
IN THE ILLINOIS INDEPENDENT TAX TRIBUNAL

VODAFONE US INC., as assignee of the rights of )
VODAFONE AMERICAS HOLDINGS INC. & )
AFFILIATES and VODAFONE USA PARTNERS & )
AFFILIATES. )

Petitioner,

v.

THE ILLINOIS DEPARTMENT OF REVENUE,

Defendant.

TO: Rebecca L. Kulekowskis
Ronald Forman
Special Assistant Attorney General
Illinois Department Of Revenue
100 West Randolph Street, 7th Flr
Chicago, Illinois 60601

NOTICE OF HEARING

No. 14 TT 87

Judge Brian F. Barov

PLEASE TAKE NOTICE that on Tuesday, January 20, 2015, at 9:30 a.m., the undersigned
will appear before Brian Barov, Administrative Law Judge, or another Administrative Law Judge
designated in his stead, at 160 N. LaSalle Street Room N506, Chicago, Illinois 60601 and then and there
present PETITIONER'S MOTION TO STAY in the above-captioned matter.

Respectfully submitted,
VODAFONE US INC., as assignee of the rights
of V4DAFONE AMERICAS HOLDINGS INC.
& AFFILIATES and VODAFONE USA
PARTNERS &AFFILIATES.
Petitioner ~-

ay:
One of Its Attorneys

Marilyn A. Wethekam
David S. Ruskin
Breen M. Schiller
HORWOOD MARCUS & BERK CHARTERED
500 West Madison Street, Suite 3700
Chicago, Illinois 60661
(312) 606-3200
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The undersigned hereby certifies that he caused a copy of the foregoing NOTICE OF

HEARING re: PETITIONER'S MOTION TO STAY to be served on other counsel of record

herein by causing the same to be electronically mailed before the hour of 5:00 p.m. on January

12, 2015, as follows:

Rebecca L. Kulekowskis (Rebecca.Kulekowskis(a7Illinois.gov )
Ronald Forman (Ranald.Forman(a,Illinois. o~v)
Special Assistant Attorney General
Illinois Department Of Revenue
100 West Randolph Street, 7th Flr
Chicago, Illinois 60601

Charmala Anderson
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IN THE ILLINOIS INDEPENDENT TAX TRIBUNAL

VODAFONE US INC., as assignee of the rights of
VODAFONE AMERICAS HOLDINGS INC. &
AFFILIATES and VODAFONE USA PARTNERS &
AFFILIATES.

Petitioner,

v.

THE ILLINOIS DEPARTMENT OF REVENUE,

Defendant.

MOTION TO STAY

No. 14 TT 87

Judge Brian F. Barov

Petitioner, Vodafone US Inc., as assignee of the rights of Vodafone Americas Holdings,

Inc. &Affiliates and Vodafone USA Partners &Affiliates ("Petitioner"), by and through its

attorneys, Norwood Marcus &Berk Chartered, moves this Tribunal to Stay the proceedings in

this matter until a final decision is rendered in the case pending in the Circuit Court of Sangamon

County and captioned Vodafone Americas Holdings Inc. &Affiliates v. Illinois Department of

Revenue, et al., No. 2014 TX 0001/O1, and in support thereof, states as follows:

1. In this matter, Petitioner challenges the determination made by the Illinois

Department of Revenue (the "Department") that Petitioner's filing methodology, used in its

amended Illinois corporate income and replacement tax return for the tax year ended March 31,

2008 ("2008 Amended Return"), was improper. More specifically, on audit the Department

disagreed with Petitioner's use of a "Cost of Performance" methodology for its Illinois

apportionment determination and denied its 2008 Amended Return.l

' The cost of performance methodology sources receipts to a state based on the location of the direct costs that are
associated with the income producing activity.
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2. On its original return filed for the 2008 fiscal year, Petitioner sourced its receipts

related to its provision of telecommunication services using the Cost of Performance method, as

required by Illinois law. 35 ILLS §5/304(a)(3)(C)(i-ii); 86 Ill. Admin. Code § 100.3370(c)(3)(A).

3. However, Petitioner later determined that it had been incorrectly sourcing receipts

to Illinois because it failed to source intrastate receipts consistent with the Cost of Performance

methodology.

4. Thus, Petitioner filed its 2008 Amended Return, utilizing the correct Cost of

Performance methodology. In Petitioner's 2008 Amended Return, Petitioner's sales factor was

revised to (i) accurately reflect the amount of net sales in Illinois based on cost of performance

resulting from its "income-producing activities," and (ii) be consistent with the Illinois statute.

5. Upon review of Petitioner's 2008 Amended Return, the Department denied

Petitioner's apportionment factor revisions. Specifically, the Department denied Petitioner's

adjustment for the 2008 fiscal year to source receipts from intrastate telecommunication services

using the statutorily required Cost of Performance methodology.

6. The primary bases for Petitioner's request, in this matter, to declare its 2008

Amended Return accurate and allow it to stand are (i) that Petitioner was required to apportion

its partnership income in the same manner as any other nonresident, pursuant to 35 ILCS

§51305(c) and 86 Ill. Admin. Code §100.3500(b)(2); and (ii) that Petitioner properly sourced its

income to Illinois following a Cost of Performance basis pursuant to 35 ILCS §5/304(a)(3)(C)(i-

ii) and 35 ILCS §5/304(a)(3)(C-5)(iii)(b).

7. Upon denying Petitioner's 2008 Amended Return, the Department also issued a

Notice of Deficiency assessing Petitioner a total of $4,783,435.81.
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8. On or around Apri124, 2014, Petitioner paid that sum assessed by the Department

under protest pursuant to the State Officers and Employees Money Disposition Act and timely

filed a Complaint in the Circuit Court of Sangamon County, captioned Vodafone Americas

Holdings Inc. c~ Affiliates v. Illinois Department of Revenue, et al., No. 2014 TX 0001/01 (the

"Circuit Court case"). A copy of the Amended Complaint is attached hereto as Exhibit A.

9. The primary bases supporting Petitioner's claims in the Circuit Court case are

exactly the same as its bases in this petition: (i) that Petitioner was required to apportion its

partnership income in the same manner as any other nonresident, pursuant to 35 ILCS §5/305(c);

and (ii) that Petitioner properly sourced its income to Illinois following a Cost of Performance

methodology pursuant to 35 ILCS §5/304(a)(3)(C)(i-ii) and 35 ILCS §5/304(a)(3)(C-5)(iii)(b).

10. In the Circuit Court case, Petitioner has already issued its First Request for

Production of Documents to which the Department has produced written responses and tendered

responsive documents. On numerous objections raised by the Department, Petitioner filed a

Motion to Compel in that case and the Circuit Court ultimately ruled that various documents

should be produced by the Department (e.g., the Cellco audit file).

11. Until a final decision is rendered regarding whether the Petitioner filed a proper

2008 Amended Return; and correctly used the Cost of Performance methodology, Petitioner

respectfully requests that this matter be stayed pending a final decision in the Circuit Court case.

Moving forward in this case is prejudicial to Petitioner and a stay would promote judicial

efficiency, conservation of resources, and prejudices no one.

Argument

This Tribunal has the authority to manage its docket of cases and can look to decisions of

Illinois courts for guidance regarding when a stay is appropriate. "The power of the trial court to
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stay proceedings is an attribute of its inherent power to control the disposition of the cases before

it." Vasa N. Atlantic Ins. Co. v. Selcke, 261 Ill. App. 3d 626, 628, 633 N.E. 2d 865, 868 (1st

Dist. 1994). The court's power is "incidental to the power inherent in every court to control the

disposition of the cases on its docket with economy of time and effort for itself, for counsel, and

for litigants." Landis v. N. Am. Co., 299 U.S. 248, 254, 57 S.Ct. 163 (1936). See also

Disciplined Investment Advisors, Inc. v. Schweihs, 272 III. App. 3d 681, 650 N.E.2d 578 (1st

Dist. 1995) ("stay order improves judicial economy").

Courts have enunciated several factors to be considered when determining whether to

stay civil proceedings, including the following: (1) the plaintiffs interest in an expeditious

resolution of the civil case and any prejudice to the plaintiff in not proceeding; (2) the interests of

and burdens on the defendant; (3) the convenience to the court in managing its docket and

efficiently using judicial resources; (4) the interests of persons who are not parties to the civil

proceeding; and (5) the interests of the public in the pending civil actions. See Keating v. Ofd o~

Thrift Supervision, 45 F.3d 322, 324-25 (9th Cir.1995); Nowaczyk v. Matingas, 146 F.R.D. 169,

174 (1993).

Here, the Department will not be prejudiced by a stay of this case, because identical legal

issues based on identical facts have been raised in the Circuit Court case, which is moving

forward toward final disposition. The burden of moving forward with this case, at the same time

as the Circuit Court case, is great on all parties regarding the time and resources that will be

expended for a case that is likely to become moot following the final outcome of the Circuit

Court case. If a stay is granted, this Tribunal will also conserve its resources. Thus, Petitioner

requests a stay of this case until a final decision is rendered in the Circuit Court case.
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1. A Stay Is Appropriate Because Both the Circuit Court Case and this Matter Present
Identical Legal Issues and Share the Same Facts.

This case and the Circuit Court case present identical legal issues and share the same

facts. The relevant legal questions deal with the same statutes regarding the Cost of Performance

methodology and the partnership issues. The Circuit Court case will answer both of those legal

questions. Thereafter, the parties will not need to proceed in this case to answer either of those

legal questions. Moreover, no other questions, legal or factual, will remain in this case.

2. The Final Decision Regarding the Circuit Court Case Will Render this Case Moot.

The parties should not move forward with this case until a final decision has been

rendered by the Circuit Court, or subsequent Appellate Court, explaining whether the Petitioner's

Cost of Performance filing method was appropriate. As explained above, the legal issues in both

cases are identical. The outcome of the Circuit Court case will be determinative of whether

Petitioner properly filed using Cost of Performance or not and whether its returns shall stand or

whether the Department's assessment is correct. The final decision in the Circuit Court case,

regardless of what it is, will render this case moot. The time and expense spent an discovery and

prosecuting or defending this case, by all parties and this Tribunal, will have been for no

purpose.

Regardless of whom the prevailing party is in the Circuit Court case, this case will

become moot. Thus, the parties and this Tribunal should not expend valuable time and resources

on this case until the legal questions are resolved in the course of the Circuit Court case.

3. Proceeding with this Case is Prejudicial to Petitioner, but a Stay Promotes Judicial
Efficiency, Conserves Resources, and Prejudices No Party.

Forcing the parties to proceed with this case, which is likely to become moot, is

prejudicial to Petitioner. Discovery is already in process in the Circuit Court case, with
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documents having been produced and reviewed. The parties have also entered into a

Confidentiality Agreement applicable to the Circuit Court case. It would be wasteful time for the

parties to duplicate discovery efforts in this case as well.

Both parties will undoubtedly spend considerable time and money in discovery and

evidentiary hearings in the Circuit Court case. Requiring even greater expense of time and

resources to develop this case will add nothing to the underlying legal analysis. It would be

prejudicial to the parties to require that discovery move forward in this case at great expense of

time and resources when it will become moot after resolution of the Circuit Court case.

A stay of this case pending the resolution of the Circuit Court case will not prejudice any

party. In fact, it will benefit the parties and this Tribunal by allowing the parties to focus their

time and energy on the Circuit Court case.

WHEREFORE, Petitioner respectfully requests that this Tribunal enter an order staying

this case until after a final decision is rendered in the Circuit Court case, in Sangamon County,

captioned Vodafone Americas Holdings Inc. &Affiliates v. Illinois Department of Revenue, et

al., No. 2014 TX 0001/O1.

Respectfully Submitted,
VODAFONE US INC., as assignee of the rights
of VODAFONE USA PARTNERS &
AFFILIATES and VODAFONE AMERICAS
HOLDINGS INC. &AFFILIATES
Petitioner

By:
One of its Attorneys

Marilyn A. Wethekam
David S. Ruskin
Breen M. Schiller
HORWOOD MARCUS & BERK CHARTERED
500 West Madison Street, Suite 3700
Chicago, Illinois 60661
(312) 606-3200
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IN THE CIRCUIT COURT
FOR THE SEVENTH JUDICIAL CIRCUIT OF ILLINOIS
SANGAMON COUNTY, SPRINGFIELD, ILLINOIS

VODAFONE US INC., as assignee of the rights of )
VODAFONE AMERICAS HOLDINGS INC. & )
AFFILIATES )

Plaintiff, )

v.

ILLINOIS DEPARTMENT OF REVENUE;
BRIAN A. HAMER, as Director of Revenue;
and DAN RUTHERFORD, as State
Treasurer,

Defendants.

A~` 2Qi4 CTR-4

t~~ ~, ~I~rk o~ the
!'~°~ ~ Circuit curt

Case No. 2014-TX-0001/O1

FIRST AMENDED
VERIFIED COMPLAINT FOR PRELIMINARY AND PERMANENT

INJUNCTION AND FOR DECLARATORY JUDGMENT

Plaintiff, Vodafone US Inc., as assignee of the rights of Vodafone Americas Holdings

Inc. ("Plaintiff"), by and through its attorneys, Norwood Marcus &Berk Chartered complains of

the Defendants, the Illinois Department of Revenue ("Department"); Brian Hamer, Director of

the Department ("Director Hamer"); and Dan Rutherford, Treasurer of the State of Illinois

("Treasurer"), and alleges as follows:

JURISDICTION AND VENUE

1. Plaintiff brings this action pursuant to the State Officers and Employees Money

Disposition Act, 30 ILLS 230/1 to 230/6a ("Protest Monies Act"), invoking the

jurisdiction of this Court to enjoin the imposition of t~ unauthorized bylaw.

2. Plaintiff seeks, among other relief, to enjoin the Defendants from transferring to the

• Treasurer the sum of $8,442,737.69; $3,659,301.88 (comprised of $1,7A0,655.00 of tax,
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2014-TX-0001/Ol

$1,180,384.88 of interest and $708,262.00 of penalties) which was paid under protest by

Plaintiff on or around April 23, 2014 in satisfaction of the alleged tax deficiency for the

tax year ended March 31, 2006 ("2006 Fiscal Tax Year") and $4,783,435.81 (comprised

of tax of $3,610,581.59, interest of $448,033.50 and penalty of $724,820.72) which was

paid under protest on or around Aprii 24, 2014 for the tax year ended March 31, 2008

("2008 Fiscal Tax Year"). (Collectively, the two years will be referred to as "Years at

Issue")

3. This Court has jurisdiction over this matter pursuant to Section 2a of the Protest Monies

Act.

4. Venue is proper in the Circuit Court of Sangamon County pursuant to 735 ILCS 5/2-101

to 5/2-114 because the Defendants maintain offices in Sangamon County, Illinois.

5. The Plaintiff files herewith a Motion for Preliminary Injunction.

THE PARTIES

6. Plaintiff, Vodafone US Inc., became an assignee to the rights and interests of Vodafone

Americas Holdings, Inc. (the "Taxpayer") on December 19, 2013.

7. Pursuant to an Assignment and Assumption Agreement between Vodafone Americas

Holdings Inc. and Plaintiff, with effect from December 19, 2013, the Taxpayer, Vodafone

Americas Holdings Inc., assigned all right or claim related to the recovery of these

monies to Plaintiff.

8. Taxpayer for the Years at Issue was headquartered in Colorado.

9. Taxpayer is a partner in Celico Partnership ("Cellco") with unrelated Verizon Wireless

entities.

10. Cellco and its subsidiaries do business as "Verizon Wireless."
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2014-TX-0001 /O1

11. Dan Rutherford is the State Treasurer.

12. The Treasurer is a constitutional officer of State Government charged by law with

safekeeping and investing monies and securities deposited with the Treasurer and for

their disbursement upon order of the Comptroller. Illinois Const., art. V, sec. 18.

13. The Department is an agency of the Executive Department of the State Government. 20

ILLS 5/5-15.

14. Director Hamer is the current Director of the Department.

15. Director Hamer is lawfully appointed by the Governor of the State of Illinois to execute

the powers and discharge the duties vested. by law in the Director of the Deparhnent. 20

ILCS 5/5-20; 20 ILCS S/5-605.

STATEMENT OF FACTS

16. The t~ involved herein is the Illinois corporate income and replacement taa~ imposed

under the Illinois Income Tax Act (the "Act"}, 35 ILCS §5/201, et seq.

17. Taxpayer's activities in the United States are limited to its forty-five percent (45%)

ownership of Cellco.

18. Taxpayer is a fiscal year taxpayer with the tax year ending March 31.

19. Cellco is a calendar year taxpayer for both the Federal Tax and Illinois Corporate Income

and Replacement T~ purposes.

20. Cellco and its subsidiaries do business as Verizon Wireless.

21. Cellco's sales relate to the provision of intangible telecommunication services in the form

of voice and data services, and certain sales stemming from the sale of equipment

(tangible personal property), such as handsets.

Page 3 of 24
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22. Cellco calculated its Illinois sales factor apportionment formula for 2005 calendar ta~c

year utilizing a primary place of use ("PPU") methodology.

23. Taxpayer utilized the Cellco 2005 Illinois apportionment data on its 2006 Fiscal Tax

Year Illinois corporate income tax return.

24. The PPU methodology sQUrces receipts to a state based upon the physical location of the

customers located within the state.

25. A customer's PPU is determined by the customer's billing address.

26. Cellco calculated its Illinois sales factor apportionment formula for the 2007 calendar tax

year utilizing the cost of performance method.

27. Taxpayer utilized the Cellco 2007 Illinois apportionment data on its 2Q08 Fiscal Tax

Year Illinois corporate income tax return.

28. The cost of performance methodology sources receipts to a state based on the location of

the direct costs that are associated with the income producing activities.

CONTROVERSY

29. For the fiscal year ended. March 31, 2006, Taxpayer originally sourced its receipts related

to its provision of telecommunication services on a PPU basis as opposed. to the cost of

performance methodology as required by Illinois law. 35 ILCS §5/304(a)(3)(C)(i-ii); 86

Ill. Admin. Code §100.33~0(c)(3)(A).

30. As part of an apportionment study that analyzed. the proper method of sourcing receipts

for apportionment factor purposes in all states, Ta~cpayer determined that it had been

incorrectly sourcing receipts to Illinois.

31. Taxpayer sought the advice of an outside, third-party, expert tax-consulting firm to

conduct the apportionment study.

Page 4 of 24
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32. As a result, Taa~payer amended its Illinois corporate income and replacement tax return

for the tax year ended March 31, 2006 ("2006 Amended Return").

33. Taxpayer's basis for filing the 2006 Amended Return was that its Original Return was

filed incorrectly using the PPU methodology which is akin to a market-based approach.

34. T~payer's revised amount of t~ due on its Amended Return was calculated using

Illinois's statutory cost of performance methodology in place during the 2006 Fiscal Tax

Year.

35. Taxpayer's sales factor was revised in order to (i) accurately reflect the amount of net

sales in Illinois based an cost of performance resulting from Taxpayer's "income-

producing activities," and (ii) be consistent with the Illinois statute. ~d

36. Upon review of Taxpayer's 20Q6 Amended Return, the Department denied Taxpayer's

apportionment factor revisions.

37. The Department adjusted T~payer's Illinois sales factor to include receipts as

determined. by the PPU methodology as originally reported on Taxpayer's Origina12006

Fiscal Tax Year return.

38. This adjustment in conjunction with the elimination of T~payer's use of net operating

loss carryovers resulted in the Department's issuance of a Notice of Deficiency ("2006

Notice").

39. On December 31, 2013, the Department issued Taxpayer a Notice for the 2006 Fiscal Ta~c

Year as well as Notices of Claim Denial for the table years ending March 31, 2005

through March 31, 2007.

Page 5 of 24
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40. The Department's 2006 Notice assessed Taxpayer a total deficiency of $3,659,301.88,

comprised of $1,770,655.00 of tax, $708,262.00 of penalties and $1,180,384.88 of

interest.

41. On or around January 31, 2014, Taxpayer paid the sum of $3,659,301.88 to the

Department under protest pursuant to the State Officers and Employees Money

Disposition Act (35 ILCS 230/2a and 2a.1); of which $3,659,301.88 is attributable to the

tax, penalties and interest assessed for the 2006 Fiscal Tax Yeax..

42. On February 27, 2014, Taxpayer filed a Verified Complaint for Preliminary and

Permanent Injunction and for Declaratory Judgment in the Circuit Court for the Seventh

Judicial District of Illinois Sangamon County, Springfield, Illinois.

43. On March 4, 2014, Judge Schmidt issued a Preliminary Injunction Order enjoining the

Defendants from transferring the amount of $3,659,301.88 into the general revenue fund

of the Treasury of the State of Illinois, or to any other fund or funds whatsoever.

44. For the fiscal year ended March 31, 200$, Taxpayer used Cellco's apportionment

calculation and originally sourced. its receipts related to its provision of

telecommunication services on the cost of performance methodology as required by

Illinois law. 35 ILCS §5/304(a)(3)(C)(i-ii); 86 Ill. Admin. Code §100.3370(c)(3)(A).

45. As part of an apportionment study that analyzed the proper method of sourcing receipts

for apportionment factor purposes in all states, Taxpayer determined that it had been

incorrectly sourcing receipts to Illinois because it failed to source intrastate receipts

consistent with the cost of performance methodology.

46. Taxpayer sought the advice of an outside, third-party, expert tax-consulting firm to

conduct the apportionment study.
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47. As a result, Taxpayer amended its Illinois corporate income and replacement tax return

for the tax year ended March 31, 2008 (" 2008 Amended Return")

48. Taxpayer's basis for filing the 2008 Amended Return was that its original 2008 Fiscal

Tax Year return was filed incorrectly because it failed to apply the cost of performance

methodology to intrastate telecommunication receipts.

49. Taxpayer's revised amount of tax due on its 2008 Amended Return was calculated using

Illinois's statutory cost of performance methodology in place during the 2008 fiscal year.

50. Taxpayer's sales factor was revised in order to (i) accurately reflect the amount of net

sales in Illinois based on cost of performance resulting from Taxpayer's "income-

producing activities," and (ii) be consistent with the Illinois statute. Id

51. Upon review of Taa~payer's 2008 Amended Returns, the Department denied Taxpayer's

apportionment factor revisions.

52. The adjustment to the apportionment formula as shown on the 2008 Amended Returns

resulted in the Department's issuance of a Notice of Deficiency ("2008 Notice").

53. On March 27, 2014 the Department issued Taxpayer a Notice for the 2008 Fiscal Tax

Year as well as a Notice of Claim Denial for the 2008 Fiscal Tax Year.

54. The Department's 2008 Notice assessed Taa~payer a total of $4,783,435.81 comprised of

$3,610,581.59 of tax, $724,820.72 of penalties and $448,033.50 of interest.

55. A true and accurate copy of the 2008 Notice is attached hereto as E~ibit A.

56. On or around April 24, 2014, Taxpayer paid the surn of $4,783,435.81 to the Deparhnent

under protest pursuant to the State Officers and Employees Money Disposition Act (35

ILCS 230/2a and 2a.1); of which $4,783,435.81 is attributable to the taa~, penalties and

interest assessed for the 2008 Fiscal Tax Year.
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57. A true and accurate copy of Taxpayer's Apri124, 2014 protest payment is attached hereto

as Exhibit B.

COUNTI

Protest Monies Injunction

58. Plaintiff realleges and incorporates by this reference the allegations made in Paragraphs 1

through 57, inclusive, hereinabove.

59. All officers and agents of the Executive Department of State Government are subject to

the Protest Monies Act.

60. Every officer and employee subject to the Protest Monies Act must notify the Treasurer

about money paid to such officer or agency under protest as provided. in section 2a.1 of

the Protest Monies Act, and the Treasurer is to place the money in a special fund known

as the "Protest Fund." See, 30 ILLS 230/2a.

61. On or around January 31, 2014 Taxpayer paid under protest to the Department, together

with the attached protest as provided in Section 2a.1 of the Protest Monies Act, the sum

of $3,659,301.88 which was paid under protest by Taxpayer in satisfaction of the alleged

tax deficiency for the 2006 Fiscal Tax Year.

62. On or about March 4, 2014 this court entered an Order enjoining the Treasurer from

transferring the protest payment made by Taa~payer on January 31, 2014 from the Protest

Fund to another fund in the state Treasury.

63. A true and accurate copy of the Order is attached as Exhibit C.

64. On or around April 24, 2014 Taxpayer paid under protest to the Department, together

with the attached protest as provided in Section 2a.1 of the Protest Monies Act, the sum

Page 8 of 24
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of $4,783,435.81 which was paid under protest by Taxpayer in satisfaction of the alleged

tax deficiency for the 2008 Fiscal Tax Year

65. Section 2a of the Protest Monies provides that a party that has made a payment under

protest as provided in section 2a.1 of that Act must secure a preliminary injunction or a

temporary restraining order, within 30 days of the payment, which enjoins the transfer of

the payment under protest from the Protest Fund to the appropriate fund in which

payment would be placed had the payment been made without a protest.

66. Plaintiff will suffer irreparable harm to its ability to obtain a refund of the payments

under protest unless this Court timely enters an order preliminarily enjoining the transfer

of the payments under protest made by Taxpayer from the Protest Fund to any other fund

in the State Treasury until the final order or judgment of the Court.

67. There is an actual controversy between the Department and the Plaintiff with respect to

the proposed additional tax and the proper disposition of the money paid under protest for

the 2008 Fiscal T~ Year.

68. The Plaintiff has a clearly ascertainable and legally protectable right to the use of the

procedure afforded by the Protest Monies Act to contest the proposed additional tax.

Shell Oil Co. v. De~,arhnent of Revenue, 95 Ill. 2d 541 (1983); Chicago &Illinois

Midland Railway v. Department of Revenue. 63 Ill. 2d 424 (1976).

69. Plaintiff has a reasonable likelihood of success on the merits of this complaint against the

Department.

70. Because the alleged monies due from Taxpayer have been paid under protest and are now

in the custody or control of the Defendants, good cause exists for not requiring the

Plaintiff to post any bond on the issuance of a preliminary injunction.
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WIiEREFORE, Plaintiffprays that the Court enter an Order that:

a. acknowledges that the Preliminary Injunction Order issued on March 4, 2014

includes such other payments which were subsequently paid under notice of

protest, including the additional sum of $4,783,435.81 paid under protest on April

24, 2014;

b. enjoins the Treasurer from transferring the protest payments made by Taxpayer

from the Protest Fund to another fund in the State Treasuxy until the final order or

judgment of this Court;

c. enjoins the Department from taking or causing another to take any action to

assess, enforce, offset against overpayments, or otherwise collect the liability

proposed by the Deparhnent and paid under protest by Taxpayer until a final

order or judgment of this Court; and

d. grants such further relief as this Court deems appropriate under the circumstances.

COUNT II

Pursuant to Illinois law, Taacpayer properly sourced its Income
to Illinois on a cost of nerforrnance basis during the Years at Issue.

71. Plaintiff realleges and incorporates by this reference the allegations made in paragraphs 1

through 58.

72. A multistate taxpayer divides its taxable profits between Illinois and the other

jurisdictions where it operates by multiplying its net income by an "apportionment"

percentage. 35 ILCS 5/304(a).

73. During Years at Issue, the apportionment percentage was based solely on the sales factor.

74. The sales factor is the ratio of the taxpayer's total sales in this State during the taxable

period over the taxpayer's total sales everywhere during the table period. 35 ILCS
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51304(a)(3)(A).

75. For purposes of calculating a taxpayer's Illinois sales factor for sales other than the sale

of tangible personal property during the Years at Issue, Illinois followed a pure "cost of

performance" model. 35 ILCS §5/304(a)(3)(C)(i-ii); 86 Ill. Admin. Code

§ 100.3370(c)(3)(A).

76. With respect to sales other than sales of tangible personal property, e.g., sales of

communications services, a taxpayer's sales are "in this State" if the taxpayer's income-

producing activity is performed both inside and outside Illinois and the greater proportion

of the activity is performed inside Illinois than outside Illinois, based on the costs of

performing the activities. 35 ILLS S/304(a)(3)(C)(ii).

77. "Income producing activity" was defined as transactions and activity directly engaged in

by the person in the regular course of its trade or business for the ultimate purpose of gain

or profit. 86 Ill. Admin. Code §100.3370(c)(3)(A).

78. Celico's principal income-producing activities during the Years at Issue consisted of

providing telecommunications and data services.

79. Therefore, 35 ILCS §5/304(a)(3)(C) controls the determination of whether and to what

extent earnings received from the sales of Cellco's telecommunication and data services

should be attributed to Illinois for purposes of calculating Taxpayer's Illinois sales factor.

80. On its original 2006 Fiscal Year Tax return, Taxpayer sourced Illinois earnings based

upon the billing address (market-based) of the customer to whom the services were sold.

81. Taxpayer filed the 2006 Amended Return to reflect the proper Illinois apportionment

factor.

82. On its 2006 Amended Return, Taxpayer's Illinois sales factor was adjusted to accurately
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reflect the amount of net sales in Illinois based on cost of performance, Illinois's

statutorily required sourcing method during the Years at Issue.

83. Illinois did not move to a market-based approach for the sourcing of sales to the State

until tax years beginning on or after December 31, 2008. 35 ILCS §5/304(a)(3)(C-5).

84. By using the billing address of Cellco's customers to source earnings from the sale of

Cellco's telecommunications services to Illinois, Taxpayer attributed a substantially

greater amount of those earnings to Illinois than should have been attributed by the

statutorily required cost of performance method.

85. Taxpayer filed the 2008 Amended. Return to reflect the proper Illinois apportionment.

86. On its 2008 Amended Return, Taxpayer's Illinois sales factor was adjusted to accurately

reflect amount of net sales in Illinois based on cost of performance, Illinois statutorily

required sourcing method during the Years at Issue.

87. Upon audit, the Department denied Taxpayer's adjustments for both the 2006 Amended

Return and the 2008 Amended Return.

88. Taxpayer's sourcing method on both its original 2006 Fiscal Tax Year and 2008 Fiscal

Tax Year returns was incorrect and contrary to the cost of performance method required

by Illinois law during the Years at Issue.

89. During the Years at Issue, more than SQ% of Cellco's direct costs of performance for its

telecommunication and data services occurred outside of Illinois.

90. As a result, the revenue associated. with these sales should be excluded from the

numerator of Taxpayer's Illinois sales factor.

91. Accordingly, T~payer properly sourced its income to Illinois on a cost of performance

basis and the Department's adjustment to the sales factor is improper.
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92. The Department's proposed sales factor adjustment is contrary to the law and is not

supported by the facts.

93. There is an actual controversy between Plaintiff and the Department concerning

Plaintiff's entitlement to a refund of all or portion of the protest payment.

WHEREFORE, Plaintiff prays that this Court enter an Order that:

a. finds and declares that Taxpayer properly sourced its income to Illinois pursuant

to a cost of performance basis pursuant to 35 ILCS §S/304(a)(3)(C)(i-ii) and 35

ILCS §5/304(a)(3)(C-5)(iii)(b);

b. finds and declares that the Department's adjustment to Taxpayer's sales factor

numerator pursuant to a market-based sourcing methodology for the 2006 Fiscal

Tax Year was improper;

c. finds and declares that the Department's adjustment to Taxpayer's sales factor

numerator to disallow the use of the cost of performance method for intrastate

receipts was improper;

d. enjoins the State Treasurer to refund to Plaintiff the amount of its payment under

protest, plus statutory interest accrued to the date of disbursement, within 30 days

from the entry of the final order or judgment of this Court;

e. enjoins the Department from taking any action to assess, lien, levy, offset, or in

any other way prosecute and collect the amount of the proposed additional tax

invalidated by the order of this Court; and

f. grants such further relief as the Court deems appropriate under the circumstances.
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COUNT III

The Department erred in adjusting Ta~cpayer's apportionment factor because the
Department's method taxes extraterritorial vahies by attributing income to Illinois which is

out of all auuropriate aronortion to the business transacted in Illinois.

94. Plaintiff realleges and incorporates by this reference the allegations made in paragraphs 1

through 57 and 71 through 93 inclusive, hereinabove.

95. The purpose of the apportionment formula is to assign profits to Illinois in proportion to

the level of business activity a taxpayer conducts in the state. Continental Illinois Nat'l

Bank and Trust v. Lenckos, 102 Ill. 2d 210, 224 (1984); Caterpillar Tractor Co. v.

Lenckos, 84 Ill. 2d 102, 123 (1981) (the purpose of the formula is to confine the taxation

of income to the portion of the total income that is attributable to local activities).

96. On the amended returns filed for the 2006 and 2008 Fiscal Tax Years, Taxpayer sourced

Celico's Illinois earnings based on the cost of performance methodology as required by

Illinois law.

97. The majority of the costs of performance for Cellco's telecommunication and data

services occurred outside of Illinois.

98. As a result, the revenue associated with these sales was excluded from the numerator of

Taxpayer's Amended Illinois sales factor.

99. Upon audit, the Department for the 2006 Fiscal Tax Year denied Taxpayer's adjustments

and reallocated Cellco's sales to Illinois based on the billing address of the customer, i.e.,

a market-based sourcing methodology.

100. Illinois did not move to a market-based approach for the sourcing of sales to the State

until tax years beginning on or after December 31, 2008. 35 ILCS §5/304(a)(3)(C-5).
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101. By using the billing address of Cellco's customers to source earnings from the sale of

Cellco's telecommunications services to Illinois, Taxpayer attributed a substantially

greater amount of those eaniings to Illinois than should have been attributed by the

statutorily required cost of performance method.

102. Upon audit, the Department for the 2008 Fiscal Tax Year denied Taa~payer's adjustments

to source intrastate receipts using the cost of performance method.

103. The use of the Department's method for the Years at Issue is inappropriate because it

assigns income to Illinois that is out of all appropriate proportion to Taxpayer's in-state

income-producing activities.

104. Accordingly, the Department erred in adjusting Taxpayer's Illinois apportionment factor

for the Years at Issue.

105. There is an actual controversy between Plaintiff and the Department concerning

Plaintiff's entitlement to a refund of all or portion of the protest payment.

WHEREFORE, Plaintiff prays that this Court enter an Order that:

a. finds and declares that Taxpayer properly sourced. its income to Illinois pursuant

to a cost of performance basis pursuant to 35 ILCS §51304(a)(3)(C)(i-ii) and 35

ILCS §5/304{a)(3)(C-5)(iii)(b);

b. finds and declares that the Department's re-allocation of Cellco's sales for the

Years at Issue based on the billing address of the customer was improper and out

of all appropriate proportion to T~payer's business transacted in Illinois;

c. enjoins the State Treasurer to refund to Plaintiff the amount of its payment under

protest, plus statutory interest accrued to the date of disbursement, within 30 days

from the entry of the final order or judgment of this Court;
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d. enjoins the Department from taking any action to assess, lien, levy, offset, or in

any other way prosecute and collect the amount of the proposed additional tax

invalidated by the order of this Court; and

e. grants such further relief as the Court deems appropriate under the circumstances.

COUNT IV

Pursuant to 35 ILCS §5/305(c), Taxpayer was required to apportion
its aartnership income in the same manner as anv other nonresident.

106. Plaintiff realleges and reincorporates the allegations in paragraphs 1 through 57 and 71

through 105, inclusive, hereinabove.

107. Under Illinois law, a partnership is a "contractual relationship of mutual agency which is

formed to carry on a business purpose." Acker v. Dept. of Rev., 116 Ill. App. 1080, 10$3

(lst Dist. 1983).

108. For Illinois income tax purposes, the partnership is regarded as an independently

recognizable entity apart from the aggregate of its partners" whose income is taxed to

each partner as if "the partnership was merely an agent or a conduit through which the

income passed." Id.

109. As such, each partner is entitled to a distribute share of the partnership income from

every source and should be ta~ced on that basis.

110. Specifically, Section 305(c) provides that "base income of a partnership shall be allocated

or apportioned to this State pursuant to Article 3, in the same manner as it is allocated or

apportioned for any other nonresident." 35 ILCS §5/305(c); 86 Ill. Admin. Code

§100.3500(b)(2); See Also, BP Oil Pipeline Co. v. Bower, Docket No. 1-01-2364 {Ill

App. 1st Dist.) (S/21 J2004); Exxon Corp. v. Bower, Docket No. 1-Ol -3302 (Ill App. 1st

Dist.) (5/21/204).
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111. Here, for purposes of calculating anonresident-tompayer's Illinois sales factor for sales

other than the sale of tangible personal property during the Years at Issue, Illinois

followed a pure "cost of performance" model. 35 ILCS §5/304(a)(3)(C)(i-ii); 86 Ill.

Admin. Code § 100.33'70(c)(3)(A).

112. Accordingly, Taxpayer was required to calculate the numerator of its Illinois sales factor

on a cost of performance basis for the Years at Issue.

113. Taxpayer's 2006 and 2008 Fiscal Tax years amended returns were filed in accordance

with Illinois law in effect during the Years at Issue.

114. The Department's denial of Taxpayer's adjustments and issuance of its Notices was

erroneous.

115. There is an actual controversy between Plaintiff and the Department concerning

Plaintiff's entitlement to a refund of all or portion of the protest payment.

WIiEREFORE, Plaintiff prays that the Court enter an Order that:

a. finds and declares that pursuant to 35 ILCS §5/305(c), base income of a

partnership shall be allocated or apportioned to this State pursuant to Article 3, in

the same manner as it is allocated or apportioned for any other nonresident.

b. finds and declares that Ta~cpayer filed its Amended. Returns pursuant to the

required sourcing methodology of 35 ILCS §5/304(a)(3)(C);

c. enjoins the State Treasurer from transferring the protest payment made by

Taxpayer from the Protest Fund in the State Treasury until the final order or

judgment of this Court;

2122431/5114879.000
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d. enjoins the Deparhnent from taking any action to assess, lien, levy, offset, or in

any other way prosecute and collect the amount of the proposed additional tax

invalidated by the order of this Court; and

e. grants such further relief as this Court deems appropriate under the circumstances.

COUNT V

Penalties should be abated based on reasonable cause.

116. Plaintiff realleges and reincorporates the allegations in paragraphs 1 through 57, and 71

through 115, inclusive and hereinabove.

117. On its Notices, the Department assessed late payment penalties against the Taxpayer in

the amounts of $708,262.00 and $724,820.72 respectively for the 2006 and 2008 Fiscal

Taa~ Years.

118. Illinois law provides that late payment penalties shall not apply if a taxpayer shows that

its failure to pay tax at the required time was due to reasonable cause. 35 ILCS 734-8.

119. The most important factor to be considered in making a determination to abate a penalty

will be the extent to which the taxpayer made a good faith effort to determine its proper

tax liability and to pay its proper tax liability in a timely fashion. 86 Ill. Admin. Code

§700.400(b).

120. A t~payer will be considered to have made a good faith effort to determine and pay its

proper tax liability if it exercised ordinary business care and prudence in doing so. 86 Ill.

Admin. Code §700.40Q(b).

121. Taxpayer filed its original returns and its amended. returns on a timely basis.

122. Taxpayer made a good faith effort in determining its income tax liability for the Years at

Issue.
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123. During the 2006 Fiscal Tax Year, T~payer originally sourced its receipts related to its

provision of telecommunication services on a PPU basis opposed to the cost of

performance methodology as required by Illinois law. 35 ILLS §5/304(a)(3)(C)(i-ii); 86

Ill. Admin. Code §100.3370(c)(3)(A).

124. During the 2008 Fiscal Tax Year Taxpayer failed to apply the cost of performance

method to all receipts consistent with 35 ILCS §5/304(a)(3)(C)(i-ii); 86 Ill. Admin. Code

§ 100.3370(c)(3)(A).

125. As part of an apportionment study that analyzed the proper method of sourcing receipts

for apportionment factor purposes in all states, Taxpayer determined that it had been

incorrectly sourcing receipts to Illinois.

126. T~payer sought the advice of an outside, third-party, expert tax.-consulting firm to

conduct the apportionment study.

127. As a result and based on the expert tax-consulting firm's guidance, Taxpayer filed

amended returns for the 2006 and 2008 Fiscal Tax Years.

128. Taxpayer's reliance on this advice constitutes ordinary business care and prudence; and

establishes that Taxpayer had reasonable cause for filing Amended Returns on a cost of

performance basis. Seel Exxon Corp. v. Bower, Docket No. 1-01-3302 (Ill. App. lst

Dist.) {05/21/2004).

129. Further, Taxpayer exercised ordinary business care and prudence when it reasonably

determined. that during the Years at Issue the majority of its direct costs of performance

and income-producing activities occurred ̀outside of Illinois; and were not includible in

the numerator of its Illinois apportionment formula.
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130. Taxpayer relied. on Illinois law and regulations in effect during the Year at Issue to

determine its proper sourcing methodology.

131. 'The Department's determination that Taxpayer owes penalties on late payment of tax is

not supported by fact or law.

132. There is an actual controversy between Plaintiff and Department concerning Plaintiff's

entitlement to a refund of all or a portion of the protest payment.

WHEREFORE, Plaintiffprays that the Court enter an Order that:

a. finds and declares that the late payment penalties should be abated. based on

reasonable cause;

b. enjoins the State Treasurer from transferring the protest payments made by

Taxpayer from the Protest Fund in the State Treasury until the final order or

judgment of this Court;

c. enjoins the Deparhnent from taking any action to assess, lien, levy, offset, or in

any other way prosecute and collect the amount of the proposed additional tax

invalidated by the order of this Court; and

d. grants such fiarther relief as this Court deems appropriate under the circumstances.

COUNT VI

The Department's imposition of double interest to the Taxpayer pursuant to the
Tax Amnesty Act should be abated as it is in essence a penalty

133. Plaintiff realleges and incorporates by this reference the allegations made in paragraphs 1

through 57 and 71 through 132, inclusive, hereinabove.

134. On August 18, 2010, Illinois amended the Tax Delinquency Amnesty Act ("Tax Anuzesty

law") by enacting Public Law 96-1435. 35 ILCS 745/10.
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135. Public Law 96-1435 provides for an additional period for the amnesty program beginning

on October 1, 2010 and ending on November 8, 2010 ("2010 amnesty period").

136. Public Law 96-1435 provides that for the 2010 amnesty period, the amnesty program

covers all taxes due for any taxable ending after June 30, 2002 and prior to July 1, 2009.

137. Public Law 96-1435 also amends specific provisions of the Uniform Penalty and Interest

Act to state that t~payers that are eligible for amnesty, but that do not elect to take

advantage of amnesty, are subject to interest and penalty imposed at twice the statutory

rate ("double interest and penalty"). 35 ILLS 735/3-2(g); 35 ILLS 735/3-3(j).

138. Section 10 of the Tax Amnesty law states that "[a]mnesty shall not be granted to

taxpayers who are a party to any criminal investigation or to any civil or crixninal

litigation that is pending in any circuit court or appellate court or the Supreme Court of

this state."

139. The Department's emergency rules provide that taxpayers with matters pending in the

Department's Office of Administrative Hearings, taxpayers currently under audit, and

even taxpayers that have not yet been audited are eligible for amnesty. See, 86 Ill.

Admin. Code §521.105(e), (~.

140. Under the Tax Amnesty Law, a taxpayer choosing not to participate in the tax amnesty is

liable for double interest and penalty (should any penalty be assessed) if the taacpayer is

ultimately unsuccessful with its tax position.

141. Taxpayer was eligible to participate in tax amnesty for the Years at Issue.

142. By depriving Taz~payer of its right to challenge the Department's assertion of tax through

the statutorily prescribed administrative process without risking the imposition of interest

and penalty at twice the statutory rate, the Tax Amnesty law in essence provides for the
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imposition of two potential penalties: one being double interest and the other being

double penalty.

143. Illinois law provides that a penalty shall not apply if the taxpayer shows that its failure to

pay tax at the required time was due to reasonable cause. 35 ILCS 735/3-8.

144. The most important factor to be considered in making a determination of whether a

taxpayer acted with reasonable cause will be the extent to which the t~payer made a

good faith effort to file and pay the proper tax liability in a timely fashion. Ill. Admin.

Code 700.400.

145. Taxpayer filed its original Illinois tax returns for the Years at Issue in a timely fashion.

146. Taxpayer actively sought the advice of an outside, third-party, expert tax-consulting firm

to conduct an apportionment study.

147. As soon as Taxpayer was made aware that its filing position was inconsistent with Illinois

law in place during the Years at Issue, Taxpayer filed its Amended Returns on a cost of

performance basis.

148. Taxpayer acted with reasonable cause when it filed its amended returns for the Years at

Issue and relied on Illinois law and regulations in effect during the Years at Issue to

determine its proper sourcing methodology.

149. Because Taxpayer acted with reasonable cause, double interest should be abated as it is

equivalent to a penalty for failure to timely pay a tax liability.

WHEREFORE, Plaintiff prays that the Court enter an Order that:

a. finds and declares that the double interest imposed. by the Department on the Taxpayer be

abated as the T~payer acted with reasonable cause when it filed its Amended Returns

pursuant to a cost of performance methodology for the Year at Issue; and
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b. enjoins the State Treasurer to refund to the Plaintiff the amount of its payment under

protest, plus statutory interest accrued to the date of disbursement, within 30 days from

the entry of the final order or judgment of this Court;

c. enjoins the Department from taking any action to assess, lien, levy, offset, or in any other

way prosecute and collect the amount of the proposed additional t~ invalidated by the

order of this Court; and

d. grants such further relief as the Court deems appropriate under the circumstances.

Respectfully Submitted,
VODAFONE US INC. as assignee of the rights of
VODAFONE AMERICAS HOLDINGS INC.
& AFFILIATES
Plaintiff

By:
One of Its Attorneys

Marilyn A. VVethekaxn
Breen M. Schiller
HORWOOD MARCUS & BERK CHARTERED
500 West Madison Street, Suite 3700
Chicago, Illinois 60661
(312) 606-3200

- and-

James S. Dunn
Attorney at Law
212 S. Second Street
Springfield, Illinois 62701
Attorney No. 03124765
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STATE OF' COLORADO

COUNTY OF ~~h V' '~

VE~IFICATIf,~N

r~ ~~ ~ '~'~' ~~ ~ ~~ ,being duly sworn on oath, .depose and state that I am

an authorized representative of Vodafone Americas Holdings, Zne. a Delawaie corporation, and

that as such I have been authorized to sign the foregoing First Amended Verified Complaint and

that the facts contained herein. are true, accurate, and correct to the best of my knowledge .and

belief.

V~dafone Americas Holdings Inc.

Subscribed and Sworn to before me
this ~-~ ~' day o~ `~ , 2014.
`~_ `f

.~'Notar~r.Publ~o '` ~a.r
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Notice of Deficiency
for Form lL-1120, Corporation Income and Replacement Tax Return

#BVVtdKMGV
#CNXX XXSX 2X99 1685#
VODAFONE USA PTRS &AFFILIATES
VODAFt?NE AMERICAS Flt?LDINGS INC &
AFF{LIATES
STE 1750
DENVER PLACE SOUTH TOWER
999187H ST
DENVER CO 80202-2404

~,;.

,S ~ ~ STATE OF

~ ~ ~~11'1C)ISA.

March 27, 2014

~~~~~{~INNI~~{III N~~i{I~~~! I~[~ ~Ilf{ICI{III
Letter ID: CNXXXX5X2X991685

Taxpayer.ID: 52-2207068
Audit ID: A42404352
Reporting period: March 2008

~~ ;;~~~ D Total Deficiency: $5,173,619.22
Balance due: $4,783,435.81

~1 ~~ J~ 
. l 

MAR 3~~, ^_(l14

We have audited your account for the repo ing period listed a'1~ii~ The a- ttachedstafem rrt explains the computation o#your deficiency and
the balance due. Illinois law requires that we notify you o~ ~s e icienay and your rights.

if you agree to this deficiency, pay the total balance due as soon as possible to minimize penalty and interest assessed. Make your check
payable to "lilinois Department of Revenue, write your taxpayer ID on your check, and mail a copy of this notice along with your payment.

If you da not agree, you may corrtest, this notice by following the instructions listed below.

• If the amount of this tax defcienay, exclusive of penalty and interest is more than $15,000, or if no tax deficiency is assessed butthe total penalties and interest is rrtore than $15,000, file a petition with the Illinois Independent Tax Tribunal wi#hin 60 days of this
notice. Your petition must be in accordance with the rules of practice and procedure provided by the Trik~nal (35 ILGS 1010/1-1, of seq.).

• In all other cases, file a protest with us, the Illinois Department of Revenue, wrthin 60 days of this notice. if you file a protest on time, we
must reconsider the proposed deficiency, and if requested, grant you or your authorized representative an administrative hearing: Anadministrative hearing is a formal legal proceeding conducted pursuant to rules adopted by the Department and is presided over by an
administrative law judge. Submit your protest on Form EAR-94, Format for Filing a Protest for Income Tax, (available.an our website at
tax.illinois.gov). If we do not receive your protest within 80 days, this deficiency will become final. A protest of this notice does not
preserve your ruts under any other notice.

• In any case, you may instead, under Sections 2a and 2a.1 of the Sta#e Officers and Employees Maney'Disposition Act {30 ILCS 23QJ2a,
230/2a.1), pay the total deficiency under protest using Form RR-374, Notice of Payment Under Protest (available on our website at
tax.illinois.gov), and file a complaint with the circuit court #or a review of our determination.

ff you do not protest this notice at pay the balance due in full, we may take collection action against you for the balance due, which may
include levy of your wages and bank accounts, filing of a tax lien, or other action.

!f you have questions, call us at the telephone number shown below.

Sincerely,

~~ ~ ~""~

Brian Hamer
Director

ILLINOIS DEPARTMENT OF REVENUE
AUD17 BUREAU
PO BOX 'I9012
SPRINGFIELD IL 62794-9012

{217) 524-5292

IDR-393 (R-07193)
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statement ,
Date: March 27, 2014
Name: VODAFONE USA PTRS &AFFILIATES
TaxpayerlD:52-2207068

_ Letter ID: CNXXXX5X2X991685 .....

Reasons for deficiency

We have corrected computational errors in the calculation of the sales factor for everywhere sales.jIITA Section 304(a)(3)(A)j

We adjusted your Illinois sales factor base@ on cost of performance. jIAC 100.3370(c)(3)]

Penalties

We are imposing an additional Late-payment penalty because you did not pay the amount shown due an the Form EL-870,Waiver of Restricfioris, within 30 days after the "Date of Issuance" shown an the form. Once an audit has been initiated,the additional late payment penalty is assessed of 15% of the late payment. Failure to pay the amount due or invokeprotest rights within 3.0 days from the "Date of Issuance" on the dorm IL-870, results.in this penalty increasing to 20%.[35 [I.CS 735-J3-3(b-20)(2)) (tor liabilities due on or after 1/4/2005}

Interest

Interesf on tax in the amount of $448,033.50 has been computed through March 27, 2014.
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stat~~~nt
Date: March 27, 2014
Name: VUDAFONE USA PTRS &AFFILIATES
TaxpayerlD:52-2207Q68
Letter iD: CNXXXX5X2X991685

Computation of deficiency Reporting Period: 31-Mar-2008

Income or loss
Federal taxable income $2,591,398,039.00
Net operating loss deduction $106,525,615.Q0
State Municipal and other interest excluded $17,757,p0
Income tax and replacement tax deduction $4,37,000.00

~Other additions $p,p~
Income or loss $2,702,298,411.00

Base income or lass
Foreign dividends subtraction $52,082,830.00
Illinois bonus depreciation subtraction ~ $168,639,594.00
To#al subtractions $220,722,424.00
Base income or net loss $2,481,575,987.00

Income allocable to Illinois
Non-business income or loss $0.00
Non-unitary partnership bus. inpome or loss $4.00
Business income or loss $2,481,575,987.00
Apportionment formula

Total sales everywhere $18,364,056,744.00
TotaO Illinois sales ~ $495,905,346.00

Apportionment factor 0.027004
Business incomeltoss apportionable to IL $67,012,478.00
Nonbusiness income/loss allocable to IL $0.00
Non-unitary part. business income app. to IL $0.00
Base income or net loss allocable fo IL $67,012,478.00

Net income
Base income or net foss $67,012,478.00
IL net loss deduction (NLD) $O.Od
Net income $67,412,478.00

Net replacement tax
Replacement tax $1,675,312.00
Recapture of investment credits $p.pp
Replacement tax before credits $1,675,312.00
Replacement tax investment credits $0.00
Net replacement tax $1,675,312.00

Net income tax
Income tax $3,216,599.00

IDR393 (R-07/13)
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Statem~n~ ,
Date: March 27, 2014
Name: VODAFONE tJSA PTRS &AFFILIATES
TaxpayerlD:52-2207068
Letter !D: CNXXXX5X2X991685

Recapture of investment credits
Income tax before credits
Income tax investment credits
Net income tax

Refund or balance due
Net replacement tax
Net income tax

.Total net income and replacement tax due
Minus tax previously assessed_

Tatai tax deficiency
UPIA-S late-payment penalty (Audit)
Plus interest on tax through March 27, 2014

Tota! deficiency
If you intend to pay under protest, you must pay this total deficiency amount.

Computation of balance due

Minus payments

Balance due

tD12-393 (RA7/13)

$0.00
$3,216;599.Q0

$O.QO
$3,216,599.00

$1,675,392.00
$3,216,599.00

$4,891,911.OQ
-$951, 746.00

$3,940,765.00
$724,82Q.72
$Q48,033.50

* $5,113,619:22

-$330,183.41

* $4,783,435.81



Bankruptcy Information

If you are currently under the protection of the Federal Bankruptcy Court, contact us anti provide the
bankruptcy number and the bankruptcy cauct. The bankruptcy automatic stay does not change the fact
that you are required to file tax returns.

Taxpayer ~i~f of Rights

• You have the right to call the Department of Revenue for help in resolving tax prof~lems.
• You have the right to privacy and confidentiality under most tax laws.
• You have the right to respond, within specified time periods, to Department notices by asking

questions, paying the amoun# due, or providing proof to refute the Department's find'mgs.
• You have the right to appeal Department decisions, in many instances, within specified time periods,

by asking for Department review, by filing a petition with the II#inois Independent Tax Tribunal, or by
filing a complaint in circuit court.

• If you have overpaid your taxes, you have the right to-a credit (or, in some cases, a re#und) of that
overpayment.

• Far more information about these righ#s and other Department procedures, you may contact us. Our
confac# information is an the front of this notice.

P-000003
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BY CERTIFIED MAGI,
RETURN RECEIPT REOUESTEI)

Apri124, 2014

Notice Section
Illinois Deparhnent of Revenue
P.O. Box 19012
Springfield, Illinois 62974-9012

Rec Vodafane Americas Holdings Inc, &Affiliates
~+ETN 52-2207068
Reporting Period: March 2008
Audit ID: A42404352

Greetings;

'r^
i~

Please take notice that the enclosed payment of $4,783,435.81 for the taY year ending March 3l, 2008 is
made under protest pursuantto pravisians of the State Ot~icers and Ei~apioyees Money Disposition Act (30 ILCS
230/1 et seq). Also enclosed is Form RR-374, Notice of Payment Under Protest. The total tax deficiency has been
adjusted on Form RR-374 to reflect a payment of $330,183.41.

The enclosed payment of $4,783,435.81 is made pursuant to a Notice of Deficiency (copy enclosed) dated
March 27, 2014 issued by the Illinois Department of Revenue to Vodafone USA Partners & AffiliatesNodafone
Americas Holdings Tnc. &Affiliates. Tlse enclosed payment represe~~ts the full amount of tax, interest and penalty
shown on the Notre of Deficiency, Further, the t~payer wily file, snit in the Circuit Court of Sangamon County or
Gook County within thu~ty (30) days in which they will- be the plaintiffs in a case relating to tine enclosed payment
under protest.

Respectfully Submitted,

By. C.e-GG~'~-^'

Sandra Elder

Enclosw-es

cc: Marilyn A. Wethekam, Esq. (wlo e~iclosures}

Certified Mail No. ~,~ ~ ~ ~fJ•!'G~ ~ ' ,''~' ~ ~~

Vodafone Americas Inc.
999 18th Street, Suite 1750

Denier, CO 80202
303-293-5900

v.+utw.vedafone.com
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iIhl PAYMENT OF DATE AMOUNT REMITTANCE MESSAGE

1.374212014 04J1~✓14 S47S3~435.81 94-3213132 VERIZON AMERICAS TN

( AP-VERIZ(]N G(JRP PAYMENT 0075753 TQTA~ $"**"4783435.81""
i Call the AP Issue Resolution Team at (916)357-3270 with any questions.

i vase; t~,rtci~ ia, to iv

'; Four Million Seven Hundred Eighty-Three Thousand Four Hundred Thirty-Five and 81/100 s"~`~Doilars

PAY $"""47$3435.81"
PAY TO STATE OF ILLTNOTS

AP VERIZON CORP
~ a

~Ilnn r~n~nr~ 7lrrrn~~r,~nnrr~r ~
j ~Y C'~JU UL7UUl1 I!U L'-~(!~JNJU1t ~ .,

WACHOVIA BANK Authorized Signature

'~~~OD00?5?5311 ~~053 b0 ~,5~, ~~m 20?990 5? 26D9~~~
.,

~-- — — -, 4-- -- -- -- t — — PFL-EASE-DE-TACM-A-T PERFORP,TIdN-BEFORE CASHING - ~- •~- i-. . , _
r ~ ~ ~ f

i

Verizon ~ ,~,.~"'
PO $OX 21075 1.~! PRESORTED
TULSA, QK 74121-1075 ~~`~~~

AP
TY APCRP 0000075753

f STATE OF ILLINOIS
i DERT OF REVENUE
~ PO SOX 99300

SPRINGFIELD IL 62796-0001

FIRST-CLASS MAIL
U.S. POSTAGE PAID

VERZZON



tllinais De~arfiment of Revenue

Step 1: identify yourself (and your business, if applicable)
1

First name Middle initial Last name
2 VODAFONE AMERICAS HOLpWGS INC. &AFFILIATES

Business name
3 99918TH STREET SUITE 1750 SOUTH TOWER.

Street address

DENVER GO 802Q2

City State ZIP

4 ( 303 ) 293 — 5912
Daytime phone number

5 — _--~--
Sociai security number

6 52 — 2207068 _ _
Federal employer identification number

7 321_,_ — 2192 _ _
Illinois business tax number

8
License number

Sfiep 2: Specify what payment is rnacie under protest and the amount
9 Date 03 / 27 / 2014 _
10 You will please take notice #hat $ 4,783;435.81 of the enclosed orattached remittance in the amount of
$ 3,8 0,581.59 for faxes-due for the period of N►AR~N 39, 2D08 ,penalties thereon, and interest accrued to the
date of this payment is made under protest as speci#ied in the 5tafe Qfficers and Employees Money Disposition Act, 301LGS 230/2a and 2a.1.

1'I Write the amounf of tax, pene(ty, and interest paid under protest for each applicable tax type,
Column A Column B Column C Column D Go(umn E

Tax Penalty Mterest Total (A+B+C} Total for-tax type
a Retailers' Occupation Tax
(1)~tate portion
(2)Local portion
(3)Mass transit
(4}Other: ____

b Use Tax
{1)State portion
(2)Local portion
(3)Mass transit
(4)Other:

c Service OceupatianTaaclSsrvice UseTax i
(1)State portion
(2)Locai portion
(3)Mass transit
{4) Other:

d Uther Occupation Tomes or Fees (identfiy tax #ype — e.g. Automobile Renting Occupation Tax, Tare _User Fee.)

t~)
~2)
t3)
(4)

e Income Tax
{1)individual Income Tax
(2)Busine5s Income Tax 3,610,581.59 724,820.?2 448,433:50 4,783;435.81

(3)Withholding Income Tax
(4)Other:

f Excise Tax (identify tax type — e.g., Notel Operators' Occupation Tax, Motor Fuel Use Tax.)

~~)

1a

1c

1d

1 e 4,783,435.81

-,
t3)
(4} 11 f

12 Add Lines 11a through 11f and write the result.This is the total amount paid under protQSt. 72 4,7s3,435.81

Step 3: identify and attach the ease or cases far which the payment is made under pro4est
List the title of the case or cases, the court in which the case or eases are pending, and the general court number assigned to each. if more
than one suit is pending, identify the amount paid under protest for each case. if you are filing at more than one location, lis# the-specific city
or counfir and the amount of each oavment made under erotest Please tell us if a case has not been filed vet.

d the statement -and sign below
is an original jor intervening) party plaintiff in case or cases identified in the attachment in relation to which the payment
s made n er ro#est. ~ ~~~ ~!" ,,,j

~jr G ~ iJ ~ fy'

This form is authorized as outlined by the Illinois Income Tax Act and the Retailers' Occupatlon and related occupation taties and fees acts. Disclosure of this

RR-374 (R-6/01) information is REQUIRED. Failure to provide information could result in a penalry.This form has been approved by the Forms Management Center IL-492-2109



Notice of Deficiency - r~
for Foim IL-7120, Coraoratfon Income and Replacement Tax Return

.~BWhlKMGV
#CHXX XX5X 2X991865#
VODAFCihIE USA PTRS &AFFILIATES
VODAFONE AMERICAS HOLDINGS iNC &
AFFILIATES
STE 1750
DENVER PLACE SOUTH TgWER
99918TH S~'
DENVER CO 80202 24Q4

rly, 22'r,~:
vx ~'
io~,ti~76. -r ~ ~ ~

e~~`

March 27, 2014

Leltec ID: CNX70CX5X2X991685

Taxpayer. iD: . 52207068
Audit ID: A424Q4352
Reporting period: Mardi 200$

i;~~~ •~~ ~, ~ Total beffciency_ $5,113,819.22 '
Balance due. $4,783,435.81

~~-~ ~ ~ MAR J~~. ̂ _~14

We have aud'~ted your acwunt for the repo 'ng period listeda'~7~i'i~,.~h~ ched.stafem explains the comptrtation of yaur deficiency and
the balance due. plinois law requires tat we notify you o ~s efficiency and your rights.

if you agree to this deficiency, pay tfte tofa) balance due as soon as possible to minimize penalty and interest assessed. ItiAake your check
payable to "I Iltriois tlepartmerit of Revenue,° write your taxpayer ID on your check, and mail a copy of this notice aTang wifh your payment.

tf you do not agree, you may, contest this notice by foliowfng the fr~structYans lis#ed below

I4the amount of this tax deficiency, exclusiv@ of penalty and interest is more than $15,Q40, or Ef ao tax ti~ciency is assessed but
the Total penalties and ircteresE is more than $15,Q00, file a petfion with the Rfinois Independent Tax Tribunal within 60 days of this
notice. Your petition~must be in ac~rdance with the rules of prac~Pce anti procedure provided by ths TribGnai (35 tLG51010/1-1, et seq.).

in aN other cases, file a protest with us, the Illinas Depadment of Revenge, within 60 days of This notice. If you fite a pra#est an time, we
must reconsider the proposed deficiency, and if requested, ,grant you or your authorized representative an admi~ishative hearing: An
administrative hearing is a formal legal pruceeiiing conducEed pursuant fo rotes adopted by the Department and is presided over by an
administrative taw judge. 5ubrnit your protest on Form EAR-14, Format for Fling a Protest for Income Tax, (availabie.on our we6site at
tax.iHinois.gov), lt' we do not receive your protest within 60 days, this deficiency wn11 become final. A protest of this netice does not
preserve your rights under any other notice.

in any case, you may instead; under Sections 2a and 2a.1 of the Sfafe Officers and Employees Money'Dispositign Act (301LCS 230i2a,
230/2a.1 j, pay the total deficiency under protest ustgq Form RR 374, Not3cc~ of Payment Under Protest {available on our website at
tax.iliinois.gov), and file a complairrt with the circuit tour# for a review of our defermination.

ff you do not protest this notice or pay the balance due in full, we may #aka co0ection action against you for the balance due, which may
include levy of your wages and bank accourtfs, filing of a tax Tien, or other action.

!f yon have questions, call us at the telephone number shown below.

Sincerely,

~~..~,

Brian Hamer
Director

1LLINOf.S DEPARTMENT OF REVENUE
AUDiT BUREAU
PO BOX 19012
SPRINGFIELD lL 62794-9012

(21?} 524-5292 . .

IDR-393 {R-07113)

P-QODOOI



Statem~n~ r
Date: March 27, 2Q14
Name: VODAFONE USA PTRS & AFFlLIAi'ES
TaxpayeriD:52 220?068 ~~
Letter tD: ClVXXXX5X2X991685 ..... ~ . .

Reasons for deficiency

We have corrected computafional errors In the aalculatian of the sales facfor far everywhere sales.
ii1TA Section 304(a){3)(A)]

We adjusted your Ufinois sales factor based on cost of performance.' [IAC 104.3370(c)(3)]

Penai~ies '

We are Emposing an additional tote-paymenf penalty because you did riot pay fhe amount shown due on fhe Form tL-870,
Waiver of Resfrict~oris, within 30 days artier the "Date of Issuance" shown an the form, Once an ar~dit has~been initiated,
the additional late payment penaify is assessed of 95% of the tote payment. Failure to pay the amount due or invoke
protesf rights wi#hin 30 days from the "Dafe of Issuance" on the Form IL•-870, ~esulfs.in Phis penalty. increasing to 2A°lo. .
[35 ILLS 735-l3-3(b-20}(2)] (for liabilihles due on or after 119/2006)

interest

Interest on fax in the amount afi $448,033.50 has been computed through March 27, 2034.

,•.

IDR398 (R-O7/t3)



States ent
Data: March 27, 2D14
Name: VODAFONE USA PTRS &AFFILIATES
TaxpayerlD:52-2207068
Lefler ID: CNXXKX5XZX991685

Computation of deficiency

Income ar loss
,Federal taxable income
Net operating loss deduction
State Municipal and other irrterest exduded
Income tax and replacement tax deduction
Other additions
tncame or lass

Base income or loss
Foreign.dividends subtraction
[Ilinois bonus depreciation subtraction
Total subtractions .
Base income or net loss

Income allocable #o (Itinois
.Non-business income or loss

Non-un'~Eary parfnership bus. income or loss
Business income or lass
Apportionment formula

Total sales everywhere
Total Illinois sales

Apportionment factor
Business inctimelloss appo~ionabie to {t
Nanbusiness income/loss allocable to IL
Non-unitary part. business lncame app. to 1L
Base incflme or net loss allocable #o IL

. Net income
Base.[ncome or net loss

. tL net loss deduction (NLD)
Net income

Net replacement tax
Replacement tax
Recapture of investment credits
Replacementtax before credits
Replacement tax investment credifs
Net replacement tax

Net income ta~c
Income tax

iDR-393 {R-47113)

Reporting Ferioct: 34-Mar-2008

$2,59't,398,Q39.OQ
$1Q6,525,615.00

$17,757.f~0
$4,357,400.00

$O.Oa
$2,702,298,411:00

$52,082,83D.00
' $168,639,594.OD

$22Q,722,424.00
• $2.481,575.9&7.Q0

$0.00
$O.OQ

$2,481,575,987.40

$18,364,056,744.00
$495,905,346.00

4.027004
$67,012,478.dU

$0.40
$0.00

' $67,012,47$.0

$6.7,012,478.00
~o.ao

$67,012,478.00

$1,6T5,312.Oa
$OAD

. ~ $1,675,3'E2.00 .
$0.~0

$1,675,312.0

$3,216,599.Q0

P-OOOOD2



- Stafem~n~ .
Dafe: Marcfs 27, 2014

• ~ Name: VODAFON~E USAi~TRS &AFFILIATES '
Taxpayer IQ: 52-2207068
Letter 1D: CNXXXX5X2X993685

Recapture of investmen# credi#s
income tax before credits
tncame tax invesfinenf credits
Rtet income tart

Refund or balance due
Net replacement #ax
(het income ta~c

.Total net income and replacemen#tax due
Minus fa7cpreviously assessed. ~ ..

Total tax deficienoy .
UP1A=5 late-paymerrt penalty (Audit)

• Ptus interest on tax 4hrough March 27, 2p44 •• ,

Tota! deficiency '
If you anteniJ to pay under protest, you must pay #his total deficiency amount.

Computation of balancQ due

$O.OU
$3,216;599.00

$O.OQ
$3,216,598.00

$1,675,312.00
$3,216,599.00

$4,891,911.OQ
-$859,146.00

• $3,940,765.00
$724,820.'72

• ~ $G48,Q33.50

'~ $5,1'(3,618:22

Minus payments ~ ~ -$330,183.41.

Balance due ~ ~ ` . ~ ~ t . '... .. •• ~ * $4,783,435.81

1DR 393 (R-07J'33)



Illinais Department of Revenue ~

4 L.~~~4~ Power o~ A ~~~ey
Read this information first
Attach a campy of this form to each specific tax return or item of correspondence far which you are requesting power of attorney.
Do not send fhfs form separafeiy. .

Step 1: Complete the following taxpayer information
~ vcux~t uic~ucra xosorxcs xxc. (fif11 VOW.[OAE AMERICAS NOLNYGS INC) . i TlPSL7A7C9 3 ONE VERI ZON WAY, PO BOX 627

Taxpayer's name 7axpaye►'s sleet address

2 52-2207068 BASKING RIDGE, NJ 47920
Taxpayer's Idar~Hica~on numbers) Criy State ZIP

Step 2: Complete the following information SEE ATTACHED FpR Ai3DITI0D3AL REPRESENTATIVE.

4 The taxpayer named above appoints the following to represent him before the Illinois Department of Revenue.

JOAN RIDGI,EY SANDRA EIDER MARILYN WETAEKAM
Name Name Name

HOAWOOD MFlRCOS & 9ER1C CHARTERED

Name of firm Name of firm iJame of firm

999 18TH STREET SOUTH TOWER SUITE 1750 999 IBTH STREET SOUTH TOW&K SUZTE 1750 500 W HADISON SUITE 3700

Street address Street address Street address

DENVER, CO 802Q2 DENVER, C4 80202 CHICAGO, IL 60661
City State ZfP City State ZIR City State ZIP

303-293-5836 303-293-5912 312-606-3290
Daytime phone number Daytime phone number Daytime phone number

JOHN.RIDGLEY@VODAEONE.COM SANDRA.ELDER@VODAFONE.COM MWETHEKAM@SALTLAWYERS.COM
E mail address E-mail address E-maft address

CORP INCOME 5 REPI,AC. , , CORD INCOME & ftEPI,AC _„ . CORD INCOME & REPLAC -
Specific tax type Year or period Specific tax Type' Year or period SpeclBc tax type Year or period

5 The attorneys-in-fact named above shall have, subject to revocation, ful! power and authority to per6ortn any act that the principals cafl
and may perform, inGud3ng ttie authority to receive confidential informatipn.

The attorneys-in-fact named above do not have the power to —Check only fhe items below you do not wish fo grant.

endorse or collect checks in payment of refunds.
receive checks in payment of arty refund of ili(nais taxes, penaltles, or interest.
execute waivers (including offers of waivers of restrictions on assessment ar collection of defictenc3es in tax and waivers
of notice of disallowance of a claim for credit or refund.
execute consents extending the statutory period for assessments or calleation of taaces.
delegate authority or substitute another representative.
file a protest to a proposed assessment.
execute offers in compromise or sat~ement of tax liability.
represent the taxpayer before the department in all proceed~gs including hea~ngs (requiring ~eprese~tatton by an
aftamey} pertaining to masters specified above.
obtain a private letter riling on behalf of the taxpayer.
perform other acts (explain)

$This power of aftomey revokes aN prior powers of attorney on file with the department with respect to the same matters and years or
periods covered by this form, except #or the following:

Name Name Name

Street address Street address Street address

City Stafe Z!P City State 21P City Slate ZIP

Daytime phone nurr~er Daytime phone number

Date granted

~~~ Btront(R-1?N9}

Date granted

96520 0 5

daytime phone number

Date granted

Continued on Page 2

U



~ Copies of ~atiCes and othermitten canmunicaHons addressed io the ta~ayer in proceedings (mrpivfng the matters Hsted on the front of
this form should be sent to the fallawhtg:

30HN RIDGI,EY SANDRA ELDER MARTi,YN WETHBKAM
t~iar~ Name Flame

'999 TBTH STAE6T 60UZN TOWER Si72TE~1750 H99 18Tft STAEBT. S6IITH TDH&R 6UITE 1750 300 H MADIbDN SUIT6 376 CISZGIiWP- C6NT£A

SUreeEa~tress s~treeaddcass Sbeataadress
DENVER, C0 60202 DENVER, CO $0202. CHICAGO IL 60661
Cdy Slaty ZIP CRyt 51x09 ZfP Gay mate 2iP

3U3-293-5836 303-293-5912 3T2-606-324Q
C1ayWrie-Rhone ruember Dayllrna phone number psytirne Phcme number

;aye's ~g~~~~a~e
!f s~gnTng as a carpoTate vfflcer, partner, 9ducfary, or indlviduat ctt behalf of the l~cpayer; i cettlfjt that 1 heva the authority to eacecute this

pov~erofattorrte]~oi~ehalfoithetmcp~yer. G~~UI ~.. atl~ata ~

Spous~'ss~nattfte ~ TiN9.ifappRcabte DatA

!t caporaiton or pennershlP. si9natwe of oHic6~r or partner 7~I►e. ti xbt~ gate

~ : ~~ta~~~ ~ ilea ~ ~~ ~ ~ ~~ ~ ~s ~ a~ a csra:e9
e`$ $e~ ~ ~.d M.~~$~C ~~'4'r~ll~'01~'~y 43~` ~~9 ~~"I~ ~~~~ SEE ATT.:~ICAED E'OR PS~DITIONAL REP

1 deciana that t am nat cunsri#ly under suspension or dtsbarmer~f and that t am
e a member in.good sNandittg of the bar of the hlghesE court ofihe jurisdicRion indigUed below: or
a duy quaitRed to pr~ctice as a ce~tfed public accountant in the jurisdi~n k~ below,
o enroAed as an agent pursuant to the regt3lreineats of UnRed Sfstes'ifeas j~urg,~

ATTORNEY

Q

yep ~: a► Este ~ti~~ ~e~ttowr~r~ ~~ the pia r ~ a ~r~a~ ~rs~ p er
a~ an aor~rey, a c~e~i~~d u~~6c ~c~~u n~, ~r a e~°~ a

tf tf~ power of ettamey is g~anYed to a person ether than an attonfey, a wed public secoumaM, or sn enralted agerrt, this document must
be wdU~essed or notarized b~elovr. Please chec k and compteta nee of the foUaxing.

Arty persai signing as ar Por the taxpayer

is knwm to and this docurt~rrt is siSned In the preserve of
the twu d~sir~terest~d witnesses wtwse stgMat~s appear here.

Signature ofwilnesa Dahe

Sigoawre otwlMegs pate

appeared this clay before a notary public and adatiowtedged
this prnver of attamey as fits or hervaluntary act and deed.

Signst~reaFnotary Dale 4D i°~ 5~

St~e~iislsaGSwriudDytheN~twlsTa~eActUlsdos4aeoflfittsh~artrnDonisREQU1REA.Falf~uetopmvide 1(~I~ ai1 i~` I~~,},. aqf1ii i111~t~
I~g~g~~_120ej Ir~OrtcsaGoncouldlesulElna .Thisfa~»hesbeena tbeForm9 nlCenlar, q.-482~ODS8 l~.?'~~~l2 4~~FS. '~kP! Its

96522 Z5



VODAFONE AMERICAS HOLDINGS INC. &AFFILIATES

Representatives

Step 2:

Emma Skivington 99918' Street, South Tower, Suite 1750 303-293-5900

Denver, CO 80202

Step 4:

Attorney CD "'

Signature Dat





A

IN THE CIRCUIT COURT
FOR THE SEVENTH JUDICIAL CIRCUIT OF ILLINOIS .'~,~ ~ j ~=:
SANGAMON COUNTY, SPRINGFIELD, ILLINOIS ' ~~ ~~,

VODAFONE AMERICAS HOLDINGS INC. &c
AFFILIATES

Plaintiff,

l'!

ILLINOIS DEPARTMENT OF REVENUE;
BRIAN A. HAMER, as Director of Revenue;
and DAN RUTHER.FORD, as State
Treasurer,

Defendants.

20f4 ~T~

G>~° Cierlc of thef,~- Circuit Court

Case No. 2 014-TX-000 ]./O 1

PRELIMINARY INJT.7NCTION ORDER

This cause corning before the Court upon Plaintiff's Motion for Preliminary Injunction,

both parties represented. by Counsel, and the Court being fully advised in the premises, to wit,

that the Defendants do not oppose Plaintiff's Motion:

IT IS HEREBY ORDERED:

i. Plaintiff's preliminary injunction motion is granted.

2. The Defendants, the Illinois Department of Revenue, Brian Hamer, and Dan Rutherford,

and all of their agents, employees and clerks, and all those acting in concert with them,

are enjoined pending final disposition of this case from paying or depositing into the

General Revenue Fund or to any other fund of the Treasury of the State of Illinois, in any

manner other than in accordance with the provisions of Section 2(a) of the State Officers

and Employees Money Disposition Act, the amount of $3,659,301.88, which was paid

under protest by Plaintiff on or around January 31, 2414, in satisfaction of the alleged tax

Zo2~2is~l~ias~9.oao



deficiency for the 2006 taxable year ended March 31, 2006 ("Year at Issue"} paid by the

Plaintiff and such other payments as are subsequently made under notice of protest, as

provided in Section 2a.1, by the Plaintiff or on the Plaintiff's behalf.

3. The Defendants are enjoined from taking or causing another to take any action to assess,

enforce, offset against overpayments, or otherwise collect the amount paid under protest

by the Plaintiff until a final order or judgnnent of this Court.

4. Attorneys for the Plaintiff are directed to serve this Preliminary Injunction Order on the

Defendants, the Illinois Department of Revenue, Brian Hamer, and Dan Rutherford; and

5. This Order is entered without bond and shall take effect immediately.

Dated: ~' ~a~`t,.h , 2014

Marilyn A. Wethekam
Breen M. Schiller
HORWU4D MARCUS & BERK CHARTERED
500 West Madison -Suite 3700
Chicago, Illinois 60661
(312} 606-3200

- and —

James S. Dunn
Attorney at Law
212 S. Second Street
Springfield, iL 62701
(217) 528-2870
Attorney No. 03124765

Page 2 of 2
202721$/1/14879.000



CERTIFICATE OF SERVICE

The undersigned hereby certifies that he caused a copy of the foregoing

PETITIONER'S MOTION TO STAY to be served on other counsel of record herein by

causing the same to be electronically mailed. before the hour of 5:00 p.m. on January 12, 2015, as

follows:

Rebecca L. Kulekowskis (Rebecca.Kulekowskis(~?a,Illinois.gov )
Ronald Forman {Ronald.Forman(a,Illinois.~ov)
Special Assistant Attorney General
Illinois Department Of Revenue
100 West Randolph Street, 7th Flr
Chicago, Illinois 60601

"~~ ,t--~-
Charmala Anderson

Page 7 of 2


