
BILL NO. g, d=i4 ORDINANCE NO. J-t;>t., :f 

AN ORDINANCE AUTHORIZING THE EXECUTION OF A RETAINER 
AGREEMENT FOR THE PURPOSE OF ENGAGING LITIGATION 
COUNSEL FOR SUIT TO COLLECT FEES FOR WIRELESS SERVICES. 

WHEREAS, the City of Chesterfield and over thirty-six (36) other cities within the State 
of Missouri, have brought suit against AT&T Wireless and numerous other wireless 
telecommunication entities for the purpose of collecting business license and occupations taxes, 
and utility taxes from the telecommunication services for wireless telecommunications; and 

wHEREAS, the City of Chesterfield has previously agreed to fund said litigation on a 
pro rata basis with other cities, which are Plaintiffs in this suit; and 

WHEREAS, the litigation has reached such proportions that it is now determined. 
necessary for additional outside legal counsel, with the experience of handling large complex 
litigation and potential class action matters, be employed; and 

WHEREAS, after considering the alternatives that are available to the City for the fixed 
fee or contingent fee contracts, the City has determined that it is in the best interest to enter into 
an agreement with Korein Tillery, LLC, John F. Mulligan and Howard Papemer to represent the 
City and its interests in this matter pursuant to a contingent contract, 

NOW THEREFORE BE IT ORDAINED BY THE CITY COUNCIL OF THE 
CITY OF CHESTERFIELD, ST. LOUIS COUNTY, MISSOURI, AS FOLLOWS: 

Section 1. The City Administrator is hereby authorized to enter into the Retainer 
Agreement, which is marked "Exhibit A" and attached hereto and made a part hereof. Further, 
the City approves of the Co-Counsel Agreement marked "Exhibit B" attached hereto. 

Section 2. This Ordinance shall be in full force and effect from and after its passage 

and approval. 

Passed and approved this ft!'" day of �� ..... , 2004. 
, 

ATTEST: 

� K .!iJb.'tf-
CITY CLERK 



RETAINER AGREEMENT 

A H�s-Jc/J-tCI �n The City of v , Missouri (hereinafter as "The City"), hereby retains 
John F. Mulligan, Jr. and Howard Paperner as Lead Special Counsel and Korein Tillery, LLC as 
Associate Special Counsel to represent them in connection with their proposed and/or pending 
claims involving AT&T Wireless Services, Inc., et al. (hereinafter as "The Defendants"),1 

including any parent companies, subsidiaries, officers, directors or affiliates, for alleged 
violations of municipal business license and occupational tax ordinances governing the 
provision, transmission and/or distribution of telephone services, andany "tax protest" suits or 
compulsory counterclaims relating thereto. The City understands that Korein Ttllery,"LLC, John 
F. Mulligan, Jr. and Howard Paperner will provide representation pursuant to a Co-Counsel 
Agreement, a copy of which is attached hereto. 

Aside from the foregoing, The City understands that no other legal claims, lawsuits or matters 
involving The City are covered by this Retainer Agreement. Further, The City understands that 
it shall be responsible for immediately notifying Korein Tillery, LLC, John F. Mulligan, Jr., and 
Howard Paperner if it believes that other carriers are potentially liable in this regard (in addition 
to those carriers identified in Footnote 1 below), or if it becomes aware of other potential claims 
and causes of action against The Defendants. In the event that other carriers are so identified, or 
counsel become aware of other potential claims and causes of action during the course of their 
representation of the City's interests, then Korein Tillery, LLC, John F. Mulligan, Jr., and 
Howard Paperner shall have the right to, but are not obligated to, pursue those additional 
defendants and/or claims at their sole discretion. IfKorein Tillery, LLC, John F. Mulligan, Jr., 

1 As of the date of execution of this Agreement, the Defendants include: AT&T Wireless Services, Inc.; 
AT&T Wireless PCS, LLC; Ameritech Mobile Communications, LLC; Airtouch Paging; Alamosa Missouri, LLC; 
Alltel Communications, Inc.; Alltel Missouri RSA 14 Limited Partnership; Bell Atlantic Cellular Holdings, L.P.; 
Bell Atlantic Personal Communications, Inc.; Cellco Partnership; Chariton Valley Cellular R.S.A No. 2 Corporation; 
Chariton Valley RSA No. 4 Corporation; Chariton Valley Communications Corporation, Inc.; Cingular Wireless, 
LLC; Cybertel Cellular Telephone Company; Dobson Cellular Systems, Inc.; Eastern Missouri Cellular Limited 
Partnership; Grand River Communications, Inc.; Green Hills Telephone Corporation; GTE Consumer Services 
Incorporated; GTE Wireless Incorporated; GTE Wireless of Ohio Incorporated; GTE Wireless of the South 
Incorporated; N Partnerco, LLC; Kansas City SMSA LP; MC Cellular Corporation; Missouri RSA 2 Partnership; 

. Missouri RSA 4 Partnership; Missouri RSA No. 5 Partnership; Missouri RSA No. 7 Limited Partnership; Missouri 
RSA 8 Limited Partnership; Missouri RSA 9B 1 Limited Partnership; Missouri RSA 11, Inc.; Missouri RSA 11112 
Limited Partnership; Missouri #15 Rural Cellular, Inc.; Nextel Communications, Inc.; Nextel West Corp.; Northwest 
Missouri Cellular Limited Partnership; Nynex PCS, Inc.; PCSCO Partnership; PCS Nucleus, L.P.; Pacific Bell 
Wireless, LLC; Pacific Telesis Mobile Services, LLC; Peace Valley Cellular Telephone Company; St. Joseph 
Celltelco; St. Joseph SMSA Limited Partnership; Southwestern Bell Mobile Systems, LLC; Southwestern Bell 
Wireless, LLC; SBC Communications, Inc.; Southwestern Bell Communications Services, Inc.; Southwestern Bell 
Internet Services, Inc.; Southwestern Bell Telephone, L.P.; Sprintcom, Inc.; Sprint Spectrum, L.P.; Sprint Missouri, 
Inc.; Sprint Corp.; Sprint Communications Company, L.P.; Telecorp Communications, Inc.; T-Mobile USA, Inc.; 
United States Cellular Corporation; United States Cellular Operating Company, LLC; United States Cellular 
Operating Company of Columbia; United States Cellular Operating Company of Joplin; United States Cellular 
Operating Company of Missouri RSA #5, Inc; United States Cellular Operating Company (USCOC) of Missouri 
RSA # 13, Inc.; United States Cellular Operating Company (USCOC) of St. Joseph, Inc.; VS Washington 
Corporation; Verizon Wireless Services, LLC; Verizon Wireless (VA W) LLC; Verizon Wireless Tennessee 
Partnership; Voicestream Kansas City, Inc.; Voicestream PCS II Corporation; WWC License, L.L.C.; Western 
Wireless Corporation; and Wirelessco, L.P. (Pursuant to Paragraph 2 above, additional defendants may, but not 
necessarily will, be included herein.) 



and Howard Paperner decide to pursue such additional defendants and/or claims, they agree to 
do so on the same contingency fee basis as set forth below and elsewhere herein. 

LEGAL SERVICES 

Unless this Agreement is changed or canceled in writing by John F. Mulligan, Jr., Howard 
Papemer, Korein Tillery, LLC or The City, John F. Mulligan, Jr., Howard Paperner and Korein 
Tillery, LLC agree to bring the claim(s) The City may have against The Defendants in an 
appropriate court, and to pursue the claim(s) on The City's behalf competently and diligently. 
Steve Tillery will serve as lead attorney for Associate Special Counsel, Korein Tillery, LLC; 
John F. Mulligan, Jr. and Howard Paperner will serve as Lead Special Counsel. However, 
because of their direct, existing relationships with The City, John F. Mulligan, Jr. and Howard 
Papemer will be primarily responsible for all communications with The City, including, but not 
limited to, keeping The City advised as to the progress of its case( s ). In the event that a separate 
legal action or defense of a counterclaim becomes necessary as part of the litigation of The 
City's claims (other than representation in connection with a "tax protest" suit or a compulsory 
counterclaim arising out of the same underlying facts and circumstances), Korein Tillery, LLC, 
John F. Mulligan, Jr. and Howard Paperner will have the right to determine whether to provide 
The City with legal representation in any such ancillary case or cases. 

ATTORNEYS' FEES/COSTS 

Except as set forth below (under TERMINATION), The City understands that it will not be 
required to pay any attorneys' fees to Korein Tillery, LLC, other .than through a deduction for the 
payment of fees from any recoveries obtained on behalf of The City. 

If the municipalities executing this Agreement (and/or a certified class of municipalities) recover 
back-taxes totaling $25 million or more in the aggregate, exclusive of costs, the municipalities 
executing this Agreement (and/or a certified class of municipalities) agree that Lead and 
Associate Special Counsel shall be entitled to 25% of any such recovery as and for their 
attorneys' fees. In said event, Lead and Associate Special Counsel will not seek, petition for, or 
attempt to collect attorneys' fees based upon prospective relief (i.e., future tax payments), if any, 
obtained on behalf of the municipalities. 

However, if the municipalities executing this Agreement (and/or a certified class of 
municipalities) recover back-taxes totalling less than $25 million in the aggregate, exclusive of 
costs, the municipalities agree that Lead and Associate Special Counsel shall be entitled to 25% 
of any such recovery as and for their attorneys' fees, and that Lead and Associate Special 
Counsel shall further be entitled to 25% of any prospective relief (i.e., future tax payments) as 
and for their attorneys' fees. 

In the case of prospective relief, attorneys' fees will be based upon the aggregate amount of 
taxes collected by the municipalities executing this Agreement (and/or a certified class of 
municipalities) during the first three years following an award, settlement or judgment, and 
neither Lead nor Associate Special Counsel will seek, petition for, or attempt to collect 

-2-



attorneys' fees based upon taxes recouped beyond those first three years, so long as the taxes 
collected total $25 million or more in the aggregate, exclusive of costs, during that period. In the 
event that they do not total $25 million or more in the aggregate, exclusive of costs, Lead and 
Associate Special Counsel will be entitled to 25% of all prospective relief (i.e., future tax 
payments) as and for their attorneys' fees, until such time as an aggregate of $35 million, 
exclusive of costs, is obtained or collected. 

The City further agrees that Korein Tillery, LLC, John F. Mulligan, Jr. and Howard Paperner 
may divide any attorneys' fees obtained as part of any recoveries pursuant to the provisions of 
the Co-Counsel Agreement. 

The City understands that Korein Tillery, LLC may have to pay certain costs in order to properly 
represent The City in its case(s). These costs may include filing fees, fees for service of process 
and subpoenas, expert witness fees, telecommunications consultant fees, accountant and auditor 
fees, data processing fees, stenographer fees, extraordinary computer research fees, computer 
programming fees, travel and lodging expenses, copying charges, and all other costs related to 
litigation. Whenever possible, Korein Tillery, LLC will try to have The Defendants pay for 
these costs. IfKorein Tillery, LLC cannot obtain payment of costs from The Defendants and 
The City obtains a recovery, The City agrees to repay Korein Tillery, LLC for all costs of its 
case(s) from the money it receives. The City further understands that it may not impose a 
requirement to incur costs that the attorneys feel are not reasonable unless it is willing to 
advance and pay those costs itself. The City also understands that, other than litigation costs, it 
alone is responsible for paying any fines, penalties, or damages assessed against it individually; 

However, and in addition, The City recognizes that John F. Mulligan, Jr. has expended 
considerable time and effort prosecuting the case of City of University City, Missouri, et al. v. 
AT&T Wireless Services, Inc., et al., cause no. 01-CC-4454, which is currently pending in the 
Circuit Court of St. Louis County, Missouri, related tax protest litigation, and the proposed/ 
pending claims described on Page 1, above. In consideration thereof, The City, individually, 
agrees to reimburse John F. Mulligan, Jr. for its pro rata share of his legal fees and litigation 
expenses to date, at his usual and customary rates, in an amount not to exceed _____ _ 

The obligation to reimburse John F. Mulligan, Jr. for ongoing work performed ceases on the day 
following execution of this Agreement, although the City recognizes that Mulligan is entitled to 
keep any attorneys' fees that are obtained as part of any recoveries pursuant to the provisions of 

· the Co-Counsel Agreement. 2 

2 Similarly, Howard Papemer has expended considerable time and effort prosecuting the case of City of 
University City, Missouri, et al. v. AT&T Wireless Services, Inc., et al., cause no. 01-CC-4454, which is currently 
pending in the Circuit Court of St. Louis County, Missouri, and related tax protest litigation. In consideration 
thereof, The City of Maryland Heights, Missouri, individually, has reimbursed Howard Papemer for his legal fees 
and litigation expenses to date, at his usual and customary rates. Howard Papemer does not waive and expressly 
reserves the right to keep any attorneys' fees that are obtained as part of any recoveries pursuant to the provisions of 
th� Co-Counsel Agreement. 
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SETTLEMENT 

No settlement will be made without The City's approval. 

CLIENT RESPONSIBILITIES 

The City agrees to make full and honest disclosures to John F. Mulligan, Jr., Howard Paperner, 
and Korein Tillery, LLC of all facts relevant to its case(s), including any new facts that may arise 
during the course of its case(s). 

As a client ofKorein Tillery, LLC, John F. Mulligan, Jr. and Howard Paperner, The City 
understands that it has the responsibility (through John F. Mulligan, Jr. and Howard Paperner as 
Lead Special Counsel) to keep Korein Tillery, LLC informed of any significant changes in its 
circumstances. The City will promptly inform Korein Tillery, LLC, through John F. Mulligan, 
Jr. and Howard Paperner, if it should receive any settlement offers, documents or other 
communications directly from The Defendants or any third-parties in regards to these matters. 
The City understands that, as its counsel, John F. Mulligan, Jr., Howard Paperner and/or Korein 
Tillery, LLC are to conduct all communications on its behalf with regard to these matters. The 
City agrees that it will not initiate any c·ommunications with, and that it will immediately 
terminate any communications it might receive from, The Defendants or third-parties in regards 
to these matters unless Korein Tillery, LLC, John F. Mulligan, Jr., or Howard Paperner consents 
thereto and/ or participates therein. 

The City also understands that its employees and representatives may have to appear in court, to 
attend depositions, to produce documents and/or to provide information, and it will assist and 
cooperate with John F. Mulligan, Jr., Howard Paperner and Korein Tillery, LLC, to the fullest 
extent possible in their representation of The City's interests in these matters. 

The City also understands that its claim(s) may be certified as a class action and that in making 
any decisions concerning the claim(s), .;Lead Special Counsel, Associate Special Counsel and The 
City must consider, in addition to The City's own interests, the interests of the class(es) for 
whom it is a representative. In the event that The City enters into a settlement of the class 
action(s) with The Defendants that is not recommended by Lead and Associate Special Counsel, 
The City recognizes that John F. Mulligan, Jr., Howard Paperner and/or Korein Tillery, LLC 
reserve the right to seek approval from the court to withdraw as counsel if they believe that the 
terms of the proposed settlement do not adequately address the interests and claims of the 
putative or certified class( es ). 

COUNSEL RESPONSIBILITIES 

John F. Mulligan, Jr., Howard Paperner and Korein Tillery, LLC agree to handle The City's 
case( s) competently and diligently, to exercise professional judgment, and to respond promptly 
to reasonable requests for information about The City's case(s). 

TERMINATION 
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The City understands that it is free at any time to discharge Korein Tillery, LLC, John F. 
Mulligan, Jr. and/or Howard Paperner from representing it by a signed, written letter. However, 
if The City chooses to discharge Korein Tillery, LLC, John F. Mulligan, Jr. and/or Howard 
Paperner, any remaining counsel are under no obligation to find a replacement or to continue 
representation of The City. In addition, if after discharging Korein Tillery, LLC, John F. 
Mulligan, Jr. and/or Howard Paperner, The City thereafter recovers monetary relief, The City 
agrees to pay Korein Tillery, LLC, John F. Mulligan, Jr. and/or Howard Paperner up to 25% of 
any recovery for the services actually provided to The City in the case(s) prior to the time of 
discharge and for all litigation costs and expenses expended by Korein Tillery, LLC on The 
City's behalf. 

The City agrees that Korein Tillery, LLC, John F. Mulligan, Jr. and/or Howard Paperner may, 
upon giving reasonable written notice, seek to terminate their involvement in The City's case(s) 
if (a) a case becomes frivolous, umeasonable, or groundless in their view, or (b) the facts of a 
case are found to be materially and significantly different than The City has stated them, or (c) 
The City refuses a settlement offer which Korein Tillery, LLC, John F. Mulligan, Jr. and/or 
Howard Paperner considers reasonable; under the circumstances and/or given the objectives of 
the litigation, or (d) the representation of The City requires taking a position contrary to the rules 
of professional conduct, or (e) The City otherwise fails to cooperate with Korein Tillery, LLC, 
John F. Mulligan, Jr. and/or Howard Paperner. IfKorein Tillery, LLC, John F. Mulligan, Jr. 
and/or Howard Paperner terminate their involvement in The City's case(s) under any of these 
circumstances, The City agrees that they will retain the right to recover their costs and the 
market value of their legal services from The City. 

PUBLICITY 

These cases are of public interest. The City understands that John F. Mulligan, Jr., Howard 
Paperner and/or Korein Tillery, LLC may make recommendations to it concerning such 
publicity. Based on the public need to know the law and the facts of its case(s), The City agrees 
to reasonably cooperate with such efforts. 

MISCELLANEOUS 

The City recognizes that no results have been guaranteed by John F. Mulligan, Jr., Howard 
Paperner or Korein Tillery, LLC to it, and that this Retainer Agreement is not based upon any 
such promises or anticipated results. The City further acknowledges that it is exclusively 
responsible for any personal liability, or potential liability, awarded against it by a court for any 
claim, counterclaim or tax protest suit and that, by undertaking to represent The City pursuant to 
this Retainer Agreement, John F. Mulligan, Jr., Howard Paperner and Korein Tillery, LLC 
assume none of The City's joint and/or individual liability. 

This Agreement constitutes the entire agreement between the parties with regard to the subject 
matter contained herein, and all prior and contemporaneous negotiations and understandings 
between the parties shall be deemed merged into this Agreement. No waiver, modification or 
amendment of the terms of this Agreement shall be valid or binding unless in writing, signed by 
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all parties, and then only to the extent set forth in such written waiver, modification or 
amendment, and subject to any required Court approval. 

The parties may execute this Agreement in counterparts and execution in one or more 
counterparts shall have the same force and effect as if all parties had signed the same instrument. 
If any provision of this Agreement is held by a court of competent jurisdiction to be void, 
voidable, unlawful or unenforceable, the remaining portions of this Agreement will remain in 
full force and effect. 

This Agreement shall be governed by and construed according to the laws of the State of 
Missouri, regardless of any contrary choice-of-law provisions. 

The effective date of this Agreement is ______ _ 

STEVE TILLERY, By And On Behalf Of 
Korein Tillery, LLC 

----------
-:--

-and ___________ on behalf of LEAD 
SPECIAL COUNSEL, dated this _ day of ___ _ 
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SAMPLECO-COUNSELAGREEMENT.WPD [Date] 

Re 

Dear: 

This letter constitutes the Co-Counsel Agreement between Korein Tillery, LLC, John F. 
Mulligan, Jr., and Howard Papemer relating to the representation of the municipalities identified 
in the Retainer Agreements (collectively as "The Municipalities" or "The Cities") and the 
putative class(es) in their proposed and/or pending claims involving AT&T Wireless Services, 
Inc., et al. (collectively as "The Defendants"), 1 including their parent companies, subsidiaries, 
officers, directors or affiliates, for alleged violations of municipal business license and 
occupational tax ordinances governing the provision, transmission and/or distribution of 
telephone services, and any "tax protest" suits or compulsory counterclaims relating thereto. 

Aside from the foregoing, no other legal claims, lawsuits or matters involving The Cities 
are covered by this co-counseling arrangement. Further, The Cities shall be responsible for 
immediately notifying Korein Tillery, LLC, John F. Mulligan, Jr., and Howard Papemer if they 
believe that other carriers are potentially liable in this regard (in addition to those carriers 
identified in Footnote 1 below), or if they become aware of other potential claims and causes of 
action against The Defendants. In the event that other carriers are so identified, or counsel 

1 As of the date of execution of this Agreement, the Defendants include: AT&T Wireless Services, Inc.; 
AT&T Wireless PCS, LLC; Ameritech Mobile Communications, LLC; Airtouch Paging; Alamosa Missouri, LLC; 
Alltel Communications, Inc.; Alltel Missouri RSA 14 Limited Partnership; Bell Atlantic Cellular Holdings, L.P.; 
Bell Atlantic Personal Communications, Inc.; Cellco Partnership; Chariton Valley Cellular R.S.A No. 2 
Corporation; Chariton Valley RSA No. 4 Corporation; Chariton Valley Communications Corporation, Inc.; 
Cingular Wireless, LLC; Cybertel Cellular Telephone Company; Dobson Cellular Systems, Inc.; Eastern Missouri 
Cellular Limited Partnership; Grand River Communications, Inc.; Green Hills Telephone Corporation; GTE 
Consumer Services Incorporated; GTE Wireless Incorporated; GTE Wireless of Ohio Incorporated; GTE Wireless 
of the South Incorporated; N Partnerco, LLC; Kansas City SMSA LP; MC Cellular Corporation; Missouri RSA 2 
Partnership; Missouri RSA 4 Partnership; Missouri RSA No. 5 Partnership; Missouri RSA No. 7 Limited 
Partnership; Missouri RSA 8 Limited Partnership; Missouri RSA 9B 1 Limited Partnership; Missouri RSA 11, Inc.; 
Missouri RSA 11112 Limited Partnership; Missouri #15 Rural Cellular, Inc.; Nextel Communications, Inc.; Nextel 
West Corp.; Northwest Missouri Cellular Limited Partnership; Nynex PCS, Inc.; PCSCO Partnership; PCS Nucleus, 
L.P.; Pacific Bell Wireless, LLC; Pacific Telesis Mobile Services, LLC; Peace Valley Cellular Telephone Company; 
St. Joseph Celltelco; St. Joseph SMSA Limited Partnership; Southwestern Bell Mobile Systems, LLC; Southwestern 
Bell Wireless, LLC; SBC Communications, Inc.; Southwestern Bell Communications Services, Inc.; Southwestern 
Bell Internet Services, Inc.; Southwestern Bell Telephone, L.P.; Sprintcom, Inc.; Sprint Spectrum, L.P.; Sprint 
Missouri, Inc.; Sprint Corp.; Sprint Communications Company, L.P .; Telecorp Communications, Inc.; T -Mobile 
USA, Inc.; United States Cellular Corporation; United States Cellular Operating Company, LLC; United States 
Cellular Operating Company of Columbia; United States Cellular Operating Company of Joplin; United States 
Cellular Operating Company of Missouri RSA #5, Inc; United States Cellular Operating Company (USCOC) of 
Missouri RSA # 13, Inc.; United States Cellular Operating Company (USCOC) of St. Joseph, Inc.; VS Washington 
Corporation; Verizon Wireless Services, LLC; Verizon Wireless (VA W) LLC; Verizon Wireless Tennessee 
Partnership; Voicestream Kansas City, Inc.; Voicestream PCS II Corporation; WWC License, L.L.C.; Western 
Wireless Corporation; and Wirelessco, L.P. (Pursuant to Paragraph 2 above, additional defendants may, but not 
necessarily will, be included herein.) 



become aware of other potential claims and causes of action during the course of their 
representation of The Cities' interests, then Korein Tillery, LLC, John F. Mulligan, Jr., and 
Howard Paperner shall have the right to, but are not obligated to, pursue those additional 
defendants and/or claims at their sole discretion. IfKorein Tillery, LLC, John F. Mulligan, Jr., 
and Howard Paperner decide to pursue such additional defendants and/or claims, they agree to 
do so on the same terms as set forth below and elsewhere herein. 

John F. Mulligan, Jr., Howard Paperner and Korein Tillery, LLC will share responsibility 
for the preparation and presentation of these cases, although Korein Tillery, LLC is expected to 
carry on the day-to-day activities of the litigation. Because of their direct, existing relationships 
with The Municipalities, John F. Mulligan, Jr. and Howard Paperner will serve as Lead Special 
Counsel. Korein Tillery, LLC will serve as Associate Special Counsel. (Steve Tillery will serve 
as lead attorney for Korein Tillery, LLC in these matters.) 

Korein Tillery, LLC will keep John F. Mulligan, Jr. and Howard Paperner advised at all 
times as to the status of the work performed by, or on behalf of, it (and vice versa). Mulligan and 
Paperner will be primarily responsible for advising The Municipalities on the progress of their 
case(s). Korein Tillery, LLC will communicate with The Municipalities only as requested by 
Lead Special Counsel or in response to direct inquiries received from The Municipalities or as 
may be necessary to prosecute this litigation. 

Korein Tillery, LLC, John F. Mulligan, Jr. and Howard Paperner reserve the right to have 
their attorneys' fees and litigation expenses paid out of any recoveries by The Cities. In 
recognition of the division of responsibility and labor in representing The Municipalities, Korein 
Tillery, LLC, John F. Mulligan, Jr. and Howard Paperner have agreed that, unless otherwise 
ordered by a court, attorneys' fees will be divided between us on the basis of 40% for Lead 
Special Counsel and 60% for Korein Tillery, LLC. This same fee-sharing arrangement will 
apply to any future cases we initiate in other States based upon the same or similar legal theories. 
Further, Lead Special Counsel have agreed that- as between themselves with respect to the 
proposed and/or pending claims involving AT&T Wireless Services, Inc., et al.- John F. 
Mulligan, Jr. shall receive 32% and Howard Paperner shall receive 8% of the attorneys' fees, 
that they shall each receive 20% of the attorneys' fees from future cases initiated in other States, 
and that there shall be no division of reimbursed legal fees and expenses to date pursuant to this 
Agreement. 

In addition, Korein Tillery, LLC, John F. Mulligan, Jr. and Howard Paperner hereby 
retain Attorney Jill Dorsey to serve as a telecommunications consultant in these matters. Jill 
Dorsey agrees to provide-- up to thirty-three (33) hours per week-- consulting services, legal 
research and writing, assistance with discovery and depositions, and other legal services as 
directed by Korein Tillery, LLC, John F. Mulligan, Jr. and/or Howard Paperner for the 
prosecution of these cases. In consideration thereof, Jill Dorsey shall receive compensation 
equal to 4% of all attorneys' fees awarded to Korein Tillery, LLC, John F. Mulligan, Jr. and 
Howard Paperner, after re-payment of litigation costs and expenses to Korein Tillery, LLC. The 
obligation to reimburse Dorsey is to be shared equally between Korein Tillery, LLC on the one 
hand (50%), and John F. Mulligan, Jr. and Howard Paperner on the other hand (50%). (In the 
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event that no attorneys' fees are recovered or awarded, neither KoreinTillery, LLC, John F. 
Mulligan, Jr. nor Howard Paperner shall be obligated to reimburse Dorsey anything.) This same 
fee-sharing arrangement will apply to any future cases we initiate in other States based upon the 
same or similar legal theories. 

In the event that the amount of the attorneys' fees and expenses are disputed by The 
Defendants, or any third-parties, Korein Tillery, LLC, John F. Mulligan, Jr. and Howard 
Paperner will each submit their respective fee applications to the court. Korein Tillery, LLC, 
John F. Mulligan, Jr. and Howard Paperner will at all times endeavor to ensure that there is no 
unreasonable duplication of work performed. Korein Tillery, LLC, John F. Mulligan, Jr. and 
Howard Paperner will review each other's fee applications prior to filing with the court and 
attempt to eliminate any duplicative entries. 

Litigation costs and expenses will be reimbursed pursuant to the terms of the Retainer 
Agreement(s). As between Korein Tillery, LLC, John F. Mulligan, Jr. and Howard Paperner, 

Korein Tillery, LLC will be responsible for costs and expenses as they are incurred, and it shall 
have the right to full reimbursement of its costs and expenses out of any recoveries obtained in 
these matters. 

Korein Tillery, LLC reserves the right to terminate this Agreement and to seek 
withdrawal of representation of The Cities and the putative class(es) if John F. Mulligan, Jr. 
and/or Howard Paperner do not honor the terms reached herein or for any just reason as 
permitted or required by the Missouri Rules of Professional Conduct or as permitted by rules of 
court. Steve Tillery will provide you with advance notice ofKorein Tillery, LLC's decision to 
seek withdrawal prior to any filing with the court. Korein Tillery, LLC also retains the right to 
seek reimbursement of attorneys' fees and expenses from any recoveries for all work performed 
prior to the termination of the Agreement or withdrawal. Of course, John F. Mulligan, Jr. and 
Howard Paperner also shall have the same rights to terminate this Agreement in the event that 

Korein Tillery, LLC fails to honor its terms, and they shall have the same rights as Korein 
Tillery, LLC under this paragraph. 

If it is subsequently decided by Korein Tillery, LLC, John F. Mulligan, Jr. and/or 
Howard Paperner that additional counsel should be brought into the case(s) to assist in the 
representation of The Municipalities and the putative class( es ), this Agreement will be revised to 
reflect any new arrangements that are negotiated. 

Finally, John F. Mulligan, Jr. and Howard Paperner understand that Korein Tillery, LLC 
will require The Municipalities and any other named class representatives to sign Retainer 
Agreements with Korein Tillery, LLC, in the form attached hereto. John F. Mulligan, Jr. and 
Howard Paperner agree that they will be primarily responsible for obtaining The Municipalities' 
signatures on the documents. In the event that a separate legal action or defense of a 
counterclaim becomes necessary as part of the litigation of The Municipalities' claims (other 
than representation in connection with a "tax protest" suit or a compulsory counterclaim arising 
out of the same underlying facts and circumstances), Korein Tillery, LLC, John F. Mulligan, Jr. 
and Howard Paperner will have the right to determine whether to provide The Municipalities 
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with legal representation in any such ancillary case or cases. 

If this letter accurately represents your understanding of our Agreement, please execute a 
copy on the line provided and return it to Steve Tillery. We look forward to working with you 
on these matters. 

Steve Tillery, On Behalf 
OfKorein Tillery, LLC 

John F. Mulligan, Jr. 

Howard Papemer 

Jill Dorsey 
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