, you need do nothing to obtain benefits
under the Settlement Agreement. If the Settlement receives final approval from the Court, a
refund will appear as a credit on a subsequent telephone bill. The amount of your refund will
be computed as follows:

The amount you receive will depend on the number of telephone lines you have. For
a customer with one telephone line, the amount of the credit will be approximately 48 cents,
comprising 45 cents for the Morrison case refund and 3 centg for the Amador case refund, The
credit cannot be exactly computed because it will depend on the total number of Bell telephone
lines in service on the days the credits are issued and on the award of the attorneys’ fees and
expenses incurred by the Class, Customers with multiple telephone lines will regeive a credit
in the appropriate multiple of the amount of the credit for a customer with one line. Centrex
lines will be counted on a PBX-trunk equivalency basis. In addition to the monetary benefits,
Bell has restored a marked date of mailing on customer bill envelopes and corrected a computer
programming error that had resulted in some customers receiving bills with a printed Due Date
that was only twenty (20) days after the date of mailing rather than 21 or more daya.

3. Rates Bell will not seek to make benefits paid to the Class, expenses of
administering the Settlement, or fees and expenses paid to attorneys in connection with the
litigation, part of Bell’s expenses for rate-making purposes. This means that Bell will not:seek
to increase telephone rates to compensate it for its payouts under the Settlement.
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4, Timing. Under existing legal rules, if the Final Settlement Approval and
Dismissal Order is entered promptly after the hearing described in Section D, below, Bell will
be able to distribute the refunds on bills during the second quarter of 1994.

B. Effect of Settlement Approval. Unless you exclude yourself from the Class ag
provided in Section F below, the Final Settlement Approval and Dismissal Order, if it is
entered by the Court, will forever bar you from making a separate claitm against Bell related
to the $.15 Link-Up II surcharge, the imposition of late payment charges on bills mailed
without a dated postmark or other mark showing actual date of mailing, or with an erroneous
Due Date where the erroneous Due date did not result in premature imposition of a late
. payment charge, and any related claim.

IF YOU WISH TO OBTAIN THE BENEFITS OF THE SETTLEMENT SUMMARIZED
ABOVE, YOU SHOULD DO NOTHING AT THIS TIME. IF THE COURT DISAPPROVES
THE PROPOSED SETTLEMENT, THEN THE LITIGATION WILL CONTINUE AND THE

RIGHTS AND DUTIES OF THE PARTIES WILL BE AS IF NO SETTLEMENT HAD BEEN
REACHED

D. NOTICE OF SE’I"I‘LEMENT HEARING AND OBJECTIONS. 'I‘he Court has
ordered that a Final Fairness Hearlng (the "Hearing® be heldon __ Mared, ~4 1994 at
(O Dothe (or at such other time as the Court may, w1thout
further notice, direct) in Courtroom 2305 in the Richard J. Daley Center, Clark and Randolph
- Streets, Chicago, Illinois 60602 before the Honorable Albert Green or any judge sitting in his
place. The purpose of the Hearing will be to determine whether the proposed Settlement is
fair, reasonable, and adequate, and in the best interests of the Class. If so determined, the

Settlement will be finally approved by the Court and a judgment entered -dismissing the
litigation on the merits with prejudice.

If you are a member of the Class who has not filed a timely request for exclusion from
the Class, you may present reasons, if any, why the proposed Settlement should not be
approved by preparing a written objection and sending it by first-class mail, postmarked not
later than Febroary 25 , 1994, to: Bell Objections, P.O. Box 2 {9¢,(Chicagy,
Tllinois 645 Written objections must mclude your name, address and present or former Bell
telephone number; refer to the Litigation (i.e. In re Illinois Bell Telephone Link-Up II and Late
Charge thlgatlon) state your ob_]ectlon, and must be signed by you. Any member of the Class
who does not object in this manner waives any objections, and shall be forever barred from
meking any objection to the proposed Settlement. You can also appear at the Hearing to
present your objection, but if you have not sent in a timely written objection as described
above, the Court may deny your request to speak at the Hearing.

E. APPLICATION FOR FEES AND EXPENSES. If the Court approves the
Settlement and enters a Final Settlement Approval and Dismissal Order, then the Court will
determine the reasonable attorneys’ fees and expenses incurred by the Class. The Court will
consider an application for fees and expenses that will be filed with the Court by counsel for

the Class, Such application will be on file with the Clerk of the Court, where it may be
inspected,




;!.'\‘\' - ‘.!

Counsel for the class will request attorneys’ fees and expenses of $750,000. An award

of this amount or less will not reduce the benefits available to you that are described in Section
Cc2. '

F. EXCLUSION FROM THI CLASS. If you do not wish to be included in the

Class and do not wish to receive any of the benefits available. under the proposed Settlement

if it is approved, you may exclude yourself by preparing a written exclusion and sending it by

/_—\ first-class mail, postmarked not later than _Fedorwars XS~ 1994, to: Bell Exclusions,

'42{ \_ P.O.Box__ 2 2(__,Chicago, Illinois LY SWritten excRisions must inelude your name, address

and present or former Bell telephone number; must refer to the Litigation (i.e., In re Illinois

Bell Telephone Link-Up II and Late Charge Litigation); must state that you wish to be
excluded from the Class; and must be signed by you.

!’ J?/;/f

Prudft
Sigle 224,

If you exclude yourself from the Class, you (1) will not be permitted to participate in
the Settlement described herein, if it is approved, (2) will not benefit from or be bound by any
final judgment rendered in this Litigation, and (3) may, if you wish, pursue on your own behalf
whatever legal rights you may have, If you do not exclude yourself from the Class, you will
be bound by the terms of the Settlement Agreement, if it is approved, including the release,
and will be included in and bound by any judgment entered as a result of the Settlement
Agreement. If you do not request exclusion, you may, if you wish, enter an appeararce by
counsel of your own choice, but no counsel may participate in the Hearing unless his or her

appearance has been filed in this matter and served on counsel for the parties on or before
e brweary LY , 1994,
~/

G. FOR FURTHER INFORMATION. The references to the pleadings and other
documents filed in the Litigation are only partial summaries. The complete teéxts of these and
other relevant documents are on file with the Clerk of the Court, where they are available for
inspection during regular business hours, )

PLEASE DO NOT CONTACT THE COURT OR THE CLERK TO ASK ANY
QUESTIONS ABOUT THE LITIGATION. WRITTEN QUESTIONS CAN BE DIRECTED TO
COUNSEL FOR PLAINTIFFS AND THE CLASS:

Clinton A. Rrislov .
Krislov & Associates, Litd.
222 North LaSalle Street
Suite 810

Chicago, Illinois 60601

’

DATE: __ December 23 (943

Aurelia A, Pucinski, Clerk of the Court
Circuit Court of Cook County, lllinois -

Fi\ro\ibt.2\pleading\setil\ag.2
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EXHIBIT C



IMPORTANT NOTICE TO ALL PERSONS WHO WERE TELEPHONE CUSTOMERS
OF ILLINOIS BELL TELEPHONE COMPANY AT ANY TIME FROM MAY 1990

THROUGH FEBRUARY 1992 BUT ARE NOT NOW CUSTOMERS

IN THE CIRCUIT COURT OF COOK CQUNTY, ILLINOIS

COUNTY DEPARTMENT, CHANCERY DIVISION

IN RE ILLINOIS BELL TELEPHONE ) 91 CH 930, 91 CH 1354 and
LINK-UP I AND LATE CHARGE ) 91 CH 12529, Consolidated
LITIGATION ' ) Calendar 10

NOTICE OF CLASS ACTION DETERMINATION,

PROPOSED SETTLEMENT AND HEARING ON SETTLEMENT

- THIS IS TO NOTIFYI YOU THAT YOU MAY BE ELIGIBLE TO RECEIVE A CASH
REFUND UNDER THE TERMS OF APROPOSED SETTLEMENT OF THESE LAWSUITS.

| IF YOU ARE .CU'RRENTLY A CUSTOMER OF ILLINOIS BELL TELEPﬁONE

' COMPANY ON ITS RECORDS--THAT IS, YOU HAVE A TELEPHONE NUMBER IN YOUR
NAME--YOU WILL HAVE GOTTEN OR WILL SOON GET INFORMATION ABOUT THESE

- LAWSUITS AND THE PROPOSED SETTLEMENT AS AN INSERT IN YOUR TELEPHONE
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BILL. YOU DO NOT NEED TO READ THE REST OF THIS NOTICE. INSTEAD, PLEASE
READ THE INSERT IN YOUR TELEPHONE BILL. | | |
~ THIS NOTICE IS ONLY INTENDED FOR THOSE PERSONS WHO ARE NOT NOW
ILLINOIS BELL TELEPHONE SERVICE CUSTOMERS, BUT WHO WERE CUSTOMERS
AT ANY TIME FROM MAY 1990 THROUGH FEBRUARY 1992.
ON DECEMBER _A 3, 1993, JUDGE ALBERT GREEN OF THE CIRCUIT COURT
OF COOK COUNTY CERTIFIE A CLASS OF BELL TELEPHONE SERVICE CUSTOMERS,

INCLUDING PERSONS WHO ARE NOT NOW CUSTOMERS BUT WHO WERE

.CUSTOMERS AT ANY TIME FROM MAY 1990 THROUGH FEBRUARY 1992, AND HE

DIRECTED THAT THIS NOTICE BE PUBLISHED.

- ¥

THIS NOTICE EXPLAINS: THE LAWSUITS, THE PROPOSED SETTLEMENT, THE

'FURTHER COURT PROCEEDINGS, AND PROVIDES ADDITIONAL INFORMATION.

A THE LAWSUITS.

1, Jose J. Amador, et sl v. lllinois Bell Telephope Co., No. 81 CH 930, was filed
as a class action on January 30, 1991 by attorney Clinton A. Krislov of the law firm Krislov
& Associates, Ltd,, 222 North LaSalle Street, Suite 810, Chicago, Illinois 60601. Diamond
Envelope Co., et al. v. Tllinois Bell Telephone Co., No. 91 CH 1354, also was filed as a class
action challenging the same practices as the Amador lawsuit by attorney Edwin J. Shinitzky
of the law firm, Brown, Shinitzky & Cohen, Chartered; 100 West Monroe Street, Suite 1710,
Chicago, Illinois 60603. These cases were later consolidated. The complaints presently on file
in the Amador case concern Illinois Bell’s assessment of a charge of fifteen cents (15¢) per
telephone line to fund a program called "LinkUp II" between February 1, 1991 and March 25,
1991, Plaintiffs allege that the Link-Up II program gives rise to claims against Bell based on
various legal theories: violation of state taxing power, violation of the Illinois Public Utilities
Act, equal protection and unjust enrichment.

2. John . Morrison, et al. v. Illinois Bell Telephone Co., No. 91 CH 12529, was filed
as a clags action on December 31, 1991 by attorney Clinton A. Krislov. The complaint
presently on file in the Morrison case concerns Illinois Bell’s assessment of late payment
charges on bills mailed to customers without a dated postmark or other date of mailing on the

. bill during the July 1990 through February 1992 period. Plaintiffs allege that the lack of a

dated postmark viclated the regulations imposed on Bell as a public utility, and that as a
result, Bell billed and collected late payment chargss to which it was not entitled. Plaintiffs
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allege that Bell’s collection of late payments gives rise to claims against Bell based on various

legal theories: violation of the Illinois Public Utilities Act, consumer fraud, breach of contract
and unjust enrichment.

Bell denies each of the substantive allegations made against it in both the Amador
Litigation and Morrison Litigation and Bell denies all liability and contends that it has various
defenses to the claims against it. Among the defenses Bell asserts are:

For the Amador Litigation -- that the Plaintiffs’ claims are impermissible collateral
attacks on orders of the Illinois Commerce Commission; that the action cannot proceed as a
class action; that the charge was a "rate" authorized by the Public Utilities Aet that is not
subject to refund; that the doctrines of laches and equitable estoppel bar the Plaintiffs’ claims;
that the Plaintiffs failed to exhaiist their administrative and appellate remedies to challenge
the legality of the charge before the Commission and the Court; that the relief sought would
confiscate Bell’s property without affording Bell due process and equal protection; that the
Commission is an absent but indispensable party to the litigation; and that the Plaintiffs

.voluntarily paid the charges and cannot later complain about that payment;

For the Morrison Litigation - that the Commission has primary and exclusive
jurigdiction over the Plaintiffs’ claims; that the action cannot proceed as a class action; that
the regulatory requirement of a postmark date on the bill is not a substantive requirement for
a Dbill to become due for payment purposes; that Bell gave all its customers at least 21 days
from the bill mailing date before a bill became due for late charge purposes; that the Plaintiffs
were not misled by the absence of a dated postmark; and that the Plaintiffs suffered no harm

. from the absence of a dated postmark.

The Amador (including Diamond Envelope) and Morrison cases have been consolidated
for settlement purposes before Judge Albert Green. Counsel for the Class have analyzed the
applicable law, consulted with the Plaintiffs and others and considered such facts and other
sources of information as they deemed necessary to evaluate the fairness of this Settlement
Apgreement. Based on their review of the facts and the law at this stage of the proceedings, and
their evaluation of the immediate benefits which this Settlement Agreement makes available .
to the Class, Class Counsel consider the Settlement to be fair, reasonable and adequate and
believe that its approval is in the best inferests of the Class.

B. SUMMARY OF THE PROPOSED SETTLEMIENT. The following is a summary
of the principal terms of the proposed Settlement. The full Settlement Agreement is on file
with the Clerk of the Court, Circuit Court of Cook County, Chancery Division, Richard d.
Daley Center, Clark and Randolph Streets, Room 802, Chicago, Illinois ("Clerk of the Court").
You should read the Settlement Agreement itself for a full statement of its provisions.

1. Value. The vaiue of the benefits made available through the Settlement to pay
claims made by Class Members who are former, but not current, Bell customers is $100,000.
An additional $3,325,000 in benefits has been set aside for credits to current Bell customers.
Additionally, as a result of the Amador litigation, the LinkUp II program was halted less than -
two months after it began saving approximately $6 million annually for Bell’s bill-paying
cugtomers. Bell will assume the cost of administering the Settlement. Bell also has agreed to
pay the reasonable attorneys’ fees and expenses incurred on behalf of the Class, ag determined
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by the Court and subject to a maximum of $750,000, to be distributed from the cash benefits
made available by this Settlement. However, no attorney fees or expenses will be deducted
from the $100,000 set aside to pay claims made by Class Members who are former but not
current customers. The amount you would receive on a claim, if anything, will not be reduced
by any attorney fees or expenses.

2. Benefits. As a former but not current Bell customer, you would need to submit
a claim for refund in order to obtain benefits under the Settlement. If the Settlement receives
final approval from the Court, another notice will be published in this newspaper telling you

how to make & claim. If you subnnt a valid claim, the amount of your refund will be computed
as follows:

The amount you receive will depend on the number of telephone lines you had. For a
customer with one telephone line, the amount of the refund will be approximately 48 cents,
comprising 45 cents for the Morrison case refund and 3 cents for the Amador case refund. The
amount cannot be exactly computed because it will depend on the total number of Bell
telephone lines in service on the days the refunds are issued and on the number of valid claims
made, Customers who had multiple telephone lines will receive a refund in the appropriate
multiple of the amount of the refund for a customer with one line, Centrex lines will be
counted on a PBX-trunk equivalency basis. In addition to the monetary benéfits, Bell has
restored a marked date of mailing on customer bill envelopes and corrected a computer
programming error that had resulted in some customers receiving bills with a printed Due Date
that was only twenty (20) days after the date of mailing rather than 21 or more days

3. Rates. Bell will not seek to make benefits paid to the Class, expenses of
administering the Settlement, or fees and expenses paid to attorneys in connection with the
litigation, part of Bell’s expenses for rate-making purposes. This means that Bell will not seek
to increase telephone rates to compensate it for its payouts under the Settlement. '

- 4, Timing. Under existing legal rules, if the Final Seftlement Approval and
Dismissal Order is entered promptly after the hearing described in Section C below, Bell will
be able to distribute the refunds by mail during the second or third quarter of 1994,

b. Effect of Settlement Approval. Unless you exclude yourself from the Class as
provided in Section D below, the Final Settlement Approval and Dismissal Order, if it is
entered by the Court, will forever bar you from making a separate claim against Bell related

~to the $.15 Link-Up II surcharge, the imposition of late payment charges on bills mailed
without a dated postmark or other mark showing actual date of mailing, or with an erroneous
Due Date where the erroneous Due Date did not result in premature imposition of a Iate
payment charge, and any related claim.

IF YOU WISH TO OBTAIN THE BENEFITS OF THE SETTLEMENT SIWAMZED
ABOVE, YOU SHOULD DO NOTHING AT THIS TIME. IF THE COURT DISAPPROVES
THE PROPOSED SETTLEMENT, THEN THE LITIGATION WILL CONTINUE AND THE

RIGHTS AND DUTIES OF THE PARTIES WILL BE AS IF NO SETTLEMENT HAD BEEN
REACHED.
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C. NOTICE OF SETTLEMENT HEARING AND OBJECTIONS. The Court has
ordered that a Final Fairness Hearing (the “Hearing”™ be heldon _/Mar et A 1994 at
22 ) p. s, (or at such other time as the Court may, without further notice, direct)
in Courtroom 2305 in the Richard J. Daley Center, Clark and Randolph Streets, Chicago,
Illinois 60602 before the Honorable Albert Green or any judge sitting in his place. The
purpose of the Hearing will be to determine whether the proposed Settlement is fair,
reasonable, and adequate, and in the best interests of the Class. If it is so determined, the
Settlement will be finally approved by the Court and a judgment entered dismissing the
litigation on the merits with prejudice.

If you are a member of the Class who has not filed a timely request for exclusion from
the Class, you may present reasons, if any, why the proposed Settlement should not be
approved by preparing a written objection and sending it by first-class mail, pogtmarked not|”;
later than Epitwg - 4 25 , 1994, to: Bell Objections, P.O. Box _2{7 ,/Chicago, Illinois| ;

¢ ©64{S, Written objectionsfaust 1nclude your name, address and former Bell telephone number;
refer to the Litigation (i.e. In re Illinois Bell Telephone Link-Up II and Late Charge Litigation);
state your objection; and must be signed by you. Any member of the Class who does not
object in this manner waives any objections, and shall be forever barred from making any
ohjection to the proposed Settlement. You can also appear at the Hearing to present your
objection, but if you have not sent in a timely written objection as described abdve, the Court
may deny your request to speak at the Hearing,

D. EXCLUSION FROM THE CLASS. If you do not wish to be included in the
Class and do not wish to receive any of the benefits available under the proposed Settlement
~ if it is approved, you may exclude yourself by preparing a written exclusion and sending it by
first-class mail, postmarked not later than _ fre. b ~waru 28,1994, to: Bell Exclusions, P.O.
Box _ A% ,JChicago, Illinois b4 Wnttenjexclusmns must include your name,
address and former Bell telephone number; must refer to the Litigation (i.e., In re Illinois Bell-
Telephone Link-Up I and Late Charge Litigation); must state that you vnsh to be excluded
from the Class; and must be signed by you.

If you exclude yourself from the Class, you (1) will not be permitted to participate in
the Settlement described herein, if it is approved, (2) will not benefit from or be bound by any
final judgment rendered in this Litigation, and (3) may, if you wish, pursue on your own behalf
whatever legal rights you may have, If you do not exclude yourself from the Class, you will
be bound by the terms of the Settlement Agreement, if it is approved, including the release,
and will be included in and bound by any judgment entered as a result of the Settlement
Agreement. If you do not request exclusion, you may, if you wish, enter an appearance by
counsel of your own choice, but no counsel may participate in the Hearing unless his or her

: appearance has been filed in this matter and served on counsel for the part1es on or before

—

E. FOR FURTHER INFORMATION. The references to the pleadings and other
documents filed in the Litigation are only partial summaries. The complete texts of these and
other relevant documents are on file with the Clerk of the Court, where they are available for
inspection during regular business hours.
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PLEASE DO NOT CONTACT THE COURT OR THE CLERK TO ASK ANY
QUESTIONS ABOUT THE LITIGATION. WRITTEN QUESTIONS CAN BE DIRECTED TO
COUNSEL FOR PLAINTIFFS AND THE CLASS:

Clinton A. Krislov
Kriglov & Associates, Ltd.
222 Neorth LaSalle Street
Suite 810

Chicago, Illinois 60601

DATE: _ Docember 23,143

Aurelia A. Pucinski, Clerk of the Court,
Cireuit Court of Cook County, Illinois
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