RETENTION AGREEMENT

WHEREAS, the Attomey General has detormined that olaims should be made sgringt
oﬂ?ﬁwﬂgaﬂ%%%ﬂ%ﬁenﬁ?ﬁmiﬁ.maoﬁruaﬁuﬂﬁinﬁoﬁ
gngsrﬂngmmsﬁann&u;ﬂ&n,g&&u certain of WorldCom®s officars,

gﬁsﬁ_ﬁsﬁﬁzmrﬂ.gmggﬁﬁagsiﬁmﬁq .

. hecipafter g “KPMG™), A, Dale Currie Jr., Thomas M. Mitchell, and otber persons and legal
gmis&ﬁi?&%ﬂ&?&ﬂgm&gﬁﬁnﬂﬂmﬁﬂﬁ%?.. :

collsctively bersinafier as the “defendants™), nua.ﬂ_umnwswqu. uot paid to the lewfy citizens of the -

Btute of Mississippl andfor are not paying lawful amounts %o which Enmsamw%&ﬁms.

. Claims™) on socount of, fnter alia, WorldCom's fraudulent andfor grossly nogligent fuilie to pay-

texes owed the State of Missiszippi, KFMG and certain of its soronntznt’s professional aceoentiing

roalpractics, KPMG and certain of it accountant’s comton law fraud and oeglignot -

. . .mistcecsenistions, the Hlegal civil conspiacy andfor joint venture of KPM(G and WorldCom to©

dofand the State of Mississippi 6f tex monies awed; md

Eﬁnbgﬁﬁﬂgggﬁgﬁingﬁgﬁgﬁnmgﬁ

s O hillion, inckdimg spmlicahle neneltiss gal interest, attorn 23y S

fees, and costs;

WHEREAS, the Attorney Generul has determived thed the investigation, research, snd:
mmmwmawamﬁngé%u.ﬁnﬂvg&ﬂﬁoﬂggawﬂﬁﬂﬁngﬁn#c%

of munérous lawyers, parelegals, sooountants, sad socretaries who are famsilinr with the defendants.

n.nn_. their tortious and/or otherwise wiongfisl actony and/or inactions, apd related issues for an -

extended period of time; angd

WHEREAS, the Aticmey Genoral has Fucibor determined that it i in the best interests of




the State and its citizens that the State retain attornmys sxperienced in the prosecution of professional

. malpeactice, tax end-tért cleims 10 purses the Clgime; and,

WHEREAS, the below listed Law Firm is experienosd in professional relpractice, tox and
gemersl tort aw and litigation and hns conserted to epresent the State of Mississippi, in assoviation
with the Atiomey General, respecting the Cleirs end pursuant to the torms #ud conditions Lezeof.

IT I8, ACCORDINGLY, AGREED ss follows:

1. The Office of the Atiomey General hereby setaing the Langston Lew Firm {"Law

- Firm™), and its principal members, Joseph C, Langaton and Timotly R Belducci, sre horsby -

desiguated ns Special Assistant Attormeys Genetal to investigate, rescarch and file the Claims b sy
appropriste Court or Courts or before any appropriate goveromental agency. :

‘2. The Atiomey Genersl does wot refinquish his constilstional or stetmtory suthority or
rosponeibiléty through fiis Retention Agrocment, The Attamey Genoral hug the sole Kuthority (o

setils this litigation on behalfof the State of Missiasippi and it cftizens. The Law Firm shall coosult

"with the Afforaey General snd Gbéetn his apprivel on dll material mattézs péctinent to theac ﬁ?ﬁg
emvl amy litigation ariging thexefrom, aad fhe Athomey General shal! coopertbe with the Law [Pim:

gsgggggﬁﬁagﬁﬂng ﬁﬁﬂmﬁsunﬂuos Pricr to ini :Emﬁ@ﬁﬁa

" or demands 10 By pereont of eufities, the Aftarney Greneral and the Fimn will agree Upan coiis o

Hwognﬁmﬁ&ﬁgsfﬂnﬁn&?ww&iﬂmﬁn%gﬂzmﬂﬁﬁgﬁwgw
and txpenges, Eﬁa&?ﬁgﬁﬂn on any recovery from such sgresdipon entity or o_aﬁ_u.w
discovered as a aoamﬂ_ﬂnun_naw-wu Firm's inquiry/desnand. ﬂﬁn}gﬁgﬂﬁ uﬁgnﬁ?
gsgégﬂgﬁggsgﬁﬁng birt may Eom tme bo time _m_auu
EE%%L&EEEEQ%E%E Egﬂn unﬂm.
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shall designato.s meibéx(s) of s otaff o rmonitor duese Claims, a5 e Law Firm shell keep the
>§§EEE§%E&§§EE§ESE _
- | -
3. The Aftomey Gemerad mud the Law Firn both reoognize that the claims prossnt
mumerous fachul and logal obatacles, and that no sssurance of euceess on the Clairos has or cin be
4. The Attomey Gescral aball meintin responsibilizy for the public distribution of |
infoemation concerning this matier, All presy inquiriss shall be refirred to tbe Attorney Geners] for
comment and reapouse,
5. TNotwithstanding the potentisl difficultics, the Law Firr has zgroed to represest e
State, and e Attormay Clonors) hersby sgrees that tho Law Fiza will bo compeneatod for fs effats
on the following basie:
A, Feou Agreemonts:
TUTTTUT KSR A - ReEatea Agredment . MRT Sittfed Pricr'® hthtoa et
Litigation

Exhibit B » Ratention Agreement -Matter Resolved Aftor Initiation of Litigaticn

B.  All reasovable sad necessary costs of Higation Inchuding, Baf wet ™~ "7

Limited to, court coMs, &ravel, witnoss foos, oosultants, acoounting, and expect fbes

~ and axpensce, us shall be wpproved by the Attomey Genersl, shall Initially be bome
extiroly by the Law Fiom, but shalt be reimitursed froe: any gross reoovories from e,
pursait of euch claisn on s case-by-cass basis;

C. Efiﬁgggmﬁgng&nnﬁiﬁgﬁﬂnﬁﬂ :
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: ﬁuuuagnw_ue Inthee nn_Eu nn...ﬁonqnu. Hnruz_,ﬁ_ﬁ-..w Firm shall

g«%ﬁgﬁgﬁﬂnﬂwﬂg
€. 'With the approval o of the Attcrney General, Enrimwﬁggmo&usgﬂ-naﬂaﬁ

: at its own expense end ot no cost to the State of Mississippi, zﬁsgag qm of

other sitomeys, this Relzution Agmoment is noo-assignable and non-transferatile, EHE&E L

Firm’s commitmsnia delmihie without ﬁoggﬁn approval of the Attomey Qﬂﬂﬁ

DATED tis DA™ dovor wfww.m 2004,

ATTORNEY GENERAL OF
THE STATE OF MISSISSIFM
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Anachrueat A
. {Retention Agreoment)
(Mittor Settled Prios to Inttintion of Litigutiom) *

The following shall be the sructured contingent fes schadule:

For Suma Up to $25,000,000.00:
15%

For those muma betwesn $235,000,000.00 and $75,000,000.00;
13% |

For thoss mmmng between §75,000,000.00 to $200,000,000.00;
T

Peor hose sumy betwecn $200,000,000.00 10 $500,000,000.00:

A%
For all thoso sums greater than $500,000,000.00:
e g e e e

—_— - — R bt e 1Ay A ek s av AP PP,

» Dus dilignnos and jzood fith must be exervised 50 setile this matter prior 0o filing & corplaint, or
before sny significant disorvery initinted.




o Anschment B
(Rstention Agroement) )
(Matter Resolved After Initiation of Liligation)
. The following shall be the struciured contingsnt fae pchedule:

gd to 525 08K,000.00:

After ft Egggo&% 17%
%E%%géﬁ -ﬂausnﬁa 20%
After commencemant of 25%

i . For thase sums betwean 525 5,000,000.00 and $75,000,000.00:

After filing complaint before discovery completed: E#
. Aftor Blimg commplaiut after discovery complete awniting trial:  18%
After cormmsmcoment of trisl: 1%

For those sums betwoon $75,000,000.00 to $200,000,000.00;

After Hling complinint bafiore discovery cormpleted: 0%
After filing complaint after discovery complete awniting trial: 14%
After commemoement of risl: 18%

For theowm s hetwesn $200,000, g%?

After filing complaint before ggaﬁ_ﬁn_ 5%

%Eggggggég %
After ecmamnencesaent of toal; 1%

T T T R EE%?IE%E CETTTmTTT T T T

After filing complaint befbre discovecy comipleted: 1%
After filing complaint nfter disogvery complete swaiting trial: 4%
After conmmemcentent of trial: 5%




