UNI TED STATES DI STRI CT COURT
SQUTHERN DI STRI CT OF NEW YORK

________________________________________ X

I N RE WORLDCOM | NC. SECURI Tl ES ; MASTER FI LE

LI TI GATI ON : 02 Civ. 3288 (DLO

Thi s Docunment Rel ates to: E NVEMORANDUM OPI NI ON &
: ORDER

ALL ACTI ONS :

________________________________________ X

DENI SE COTE, District Judge:

On May 22, 2003, the Court circulated a draft Consolidation
Order in this securities litigation, and requested proposed
revisions. Having received and revi ewed the coments of counsel,
the attached Order is issued.

Counsel for plaintiffs in the class action did not have
substantive revisions to suggest for the Order. Counsel for the
def endant s suggested two additions, which have been added.

Li ai son Counsel for the actions meking individual as opposed to
class clains ("Individual Actions") provided the views of four
sets of Individual Actions. Two — the New York City Pension
Funds and SunTrust Bank and Trusco Capital Managenment, Inc. -
have no proposed revisions.

Two sets of Individual Actions did have objections and, in
one instance, a request. The pension funds represented by
M | berg Wei ss Bershad Hynes & Lerach (“M | berg Wiss Actions”)
generally object to the proposed order and to several specific

provi sions of the order, including those which enpower Lead



Counsel in the securities class action to conduct pretri al
proceedi ngs on behalf of all of the cases and which require
plaintiffs’ counsel in the Individual Actions to conmunicate with
the Court through Liaison Counsel. The Chio Pension Funds object
generally to the order and nmake one request for a revision, which
has been adopted in substance. The Chio Pension Funds al so ask
that the restrictions on their right to communicate directly with
def ense counsel and Lead Counsel be lifted, and that the Court
revisit the issue of such direct communications if it becones a
problemin the future

The Opinion of May 22, 2003 expl ained the reasons for the
I ssuance of this Order. Repetitive subm ssions and
communi cati ons have already becone a problemin this action and a
drain on the resources of Court and counsel. They divert energy
fromthe pursuit of the nerits of the litigation, cause del ay,
and waste financial resources which should be preserved for the
litigants.

There are several provisions in the Order which allow any
party whose views need to be heard to communi cate those views
directly to the Court, and if appropriate to Lead Counsel and
defense counsel. O particular inportance in this regard,
Paragraph 18 permts any attorney to seek relief fromthe
restrictions in the Order upon a showi ng of good cause.

Par agraph 23 provides that nothing in the Order may be construed
to dimnish the right of any party to be heard by the Court on

matters that are not susceptible to common action or as to which
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there is a genuine di sagreenment anong counsel. Shoul d one or
nore | ndividual Actions identify any discovery or notion practice
that is not duplicative, they will have an opportunity to pursue

t he di scovery and notion practice.

SO ORDERED:

Dat ed: New Yor k, New Yor k
May 28, 2003

DENI SE COTE
United States District Judge
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IN RE WORLDCOM | NC. SECURI Tl ES ; MASTER FI LE

LI TI GATI ON : 02 Civ. 3288 (DLO
Thi s Docunment Rel ates to: E CONSOLI DATI ON ORDER
ALL ACTI ONS :
________________________________________ X

DENI SE COTE, District Judge:

On August 15, 2002, the Court entered an Order consolidating
securities class actions filed against WrldCom |Inc.
("Worl dCont') and those associated with it ("August 15 Order").
The August 15 Order applied and continues to apply to any
securities class action filed in or transferred to this Court and
assigned to the undersigned which relates to the sane subj ect
matter as the actions consolidated by the August 15 Order. The
securities class actions were consolidated under the caption In

re WrldCom Inc. Securities Litigation and are referred to as

the "Securities Litigation". The August 15 Order appointed the

New York State Common Retirement Fund as lead plaintiff for the

Securities Litigation. Bernstein Litowtz Berger & G ossmann LLP

and Barrack Rodos & Baci ne were sel ected as co-Lead Counsel for

the Securities Litigation ("Lead Counsel").

Lawsui ts agai nst Worl dCom and/ or individuals and entities on
account of their connections to WrldComthat allege individual,

rather than class, clainms have al so been assigned to this Court



and are referred to as the "lIndividual Actions.” By Oder dated
Decenber 23, 2003 ("Decenber 23 Order"), this Court found that
the Individual Actions and the securities class actions involved
common questions of |law and fact, and that consolidation of these
actions for pretrial proceedings was necessary. The O der
provi ded that the defendants woul d have no obligation to nove,
answer, or otherwi se respond to the conplaints in any of the
I ndi vi dual Actions until a separate scheduling order addressing
those obligations was issued. The Decenber 23 Order also
provided, inter alia, that after a decision was issued on the
notion to remand made by New York City Enployees' Retirenent
System ("NYCERS"), in which forty-one Individual Actions
represented by M| berg Wi ss Bershad Hynes & Lerach LLP were
given perm ssion to intervene, Lead Counsel and counsel for
plaintiffs in any Individual Action would be invited to present a
proposed order for consolidation of the class actions and the
| ndi vi dual Actions for pretrial purposes.

Havi ng recei ved vari ous subm ssions from counsel regarding
t he proposed consolidation, and for the reasons set forth in the
Opi nion of May 22, 2003, it is hereby

ORDERED as fol | ows:

| . CONSCLI DATI ON AND STAY
1. The Individual Actions are consolidated for pre-trial

purposes with the Securities Litigation pursuant to Rule 42(a),

Fed. R Cv. P.



2. No action taken hereunder shall have the effect of
maki ng any person, firmor corporation a party to any action in
whi ch the person or entity has not been naned, served, or added
as such in accordance with the Federal Rules of C vil Procedure.

3. Any Individual Action presently assigned to this Court
may file an anended conplaint by July 11, 2003. Any Individual
Action transferred hereafter to this Court shall have the |ater
of July 11, 2003, or twenty-one days following arrival on this
Court's docket to file an anended conplaint. No further
anmendnents of any conplaint in an Individual Action will be
permtted wi thout perm ssion of the Court.

4. The requirenent that any defendant naned and served in
an I ndividual Action nust nove, answer or otherw se respond in
that action is stayed. |[If circunstances necessitate action by
any | ndividual Action plaintiff or defendant to protect interests
uni que to such Individual Action plaintiff or defendant, such
plaintiff or defendant may seek relief fromthe stay by
appropriate notion. All defenses of any defendant named and
served in an Individual Action, including but not limted to
def enses based on | ack of personal jurisdiction or |ack of
subject matter jurisdiction, are hereby preserved.

1. MASTER DOCKET AND SEPARATE ACTI ON DOCKETS
5. A Master Docket, No. 02 G v. 3288, was established by

t he August 15 Order for the consolidated proceedings in the

Securities Litigation and any other actions subsequently

consolidated with themeither for all purposes or for pretrial
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pur poses. The actions being consolidated by this Oder,
including but not limted to the previously consolidated

Securities Litigation and the Individual Actions, are hereafter

referred to as the "Consolidated Actions.”" Entries in said
Mast er Docket shall be applicable to the Consolidated Actions,
and entries shall be nmade therein in accordance with the regul ar
procedures of the Cerk of this Court, except as nodified by this
O der.

6. Wen a pleading or paper is filed and the caption,
pursuant to this Order, shows that it is applicable to "Al
Actions,"” the Cerk shall file such pleading in the Master File
and note such filing in the Master Docket. No further copies
need be filed nor other docket entries made.

7. Wen a pleading or paper is filed and the caption shows
that it is applicable to less than Al Actions, the Cerk shal
file the original of the paper in the Master File and a copy in
the file of each separate action to which it applies and shal
note such filing in the Master Docket and in the docket of each
such separate action. The party filing such paper shall supply
the Cerk with sufficient copies of any paper to permt
conpliance with this paragraph.

[11. NEWY FILED OR TRANSFERRED ACTI ONS

8. \When an action that relates to the sane subject matter
as the Consolidated Actions is hereafter filed in or transferred
to this Court and assigned to the undersigned, it shall be

consolidated with these actions in the sane nanner as the cases
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identified in Section | above (provided that any case transferred
to this Court solely for pretrial proceedings shall be
consolidated only to that extent, absent further order of this
Court), except as provided below, and the Cerk of Court shall:
(a) File a copy of this Oder in the separate file for
such action; and
(b) Make an appropriate entry in the Master Docket.

9. Any defendant who has notice of the filing in or

transfer to this Court of a related case shal
(a) Mail a copy of this Order to the attorneys for the
plaintiff(s) inthe newy filed or transferred case;
and
(b) File a notice of service of this Order with the
Clerk of Court to be docketed and filed in the Master
File.

10. The Court requests the assistance of counsel in calling
to the attention of the Cerk the filing or transfer of any case
whi ch m ght be consolidated with these actions.

V. APPLI CATION OF THI' S ORDER TO PENDI NG AND SUBSEQUENT CASES

11. This Order shall apply to each of the actions
consolidated by the August 15 Order and to each of the Individual
Actions. This Order shall apply to each such case that is
subsequently filed in or transferred to this Court and assigned
to the undersigned, unless a party objecting to the consolidation
of that case or to any other provision of this Order serves an

application for relief fromthis Order or fromany of its
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provisions within ten (10) days after the date on which defense
counsel mails a copy of this Order to counsel for that party.
The provisions of this Oder shall apply to such action pending
the Court's ruling on the application.
V. CAPTI ONS

12. Every pleading filed in the Consolidated Actions, and
in any separate action included therein, shall bear the foll ow ng
caption:

UNI TED STATES DI STRI CT COURT
SQUTHERN DI STRI CT OF NEW YORK

________________________________________ X
I N RE WORLDCOM | NC. SECURI TI ES 5 MASTER FI LE

LI TI GATI ON : 02 Civ. 3288 (DLO
Thi s Docunment Rel ates to: 5

ALL ACTI ONS :
________________________________________ X

VI . DUTI ES OF COUNSEL
13. Lead Counsel shall have the follow ng responsibilities:
a. Si gn any consol i dated cl ass action conpl aint,
notions, briefs, discovery requests, objections,
or notices on behalf of all plaintiffs or those

plaintiffs filing the particul ar papers.

b. Conduct all pretrial proceedings on behalf of
plaintiffs.

C. Brief and argue noti ons.

d. Initiate and conduct discovery.



Speak on behalf of plaintiffs at any pretrial

conf er ence.

Enpl oy and consult with experts.

Conduct settl enent negotiations with defense

counsel on behalf of class action plaintiffs.

Call neetings of plaintiffs’ counsel.

Distribute to all plaintiffs’ counsel copies of

all notices, orders, and decisions of the Court;

mai ntain an up-to-date list of counsel available

to all plaintiffs’ counsel on request; keep a

conplete file of all papers and di scovery

materials filed or generated in the Consoli dated

Actions which shall be available to al

plaintiffs’ counsel at reasonabl e hours

(1) provided that plaintiffs and their
counsel in the Consolidated Actions
becone signatories to al
confidentiality agreenents in place for
such di scovery and bear all duplication
expenses.
(2) The obligation of Lead Counsel to

di ssem nate copi es of orders, pleadings
and other filings to counsel for
plaintiffs in the Consolidated Actions
shal |l be satisfied by pronpt posting of

such docunents on the web-site



mai nt ai ned by Lead Counsel,

<www. wor | dcom i ti gati on. conp.
Keep Liai son Counsel inforned about discovery
matters and ot her issues and proceedi ngs of conmmon

interest in the Securities Litigation and the

| ndi vi dual Acti ons.

Consult wth Liaison Counsel to obtain the views
of plaintiffs’ counsel in the Individual Actions
on proposed docunent requests, interrogatories,
requests for adm ssions, depositions, and
litigation strategy, and incorporate those views
wherever it is appropriate to do so.

Shoul d any counsel in the Individual Actions
identify in connection with a deposition being
taken by Lead Counsel any discovery that is unique
to one or nore of the Individual Actions, Lead
Counsel shall devise a process through
consultation wth Liaison Counsel to permt an
attorney fromthe Individual Actions to

participate in the taking of each such deposition.



VI1. APPO NTMENT OF LI Al SON COUNSEL

14. Lowey Dannenberg Benporad & Selinger, P.C., co-counse

f or NYCERS,

Acti ons.

i s designated as Liaison Counsel for the Individua

15. Liaison Counsel shall have the follow ng

responsi bilities:

a.

Distribute to all counsel in the Individual
Actions those materials that they need to review
to formand to conmunicate their views regarding
di scovery, notion practice and settl enent.

Confer with all counsel in the Individual Actions
to obtain their views regardi ng discovery and any
I ssues that need to be communicated to Lead
Counsel or to the Court.

Communi cate with Lead Counsel regarding any

di scovery that plaintiffs in the Individua
Actions wish to take and regarding litigation
strategy and notion practice.

Communi cate with the Court regarding any issue
conmon to the Individual Actions.

Coordi nate the taking of any discovery that the
Court has authorized that is unique to the

I ndi vi dual Acti ons.

VII1. SERVICE

16. Service by defendants of pleadings and all other papers

on Lead Counsel

and Li ai son Counsel shall be deened sufficient
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service in the Securities Litigation and Individual Actions. Any

pl eadi ngs or other papers so served shall also be served on Lead

Counsel in the action entitled In re WorldCom |nc. ERISA

Litigation.
| X. RESTRI CTI ONS

17. No attorney for any plaintiff in an Individual Action
may contact defense counsel regarding discovery w thout the
consent of Lead Counsel or, in the absence of such perm ssion,
| eave of the Court. No attorney for any plaintiff in an
| ndi vi dual Action other than Liaison Counsel may contact Lead
Counsel regarding discovery w thout being advised by Liaison
Counsel that Lead Counsel has consented to the contact, or in the
absence of such consent, |eave of the Court.

18. Counsel may seek relief fromthese restrictions and
fromany of the provisions of this Order by application to the
Court upon a showi ng of good cause. A show ng of good cause
regardi ng di scovery issues includes a showi ng that the discovery
issue is unique to an Individual Action.

X. FUTURE ORDERS

19. Al parties are required to check the Court's website

on a daily basis in order to obtain notice of any further orders

i ssued by the Court with respect to the Securities Litigation and

the Individual Actions. The Court's website is avail abl e at
<www. nysd. uscourts. gov> through the "Court\Wb" icon. Oders may

be found by entering the nane "Wrl dConi' in the "caption search”
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option. Oders will be listed under the master docket nunber,
No. 02 G v. 3288.
Xl . DI SCOVERY
20. Al discovery obtained by any plaintiff in any
Consol i dated Action may be shared with any other plaintiff. All
di scovery obtai ned by any defendant in any Consolidated Action
may be shared with any other defendant. All discovery obtai ned
by any party in any Consolidated Action shall be deened
di scovered in each of the Consolidated Actions.
21. No witness nmay be deposed nore than once w thout | eave
of the Court.
XI. PRVILEGE
22. Cooperation by and anong counsel is essential for the
orderly and expeditious resolution of this litigation.
Accordingly, the communi cation of information anong and between

Lead Counsel in the Securities Litigation, Liaison Counsel and

counsel in the Individual Actions and anbng and between
def endants' counsel shall not be deened a wai ver of the attorney-
client privilege or the attorney work product doctrine.
Xill. R GHT TO BE HEARD BY THE COURT

23. Al counsel in the Consolidated Actions shall use their
best efforts to avoid duplication, inefficiency and inconveni ence
to the Court, other parties, other counsel and w t nesses.
Not hi ng stated herein, however, shall be construed to dim nish

the right of any party to be heard by the Court on matters that
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are not susceptible to joint or comon action, or as to which

there is a genuine di sagreenent anong counsel .

SO ORDERED:

Dat ed: New Yor k, New York
May 28, 2003

DENI SE COTE
United States District Judge
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