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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
: Chapter 11 Case No.
WORLDCOM, INC,, et al., : 02-13533 (AJG)

(Jointly Administered)
Debtors.

ORDER (I) APPROVING THE DISCLOSURE STATEMENT,;
(1) FIXING A RECORD DATE; (111) APPROVING SOLICITATION
PACKAGESAND PROCEDURESFOR DISTRIBUTION THEREOF,;

(V) APPROVING FORMS OF BALLOTSAND ESTABLISHING
PROCEDURESFOR VOTING ON THE DEBTORS JOINT PLAN OF
REORGANIZATION; AND (V) SCHEDULING A HEARING AND
ESTABLISHING NOTICE AND OBJECTION PROCEDURESIN RESPECT OF
CONFIRMATION OF THE DEBTORS JOINT PLAN OF REORGANIZATION

A hearing having been held onMay 19, 2003 and May 22, 2003 (together,
the “Hearing”), to consider the motion, dated April 24, 2003 (the “Motion™), of
WorldCom, Inc. and certain of its direct and indirect subsidiaries, as debtors and debtors
in possession (collectivey, “WorldCom” or the “ Debtors’), for entry of an order (i)
approving the Debtors' Disclosure Statement Pursuant to Section 1125 of the Bankruptcy
Code, dated May 23, 2003 (as the same has been or may be amended, the “ Disclosure
Statement”); (ii) fixing arecord date; (i) gpproving solicitation packages and
procedures for distribution thereof; (iv) gpproving forms of ballots and establishing
procedures for voting on the Debtors’ joint plan of reorganization; and (v) scheduling a
hearing and establishing notice and objection procedures in respect of confirmation of the
Debtors joint plan of reorganization, dl as more fully set forth in the Motion; and the

Court having jurisdiction to consider the Motion and the relief requested therein being a
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core proceeding pursuant to 28 U.S.C. 88 157 and 1334 and the Standing Order of
Referrd of Casesto Bankruptcy Court Judges of the Didtrict Court for the Southern
Digtrict of New York, dated July 19, 1984 (Ward, Acting C.J.); and venue being proper
before this Court pursuant to 28 U.S.C. 88 1408 and 1409; and the Debtors having filed
with the Court the Disclosure Statement and the Debtors Joint Plan of Reorganization
Under Chapter 11 of the Bankruptcy Code, dated May 23, 2003 (as the same has been or
may be amended, the “Plan”); and the Court having entered that certain Order Pursuant to
Fed. R. Bankr. P. 2002, 3017(a), 9007, and 9008 (i) Scheduling Hearing to Consder
Approva of Disclosure Statement, Solicitation Procedures, and Related Relief, (ii)
Egtablishing Form and Manner of Notice of the Disclosure Statement Hearing, and (jii)
Establishing Objection Deadline, dated April 15, 2003 (the “ Scheduling Order”); and the
(w) Affidavits of Mailing, sworn to on April 18, 2003 and April 30, 2003, (x) Affidavits

of Service, sworn to on April 15, 2003, April 16, 2003, April 25, 2003, and May 18,
2003, (y) Affidavit of Publication, swornto on April 17, 2003, and (z) Certification of
Publication, dated April 17, 2003 (collectively, the “ Affidavits’) having been filed with

the Court; and the Court having reviewed the Disclosure Statement, the Motion, the
papers in support thereof, the responses, cross-motion, and objections (including

joinders) thereto (collectively, the “Objections’), and the Debtors Response to
Objections to the Debtors Proposed Disclosure Statement, dated May 18, 2003 (the
“Debtors Response”’); and upon the Disclosure Statement, the Motion, the papersin
support thereof, the Objections thereto, the Debtors Response, the Scheduling Order, the
Affidavits, and the record of the Hearing; and the Court having found and determined

that the legal and factua bases sat forth in the Motion and at the Hearing establish just
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cause for the rdief granted herein; and that the relief requested in the Mation isin the

best interests of the Debtors, their estates, and creditors, and upon al of the proceedings

had before the Court; and after due deliberation and sufficient cauise gppearing therefor;
IT ISHEREBY FOUND THAT:

A. Notice of the Motion and the Hearing was served and published in
accordance with (i) this Court’s Order, dated December 23, 2002, establishing notice
procedures in these chapter 11 cases (the “ Case Management Order”) and (ii) the
Scheduling Order and such notice congtitutes good and sufficient notice to dl interested
parties and no other or further notice need be provided.

B. The Disclosure Statement contains “ adequate information” within
the meaning of section 1125 of title 11 of the United States Code (the “ Bankruptcy
Code”).

C. The forms of the bdlots, including the addendum thereto (the
“Bdlots’) and master balots, including the addendum thereto (the “Master Ballots”)
annexed hereto as Exhibits“A” and “B,” respectively, are sufficiently consstent with
Officid Form No. 14 and adequately address the particular needs of these chapter 11
cases and are appropriate for each class of claims entitled to vote to accept or rgect the
Han.

D. The Bdlots and Magter Bdlots require the furnishing of sufficient
information to assure that duplicate Ballots and Master Badlots are not submitted and
tabulated and that Master Ballots reflect the votes of the beneficia owners of the

Debtors securities.
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