OKLAHOMA ECONOMIC DEVELOPMENT AGREEMENT
BY AND BETWEEN THE OKLAHOMA DEPARTMENT OF COMMERCE
AND WORLDCOM., INC. D/B/A MCI

This Economic Development Agreement (“Agreement”) is made this ﬂ_“f day of March,
‘2004 by and between the State of Oklahoma, acting by and through The Oklahoma Department
of Commerce (the “ODOC”), and WorldCom, Inc. d/b/a MCI (“MCI” or the “Company™)
(collectively, the “Parties™).

PREAMBLE

WHEREAS, on November 6, 1995, MCI and ODOC executed an agreement titled
~ “Oklahoma Quality Jobs Program, Department of Commerce Combination Incentive Offer and
Acéeptance” (the “Original Jobs Agreement”). A copy of the Original Jobs Agreement is
attached hereto as Exhibit A;

WHEREAS, MCI has operated a regional hub in Tulsa, Oklahoma for over ten years and
secks to continue to provide and expand employment in that area;

WHEREAS, the Parties believe it is in their mutual best interest to ehter into this
Agreement; and

WHEREAS, the Parties desire to supersede the Original Jobs Agreement with a new
Economic Development Agreement.

NOW, THEREFORE, the Parties agree as follows:

1.0 THE ECONOMIC DEVELOPMENT AGREEMENT

1.1.  The Company agrees and expressly acknowledges that it shall use good faith and
reasonable commercial efforts to establish within the following time periods the number of “New
Jobs™ (as defined in paragraph 1.5} set forth below at an average annual wage of $35,000.00 in

the State of Oklahoma:




CHBART A

(a) (b)
Year New Job
Commitments
March 1, 2004- 160
December 31, 2004
~ January 1, 2005- 160
December 31, 2005
January 1, 2006- 160
December 31, 2006 '
January 1, 2007- 160
December 31, 2007
January 1, 2008- 160
December 31, 2008
January 1, 2009- 160
December 31, 2009
January 1, 2010- 160
December 31, 2010
January 1, 2011- 160
December 31, 2011
January 1, 2012- 160
December 31, 2012 )
January 1, 2013- 160
December 31, 2013 _
TOTAL 1,600

1.2.  The Parties agree and expressly acknowledge that should MCI be unable to add
New Jobs in the amounts set forth above, MCI shall incﬁr “Financial Commitments” of five
percent (5%) multiplied by thé number of New Jobs not added at a rate of $35,000.00 per New
Job. The calculation of “Cumulative New Jobs Actually Added” shall not ever equal an amount
less than zero. Further, the calculation of the Financial Commitments shall not ever equal an
amount less than zero. More specifically, the Financial Commitments shall be calculated in

accordance with the methodology set forth in Chart B below:
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CHART B

@) ®) © @ ©
Year Cumulative Cumulative Cumulative Financial
New Job New Jobs Net Job Commitments
Commitments | Actually Added | Differential | [5% x $35,000 x
[b-¢] Cumulative Net
Job Differential
| | @]
March 1, 2004- 160
December 31, 2004
January 1, 2005- 320
December 31, 2005
January 1, 2006- 480
December 31, 2006
January 1, 2007- 640
December 31, 2007
January 1, 2008- , 800
December 31, 2008
January 1, 2009- 960
December 31, 2009
January 1, 2010- 1120
December 31, 2010
January 1, 2011- 1280
December 31, 2011
January 1, 2012- 1440
December 31, 2012 A
January 1, 2013- 1600
December 31, 2013
TOTAL 1,600

1.3.  The Parties agree and expressly acknowledge that for each New Job added by
MCI, ODOC shall issue “Credits” of five percent (5%) multiplied by the total annual payroll of
such New Jobs. More specifically, this Credits calculation shall be calculated in accordance with

the methodology set forth in Chart C below:
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CHART C

@ () ©

Year Annual New Jobs Credits
Payrell Actually [5% x Annual New Jobs
- Added Payroll Actually Added]

March 1, 2004-
December 31, 2004
January 1, 2005-
December 31, 2005
January 1, 2006-
December 31, 2006
January 1, 2007-
December 31, 2007
January 1, 2008-
December 31, 2008
January 1, 2009-
December 31, 2009
January 1, 2010-
December 31, 2010
January 1, 2011-
December 31,2011
January 1, 2012-
December 31, 2012
January 1, 2013-
December 31, 2013
TOTAL

1.4.  The Parties agree and expressly acknowledge that all Financial Commitments and
Credits against such Financial Commitments described above shall be deposited into a “Jobs
Credit Bank™ at the end of each calendar year of the Agreement. The resulting net amount shall
accumnulate in the Jobs Credit Bank. If the amount of Financial Commitments exceeds the
Credits as of January 1 on any year this Agreement is in effect, MCI shall remit to ODOC such
balance no later than March 31 of said year. ODOC shall not be responsible to pay MCI any
accrued Credits at any tiine. All Credits are to be used solely to offset Financial Commitments

as they may be accumulated throughout the term of this Agreement. More specifically, this Jobs

-4
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Credit Bank balance shall be calculated in accordance with the methodology set forth in Chart D

below:

CHARTD

) ®) ©

Year Financial Credits Net Financial
Commitments [column (¢} from | Commitments or
[column (e) from | CHART C and Net Credits
CHART B] Jobs Credit added to Jobs
Bank balance Credit Bank
carried over] [(a)- (b)]

March 1, 2004-
December 31, 2004
January 1, 2005-
December 31, 2005
January 1, 2006-
December 31, 2006
January 1, 2007-
December 31, 2007
January 1, 2008-
December 31, 2008
January 1, 2009-
December 31, 2009
January 1, 2010-
December 31, 2010
January 1, 2011-
December 31, 2011
January 1, 2012-
December 31, 2012
January 1, 2013-
December 31, 2013
TOTAL

1.5. New Jobs is defined as all “Qualifying Jobs” in the State of Oklahoma above a
baseline level of 1875. Qualifying Jobs means: 1) jobs where at least eighty percént (80%) of tﬁe
~employees work an average of twenty-five hours per week or more and have been offered an
approved basic health benefits plan within 180 days of the inception of this Agreement or prior

thereto, irrespective of when such employee was hired by MCI; and 2) all contractors who work

-5-
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an average of twenty-five hours or more per week for MCI, and commence work for MCI after
January 1, 2004. Employees provided by unaffiliated companies to perform contract work shall
not count as contractors for the purpose of this definition in the event such unaffliated companies
are utilizing these employees in connection with such companies’ own quality jobs program with
the ODOC. “New Jobs Payroll” means all monies paid annually to all persons holding
Qualifying Jobs.

1.6.  No later than 60 days after the close of the calendar year for each year that this
Agreement is in effect, MCi shall provide documents calculating the amount of Credits which
MCI has accumulated or the Financial Commitments incurred for the prior calendar year, as the
caée may be. ODOC may make reasénable requests for additional documentary support of the
calculations provided by MCI within six months of the receipt of the documents described in the
prior sentence. MCI shall certify that it reaspnably and kin good faith believes the calculations to
be accurate. As discussed in Section 1.4, MCI shall pay any amounts owing by March 31 of
such year.

2.0 OTHER TERMS AND CONDITIONS

2.1. The Parties agree and expressly acknowledge that ODOC’s sole and exclusive
remedy against MCI for failing to provide New Jobs pursuant to this Agreement shall be
payments to ODOC pursuant to the formula described in Section 1 above. If, for example, MCI
adds no New ..Iobs over the ten-year period of this Agreement, MCI’s Financial Commitments
over that period will total $15.4 million, as computed pursuant to the formula in Section 1. This
would represent ODOC’s sole and exclusive remedy should MCI not add any New Jobs.

2.2. Thé Parties agree that MCI shall be entitled to receive payments under the
Original Jobs Agreement for all incentive payments earned through February 29, 2004.

-6-
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Thereafter, the Original Jobs Agreement shalirhave no further effect, and no party shall have any
further liability to the other under the Original Jobs Agreement; except that, ODOC retains any
rights it may have pursuant to 68 O.S.A. § 3609, subject to applicable statutes of limitatioﬁs.
Had the Original Jobs Agreement continued until its previously scheduled termination date of
November 6, 2005, the Parties estimate that MCI would have been entitled to payments in the
range of $1.5 million thréugh-the date of termination at expected employment levels. MCI
agrees to submit documentation to the ODOC no later than December 31, 2005 demonstrating
the amounts it would have earned through November 6, 2005 had the Original Jobs Agreement
remained in effect. MCI will submit a written statement advising the Oklahoma Tax
Commission of the termination of the Original Jobs Agreement no later than thirty days after the
execution of this Agreement.
2.3. The Parties agree and expressly ackl_lowledge that in order for this Agreement to
" become effective, MCI must receive written approval from the United States Bankruptcy Court
for the Southem District of New York (the “Bankruptcy Court”), which is currently
administering MCI’s continuing bankruptcy proceedings. This Agreement shall be deemed
effective eleven days after an Order approiring this Agreement is entered by the Bankrui)tcy
Court, assuming said Order is not appealed. In the event said Order is appealed, this Agreement
shall become effective upon the effective date of the denial of said appeal or upon the effective
- date of an Order affirming the Bankruptcy Court’s approval of this Agreement.
24. This Agreement may be executed in identical faxed counterparts, each Vof which
shall constitute an original and all of which shall constitute one and the same Agreement.
2.5. This Agreement may be modified only by a written document signed by the
Parties. No waiver of this Agreement or of any of the promises, obligations, terms, or conditions
.
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hereof shall be valid unless it is written and signed by the Party against whom the waiver is to be
enforced.
| 2.6.  Each of the signatories of this Agreement represents and warrants that he/she is
authorized to executé this Agreement and bind the Parties.

2.7.  The Parties cooperated in the drafting of this Agreement, and in the event that it is
determined that any provision herein is ambiguous, that provision shall not be presumptively
construed against either Party, |

2.8.  Any notices under this Agreement shall be served upon the Parties via telecopier
and Certified Mail/Restricted Delivery as follows:

Notices to MCI:

Carol Ann Petren
Senior Viece President, Deputy General Counsel
WorldCom, Inc,
22001 Loudoun County Parkway
. Ashburn, VA 20147

-Notices to CDOC
General Counsel or
Deputy General Counsel
Oklahoma Department of Commerce

P.O. Box 26980
Oklahoma City, OK 73126-0980

2.9 The term “MCIL” as used herein, encompasses, without limitation, WorldCom,
Inc. d/b/a MCI, and all of its predecessors, successors, assigns, representatives, agents, parents,
direct and indirect subsidiaries, affiliates, and other related entities. Should MCI merge or
otherwise combine with another entity during the term of the Agreement, any jobs in Oklahoma
provided by the entity combining with MCI in place at the date of the merger or combination

shall not count as New Jobs. All Qualifying Jobs added by the combined entity after the date of
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the merger or combination, however, shall count as New Jobs unless such New Jobs are utilized
in any other jobs program conducted through the ODOC. |

2.10. The term “ODOC,” as used herein, encompasses, without limitation, The
Oklahoma Department of Commerce, on behalf of itself and the State of Oklahoma.

- 2.11. The Parties agree and expressly acknowledgc that this Agreement shall not be
construed as an admission by MCI of any liability, wrongdoing or responsibility on its part or on
the part of its predecessors,_ SUCCESSOrs, assighs, representatives, agents, parents, direct and
indirect subsidiaries, affiliates, other related entities, officers, employees, directors, shareholders,
partnérs or assigns. Indeed, MCI expressly denies any such liability, wrongdoing or
responsibility. |

2.12. This Agreement will be governed and construed according to the laws of the state
of Oklahoma.

[Signatures on the following page]
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IN WITNESS WHEREOQF, we have hereunto set our hands and seals as of the date above
written.

WORLDCOM, INC. D/B/A MCI

" By: (Seal) Date:
Name:
Title:

WITNESSED BY: -

THE OKLAHOMA DEPARTMENT OF COMMERCE

By: , (Seal) Date:
Name:
Title:
WITNESSED BY:
-10-
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IN WITNESS WHEREOF, we have hereunto set our hands and seals as of the date above

written.

WORLDCOM, INC. D/B/A MCI

By: - m (Seal) Date: 3-12.04
e ' |

Name: wet. L. C,
Title: EUP HE

WITNESSED BY:

Al

THE OKLAHOMA DEPARTMENT OF COMMERCE

By: (Seal) Date:
Name:
Title:
WITNESSED BY:
-10-
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IN WITNESS WHEREOF, we have hereunto set our hands and seals as of the date above
written.

WORLDCOM, INC. D/B/A MCI

By: (Seal) Date:
Name: '
- Title:

WITNESSED BY:

THE OKLAHOMA DEPARTMENT OF COMMERCE

By: Seal) Date: Maxch 11, 200%
Name: Kat L. le

Title: gec of e ism

WITNESSED BY:

' %%{(ﬁ, _
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PIPER RUDNICK LLP

L

OKLAHOMA QUALITY JOBS PROGRAM
DEPARTMENT OF COMMERCE

COMEBINATION INCENTIVE OFFER AND ACCEPTANCE~"| -

November §, 1995
WarldCom, Inc
. (LDDS, F.E L # 5§-1521512)

(WiiTel Network Serviges, Inc, F.EL# J6-3205628)
(Digital Communicztious of America, Inc., F.EL# 73-1363432)

8529 North Lakewond, Talsn, Oldahsma 76117
OFFER ‘
r OFFER MUST BE ACCEPTED AND RETURNED WITHIN SIXTY DAYS G
OFFER, Agproval Jate will b the dale of certlfied matf receipt at the
Daparirient of Comnrres, P.O. Box 26980, Qkiohome Clty, OF 73126-0P80;

of, of lland delivery. '
¢} DATE OF FIRST INCENTIVE PATMENTY begina the Ten yoar period for

receipt of the teial incentive payments

. NETBENEFIT RATE. 5.00% (will be alliplied by wrified grocr guarterly
Payrodl fo darptine amoul &f quariirly payment)

Iv. ESTIMATED NET DIRECY STATE BENEFITE: 534,771,929.00 (whick ix t),w

mgxinrint Your coppany caxr Freeine mder die Quaficy Jobs Program)
V. By scceptance of this offc WiTel Nepwark Service, Ine. kgross to dnive aoy
Fature benefits based upon its currendly eximing quality jobs progam coausdt,
which shall b tull and veid upsn tho affestive date of (s contract, for all
frurposes exaspt the saivar of oartain fac credits 1o oul in 63 0.5, Supp. 19%4,
§ 3507, All smiplnyees asvered by st prior cobtract have been included ix the

o ment 17 balow,

-y, Exnatitive Dirpitor
Oldahoma Departiieat of Cdmerce

PAGE 83/65

512 4S5 6792 TO RA14185663258 P.B3/6

ACCEPTANCE AND CERTIFICATION; Company sertifics compliance with

all requicements of the Didahapts Qualfty Jobs Program Ast, Pcluding but noy Koted
3. Cumpany is ¢ (Manufacturer or Qrallfind Service Compeny or Quelified
Asesifiary office)

2. Company prajests sanial peyroll to mict or axeasd £2.5 Mililan within ¥ ydars

of date of first incentive payment, )
3. Compury projecis st Jeast cighty pereans (8614) af New Direct jobs will be
Elled by emplayees warking vwonty-Aive (25) or more hours par weok
4. Company will affer an approved basic ieaith benefis plan within 180 dayx 4F
rxodpt of firsl jnceative puymnent ta all employess in new direct jabs.,
5. Compagy will pay the Degetmens of Cammsrce & 3500 ardgination o a2 the
UM it reamives its ficar inceptive payment.

{ heraby aslnerarled pe (hmt Sactlon 3609 of Title €5 ants aun it i unlewul 10 wilifully
roskn 3 fulse application ar aleim under the Quafity fobs Program Axt; T herohy cortlfiy bl
represcntutidas presented 1o the Prepapimant of Commarce preseding and nsod fo the
development of this nifier are s and epreact. Suncnifve affer will nof be effective wnit
sigred by the applicam ndnmm?/f"'\ r

(CORP SEAL)}
Presidenr, WHIT e} Hetwork Secvices, Inc,
{Autharization Atteched Rr o]l rompanies)

Thomar F.I. Pipal

COMPANY CONTACT DATE - ) M‘

EFFECTIVE DATE OF APPROVAL: _AIQL%ZL_
2y the Oklskoma Deportwent gf Caimineroe purfilpnr ja A3 L5, 180X s § 200¢) CLAIME ARE

¥e coniplelcd

BAZED ON #AVROLY, FOR JOBS GRAEATED # BOLE DA SELING EMPLOYIMENT ON OR AFTER YIS

DATE FOR THX DURATION GF THE PRAGRIM

BASELINE EMPLOYMENT: 1473 _
PROJECT STARY DATE' Nov, 10 1935
Cnmmarea Quallty Jobt Reprasantative snd Contacy: Tam F, Gray i BI/ER1.2808

" EXHIRIT

PAGE
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Oklahoma Department of Commerce
Quality Johs Program -
Project Profile & Application
_ . . '
Campany Name __orratom, Tue. t
"~ Company Contact_Tom Fipal Tite Mer. of Training s Develoomen
y Address 6928 Nozth Tekqwood
com M::ity Tuisa . S OK op T4117
Campsny Telephone No, __ (818) 580538 Fax No.

te Parent _WarlACom.Tice =

No. of Establishnents in Oklahorna in Six

FE\®__58-1821512 (TDDE)S 1eaqssen
= 73-23E2432(DC
cuﬁhg project:

bescimtion of Comesny Produsts er Sarvices

Compaoy SIC Code _Clontral Administrativa Offives

fon of Oklahoms opegations and the
Descrigtion of Curran Peaject Current project includes expsns \ _

oanealidation and raleention of put-of-state operations to Oklahgma. The agelicetion glug.
MW&W T
IF GOMPANY IS A SERVICE FIRM:
Projecled % of Sales 1o Out-of-State Custamers or Buyers. NiA B

Soural

| OKLANOMA EMPLOYMENT INFORMA 1ON:
lcureant Oklahorne Emplayment Leval: 1,478
Last Four [9) Galendar Quarers Emgloyment Figures:

# Emplayres
frvsut fecent] a:gé“att:mr 189 :,féf
-dnn Quarter B 1 | — 1
.%Wm‘ 18ps 1 5%
th_Quarter 1984 1,320
{Mlepac provida copies fof Fom OES 3)
Anficipated Praject Start Oate (Quarter. Year) i Q. Ye.

Anticipated Cumulative AVERAGE New Direct Jobs From Above Projuct Dvar 10 Yeur Pefi
¢ .

aar 1 2 3 A : . )
1 25 1% the boxes 1 the faft placs the nveage
z 500 200 > 150 T, nmmh::‘umm ;mm
3 (1,550 Y.840] 2,080 2_30G  lstep anlasing datz when
4 2,400 m'i:ﬁom ¥, 800 3,800 - | q::
S Z.800 x ] " You may uew the 1t quener
E 2,ad0 BEUGT F.800 | S+8DU  [tha arauz] average amplay
- of e grajecr.
7 2 goo g gool smnn | =z E00. |
8 7 GO, 2. eont = san 1 2.epa |
£ > 600 po st ¢.6500 2.600 |
10 2,600, | 2.60) 2,600
{ovar)
T
EXHIBIT _A
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Baopic Far WS Cny o, _
Pk Dirsr P Borvel Blesn Dt DSred Plesry
FTAREn Relkmiod [irs -3 Popred Adiiam]  Additisal  Adbinast Adilansd  Adfidersl  AbGtcoet N TasWrealih
Hun | I Amidallond Total i Tax Cononm., ™ Ouniwe,  Oon. Gamn Tl Eamtth  LewCals
Facd  oTPY Ang, Youdiper lwsigval  Woedjis TerRapih  Kemiphs ¥4, Cute Coly " Dby Aweit]  WSuhw
9 w Ao ] Pamsl Euchme  Randlin Belbi  ieBal lalGly b BEUL b i ateufBwi
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o o PAGE ©6/85
el 2083 17:19 FR WRLDCOM, INC. 512 495 §799 TO A14185883258 P.B6/86
\B/12/28088 13:87 4&5-‘5&-5350 Onoe EXECUTIVE
PAGE Ba

" average Taxable Wage/Salary Per New Direct Erplayee In the 3rd Yaar of the Froject
{excludes fringe benefits): § _31.976. .

" Wall at least efghty percent (80%) of the New Diract Jobs bs flied by employces
working terenty-five (25) or more hours week for at legst 26 of 52 weeks7
Yy X _N * . : '

Estimated percantage ef non-Oklahoma workers to he empleyed for this project __E ‘L

c e (11~

{Please Attach a Copy of Caompany's Hesith Henefits Flan) . -

1. s some coverage for basic haspital cam provided? _ .Y __XiL N :
2 la sorne caverage for physician care provided? Y _xb N
3. ls some coverage far mental hesith care provided? Yy X N
4, is same coverage for substance abuse treatment provided? Y N
5. ts some coverage far pranatal care Inciuded? Y N__-
E. 1s somne covarage for prescription drugs provided? Y N
7. Dees Employer pay at least S0% of cost of premium of emplayee? Y N
g, Will the Health Baneft Plan be offered to all new direct employees? Y N

The Company shall pay the Oklahoma Department of Commerce an criginatian [pe
of S500 upon receipt of fts first incentive payment

{ have reviewed the zttachad Preliminary Quality Jobs Praject Analysls Including
grtachments and cestify that all the information contained in this application ie tue anlf
_ comect to the best of my Knowledge.

WertdCom, Inc.

Company
.‘Wﬂ 7 Vice Frumident, Human Reapurces
- Carnpany Representative Title

Date: /ﬂ"- "J_ Ve ting

E

Director, Tulsa Divielon

-

Oklafioma Dapanment oftgamimerce Tille
Quality Jobs Reprecentative

 Data: lg'ggé é. fi?')"

dapre(@xis
1

EXHIBIT _A
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