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One Metropolitan Square
211 N. Broadway, Suite 3600
St. Louis, Missouri 63102-2750

Re: WorldCom, Inc. -
Incoming letter dated January 30, 2002

Dear Ms. Byme:

This is in response to your letter dated January 30, 2002 concerning the
shareholder proposal submitted to WorldCom by Prieur J. Leary, III. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

ancerely,

Hfflemn

Martin P. Dunn
Associate Director (Legal)

Enclosures
cc: Prieur J. Leary, III

344 Alton Road, Box #6
Miami Beach, FL 33139
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Securities Exchange Act of 1934, Rule 14a-8

January 30, 2002

Office of the Chief Counsel L
Division of Corporation Finance ' P
Securities and Exchange Commission

450 Fifth Street, N'W.

Washington, D.C. 20549

Re:  WorldCom, Inc.— Request for No-Action Letter Regarding the Exclusion
of Shareholder Proposals Submitted by Prieur J. Leary, I11

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) of the Securities and Exchange Act of 1934, as amended,
WorldCom, Inc., a Georgia corporation (the “Company”), hereby gives notice of its intention to
omit from its proxy statement and form of proxy for the Company’s 2002 Annual Meeting of
Shareholders (collectively the “Proxy Materials”) three proposals dated July S, 2001, generally
relating to (1) disclosure of customer billing disputes, (2) auditing of individual customer accounts
and (3) limitation on pledging of disputed receivables (the “Proposals”) from Prieur J. Leary, 111
(the “Proponent”). Enclosed are six (6) copies of this letter as well as six (6) copies of the
exhibits attached hereto. The Company respectfully requests the concurrence of the Staff of the
Division of Corporation Finance (the “Division”) that no enforcement will be recommended if the
Company omits the Proposals from its Proxy Materials.

L Procedural History
The Proponent initially requested in a letter dated April 17, 2001 that the Company

include the Proposals in its “next proxy statement” (Exhibit 2). The Company responded in a
letter dated May 1, 2001 that in addition to a number of defects in the Proposals, the Proposals
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had been received by the Company after the deadline set forth in the Company’s 2000 Proxy
Statement (Exhibit 3). The Division subsequently issued a no-action letter dated May 14, 2001,
permitting the Company to exclude the Proposals from its 2001 Proxy Statement under Rule 14a-
8(e). In a letter dated July 5, 2001, the Proponent resubmitted the Proposals for inclusion in the
2002 Proxy Materials (Exhibit 1). In a letter dated July 18, 2001, the Company requested
documentary support that the Proponent is the beneficial owner of the requisite number of the
Company’s voting securities and notified the Proponent of numerous defects contained in the
Proposals (Exhibit 4). The Company has received no response or the requisite documentary
support from the Proponent.

II. Statement of Reasons for Omission

In 1998, the Securities and Exchange Commission amended Rule 14a-8, and in doing so,
it set forth in (1) Rule 14a-8(i) the provisions formerly set forth in Rule 14a-8(c), (2) Rule 14a-
8(c) the provisions formerly set forth in Rule 14a-8(a)(4), and (3) Rule 14a-9(b)(2) the provisions
formerly set forth in Rule 14a-8(a)(1). Although the numbering changed, these new provisions of
Rulel4a-8 parallel those of former Rule14a-8 to the extent relevant to the discussion below. See
Release No. 34-40018 (1998). Therefore, the Company believes that the Division positions cited
in this letter regarding the above described old provisions of Rule 14a-8 generally remain valid
and are equally applicable to the above described new provisions of Rule 14a-8.

A. Rule 14a-8(b)(2) and Rule 14a-8(f)(1) — Proponent Has Not Proven His
Eligibility

The Proponent is not a record holder of the Company’s securities and did not provide
proof of his ownership of the Company’s voting securities in accordance with Rule 14a-8(b)(2).
Instead, his July 5, 2001 letter (Exhibit 1) merely states: “I am a shareholder of Worldcom, Inc.
(‘WCOM”); UBS Paine Webber in New Orleans, LA holds my shares. I am willing to consent to
have UBS Paine Webber release any information to you to substantiate that I am in fact eligible to
submit a shareholder proposal subject to SEC rules and regulations.” The Division has
consistently concluded that such a general statement that the proponent is a shareholder is
insufficient to satisfy the requirements of Rule 14a-8(b)(2). See, e.g., The New South Africa
Fund, Inc. (Feb. 27, 1998); Century Aluminum Co. (Feb. 12, 1998); Baltimore Gas and Electric
Co. (Feb. 6, 1998); and The Columbia Gas System, Inc. (Dec. 23, 1997) (all permitting the
exclusion of proposals accompanied by a statement that the proponent was a stockholder).

Documentary support of ownership is required by Rule 14a-8(b)(2), not simply an
expression of a willingness to consent to the release of the requisite information. Accordingly, the
Company requested in its letter dated July 18, 2001 (Exhibit 4) the proof required by Rule 14a-
8(b)(2). This letter was transmitted within 14 days of receiving the Proposals, and it notified the
Proponent that his willingness to consent to the release of the information was insufficient to
satisfy the requirements of Rule 14a-8(b)(2) and that he had 14 days to respond. The U.S. Postal

SL0O1DOCS/1380483.02
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Service verified that the Company’s express mail notice was delivered on July 20, 2001.
However, as of the date of this letter, the Proponent has failed to respond at all, let alone provide
any proof of his eligibility. We note that the Company’s May 1, 2001 letter (Exhibit 3) also made
a similar request to which the Proponent did not respond other than to express a willingness to
consent to the release of information. Thus, through two notices requesting the necessary
documentary support, the Proponent was on notice that his blanket statement regarding his
eligibility was unacceptable. Therefore, since the Proponent has not corrected this failure to
comply with the procedural requirements set forth in Rule 14a-8(b)(2), the Company may exclude
the Proposals in accordance with Rule 14a-8(f)(1).

B. Rule 14a-8(c) and Rule 14a-8(f)(1)— Proponent Has Submitted More Than
One Proposal

Rule 14a-8(c) provides that each shareholder may submit no more than one proposal to a
company for a particular shareholders’ meeting. The Proposals violate Rule 14a-8(c) because
they contain at least three separate proposals. The Proponent has acknowledged that these
Proposals are separate and distinct by requesting that the Company include “the following
shareholder proposals” and by setting forth the Proposals in three separate paragraphs. The
Division has consistently taken the position that substantially distinct proposals may not be
considered a single proposal for purposes of Rule 14a-8(c). See, e.g., Bob Evans Farms, Inc.
(May 31, 2001) (proposals relating to replacement of the board and engagement of an investment
banker); Fofoball USA, Inc. (Apr. 3, 2001) (proposals relating to the sale of the company,
director independence and a shareholder advisory committee); American Electric Power
Company, Inc. (Jan. 2, 2001) (proposals relating to tenure, meetings and compensation of the
board); Enova Corp. (Feb. 9, 1998) (proposals relating to the election and independence of
directors); and Allstate Corp. (Jan. 29, 1997) (proposals relating to the adoption and protection
of cumulative voting). Furthermore, unlike the proposals set forth in Computer Horizons Corp.
(Apr. 1, 1993) (proposals unified by the concept of the elimination of takeover defenses), the
Proposals are not related to a single unifying concept. The Company’s July 18, 2001 letter
(Exhibit 4) notified the Proponent of this defect within the specified time frame, but he has failed
to respond in accordance with Rule 14a-8(f)(1). As a result, the Company believes that it also
may exclude the Proposals in accordance with Rule 14a-8(f)(1) because of the Proponent’s failure
to comply with Rule 14a-8(c).

C. Rule 14a-8(i)(4) — Proposals Relate to a Personal Grievance

Under Rule 14a-8(1)(4), the Company may omit the Proposals because they relate to a
personal grievance against the Company and seek to promote a personal interest not shared by the
other shareholders. Although the Proposals may relate to the Company in a general manner and
do not on their face evince the Proponent’s personal grievance, the Proposals may nevertheless be
excluded. See Release No. 34-19135 (Oct. 14, 1982). The Division has permitted the exclusion
of proposals which use broad terms in order to appear to represent the general interests of the

SLOIDOCS/1380483.02
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shareholders when such proposals actually seek to redress a personal grievance and to advance a
personal interest. See Sara Lee Corp. (Aug. 10, 2001) (proposal regarding approval of payments
used to address personal grievance regarding the cessation of a portion of the company’s
business); KeyCorp (Feb. 22, 2001) (proposal regarding disclosure of fund performance used to
address litigation regarding the final accounting of the company’s funds); Burlington Northern
Santa Fe Corp. (Feb. 1, 2001) (proposals regarding executive compensation and employment
issues used to address employment dispute), Unocal Corp. (Mar. 30, 2000) (proposals regarding
environmental issues used to address remediaton cost dispute); and Union Pacific Corp. (Jan. 31,
2000) (proposal regarding pension plan used to address dispute related to benefits payable to
proponent). The Company believes that the Proposals were submitted solely as a means of
redressing a dispute over amounts owed for services that an affiliate of the Proponent obtained
from the Company. The Proponent is not actually concerned about customer billing disputes in
general and their effect upon shareholder value; rather, he wishes to antagonize and retaliate
against the Company in connection with his own dispute by seeking to mandate draconian
procedures with respect to the handling of its customer billing disputes. To prevent the
Proponent from using his Proposals as a means of addressing grievances unrelated to those of
other shareholders, the Company believes that the Proposals should be omitted pursuant to Rule
14a-8(i)(4).

D. Rule 14a-8(i)(7)—Proposals Relate to Ordinary Business Operations

Under Rule 14a-8(i)(7), the Company may omit the Proposals because they deal with a
matter relating to the Company’s ordinary business operations. The Proposals seek to intervene
in these ordinary business decisions by requiring the Company to undertake significant analysis
and disclosure of its customer billing disputes. However, such daily managerial decisions are best
left to the expertise of the Company’s management, as directed by Georgia law and the
Company’s governing documents. The staff has consistently agreed with this position. See The
Boeing Co. (Feb. 20, 2001) (proposal regarding disclosure of shareholder resolutions and
associated proxy costs); International Business Machines Corp. (Jan. 9, 2001) (proposal
regarding executive compensation); Deere & Co. (Nov. 30, 2000) (proposal regarding customer
relations); J.C. Penney Co., Inc. (Mar. 30, 2000) (proposal regarding company’s advertising);
Houston Industries Inc. (Mar. 1, 1999) (proposal regarding handling of customer complaints),
and AT&T Corp. (Feb. 8, 1998) (proposal regarding handling of customer complaints and
suggestions). Furthermore, the exception to Rule 14a-8(i)(7) that permits the inclusion of
proposals relating to public policy does not apply to these Proposals because they strictly relate to
the handling of customer billing disputes. In addition, the Proposals do not address issues which
ultimately impact the Company’s core operations. Therefore, because the Proposals merely relate
to the handling of customer billing disputes, a decision within management’s sole discretion, the
Proposals should be excluded from the Proxy Materials pursuant to Rule 14a-8(i)(7).

In addition, the Company may omit the first Proposal under Rule 14a-8(i)(7) because it
addresses financial reporting and accounting policies not required by generally accepted

SLOIDOCS/1380483.02
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accounting principles (“GAAP”) or applicable disclosure standards. As a reporting company, the
Company must file its financial statements in accordance with Regulation S-X, which states in
Rule 4-01(a)(1) that “[f]inancial statements filed with the Commission which are not prepared in
accordance with generally accepted accounting principles will be presumed to be misleading or
inaccurate, despite footnote or other disclosures, unless the Commission has otherwise provided.”
The Staff has also acknowledged that proposals involving financial reporting and accounting
policies that are not required by GAAP or applicable disclosure standards are excludable under
Rule 14a-8(i)(7). See ConAgra Foods, Inc. (Jun. 8, 2001) (proposal to change method of
accounting for stock-based compensation plans), A7&T (Jan. 8, 2001) (proposal to disclose cost
of stock options in the annual report); American Stores Co. (Apr. 7, 1992) (proposal to include
balance sheets and income statements for each subsidiary in the annual report); Pacific Gas &
Electric Co. (Dec. 13, 1989) (proposal to include, among other items, average tax payment
information per residential bill in the annual report); and Minnesota Mining & Manufacturing Co.
(Mar. 23, 1988) (proposal to include an alternate gold standard summary in the annual report).
The Proposal addresses financial reporting not required by GAAP or applicable disclosure
standards because it seeks to exclude disputed billings from revenues and receivables, which
would otherwise be included in revenues and receivables under GAAP. Accordingly, the Proposal

¥ [13

relates to the Company’s “ordinary business operations” and is excludable under Rule 14a-8(i)(7).
III. Notification and Request

In view of the foregoing, the Company hereby gives notice of its intention to omit the
Proposals from its Proxy Materials for its 2002 Annual Meeting of Shareholders. The Company
hereby requests confirmation that the Division will not recommend any enforcement action if the
Company omits the Proposals from its Proxy Materials. At this time, the Company is responding
primarily to the Proponent’s failure to comply with Rules 14a-8(b)(2) and 14a-8(f)(1) and
reserves for future comment any additional response the Company may have pursuant to Rule
14a-8.

Pursuant to Rule 14a-8(j)(1), by copy of this letter, the Company is notifying the
Proponent of its intention to omit the Proposals from its Proxy Materials.

In the event that the Division disagrees with the conclusion expressed herein regarding the
omission of the Proposals from the Company’s Proxy Materials, or should any additional
information be required, the Company would appreciate an opportunity to confer with the
Division prior to the issuance of its response. Please feel free to contact R. Randall Wang at 314-
259-2149 or the undersigned at 314-259-2453.

SLOIDOCS/1380483.02
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Please acknowledge your receipt of this letter and the attached exhibits by stamping the
enclosed (additional) copy of this letter and returning it in the enclosed self-addressed envelope.

Very truly yours,

(/&m A 4 %w//ﬂf-

Jennifer R. Byrne

cc: Mr. Prieur J. Leary, 111

SLO1DOCS/1380483.02




Pricur J. Leary, III Exhibit 1

344 Atton Rood, Box #4
Miomi Beach, FL 33139 USA

VIA FACSTMILE & FEDEX
July 5, 2001

Mr. Scott D. Bullivan

Secretary

Worldcom, Ine,

500 Clinton Center Drive
Clinton, MS 39056

- RE: Sharcholder Proposal and Other Requests
Dear Mr. Sullivan: ™

1 am in recelpt of the lettsr from Mr. P. Briice Borghandt dated May 1, 2001, With respects ¢o the issues mentioned
in this corrsspondence, please find my updatod shareholder proposal and request for information,

I am & sharcholder of Worldcom, Isc. (“WCOM”); UBS Pains Webber in New Orleans, LA holds my shares. I am
willing ro consent to have UBS Paine Webber release any information to you to substantiate that I sm in fect oligible
to submit » shareholder proposal subject to SEC rules and regulstions,

Please include the following sharcholder pmpmals in the W and have them pmamxd =t ﬂw m
Amgal.@snuﬂ.ﬂminnofwcom yhes 5y iy

vty WOOM demined thic roqueet bomscs s
deadlioe for the 2001 was January 1, 2001; pluumﬂmmnqmtwumtwwcxpllmtly forﬁm:nutmg, but

ﬁortheuextproxynndncxtmmngwhmnwouldbeulowcd

“Tha corporation, Worldcom, Inc. and its affiliztes, shall disclose to all of its sharchokders the total cumulztive
amount of all custamer billing disputes on 8 quarterly basls, The corparution shall not include any disputed billing
amounts in the revenue or receivables amounts as reported In filings required by the United States Securities &
Exchange Commission.” X

““The corporation, Worldcom, Inc.. and ita affiliates, shall retain an independent apditor to contuct each customer of
Worldeom, Inc., and its affilistes on a quarterty basis to perform 8 comprehensive audit of each customer's account
with Worldcom, Ing,, and its affiliates. The findings of these audits will be disclosed to all shareholders of
Worldcom, Inc. on 8 quartsrly basis.”

“The corporation, Worldoom, Inc., and its affiliates, shall not pledps any disputed reccivables as collateral towards
any monetary or non-oopetary loan from my entity.”




With respoct to my urginiul requsst for a sopy of the Articlea of Incorporation and Bylaws for Worldsom, Inc. and
cvery affiliats of Worldeom, Inc., 1 am indssd entitled to all of thase documents pursuant to SEC Rules and
Regulations, and Fodaral Law.

1o addition, you have yet to honor my request for a copy of the Articlas of Incorporation and Bylaws of the parent

company, Warldeom, Inc.; this is in stark contrast 1o the following verbags mking directly fom your Schodule 14a
(Sled with the. SEC on 5/1/200); it rends as follows:

“Any shassholder desiring a copy of the Articles of Incosporation or Bylaws will he fumished a copy without charge
upon written request to the Secretary.”

No where doss it mention in this document that I roust retrieve these documents from the Internet. Please consider
thiz my second requast far » anpy of the Articles of Incorporation and Bylaws for Worldcom, Ioc, and avery affiliste
- of Worldcom, lac.,

If you choose not to bonor any or ail of these 1equests, please state in writing and with particularity the reasons for
your conclusion that you feo) your are sxempt from the relevant Federal Laws and SEC Rules and Regulations.

- Please also foel Se¢ to conmet me directly should 1 be of any assistance §n halping your honor these requests.

Xk TOTAL PAGE.RZ2 %




Exhibit 2

Prieur J. Leary, IIl
344 Atten Road, Bax #6
Miom Baxsah, FL 83139 USA

VIA FACSIMILE & FEDEX
April 17, 2001

WMr. Bcott D, Sullivan
Secretary

Worldcom, Inc.

300 Cliston Center Drlve
Clinton, MS 19056

RE! Shareholder Proposal and Othier Requasts

Dear Mr. Sultivan: |

{ am a hareholder of Worldeom, Ing. (“WCOM™; UBS Palne Webbet in New Orinans, LA lolds my shares.

Pleaso includs the Rllowing sharaholder groposaly In the texe praxy statoment and have them presented ot the aext Anngal General

Mecting of WCOM, whers mich proposals are permlsxible pursuant to the Articles of Incorpotation of WCOM, the Bylaws of WCOM,
and SEC regulations.

“’Ihe carporation, Werldcom, Ioc. and it sfiliates, shall disclose to all of its ehaseboldors tho toral sumulative amouat of all customer
biliing disputes ot & quarterly basls. The corpotadon shall aot inchde any disputed billing atiounta [n the revesue or receivibles amounts
as reporvad In flings requlred by the United Slates Juourlfios & Exchaags Commisaion.”

“Ths sarparation, Werldvoa, Mo., and iy afflliars, dall rotain an indepeadent saditor to contact each custowier of Worldram, Tne., and
Its affil{stos ot & quarterly basis to peeform 8 contprehensive audit of each customer's accaunt with Warldeom, Inc., &d its affilates, The
(ludings of thess sudits will be disclosed to all sharcholders of Worldysas, Ins. on @ quarterly basis.”

“The sarporution, Warddcom, lne., apd it uffilistes; shall aot pladga any dispuiad rocaivables 2a collatersl towards say tonemry ar nan-
monatry losn from any entity.”

Tn addidon, please coidider this my request for a dopy of the Artlclax af Incurporation and Bylsws for Wearldcotn, o, and very atfiliste
of Warldeom, Inc, o : —— '

[+] s /-—"N
L o
Priew J. ,

Coi  Clifford L. Alexander, Jc/WCOM Direttor
Jeaes C. Allet/WCOM Director
Judith Arper/WCOM Directar
Carl J, Ayoock/WCOOM Director
Ronald R. Beaumont/WCOM Directar
Max E. Babbit'WCOM Director
Barnard J, Ebber/WCOM Director
Francexco Galesi'WCOM Directry
Stiles A Kelleft, Ji/WCOUM Uirector
Gordua 8§, Macklise/WCOM Director
B G, Roberws, I/ WCOM Directlor
Jokn W, Sidgmore/WCOM Direnter
Laura Uager/SEC
John AtheroUDOI
Jemine Cusncl, P.A.
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Exhibit 3

10777 Sunset, Oftice Drive, Sulic 130
St Louis, MO 68127
(314) 2094100

m (314) 909-4101 Tux
W g I-D E-mail Bruce.Borghardi@weom.com

HYl P. Bruce Dorghardt

General Connagel - Camporate Davelopment,

May 1, 2001

VIA AIRBORNE EXPRIESS

Prieur J. Leary, IT]
344 Alton Road, Box #6
Miami Beach, F1. 33139

Re:  Sharcholder Proposals Regarding Customer Disputes
Dear Mr, L.eary:

This is in response to your letter dated April 17, 2001, in which you asked that
WorldCom, Inc. (the “Company”) include three proposals in the proxy statement for its next annual
mecting and requested copics of certain Articles of Incorporation and Bylaws.

'The proposals were received late with respect to the 2001 annual mecting, as noted
in the April 20 Jetter to the Securities and Exchange Commission from Bryan Cave LLP. Under
SEC Rule 14a-8(e), a proposal must be received at the issucr’s principal executive offices by the
date listed in the previous ycar's proxy statement as the deadline for receiving such proposals. The
Company’s 2000 proxy statement listed January 1, 2001 as the deadline for receiving sharcholder
proposals for the 2001 annual meeting, However, your proposals were not received by the
Company until April 18, 2001, which is after the deadline sct forth in Rule 14a-8(e) and the 2000
proxy statcment.

In addition, we believe the proposals are defective in a number of other respects and
require additional action on your part. For example, the Company is cntitled under SEC Rule 14a-
8(b)(2) and Rule 14a-8(f) to, and hereby requests, documentary support that you are the beneficial
owner of at least one percent, or $2,000 in marke( valuc, of the Company's voting securitics, that
you have been a beneficial owner of such voting sccuritics for one or more years, and that you
intend to continue ownership through the date of the annual mecting of the shareholders. Such
documentary support must be postmatked or electronically transmitted within 14 days of receipt of
this letter. We will address additional defects or issucs with the proposuls if and as appropriatc.

UM LOAL A0 VL




May 1, 2001
Pagc 2

You also tcquested a copy of the Articles of Incorporation and 13ylaws of the
Company and all of its affiliates. ‘Ihe Company bas filed its Articles of Tncorporation and Bylaws
with the SEC (Kile No. 0-11258). The Second Amended and Restated Articles of Incorporation
were filed as Exhibit 4.1 10 the Company’s Quarterly Report on Form 10-QQ for the period ended
March 31, 2000 (filed May 15, 2000), and the Bylaws were filed as Exhibit 3.2 to the Company’s
Current Report on Form 8-K dated September 14, 1998 (filed September 29, 1998). ‘The SLC
makes the Company’s filings available to the public on its Intemel sile (hitp:\www sec.gov). If
you are unable {0 aceess these documents, pleasce contact me if you wish to arranpe to mSpcct
them.

As to the request for copies of the charter documents of other companies, we are
not aware of any right you have 1o ingpect them, I you wish {o pursne the request, please
provide the purpose of the request and the basis for your belief that you are entitled to them.

Please direct to my allention any further communications regarding these matters.
Sincerely,

WorldCom, Inc.

P Bruce Borghardt
General Coungse) — Corpora.te Development




Exhibit 4

10777 Sunset Office Drive, Sulte 330
8t. Louis, MO 81127
(314) 5004100

W’ {314) DDDA1DY Fax
nLD E-mail Bruce.Borghardt@weom.com

P. Bruce Borghardr
General Counscl - Corporate Development,

EI37L546528US July 18, 2001

VIA EXPRESS MAIL

Prieur J. Leary, 111
344 Allon Road, Box #6
Miami Beach, FI. 33139

Rc:  Shareholder Proposals
Deuar Mr. Leary:

‘Ihis is in response to your letter dated July 5, 2001, in which you ask ag:iin that
WorldCom include three proposals in the proxy statcment for its next annual meeting and requested
copies of certain Articles of Incoyporation and Bylaws.

Wc believe the proposals are defective in a number of respects and requirc
additional action on your part. For examplc, as advised in my May 1 letter 1o you, the Company is
entiticd under SEC Rule 14a-8(b)(2) and Rulc 14a-8(f) to, and hereby rcquests, documentary
support that you are the beneficial owner of at lcast one percent, or $2,000 in market value, of the
Company's voting sccurities, that you have been a beneficial owner of such voting sccurities for one
or morc ycars, and that you intend to continue ownership through the date of the next annual
mecting of sharcholders,  Such documentary support must be postmarked or electronically
transtniticd within 14 days of your receipt of this letter. ‘The statement in your July 5 letier that you
arc willing to conscnl to have UBS Paine Webbcr rclcase certain information to us is not sufficient
1o satis{y this requirement.

In addition, Rule 14a-8(c) slales that a proponent may submit no more than onc
proposal to a company for a particular sharcholders’ mecting. Contrary to this limitation, your
request contains three separate proposals.

Furthermore, the proposals clearly relatc 1o the Company’s ordinary busincss
operations. Thercfore, pursuant to Rule 14a-8(i)(7), they may be excluded from the Company’s
proxy statcment. :

‘The proposals appcar to stem from a personal gricvance and may, thereforc, also be
excluded pursuant to Rule 14a-8(i)(4). Also, the first proposal is excludible under Rule 14a-8(i)(6)




July 18, 2001
Page 2

because the Company must include in its financial statements amounts required by applicable rulcs
and regulations. Additional bases for exclusion may exist, bul the forcgoing should be sufficient
for you to withdraw your proposals.

»

If you do not intcnd to withdraw the proposals, the Company requests as a threshold
matter that you provide documentation of your cligibility to submit a shareholder proposal as
described above. In addition, if you do not choose to withdraw your proposals, pleasc verify that
you or your qualificd representative will attend the shareholders” meeting (o present your proposals.

You also repeated your requcst for copics of the Articles of Incorporation and
Bylaws of thc Company and all of its affiliates. As you apparently would rather not access the
Company’s Articles and Bylaws on the SEC’s Internet site, 1 have enclosed copies of the Sccond
Amended and Restated Articles of Incorporation, as amended, and the Restated Bylaws currently in
effect. Howevcr, as to your request for copics of the charter documents of other companics, we
are not aware of any right you have to receive them. 1f you wish to pursue the request, please
provide the purpose of the request and the basis of your belief that you are entitled to them as 1
previously asked,

Plcase divect to my atlention any further communications regarding these matters.

Sincerely,

WorldCom, Inc.

P. Brucc Borghardt :
General Counsel - Corporate Development




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




April 4, 2002

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  WorldCom, Inc.
Incoming letter dated January 30, 2002

The proposal requests that WorldCom disclose to shareholders its customer
billing disputes on a quarterly basis, exclude disputed billing amounts from revenue or
receivables in its SEC filings, retain an independent auditor to contact and audit each
customer’s account on a quarterly basis and disclose findings to shareholders, and refrain
from pledging disputed receivables as collateral for any loan.

There appears to be some basis for your view that WorldCom may exclude the
proposals under rule 14a8-(i)(7), as relating to its ordinary business operations
(i.e., disclosure of ordinary business matters, choice of accounting methods, customer
relations and terms of new loans). Accordingly, we will not recommend enforcement
action to the Commission if WorldCom omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(7). In reaching this position, we have not found it necessary to
address the alternative bases for omission upon which WorldCom relies.

(ﬁ"u\lcerely,

\\\Z] E \ /’_\
Grace K. Lee
Attorney-Advisor
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