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‘I'have also-enclosed a'cl

 Please contact me if you have any quastions

Karen Nalions

.. ‘Enclosure
“SASE

Legal Departmeént; Qe HeadowhﬁdeFMmEé it |




BEFORE THE
SOUTH DAKOTA

In the Matter of Application of Metromedia
Fiber Network Services, Inc. for a
Certificate of Authority to Provide

Local Exchange Service, Exchange Access,
And:Intrastate Interexchange Facilities-
Based-and Resold Telesommunications
Services

Metromedia Fiber Network-Sesvices. Ing {“‘Mfzﬁﬁ"‘@f
Delaware corporation, hereby applies to the South Dakota By biics Uiities
‘Commission (“Commission”) for-a cerificate of authionty purely
-Rules and Regulations as now or hereafter enactad.

1. The correct name and address of the appiicant

Metromedia Fiber Nﬁf‘W@%‘k Ei& 6. e

The correct name and post office addross of B

Karen Nations. Esq.

Metromedia Fiber Network Services, ing.
One Meadowlands Plaza

East Rutherford, NJ 07073

Telephone: (201) 5316053

Facsimile: (201} 531-2803

e-mail: knations@@mmin.com

Upon certification, Ms. Nations may be contacted with

customer complaints and other regulatory matiers.




3. The A licant. MFNS. a D’étawgfé f':'_»v“ ’{gﬁéﬁk 5:“’ ;":";;»*"-sv'»'iz i

1998, is a wholly owned subsidiary of Metromedia Fiber Network, ne. (RASDAQ
("MFN"). Itis duly authorized to transact business i the State of South Daket

authority to transact business in South Dakota and its Articles of Incororst

hereto as Exhibit A. A chart showing MFNS affiiates arid subsidisres is 58

Exhibit B. All organizations are located at One N. Lexington Aveane, Wi

- 10801. Its registered agent is CSC, 503 South Pietre Struet, Bisrs !

MENS has not yet opened an office it South

when an office is opened.

4, MFNS proposes to provide faciliies-based snd resold dadiesie
exchange, exchange access, and intrastate privati fine, high ﬁﬁﬁ@ﬁ T—_—
transmission facilities and services throughout the ﬁf&tﬁﬁfﬁ&;{ﬁ%&@@&@
served by a rural telephone company as defined by 47 US.C. § 153037} |
basel dedicated ane @n

capacity of such infrastructure to communications caeriors ang corperaleioy

5. MFNS was formed to congteuct facilites

fiber optic communications infrastructiure snd lasse dadic e priva

customers. MFNS installs as many ag 864 fibers per route mile, com s
lower number of fibers per mile used by its competitors. thus providing it

operating, and maintenance cost advantages per milies relative o ¢

network is capable of using the highest commarcially available data apglicati
frame relay, ATM, multimedia, and Intermnet-related applications.
Applicant believes that the advanced tecknicsl charaetsrislics of e pakve

allow it to provide high levels of reliability, security, anc cagacite that s teest o



typically demand. MFNS' proposed network will support & setf-heais
architecture that minimizes the risk of downtime i the event ot

“customers with high security and reliability. Futute edensiong ¢

also support a SONET ring architecture. MENS will also continiie

‘maintain high quality control of its network ot & 24<hotir bé
operations center.
6.  Inmaking this application and particigating ir ol prece
‘receive certification, MFNS' will comply with the Commissitns s

this application seeks such approval and authority ag may b raguls

provide facilities-based and resold dedicated lacal exchsige, exchange scee

intrastate private line, high capacity fiber optic tranermission teb

enacted. Granting this application is inr thie public interest fort
application.

7. Waiver, MFNS seeks & walver of subsettions &'
20:10:32:03.

8. Services to be Offered. MENS wilt offer fac

dedicated local exchange, exchange access and rdrasiote o
fiber optic transmission facilities and services. The seewiesy
certified competitive telecommunications providess srf 1o

customers.

! submission of a service area map

? submission of information explaining how the appiicant wif provis ousioreny:
services




9. Management. The directots and principal off

‘extensive technical, financial and legal experience needed §

of the business plans described herein in & prompt and rea

MFNS are:

Stephen A. Garofalo
Ho ard M: Finkelstein
Nicholas M. Tanzi
‘Gerard Benedetto
Vincent A. Galluccio
Dennis E. Codlin
John 5. Mahon
‘Ron'French
~Richard Romanski
James Urbelis

: fSteven J. Joffe

the exception of Mr. Wadler and Mr. Joffe who ate ioeated
East Rutherford. NJ 07073 and Mr: Mcl.eod whe i located ;
'LBJ Freeway, Suite 350, Dalias, TX 75240, A descripton
management is attached as Exhibit C.

10.  Financial Statements.

consolidated financial statement of MEN ar Subsidiades. Th
of the financial ability of the Applicant to provide the services I

On March 6, 2000, MFN and Befl Atlantie Corporation s
announced strategic agreements. in an agreament valied st §550
agreed to obtain dark fiber infrastructure from MENS. In additier

$700 million for approximately 9.4% of the Class A carrron 8




approximately $975 million in debt security instrurnents. Thase instrumenis ¢

into common stock, and if converted would increase Ball Alantic’s squity pos

about 19% of the Company.

MFN will use this new cash infusion to accelerate the build sut of ks nat
infrastructure including South Dakota. These agraemerts with Belf Atan ‘
toserve better the public interest of South Dakota citizens by treating gn 5
inthe telecommunications market place and permitting custamers o aeh
efficiencies and cost savings.

11.  Tarff, MENS requests a tempeorary walver of the ree
tariff until after certification is granted. MENS understands it can not begin

until a filed and effective tariff is received by the Comenission.

US West for its 14-state region

Minnesota, Missoun, New Jersey, New York, Ohwo, £
Virginia® and Washingtors, Apphcations

Louisiana, Kentucky, Maine, Nevada, New Maxics, Now Hampshire, Nort

Tennessee, Utah, West Virginia, and Wisconsn

Certified entity is MFN of VA, L.L.C., & whoily owned subsitisey of MENE.




Service is currently provided in New York, Connecticut, New Jersey. kag
Virginia, District of Columbia, Pennsylvania, Winois, Califarnia, Massuachuselis a
An affiliate, Communications System Develapmert, Int. ('CSD'y is eest

llinois Commerce Commission to caricel CSD's lilinvig certifieatian.

ilinois, Missouri and Texas. An application filed by MENS is ¢arre

No state has denied MFNS' or an affiliate’s application for service

No state or federal agency has filed any complaints against MENS e
unauthorized switching of a customer’s telecormurications peovider noe fort
charging customers for services that have not been ordered. |

14.  Notice. Pursuant to ARSD § 20:10:32:04, MENS gives n¢
its application to each telecommunications company that alredidy holdg a ¢ -

authority to provide local exchange service iri the geographic area where M

seeks to provide local exchange service. The copy of the notice and the

telecommunications companies served are listed i Exhibit E.

15.  Marketing and soliciting customers Given the nature of MEN

service. Most customers will require some customized constuetion Wﬁﬁﬂ i
customer’s premises to the MFNS backbone network in srder io have service
This assures that customers’ local service is not incorractly switchiad to af un

carrier. MFNS does not engage in multiievel marketing to sell ite serviess.

16.  Billing. MFNS performs itg owr billing. K bilts custormers i advance

monthly recurring charges.




WHEREFORE, Metromedia Fiber Network Seraces, 6. pra

Commission issue a Certificate of Authority authorizing it to engage i the proy

exchange, exchange access, and intrastate elecommunication facilities and $

public as proposed herein.

Respectfully submitted this thé{ Hay of Apdl, 2000




STATE OF NEW JERSEY

COUNTY OF BERGEN

Dennis E. Codlin, being duly swom, deposes and says: Thathe s

President — Legal Affairs of Metromedia Fiber Netwo k Services, Ine.; that

foregoing Application and knows. the conterts theréo
knowledge except as to the matters therein stated uporn information
those matters he believes them to be true; that he consents to the verifi

‘used as evidence in this proceeding.




Certificate of A

I, JOYCE HAZELTINE, Secestary of State of the Skl
hereby certify that the Appexcmfm for &
METROMEDIA FIBER NE ‘WGRK S

transact business in this state duly signed and vernied | e the i
of the South Dakota Corporation Acts, kave been mmw e i @?E‘m §iik

found to conform to [aw.

ACCORDINGLY aid by virtue of the suthority vested @ me by Jaw, [ 5
issue this Certificate of Authiosity and attach hereto o duphicate of te appli
to transact business in this state.




I, EDWARD J.
DELAWARE, DO HER
INC." IS DULY iINCosEo:

. DELAWARE AND

EXISTENCE SO

| TENTH DAY OF
AND I DO

BEEN FILED T0 Dx
AND I DO HEREHY

 HAVE BEEN PAID 1O DATE.

2842465 8300

001068418




- I, ELWARD J. PREEL. SEZCRETARY OF S549E oF g
DELAWARE, DO HEREBY CERTIFY THE KTTACHE:
COPIES OF ALL DOCUMENTS OF FILE OF “SEstoias
SERVICES, INC." &S KECEIVED AND |

©1998, AT 9:04 OFCLOCK k
| CERTIFICATE OF MERGER

1998, AT 9 O'CLOCK A.M.

2842465 8100H

001068424




CERTIFICATE OF INCORFORATION OF
METROMEDIA FIBER SETWORK SERVICES, INC:

The undersigned incorporaior. i oder o fomms & comperaion wil fe Geal
Corporation Law of the State of Delaware i “Geensl Coponstion Law'), cornl

follows:

1. Name. The mame of the comenton  Mugenitta Tl Neonirk

Services, Inc. (the "Corporation”™}.

3’ w‘ Thfp e FE L &
activity for which corporations may be rganteed usder e Cenees

4.  NumberofShares. The wil number of Geees of Wik
Corporation shall have authority te sse i Une Wousesd |

shares of Common Stock of the pae valieof (30 8 emh.

5. Nameand Mailing Addrews of {acorperplgr.  Th
address of the incorporator are: Diennis B, Cadlin, ofe Megomudii Fier Neiiert S
Tnc., 110 East 42 Street, New York, NY 18647,

6 Election of Directors. Mersbers of the Bowsd of Direturs of the Cogheniion

(the "Board™) may be elected sithier by weitiar ballot oy by wolig vore.




liable to the Corporation or its stockholders for tmonetary dsniges

misconduct or a knowing violation of law., (o) uader section 114 af the Gegent U
Law or (d) for any transaction from which the dwector denved S Shireps poitanst

benefits.

modification.

Indemnification.

completed action, suit or proceediag @ “FRed

administrative or investigative, includisig. withet gt

a person of whom such person is the lagal represenistive, woae wae & duisige
the Corporation, or, at the request of the Corporation. s oF Wi sreilg 46 4
officer of any other corporation or in & capesiey with gk
responsibilities for any partriership, joint veahiry, M,a m
enterprise {(an "Other Entity™). sgauyt judgim

paid in settlemont and costs, chazges and expenses (laciuding sty {

and other charges). Persons who we ast directors or offoers of Y gﬁ% . (6

otherwise entitled to indemnitication pursuant w the praceding wnabine




indemnified n respect of service to the Corparation or to an Otkier Batity 4t the sequesi of
the Corporation to the extent the Board at dny time specifies the suck persons are enskled &

the-benefits ot this Section 8.

8.2 The Corporation skall. from tute R Gne, rauaburse g6 slvaice ¥ sy
director or officer or other person =ntitled to indernification bereunde

for payment of expensss, including attoress” Res snd diburseinsns

connection with any Proceéding. in sdvagcs of the fisal dispositsn of wah Provesdi

provided, however, that, if required by the Genersl Comporation Law, S&R eigen

final judicial decision from which thers is g0 Rither dight of

officer or other person is not entitled to by indemiihed for such Epanses.

8.3 The rights to indemsfication and reimby

advancement of expenses may have o heresflor be snbitlel woder day b, thiv
Certificate of Incorporation. the By»taw& of the ﬁ:awamtw*ﬁy&%“m&wk FEARE,

her official capacity and as t action in snother capasity while holding il 4
84 The rights to indemnification and telisbui
expenses provided by, or granted pursuant to, this Sestion § dhall contiane a5 & & peris

who has ceased to be a director or officer for athier person indemaifiod hervusden e shatt

inure to the benefit of the exscutocs, admisistestors, lugatees awl Eatribuees of sueh pervas

8.5 The Corporation shall have power i purchase and manees sy
behalf of any person who is or was a director, oificer, enspleyen se apeni e the ﬁ@?ﬁ@i&ﬁ#ﬁ&;;, '




or is or was serving at the request of the Cotporation as & dwsiioe

-agent of an Other Entity, against any liability asserted agakust suck

Corporation Law or any other provisicn of faw.

8.6 The provisions of this Secuon ¥ <l

Corporation, on the one hand, and each director sad offices oo woved s S0 % s 3P

of this Section 8 shall affect any tights ot oblipations with respect i dnlp date of Bew s

or theretofore existing or thercafter arlving or ny procesding Sersiaie & i

brought or threatened based in whole.ar in pars uposs siy sech sinte of Tus
8.7 The rights to indemwmtication and reimb

reimbursemnent or advancement of expendas it not &) pog) S L T

Neither the failure of the Corporation (insuding (ts Boasd i sl

its stockholders) to have made s detenmnination. prios & e S

that such indemnification or reimbursement o¢ advatcament ¢f i




“so-avthe request of the Cor

"~ advan "_:;ement:»of CRPETISEY 4¥ & FHia

Cright to-indemsification ¢

asis=of the applicable law i st

the Corporation,
is:sought; provided

* ‘reimbursemient or advanceaient

time indemnification or reiinbiags




Adoption,,.imendmem,andf?r;ﬁ‘;e; yeal ol B

time to time adopt, amend or repeal the By-laws 6f the Corporath

;.;Ahy By-laws adopted or amendéd by the Hosrd may be wmended

laws may be adopted, by the stockholders af the: Corporation by vote
" holders of shares of stock of the Corporation entitled tis voie it the &

the Corporation.

WITNESS the signature of this Centificate this 6 day of Janiary;




CERTIFICATE OF MERGER

oF
METROMEDIA FIBER NETWORK OF CONNECTICET,
AND
METROMEDIA FIBER NETWORK OF DC

To The Secretary of State
State of Delaware:

It 1s hereby cartified thav
}. The constituen? business corporations hereas septified are.

(1}  Mewomedia Fiber Netwoek F Comsestivefn. e, =85k I
mcorperated under the latvs of the Siste o€ Delgvare &

(1) Metromedia Fiber Network of D, fue., wlich & noosonsed wdee
the lawe of the Srate of Delaware: aod

(i) Metromedia Fiber Natwork of Maryliad, Tee. whilsh i nueorustid
under the laws of the State of Delaware: sud

(ivi Metromedis Fiber Network of Pewnsvfeanbs. Iae, which i
ncorporated under the Laws of the Stite of Delsvagre, s5e

(v} Metromedis Fiber Network of Viegiad
under the laws of the Stare of Wirginia: aad

o b, Wil W nnbpoited

(v1) Metromedis Fiber Network Servites foe., which i aovessred wndes
the laws of the State of Delaware.

the constituents Comomuons. M:tmmedm F:‘:ﬂ Mﬁt@tﬁ .i A LN
Fiber Netwark of DC. Inz.. Metromedio Fiiee Network of Masieut




Fiber Network of Pennsylvania, Inc, Metromedia Fiber Novwosk af
i Metromedia Fiber Network Services, oe,

. 3. The name of the surviving  comporatics vt
S Metromedis Fiber Nefwiork Services, Tue, w ek W
surviving corporation under its present nanie pon ¢
10 the: provisions of the General Corporation: 1

: 4 The Certificate of Incarporut
force-and effect, shall continue 1o e the

ion untl amended and changed pursuant o the
rporation Law.

; % The exscuted Agreement of Metper Betwess
onfile ar the aforesajd priocipal piace of businese
©eddress of which s as folfows:

6. A cepy of the aforeemid
‘ving corporarion
58 corporatio

7 Tbc/au'thq:iz:cd._cap":m
of F000 shares, par valué of

5. An Agreceent
ides that the mergerh

“/Bated March &, 1998










“. STATE oF

o 'knowledged by the: survwmg
- -f;hrmted liability. companies.

G.crt;i:ﬁcaxe of Incorporstion.

/IN WITNESS WHEREOF md ﬁﬁm@m :

GASchubert\L DA P\ Docs\MFN Sube Mo CertF g




G:\Schubert'l. DAF\DocoMF N, Subl. MerpaeCand duc




I, EDWARD J. FREEL, SECRETARY 6F STATE o
DELAWARE, DO HEREBY CERTIPY THE A

ACHED

T OF “METROMERER
NETWORK, INC.", FILED IN THIS OFFICE (N THS

COPY OF THE CERTIFICATE OF AMERDM

MRY, A.D. 1999, AT 11 OFOLS

o
A FILED COPY OF THIS CERTIFI SR GRS

NEW CASTLE COUNTY RECOEDER OF DEEDS.

2332346 8100

991196707



AMENDED RL\T»\YFD(ER HEIC

METROMEDIA FIRE

existing under the aws of the Stse el B
f'ol’lows:

I

2

P

he.rnm a‘;““
thereol 14 itsentn

the autl & ‘
sharos of Pesterrad Stk
Stoek™,

lh.lt tlm Cemma
[ncorporatiug be spgre
Amended and Hesiased
stockhalders of the Dy
the Restated Coraficud
242 of the DGCL. Duted

i

\rnold L. Wadfer
“Secretary




THE KENT COUNTY

2332348 8106

971380188



NOV-07-97 FRI 15:42  NCR PH# 734-14%0 B2 Mmoo

b Stato of Delawars, Meeromedia Fiver Nerwork, T5e.. & Diliwalh s the

"Cotporation™), does hersby certily that the follewiag tesstudons rpetag |
Scries A Prefered Stack wetw: wfmw%ym Cotporatia’s Towed of Tl

Stock (the “Sapise A Prete
Senu A me:md S!ockwﬂi




P

State or D

DELAWARE, DO HEREEY

COPY OF THE CERTIFICATE SARE RO
NETWORK, INC.", PILED IN THIS GFPICE OF ¥8E Siviwe Biv oF
'NOVEMBER, A.D. 1897, AT 3 O"CLOEK B.M. '

A CERTIFIED COPY OF THIS CERTIFIER

THE KENT COUNTY RECORDER OF BEESS FOR RECORD:

2332346 35109

971380191




NOV-07-87 FRI 03:47 P NCR PH¥ 734-1450




State of D

Office of the Secretary of &

I, EDWARD J. FREEL, SECRETARY OF SIATE ,
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE 4
COPY OF TEE RESTATED CERTIFICATE OF “METROMESIA
INC.", FILED IN THIS OFFICE ON THE TWENTY-NIW
A.D. 1997, AT 9 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE ERS BEEN
THE KENT COUNTY RECORDER OF DEESE FOR RECORDING.

2332346 B100

971366962




T-20-97 WED 1456 NCR PHE 734-1480 B 10, 3

METROMEDIA FIBER NETW

and-existing’ undenhaxzwsomeSuwa '

. Corporation Law-of the State of Delwar < “Geoerd

follows:

Incorporation: was fled witly the Secretary of Sute
ofmnendmmtwuﬁ!edﬁthmdméwai

Centificate of Incorporation was: filed with the S

1996. A Certificats of Designation was filed with the Secreti ¥ o
December 16, 1996. A Certificats of Argeudnent was fled '

Staie on April 28, 1997, A Ceriticie of Designation wes &




State on April 29, 1997. A Cestificate of Arasdiet
State on August 12th 1997, A Centficste of Asgentini
on September 23, 1997 4 Centificate-of Cormretion v te Cuntifiewe A A

filed with the Secraary of State oo Septaaber 3€. 1997

adopted by the Boar 4 of Disectors il steciioiders i P ke i

respect thiereof in the namuer and by te vine pre v Fie by Sedto

Corporation Law 1o read ¥ fotivwy:
I. N mmﬁmmm& isioaiin e Netwek:

Tue.

3. Ad

Corporation’s xe;xsmwmﬂﬂw g Siesy. v e Cliy of D

Kent, State of Dalaware: AW feglatered EOne o S Y

Research, Led.

and conduct any lawhil 82t of vty for which GopvaRans 188Y B84 SR s

General Corporation Las

st the Corporation shall have the satlioniy & itk e g

(220.000.000) shares, :smmﬂﬂnmﬁmﬁmmm o

Docar D34 1951145 EMile



0CT-28-97 WED 14:5p NCR  PHg 734~1453

¥

fag

&

(180,000,000) shazes of Class A Common Stock. par value §.01 por e (e

.....

*Class A Common Stock™); (b} twenty millina (26,000,600} shutay of

be called the "Commen Stock. " iramedinscly upon the effectivesusy o i Anen

and Restated Certificate of Incerporatn, euck suse b Comes
Corporation, par vaiie $:01 per are, tisr i isond and et

prior to:such effectivencss shall e chiaged sty wod seelandl

hare o Series B Coneartble Pasn

Class A Common Sisck and &5¢)
Corporation, par vaive $1.00 per share, Wap i Suued dpd cutionn

prior to such elfectiveness: shall be chagged tote i svlieifing

seven (507) shares of Class B Copmes Stich

any class or classes-of capital steek af the Corparution. mes be ot ¢

(but not below the aumber of shures heseuf hen suistding) by the Wflirsiive
of the hokders o a sty o the vosig, power of e sk of the Carporsicn.
entitled o voir geaerally in the-tlection of Grecions inepativr of e goviging :
Section 242(b(2) of the Geveral Corparation. Law o ny wessspundit prevition

hereinsfter enacted.

DirTSEITALY 134 :




0CT-29-87 UED 14:57 NCR PH# 734-1488

and privileges, EXcEpt as ctherwics srovided Sesein

Stock shall have the foljowing voting nght:

#F  Exh share of Chus B Commion Stk

s

shall sntile-the kelder theteof to i Voles iy papsie 6x By prody ol il @

Commeon Suxi described Selow, If vy bold

are entitled (o vots togeitier with the Rakdery of Cany

sers af thives of Pretaevnd Bisky

class with such ol

fvd Wit sisess v e ek el af

ditectors, the hoidery of Cliss B Conumas Sock sball b

class, to elect tie mumber of dizeanns X

D CBSS1NLE M




0CT-28-97 WED 14:57

CR PHE 734-1450

DuokDBA:GIGL M6 5

Committee (as-defimed in tie Corporation’s By-Laws} deetmines by

cligs of e Corparation by T8, isd

e

multiplying the total mumbet of directe

directors to be nominated by the Class & o
the Corporation’s By«Lawy).

f)  Diswcuors sy e remioved, wilh g¢

without cause, only by the koklers of B diks or chasses ¥ Cominan Sock o

series of Prafotred. Stock that, 4% of tie date sl reiziy

remaining dirccrors. ehecied Sy holders o esck e o Cuilmae Sk o
serics of Preferred Stock that (x) tlecond sick Gimercesbiy

next annual meeting of stockhohiess e, by

Stock of series of Preferrnd Sk
would be catitfed to slect soch drectoriie ot e peig idnial wusi
stockholders, voticg &4 sepatate lisk st ¥ mewthip. Woest oF SR
the holders of Comsmiors Stock of sl el 65 4

Stock.




-0CT-29-97 UED 14:58 NCR PH# 734-1480

preferences. applicable to Preferrsd Stock outsinding ot any e, thi

‘shares of Common Siock shall be ¢ntitied 1o peceive wact dividends dod oifer
distributions in cash; property or shares of wtock of the Corpoeation 4.

declared thereon by the Board of Directors Frony e - Gane ot of setate

the Corporation legally available therefar; provided, that, subject & die provis

this Section 4.2(), the Corporation shal ot paw dividends oe maky T
any holders of any class of Common Steck valew vmultassoinly Wit soel @vland

or distribution, as the case may be, the Company makes Ge sisie dividai &
distribution with respect to-each outstanding dire of Commven Siocl rpmllese of -
class. In the case of dividends o other dstribitions:

Stock or Class B Common Stock, including diseibutiens pussait o woek spiiis os

first date upon which the Corporstior; baa isvsed shany of vither Cla

Stock or Class B Common Stock; only sbuese-of Chiss A Ce ool

distributed with respect to Chaas A Common Stock ssd oty shate

Common Stock shall be distributed witk respect. to Cliss B Coratmot Stock. | .
Whenever a dividend or distribution, inchuding diiiributions: paradr w wck '
divisions of the Common Stack, is pavable Tn shases of Class A Common Siek &
Class B Common Stock, the numbes of Qe of eacl ¢huig of €5

payable per share of such class of Common Sk sl be cqual i sumibeg

case of dividends or other distributions sonsisting of sther voung sweusis

Doofinse; UITATI B4k




&

[
e,
e

T-28-87 WED 14558 NeR pug 7

¢

Corporation or of vating securities of any corpotation which ix s wholljswned

subsidiary of the Corporation, the Corpatation dsalf declite wad puy vl &
two separite Ciasses of such votng securities, ideosieal i el respesy '

(i) the voting tights of each such scoarity paid ot elders of €
Stock shall be one-tenik of the voting rights of esel sl securby gl ' o Beldves
of Class B Common Stock, {if) sucti sscarity peid to e holdery of Clase B Conusie

ervion of Cla B Commis.

Stock shall convert fnto the securiny said o the heider-of Clis

ie to ik geav

upon the same terms and conditions spplicy
Stock into Class & Common Srock s shalf ave e sime tesiricbions o8 il
and ownership applicablé to the teansler ind ewirship of e Clur ¥ Commen Sidle
and (jii) with respect orly to dividendy or atber dviibusine of lng wauiise &

any corporation whick s & whallysowned ealeidiiry of ihe Compuny. the wigective

voting rights of cach suek wecurity paid f Boldusy of Cline & Commen Sl sad

Class B Common Stock with raspect to e djection of Siveiors dall oarwiae b

comparable a5 is practicabie 1o theas oF B Cliss A& Conte

Comman Stock, vespectively. ik e case: of disldends se avbur diitibusoss

consisting of securities convertible i, or exchangwable foe, viting Mouite
Corporation ot voting secunithes of savther corporation wiinh i ¢ whully-cwand
subsidiary of the corporatio, the Corporstion siall peovide S sich comvurible

exchangesble securities and the wiletlying seonitien be ieniial stk

(including, withowt Limitation, tbe eoavericn

voting rights of sach security undet!ylng d sopveriBli e eACA IR o

i
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e

1o the holders of Class A Common Srocle shall be soecenth of B8 eotiag i ot

eack security underiying the convetiibic ot xchanges AP

of Class B Comnion: SWS‘-'.&anmmmq s

holders of Class A Comision-Siock upoa the sanE w ——

the conversion of Class B Commog Stck o Ctss A Commut St

the same Testrictions cn transter and: mﬁﬁ?mmﬁ&%w Sessibir ik

ownership of the Class B Commiot Sk,

shares of suck m}dg:‘;ctmgﬁgmm e i 8 ey B0 .

oy, Stk ight skl be exreisnd by i specdir of e catsfione e

1o the Corporation &f soy Brae Suring nonal bosien hes & mﬁ 2
£3

accompaniied by 2 wriner, notie o the Soldag of gk shages WEng

holder desires to convert SKCh shited, of o vl namber of e sdaess.
represented by such centificate ot cerdfiones, e da siuel au o s -
of the Class A Common Steck, and (f w ‘W%mﬂﬂﬁ

Transfer Agent) by i

v of tranader, Is fomms GGAtMD
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corporation and 1o the Tragsfer Agent, duly-exen e by waslh
Hlder's duly authorized atiafecy, a8d tr
yequited pursuant 1o Section 4.2(0¥). V
@) Avprompdy
surrender for conversion:of & centific
Common Stock ip the mannet provxd&émSz

cash-of-any -amovm requ

Class A Commog Stock 1ssu

names as such holder may airect.

or personsip Whose B
the shares of Class A Coniton:§

puirposes as having becoms: he tecord holder of

Class A Comamon Stock; provided; bewmf

payment ocCurs of any date wties the ateck frneiler By

shall be closed, the peron OF pcmugiawmm A

or certificates representing shares of Clus A Commes ’

Do DS4: 1327602 2416
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immediately prior to the close of business oa the BEX SuCCon

the stock transfer: books axe-open.

(i) tnhe event of & eclatsification or ather. '

similar transaction as-aTesult ¢

pagment, then:the registe

such record:date:shall bu estitled to-pecern g
payable op such:share on:such dase

{he Corporation’s default in

tlrnes Teserve aad keep avaflable out of ity auths
Clals--.A Comion Stock, solely for the purpaw-«

the outstanding ghares of Class B Comiman Stock, sk’

Dot DS 1327522 2414
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oustmdinﬁ shares of Class B Common Steck: provided Nyl saling

herein shall be construed to preslude the Corporation [ron wtistyiay U |
obligations in respect of the convession of the sulst
Common Stock by delivery of purchased shates of Class: A Comsion Stock
which are held in the treasary of Whe Corpezation. The Chvperitiss

that if any shares of Class A Commot Swek requits regletrition

approval of sy goveramensal authority uades any fedetal &

such-shares of (lasy A Cotneos shock iy |

Corporation will cause:sixch dhates 1o be dily tegistered

case'may be. The Corporution: il use 6 bess effors 1o L bR st
Class A Common-Stock reqiisedt 1 b deliverid wge

delivery upon-each mational secutifes sichinge Gpo Wil o

Corporation covenants that alf shares ¢f €
issued upon conversion:of the abres ¢ 36 § Comzon
issue, be validly issued, fully paid ad nonsemmaie. e

Clasy A Comamion Stock upor conversion of sures of Cla W Connin Siaek

shall be made without charge: to Usx Boldews of suth shares ot ey wiing o

other similar tax in respect of suck Issunnce; provided, Bowmver, Hat, |
such cenificate is to be istued fo & same ather e tht of e Rekine of &

share or shares of Class B Conon Steele corwugtad, len the garsin ¢

Doad D8:13TTELT Ui
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petsons requesting;the issuance: thercof ahll pay to-the Cotparation the
of any tax‘that'may bepayablemrespacm T
issuance. or. shall-esiablish to-the satisfiction-of the €
has beenpaid
(v

cotiverted:into:shares o fC}ass

reissue by the Corpo
Sections 4.2(b) and 3. 2(d)-of this Amcaded s

Incorporation,

maririer subdivide (By any &
ot otherwise) -or-combine (b

otherwise) the: outstanding shares of one
outstanding; shiares-of all elasses of C

or combined.

of options, tights or warrants:to- subscrib
Stock. If the @ﬁondonv'ﬁééi an-olfering of optie

Dook DS 1077623 3914
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Class B Common Stock) to All Solders of & ¢iase of Comman Skeck Sen e
Corporation shall simultancously mke a idestieal sifesiug W i deldens 6t
the other classes of Coftimaty Stoek sther thast & aqy Sase ¢f Comipug §

the holders of which, voting s & sepaeite uss, dewrmine Tt wih v

fieed not be made (o such class. Al vk opriens.

the Cotpotation shall ave:the pwer % creste wid Beve, i &'

conriection with the lssue st s of asy whises of ek of ethis WeiERIs of
the Corpotatin, rigkis-ur optioes eatikagbe Seldion davout ‘o peclnss
from the Corporation sy Shites 6f it chaied sk of
the fime suthorlze:

" to have sueh ters d contitens, wid io b evidnced 8

instrument or instrugents, “mhi —

the Corporation shall enter into Aty comolidaiz wmmm .
transaction is which sharcs of Comesion Stock sz sxchinged fov e o
stock or securitics, cash snd/oc asy olfver progerty, \hus, wd B Bl veani, tie 4
of each class of Common Sioek:shall be exchanged &

same amount of stock, secyritles, cask undior oy olwy gRogeey, W th caw 3

it which or for which each shase of sy other e'aes of Cosmon Sk i 463

Duch IRALTINLT 116
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or:changed; provided; bowever, at if shares of Contion

changed o shares of capital

additional isswe-of stock of any siass, whether now ot hereafier sabori

bands, debentures or other securities converible fnto or sxshangesbie for sock.

DochDSA: 1327622 24186 18
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g

Coramon Stock ot fe iy siuirés of (a8
person for the berefit uf o mwﬁﬁiﬁ otk
unidersiood that tie ferss Teaster shall a0t nciude the ¢
provide 1 consatwit fespect 8 bis. ber e i shives o€
U—— -

the Class B Conunen Stodk, i wny i "Clis

register the Transtor of such shases ot

of this Article Pouz, & *Closs B Peemittud Heldee™ sball fnelide ool

following pessons: (i) Metrmmadie Conipesy. it o i Wi
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Subommick apd their respective setates, suardians, conterdaion ve SoPSTIGEs:

(iif) the spouses of Joha W. Kluge ot Shears Substsick ead Sl respect
estates, guardians, canssrvilors 6f comuminmes; (i) sael duscoidsnt of Tokn

W. Kluge or Stuant Subotnick (s "Kluge Descendans™ of "Siban

Descendant, respecrively) and their respeciive estiles, posed
or committees; (iv) eack Kuge Fasilly Costrolied Bagty e Fa
Contralled Bty (each a6 defized beioncy: (¥} the ushns, b G

yielow), The sim *Kiige Fanlly Costndlh

Fm;;# -

partnecship if 4t lesst &
vetess ate cwnied by Clats B Permived Holde

Family Controlied Ensity” meins () say sot-loe-graliy coryoriion .
majority of ity board of dizectury i componed of Siuan Sollauick, b
of Stusrt Subotnlck andrer Subatck Dascendusii: (53

at least & majority of the valoe of ftv sustanding ey

Permitted Holders; (i) any parmsership
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Do DR TIRLY M

sconotiic interist of g sompasy i ol e O
whick are Me. Nt e tow

Mr. Kluge’s ibiigs, spouses of Ko

I ————————

inctiudes trusts Ghe primery heneficiiie of 90k we N

i’{“mﬂﬁﬁ s ;r:,;":, i

&mﬂ}ﬁtb‘g’ Mmﬁ‘ g i e g

Subotnick Beneiciacies

in ack trust, computed aeriarbily. 55 0% e fis
= ﬁ.’:’d'-‘*— ?gﬁaﬁ ﬁﬁ i v,)"'; g ’ e
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person at such tirne shall et

Holder's shata of Clase B Covimos Stack 1 ¥ Badaias Biin & amieeg!

and pursuant to Secdor 4. 263

niot issue or seib sy shures of Cltae B Clncosen Sk o iy vl

without Hmition, say righin. ophans, 4

exchingeable or sxerciable kb s of Cliss ¥ G

is not a Class B Perminicd Hobdur, Azy Memies of Wi of hisiw o
Common Stock {or secusities comverthie i,

shares of Cless B Commun Stoek} by #ialaton of e Senloe 4.

void ab nitio.
jssued frors tane fo S B 066 0F mess series of sty SRy of Shiied gra

the aggregate mumber of shuves eed saed nov vl of wy

exceed the total nurber of shanss of Prah

Do DEGIITHET BW
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r—

Board of Directors i authorized, by resoiutios: sdooked 362 Bl i assesgaum Wil

law, 1o provide for the fssue of ssch series of Sarev of Prebived Sk, Eathis

of shares of Preferred Stock: (i} 1ay Save el iy pewen

may be without voting powets; provided, Bowever, ek, afens Sldem s
approved the issuance of such shitres of Praferved Sk, the Dosi

not issue any sharcs of Prefavoad Steck shar Save e vight

S
subject to redemption &t ek fowe of Wnet il & Bick poons: B9

of direttors under ordimary o

twenty-five perceat (Z5%) o move of the e

to, the dividends payable o aay sthee thass or clomser o7 weien of o [y
have such ights upos the dssoloeian ok, o et Wiy dliDhiterof e s o i
Corporation; (¢} may be made convesily b, 8¢ swdhiuips

other class or clasues or of sty oiher sker of e Suw o 4w sdles i ve dies.
of stock of the Corporation of 1l oihes SorpouFng w wiee Dxiy W

prices or at such rates of exchacgs

the benefit of & sinldies fund o Be applied w de pull

such series in puch avoust o &
conditions 250 restrictions wpon e cewden of indebud

subsidiary, upor the itsue of sy sdeitional ases (achiding

ool T IINR2 4 4y
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series ot of any other acries) and upon the pay

«other ‘distributions oa, and the putchase, tide

 Corporation ot sny- subsidiary-of . ity 6!

Ay of the voting powers; desigationt, pith
- limitations ‘or-restrictiong: o
depended upon facis axeria
s the !s&m of m ﬁtfmﬁ
authority vested in ft by th

facts shall operate upon the

Preferred Siock. The term "facu™

the meaning given to it fn Section 1§

Corporation (whether through the opesatiay J i
convertible or exchangeable, Bave beew sonvatad or excian
their terms shall be retired sad bave the stabia of auther
Preferred Siock of the-sams series sud may be rosuad

whick they were crigitally a pant or sy, upon de Blag of
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with-the Delaware Secretary of State, be issed

Preferred Stock 10 be created by ressluion ot tesslutions of the Boael of Disetsars

as par: of any other setles of shares-of Preferred Stock. 4if subiect o e eandiGuns

or restrictions on issuance set forth i e resalution or reselnSioun Slied by b

Board of Directors providing iot the issue of ny assties of shiares of Prefeased Sioc
Notwithstaading anythisg bere o the coniriry, i se-weent sll sy st 66 s '
of Prefermod Stock be entitied to vote wpailier il any class of Cowibies Seckwite
respect to the Slection of any directors entited to e dlacind &

Stock pursuazt 1o-Section 3. 2(84iv)-

stall be fixed initially at tevels
by the Bolders of Class B Common Stsek i three {35 dieectors 6 Ve disigamiei By~
the hOIdCT‘ °£ % & Cﬁ&ﬂmﬁﬁm '; mmﬁz iy ;

this Amended and Restated Certificate of lscorporiton i i Wik e Serviy

crained by e Boart of Disssions by pialusdon Aoy et deh

Doef B INET HM 3
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directors in office, whether or not present st & tiseeiny of the Boud, it Serugesing

vagancies.

affairs of the Cotporaton shall be misaged by e undes e dvwsian of e Pownd

Directors selected s provided by few and e Azvesded sl Rastired Corsticate of

Incorporation and (e By-laws of the Corpotation (e *Bplans’}

and not in limitation, of the powers tonde

the Board of Directors is exgs

not been adopted:
®
effect, determine the rules snd proceduses for et
Board of Directors and the mazspeniant snd decties by v Housd of D

the business and affairs of the Corperntion, efudiag ©

empower committees of the Boxsd of Dt

tire and place of, the notice fequireiments for, ¥l e mangE |
meeiings, as well as other notice requirements for, and e maaede of Bk

action; and
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©

may be exercised or done by the Corperstion, sitjects

Corporation Law and ifiis Amenced and Resoied Ceriftie of béans » fo

laws of the Corporation.

shall be personally Habie to the Corgoration G¢ ith stoukin s i
for bresch of fiduciay duty 3 & dineter, provided Hat Bis
climinate or Kmit e Habifity of 4-dpecior (4 foe vy Srvach of S v

loyalty to the Corporation of iks sweekkeidess, (b far ety oe omisaions sot & goed

amended after approval by the sockhelders
action further eliminating ot Lirdiag e peeson

exeat permitted by the Genani Corn

6.2

protection of a director of the Corpoetion exsiag s e time of Bl sgeal 6

modification.

Do D3A; BT854 M8 i3
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cnall indemrify tay pecson who s of wat mate, 8¢ GreiRned ¥

an-action by of in the right @

teason of the fact tbat

Persons who at¢ 10

indemvification pussuist o the precudi

respect of service 1o the s
Corporation to the extent the Be

to tye benefits of this Section 7.

hereunder the tunds ascessary lor payment o ¢

disbursements, incurred in cofmection with iy Piiceelia
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of_ﬁcer (or omer mm i&d e o e R i s, i s R i e

there s no farther right of appeat thit sach e, eifiser of e

advancement of eXpeases provided by, e Bruekd parsEne s, i Sistg ¥

raimbursement or sdvkicerses of 2

any statute, this Cerdficate of ineorporition, e
stockholers of disinterested drectory oF utberwise, beth 3

legatees 2nd distributees of such persdy

maintain insurance on behall of any perkos whe i 65 W & SEUS0r S0y

Doam DG 413247 M
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employee or agent of the Corporation, or is of wis serving &t te tequest of tie

R

Corporation as 2 director, officer, employee o7 agent of atr Othier Entley. sgi

lisbility asserted against such person and incurred by such perwn in any vk

capacity, ot arising out of such person’s status as suck, whither or nioi the
Corporaton would have the power (o indernify such person againe sick lalndity
under the provisions 6f this Section 7, the By-lawe or under aictian 148 of tie
General Corporation Law or any other provision of Jaw.

7.6 The provisions of this Section 7 shall be & coatruct

between the Corporation, on the-one band, sad exsh director and oflicer who seevee

in such capacity at any time while this Section 7 is b effect agd sy olber petsan

i the
Corporation and each such director, officer, or other persess fntond 16 be, s sl
be, legally bound. No repeal or modification of this Section 7-+hall alflict say sights.
or oﬁﬁgaﬁom with respect to any state of facts then-of M&ﬁféﬁuﬁm‘umﬂt

entitled 1o indemnification hereunder, on the-other hand, pussurat o Wit

after arising or any proceeding therstofors or thereaftir brought or thasened bused
in whole or in part upon any such stats of facts,

7.7 The rights to Inde

advancement of expenses provided by, or granted purssant s, thin Seution 7 ahall ¢
enforceable by any person entitled to such isdemmification of :eimbarsemins o

advancement of expenses In any court of comparsnt hurisdiesion. The Vurden of

proving that suck indermnification or reimbursement or advancement of expensis i

not appropriste shall be on the Corporation. Nelther the failure of 1he Corporstion

Dok DS4:1S2762.2 2816 3
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Such election shal] be made, by  notics in writing to the Corporstion;, ot the tie

indemnification or reimbutserment of advancemnent of expenses 16 sought]

nowever, that if no such notice it given, the Hght to indemnifici Hot of

reimbursement of advapcement of expenses shall be determined

By-laws may be adopted, by the stockalders of the Corpat

of the holders of ‘shares of stock ol tke Corparation extitied to-vore in the westion o

direcwors of the Corporation.

Chairman of the Board-of Dircctors, by the President of the: Corpoeatitny

bolders of at least thirty-three percent (33%) of the voting pawer f s
shares of Common Stock. Special meetiags of stockhs uwiwm&g
vaze aod sball troms e o e be

designated by the Board of Direcwrs and stated A vuch vioten of meeting. Ais

- place or places within or witbout-the-State of Dela

& ad v

action shall be taken other than that staied in the rotics of et

DookDS13I7T 2aM
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Incorporation of the Corporation, which restates, integratss atu vl e widvh
of the certificate of incorporation -of the Corporatiow, -and which wa

pursuant to resolutions:set forth-in. unarimods written conients-adey Mmg

stock of the Corporation in-accordance with the requirements of Sections 238, 34!

and 245 of the General Corporation: uw‘hum

Do DSA: IMTIEY  BIAT2x 31




Managerial Qualifications

_ Stephen A. Garofalo: Chairman and Chief Executive Officer

Stephen A. Garofalo is-Chairman-and Chief Exemipué* GO

addition, Mr. Garofale founded MEN in Apm 1663,

- Chairman of the Board since-MFN's inception and
‘October 1996. Mr. Garofaio-also served as'MF

as Secretary from 1993 to 1997. From 1979 1
president and chief executive officer of F. Garofalo Electis €

Howard'M. Finkelstein: Vice Chairman

Howard M. Finkelstein is MFNS” Vice-Chairmarn. Mt
inAprl 1997. Priortojoining MFN, Mr. Finkels
of Metromedia Company for 16 years. |
Vice President and Chief Operatin
Telecommunications, Inc. From 198
Metromedia Comrnunfcattans
- telecommunications ‘carrier. In
‘President and Chief Operating Offi
1995 Mr Flnkelstem IS a Director o

Networks Dwns;on at Fuptsu Busmess "jf
February 1995, Mr. Tanzi was Diret
Technologies Inc. From November 19

Gerard Benedetto: Senior Vice President and Chis

Gerard Benedetto is MENS' Chief: Fm&nﬁﬁﬁ Gﬂ‘mf
was as Chief Accounting Officer for Metromedia irfesnation
Inc., a subsidiary of Metromedia intermnationa &fﬁﬁﬁ&_
1997 Prior to that he was Chief Financiat Officer of Meira

from October 1993 to July 1995. In addition, Mr. &
Officer of Metromedia Communications Corpor

telecommunications carrier, from 19856 to 199%. | Mt ﬁ@%ﬁ%&tﬁ@
Public Accountant.




:'Development In addmcm Mr. Ga"uccs
1997 and has served as a Senior Vice Pres
January 1992 to Oectober 1994, Mr. Gallu
‘T“ecommunlcatlans Plc as a globai sai‘

"rs:~W|th Internatlonal Busuness Machm
. and business development positions and’ was itvol
“trade-assignments.

Charlotte D. DenenbergVicePresudentandﬁhmf

Dr. Charlotte D. Denenberg.is MFNS” Vice Preg
Prior to joining MENS, Dr. Denenberg worked f
Company for a period of 11 years; most ré
Technology and Chief Technology Officer. Prio ;
positions with ITT Corporation and AT&T Béti Labs
Techrologies. Currently, Dr. Denenberg: serves on the Bi
Umvers:ty of New Haven and chaus ns dﬁtan; ladming co

Secretary \n addmon ‘Mr. Codl
smce November 1997 Pnor

-Steven J. Joffe: Vice President~ Tax

Steven J. Joffe is MFNS' Vice President of Tmt :lrt‘
been Vice President - Tax of MFN since:May arel slrves

Tax and Associate General Counsel of Metromedia Carr
of Metromedia Company. Prior fo joining Metromaedia iy
Joffe was a Senior Tax Manager with Price Waterhouse froem M
1993. From August 1977 through April 1988, Mr. Joffe: practice
City with Marshall, Bratter, Greene, Allison & Tucker; Seyfarth

. Shaw
Geraldson and O'Sullivan, Graev & Karabell.




John S. Mahon: Vice President-Network En iﬁééri g

. Teiephone Company) from 1965 m 1994 41t Girec
construction and maintenance of all telecommunications

City.

Ron French: Vice President—:-nﬁmductii“i

L L.C. Mr French was a consultant fm. ee:ém
employed by Apple Computerinc. as business manages frar 198
1984,

Richard Romanski has been Vice President
since January 1998. Prior to joining MENS
~of engineering positions with one comgiany
Metromedia Communications Corpoeation &
last position with LDDS/WorldCom, Mt Romariski
Systems Engineering.

James Urbelis: Vice President—Easemy

James Urbelis has been Vice President-Eagement
MFNS since 1994. Mr. Urbelis was-formierdy emgiove
Company, Inc. as construction manager fform 19
a-civilian employee of the Army Corgis of Enginiass

John McLeod: Vice President-Marketing

John McLeod has been with MENS since June: 1997 as
Vice President-Marketing. Mr. Mcl.eod kas worked for va
Communications' affiliates since 1986, including from
Vice President of Venture Support at Metromedia Intamatio
Inc., from January 1994 to October 1995, as Vice Press
Metromedia Restaurant Group, and from: Sﬁmﬁ'
employed at Metromedia Communications Carpotatian. wire i PO
Vice President and General Manager National Custormer Serdce Center,







(Mark One)

X ANNUAL REPORT PURSUANT TO SECTION 13 ON 15dyOr TH
EXCHANGE ACT OF 1934

For the fiscal vear ended DecemberS1. 1999

[l

regxstram was requlred to file such rcpons} and {23
days. Yes X No [

Indicate by check mark if disclosure of delingee
coritained herein, and will nat be contained. & thé b
“statements incorporated by referencein Paet il ot this

The aggregate market value of voting stock
rionaffiliates of the registrant was approximate]y !
bid'quotation on the Nasdaq National Market ag of°
outstanding as of March 14, 2000 was 472433581
as-of March 14, 2000 was 67,338,544

Documents Incorporated by Haferense
Portions of the Definitive Proxy Staterrien? 1o be usedd it Gonmeciiog w

Meeting of Stockholders. 1o be held on May {6, 2000, sre wmevsporatsd by seistane
Report on Form 10-K.



Ttem 1. Busimess. .. ... ..

llﬁm?.‘ Pfopenleﬁ.w i i B amE mE e ad s e A BRI 1E S

Ttem 3. Legal Procesdings .. ..o oooonrinnne

Temd.

Ve Tteém 5.
* Ttemi 6.

dtem 7.
‘item 7A.

o tern 8.

ltem 9.

ftem 11 .' Execut

Ttem 12, Security Ownessh
Trem 13, Certain Rebationg

Itern 14, Exhibits, Finanex




SpecialNote Regarding Forward-looking Statemests

Certain statements in this Annusl Regort aa Byem
“Ttertt 1. Business,” “Item 3 Legal Procesd ’
C'on'dition and Results of Operations:’ cons u,“f- ’

LI W e

such as “beheve% expects miay,
thereon. or comparable tenmnoipgy” of
forward-looking staternents involve krown

{collectively, the “Company”, “we™ of “ug
achievements.expressed or implied by suct

'services industries; industry capacity; sucesss«
dependence on senior mianagement; brand av
industries; development risk; risk relating to te v
publicity; changes in business strategy or deve!
-abilities-and judgment of personinel; &
in, or failure to comply with, govmﬂm*@
and-administrative proceedings; chatg
. écongmic conditions and other factors +
‘specxﬁcally declings-any obligation ta
forward-looking statement to reflect e% ,
occurrence of anticipated or unarnticipited everis.

Ttem:1. Business

General

'CQDD@cth,ty that enab'lcs frission cm ﬂ fmm spplications ¢
iﬂ’cl.ud'ihg managed co-location services.

Tler 'markets in the United Suncs ami I‘? ?m;m* mwrm@mﬁ iy a% B

The Intra-City Networks. Qur existing intra-ity netwinks
excess-of 1,000 route miles in the firstefeven T
intra-city networks in these metropolitan aress, sl b constuer o
additional Tier I and Tier [1 markets ire e Usniced States.
The'Inter-City Networks. Our inter-<ity netw
covering-our 255 route-mile network that we
builtorcontracted to acquire ~primarily thrdus
networks.

estly wﬁwgﬁ ﬁﬁ“ appkal

The:International Networks, In addition toour dofnes
in¢lude approximately |7 major rarkets. Iy Febrry
| Holdirigs, Ltd. to jointly build a dark fibey e 2
compléted, our German nerwork will consist of spprotenes



miles connecting 14 major citiss.

the*Circe network, whick coanesis 5 6
constructing 16 intra-city %
rights to dark fiber network

=2

Sl i Terss

Tnternet Connecxivi‘qw .ﬁrsd‘

and Web hosung cofipanies d :
facilities provide high perforen
applications. AboveNet deveie
exchange servers. We cutrently ubess
Interniet access poirnits. metr
of sophisticated nétwork mianugsment ;

é_onnécﬁvity’. xhroughwfi :
the:same site. This direct ¢
of data-over the pubtic Intertiet

AboveNet's wholly-nwned abs
Equipment Corporszion's Fale
infrastructure, PAIX serves as & puck
secure, faulttolerant co-locition
is not-owned by a telecammumeations
-relationships with each other a8 Choose oty
facility.

Customers. We are focused o prov
services 1o two rdin Customter Eups
corporate/governunent cuslogirs.

¢ cible companies,
s ISPs; and

e Web i’mxmg nd eoper

onareliable and cost-effective basis. ¥
since we plan to continue to install rast
whiere these custorners are coneentrated. Wek
are complermnentary and wiil poassedy dpgm!




bt a7 i b e

Network Infrastructure. We have desigricd o0 mete:
byvirtue of a self-hcalmg SONET architectue:
rerouting-traffic in the event of a ﬁbgf £l

trafismission capacity of'a strand of fiber op
it has greater relevance on our inter-City routes wis
inttaacity markets. Where pméﬂtﬁbfég we sl

: demand for, and hrmted supply of ﬁber“
‘capacity:leased to the needs of our ¢u
their own transmission: equipment to- the %eas&é»
communications alternative to the metéred
believe that we have:installation, ope
because we gencrally mstall *‘!32 ,

and other mission critical Irterriet appibe
h:ghly rehable secure and cost eﬂ‘emv

of class ‘B:comrnon stoclc pat \“d!ué
to vote:separately to elect at }edst
Metfommedia: Company andiits pa ‘

company; after the Bell Atlantic investment, Megoudia
58:8% of such outstanding veting power:

Bell Atlantic Investment. We also st
. Ifivestments, Inc.. On/October 7, 19
which Bell'Atlantic Investments woald
A corirrion stock at a puichase pry
$975.3 million, which is-convertible int s
share: This‘transaction-closed o March &, 3
~stock and assuunng convcrswﬂ M‘ ﬂu& tm

~dehvery of fiber opuc faczl:m over zhé et ﬁw ;mﬁwgmm@ e e g
the-expansion-of our netwark.
‘Businiess Strategy

Our objective is to becoene the m&m@ fail
infrastructure and Interniet comnectvity solutions i commmy
in-our target markets. The following are the: ?wgr ﬁm

Establish the Company as the Prefervid Carris
Connectivity Solutions

o Lease broadband conenunications mirainute s s frad io

s  Enable carriers to penerrale markets previvuhy s ol




Continue to-differeritiste curabevas e
on a fixed cost bagis;

, Connecuvm’ S'ervxces tor C o;;;amiaﬁ'

e Target broadband cornsriutiicatio
secunty needs;

Provide scalable services foreusion

Rapidly roll out our (25, metw
markets;

Expand our intternatiopal siieket

Deploy Internet service exchunges i
AboveNet design.

Create a Low Cost Position

s Provide our customers i ost effective &
connectivity facilities:
Instalf trunks with up to 864 &
competitors are ingtalling. redig
Capitalize on the operstig and pamieninge cos
networks, with advanced fiber spsie
Create first mover advantages for e vns
networks quickly:

Install spare conduit whare prasticat to padice evpansion a9 usg
significant excess capaeity:

than leasirig capacity fike sare FLpInpe

Use our low cost potiin © Mmes §
communications infksseutire sond asenet ons




. Oppomxmstxcaiiv il
incremental cost: and

»  Enterinto stratégic tzi&,.
expand our net\mt&:mfpﬁai

pand Product and Service {)L?megs o llse B

. Veﬂfcﬁl{yﬁ parid o sery
Yoo withithe AboveNet awqms

s - Maintaiti our competitive sdvantace by otk
: customers:md

SrETiens - flRE

fnstall TECI!HOIDgICaI[_Y ,' e “ ‘ i " " SR e o

. Continue to msmﬂ & techanl

[ 4

@

» Contmucto efsu O e

‘Build on Management Expetience and %

: _ Leverage the communications indisty kg
~of directors including:

Stephen Garofalo, owr Chasianu

¢ Howard M. Finkelstew, vur Vice
and ir‘s aﬂi‘lims ovetd ;m e

mdustry‘

o David Rand and Shersan T
AboveNet and have extersive expasior 5]

e John W. Klugs, Stuart Smmkf Eiﬁawﬁ aikefiil

industry expertise and corporste gveraEes vipen




Build-out of Networks

We haveconceruated ¢
pursuing the acquisition of fieeess
constructing our fiber aptic net
management firms that we ?m‘f e
~whom we are allied in thi:
‘Though we anticipate sulsourting
oversightof the design and snies
~commercxaliv av .nhble hbct 3 2]

Our existing intra-city sietwark
of 1,000 route rmiles 1 six of oue 558 UK
miles primarily covering o 288
We have also built or, contcied
our intra-city networks.

Germany’s largest cities
of fiber in the United Stan
—t}n addition 10 6Ur iﬁter’a‘é’i

traffic and built using & sel&h
The Internet Service Exchange

Our Internet seriiee
managemem scmm& &mf tés:s

vdelwercd thmugh cmﬁrﬁ. el Carmpns
to our facility focated tear MAE

facilitate access 1o Burvpess Internet gl
continuously manage the fateonet gpessis

Internet Conhegtivity

Our Internet conmestivity sars
Imemet operations by providi
1999, AboveNet had pesring
Any failure by Aboveiet w
business, results of operatne ssd &

network trafﬁe trav M ;ii‘ﬁ
site, even iry the event of & faik Sl
traffic spikes due to prometisng o

be able to expand or adape ous wi
chariging requirdsmionts o & tirme

Our Intermet cotrsgtig
Our enginzenng personsiel contimues
dynarmically reroute teaftic fows o



Co-Locarion Services

We provide co-location servises s
critical Internet operations. We supgort fmes
including those from Ascend Cormgii
Corporation, Dell Computer Corporat

Machines Corporation, Lucesnt Teeh
Appliance, Inc., Silicon Grmhit@ Em.

often require timely hnrdwnnt and
hours a day, seven days g week shyscal and
can be added as needed 1 order 1o g
Customers instali and manage thesr aws hapdears
services.

Management Services and Took

Qur management s:m:vaes
with detailed monitoring, repe
environments. Through our ts:tw
business critical Internet opemn‘

operations with in-house aperatia @Lf B
hardware, software, network and applie:

Technology

transmission of voice, dam m& mﬁe@. F%@f o
in digital formats thmugh uitﬂsﬁm 3&4&5& a@,‘

equipment or digital microwave 3&&* :
optic strands, which have ngmﬁiiaﬁﬁy il
electronic transmitting devices, & smﬁaf ;:!x# aE gl
per second or the equivalent of apprs

than traditional analog sopper cable §
developments in compression teckuh
strand, thereby pmwdmgm:: e

multimedia and ln(nmﬂ rdzﬁd ki ;
capable of utilizing SONET ﬂpﬁbw wm&mﬁ :
around its ring design thereby assur : 4l 54
networks are also capable of- ngm& Claprently
monitors and maintains quality contrel o ieremis on & |
capacity and pinpotnts the location of such degn

replace impaired fiber without any fess of seevige. iﬁ :
in the event of a catastrophic beuak ur the syt dnalibing us W s

Our connectivity services silir oOF progrelisy
monitoring ail of our diret and idirect netw SRR
major praviders' and peers’ direet wk inchset consaong we
loss and congestion is detected oo sy of G Baks Sug dig




are able to dynamically reroute traffic *&f@’“@m’“”a‘”"

important for emergitig appheations ssehs¢
Franchise, License and Related fsgﬁi&'ﬁesﬁs

When we decide o bisiid
obtain the necessary tights-of-
all that is required. In other 1@&& %
pemuts and ffanchlscs are genera

governmenits and trans
communications networks a
- Sales'and Marketing
Our Salﬁ& aﬂd Yo ot gy s

*

infrastructure 2 [rteret conests
focusing o Ing;; detlar volitne corpions

r:iz(wetmheitp.; T Bl

achieve broad mark:
amotig Internét tervn

fdmu% T Nt . < )‘...,_A I A—

otherwise carrying & signal origs

generated by the customer. We i
through a national sales tesrmeand w
thesercustomers. As we have eons

1o target regional ciorpocate, goversiment and |

~ For our intemet connegty
service providers, Interret conldnt provd
relationships. We mainitzin & divecs salis S
York and Vienna, Virginia. Our sales e
senior management. We are sl seeking o devls
vendors, valtie added reseilerns. systens integratoss
their sales organizations.

Competition

Fiber optic syslenms @re simmti; e
example sev emj fmir: e .h:mf :

expenditures associated with' i
their infrastructure to provide swilg ¥
we-do not provide such servicss o p&m HE




In the cities where we plan w
ﬁ'om the ILECs, which fcuxfmdy 1T

networks. Many of," our corxip’extxm"‘f‘"& :
as well as other competitive advantiges

Various communications cigmiss
-Accordingly, each of 'zhese carriers éﬁui

prov1de to our customcrs c {.E =S ﬁtverthve {
-obtdin direct-access to arn [XC POP:
In November 1999, the Federal «

are w:llmg o offer this capaétt} o aﬁ 3

We believe that as cotrp ¢
needs of corporate, goverrirtiefital ai
dlfferennated ccmmunmamms :.m‘

mlght not have the resmtceﬁ oc cxpe g
in‘this - market iniclude:

o providers of co-location services, sueh &8 Evodis Comg
acquired by Global Crossing Lid.. Hiwsy Teehnolages.
Corporation;

¢ national and regional 1SPs, such ds Contenteve Neoveek Cuporasiun
subsidiaries of GTE Corpoesiion:

* global, regional and local telecommunicitic
Operating Companies. some of whisi supgly ¢ag

¢ large information technology sutsonreng Y, wich o ionationsl Bisiaw
Electronic Data Systems.

Regulation

)unsdxcnons in which we Opcﬁm iﬂ itﬂf L

various state regulatory bodies. [ s focal
networks. In other countries where we sa;wz
jurisdiction over the provision of telecommusig




Federal

Inthe United States, federal wiecomenusnicats
offer:two'types of services ~ the leasirigaf ‘dark hoer e
~thatare subject to varying degrees of regulation |
of 1934, as amended, by the Telecoms
implementing and interpreting the Corrirra

The Communications Act imposes kil reguinmen
foreign communication by wire or radic” und an “ielscomsi
comImon carriers, are providers of teleoirmimKations serv:
-offering of telecommunications foe a fee “disecth
subject to'standardized rates, termrs, and conditions

Dark:Fiber Leasing. We believe that we e ok 4
our- leasing: of dark fiber famhm éxﬁ d‘aﬁt

servxce that is: snbjcct to FCC regxkﬁf' .
regulates comxr'umcauon by wm.' e

basis with prospective lessees of
-potential lessee. Our dark fiber offest
or to the cOmMIMon carmer provisions of m‘c

If our-offering of dark fiber ficilines wi
fromisuch:leases to-end users (but net wmm
carrier basis, would become subject w $i%e
universal-availability of basic telecomenta

-announced that the rate: afmwmtwii P
quarter of 2000. On July 30, 1999, e U§

- determined that assessinents riust be | :
‘rate ofassessmem, ot whnr ran-:s emt‘*'“ ESEE

Transmission Services. With Wtﬁéﬂﬂaf uf mlieimmiing
as:a conmofi-carrier, offering wﬁh CranERIRAI

sub)ect to the regu]mory fét; '

should not xmposc any mbwmwtl G
"access” services (intracity trasinis ¢
communications) need not file: wniffs m tmy @
revenues-from transmission services will alse b i
above; to:the extent that !hm@etﬂu&w putcRaing
subject to comparabl‘s asies

ﬁber-opuc nietworks wi!h mum&m m a’, ‘
Telecom Act, ILECs’m:. mgéﬂw sw

ILECs must also p«mé& *‘ﬁh}wﬂw&ﬁm@ﬁ " G
is an offering by an ILEC that ensbles snother selecommminicg




maintain and repair its own equipraent that s fiecesss
ArILEC isrequired to allocate reasonable ame
*limitations: or practical or technical reasons prokii
by which the other carrier may specity H.EC”
control communications termuinating i
‘network on the premises of certair: ILE :
terms and conditions established for collocation,

proceedings and therefore may vary o ote state to e

The FCC has responsibility under the 1996
elements of an [LEC's network mtist be prov
an unbundled network élement under these prows
the Supreme Court, which ordered the

‘need:to-be unbundled: In response, 4
and:also stating for the first tirne thai
federal district courts in a numbetof Jut
network element; which mu

- -as'these court rulings; could décrease
be able to-obtain.dark fiber fromi [LECE:
- may-decide to add network elemients

ILECs, CLECs and/inter-<6xch
the FCC regularions and additional fe

to IXCs foruse of local telephone: F
bemg usage dnven toa ﬁxed ﬂat <o

,kaely makmg the use of ILEC fmﬂmﬁbﬁ IXCew
use-of our fiber optic telecommiinications et
~ddditional regulation by the FCC. Bel} Atfan

long distance service within its gwmf £

greater-than a ten percent-ownerskipy intet

it-would have a material adverse efféct ve e

it-from owning miore than ten percent of us urtik

its affiliates.

State

The 1996 Telecom Act prohibity state sl e
requirement that prohibits, or has the effectvof pwﬁi&ﬁ
telecommunications service, Nonetheless; thes pedsisuon 6!
to provide telecommunications services in states Uias previsi

However, states retain jurisdiction. st & covmpetiiie
regulations necessary to preserve univarsal service. proticy
~ ensure the continued quality of cormuiications e

Statcs continue to decemﬁne d:c mws m ILE

Each state (and the District of Columbe
‘telecomimunications services) has 4§ ovwrn stifis
“of they are "common carriers” or "ptblic utiliticy’
"of dark fiber facilities does ot make us oF covmats &



of regulation in most ;uﬁsz{zetmis i whick we carmety lave oF 55
transrmssxon services (as distmci fmﬂi' g&

Pennsylvania, Rhodé Island?em Viemn
Nonh Camlim A! presenn we d'?'e m@&

of. or obtain aut,honzatmﬁ &;ﬂ et
we will incur-certain costs to- coey
“submission of periodic finarial
including contributions to- state
services may be limited becausé
However, we make no assutarice
affect us.

Bell Atlantic was recently apgwoved by e FUT o pravi
that it provides nondistrirnimitery Getes
or more unaffiliated competing pravids
investment in us, Bell Athantic becarne ax@zﬁ;ﬁ&ﬁi’e Ehikanies o

Local

In addition to federal ard s
example, local governments, such & e
subject to the limitation: that local govermpents
and local governments sy Aok e telessnmni
need to obtain approvals, focal authortes &t
In addition, some local autheeities FiiEap
Atlantic transaction. These regulitions wiy Bave i advape ot

Federal Regulation of lm&rmtﬁmﬁ féﬁwdf

that contemplaies mmxly acq:fﬁmg s Mifm
the U.S. and the United Kingdoen and pasai
commion carrier subject to U.S. negulation: wp
international common carrier subject & the <
not exercise market power and ik aeg nok 48

facilities-based andmr z‘féﬁ!é ﬁ.‘#ﬁﬂ | ﬁfiﬁ '?ﬁé%&%
requirements, such as the requirerent & e canma



reports setting forth international ¢ircuit, rethe a6d nm-m
international service or the revocation of 3 liconse sould

%&ﬁ& ?széw i

Until recently, internatioral common carries

the cost of terminating each other's traffic over thew
it is no longer necessary to apply the Infesia
non-dominant foreign carriers :md \nzth m—;

Intemauonal Settlemerit Puhcy

The FCC has also made stgnificant chas
facxhtate our untemahonal operatmns Ft;

including the UK and Germany. Re&emﬁv thae ' ;
provide interational services, relaxing fufﬁ‘ezr he nﬁvés
(with China, Taiwan, Russia, Saudi Arabiz, e rotable
service rules to promote competition, reflect ard
rates toward cost. We are unable to predict kiow
and the effect of such resolutions or us.

Regulaticn of International Operstivas

Our intemational services are aloo subiest b regdisbion wodker coua
as well as policies and regulations on the Eutopeass
conditions on our internationil service apeeitis
ability to operate, In addition to our jome venguse, [(¥

to-develop a fiber network linking Germany
network in France, Germany, the UK and ¢ W Thed
outline of certain regulations and currént regialitory pasture i
operate or intend to opérate, and is not interdied
posture. Local laws and regulations differ sugt
interpretation and enforcement of such fiws :

The European Union

states are required to unpietmm dm&m i
by passing national Ieglsianom The EC msi
basic principles for the iberalization
by a series of hannommlmn :imﬂmu %!m& m&”

interoperability of services as Wéfﬁ as ﬂw
framework rules for the proccdtms mmﬁmﬁ

EU member states may impose m&mﬁm Emw : ;
telecommunications networks and for the peos s
operations in those EU member statts compuy
require our local operating subsidiariss to obtas wxlivnbfial hee
EU law permits member states to sstablish wniversal wevs
Each of the EU member states in whick we currently sondit ¢ i
differences are expected to contifiue. Licensing squueriests e
considerably from couritry to country.




more mterpretanon and enforcemcm Itm &
from individual licenses to general authontaﬁo
telecommunications European lzgisiatio
general authorizations rather thar obtaining i
“European Network.

a ~-v“rhcenses on operators that pmvxde inf

Austria

The Telecommumcanom .-'-ic :

. ’Kommission. The Tele‘kom ¢
- sregulatory tasks and-adjudicat

- Kommission is an independe z

rights. These matters include the 15§

o'rdinance)A Additional princf’pfesfat ke o
Belgium

The Belgian Tclcwmmi&niﬁﬁ

_ These cover, among other thmg& iiwss g procedusy,
portability, mobile telecommuniestion servises and e

Licenses in Belgium are granted by the Miswter
the national regu!ator the Beigim iﬁitiﬁite lfitif ﬁ%

obligation to the BIPT.




- the licensee with certain rights of way over public p

A services license allows the licensée to ui‘&r vmtﬂe%eﬁff
infrastructure used. An infrastructure ficense allows the | :
-of that network for public voice xe;cphonv sErvice

-operated infrastructure) does not require-an ihfrastriuchire

Our Belgian subsidiary. Metromedia Fiber Network Belgurm BVHEASPRE ol
license in the near future.

A licensed operator of a public network will kave the sahi
. interconnection with other-operators: For it§ intetcannection
) ,mterconnectxon rates are ﬁxed in: the BRIG ’0{)& (thezB%f"

Licensed operators-are underino
fthe prowsxon of telecommumcauo

France

In July 1996, France enacted: legislation pmmfm
activities by January 1, 1998. The establishitient:
provision of voice telephony services to the public sre ¢
charge of telecommunications upon recvmmém}atmﬁ {rf France”
de Régulation des Télécommunications{ ART’”E

Telecommunications Code ("PTC'“i X"'.h!Ch tequmz& :t (et be mm
public of a service consisting of the: conveydrice of ditect, realitine
telephone networks. for mobile and fixéd useéts.”™

In order to own and-controkfring mission mfrm Rire
must obtain a:network license under it :
France SAS ("MEN France") was: granted-an b
This license enables MFN ‘France to build a wfeeomm
Champagne-Ardenne, lle de France, Lorraine. Netd.
years.and may not be freely assigned.

MEN France is subject to the requirerrietits
set forth in the schedule of conditions: attached

In consnderanon for the nght to use: lhe puhke pwp&wy
‘local authorities: The right to-occupy the puﬁhﬁ domatn s pes
in consideration of the person or entity to which tie telecanns
‘benefit from statutory easements on private propenies.

MFN France is entitled to interconnection withe Framée Téldeom
interconnection for public telecommunications netwatk opera '
service providers, holding a .34.1 license. The 3000 mrmm&mew f
officially approved by ART, provide different interconnection rates for public e
operators and for voice telephony service providers.

Germany

The German Telecommnmcat:om Act af fe; S




liberalized as of January 1, 1998. The German Telecorrsiunications Ace b
Ordinances. The most significant Ordinances concern:licenge. {ee& fane
service, frequencies and customer protection. Under the Giermiian regula
four license classes. A license is required for operation of trandfmission
property and that are used to provide telecommunications servi g
for the operation of transmission lines are divided mm three iy
telecommunications (license class 1); satellite (licenise class 2; and iy
public (license class 3). The provision of dark fiber does not mﬁu s & licelse: Be
an- additional license is required for provision of voice telephony SEFICES o8
“telecommunications networks (license class 4). A class & license does not e lide the
lines. Metromedia Fiber Network GmbH obtained a class 3 livense for the whale
20, 1999.

According to the License Fees Ordinance, & mationwide u?&i& & hie RS &
DM 3,000,000 (approximately $1.5 million at December 31, 1994
DM10;600,000 (approximately $5.5 million at December 31, 199
in a-preliminary ruling that there is a high:probability tha )
Ordmance might be void. T‘ne Upper Ad’rmr*i’strati\rc C“urt EN

‘(’ourt The- legal proceedmgs are currcntb
-decision: Since the action does-not' suspend
ppay:the fees. If the administrative court-action i St tssﬁl e surhpand

Licensees that operate transmission lities crossinig th
transmission lines on;, in and above public roads, squa
however, when installing transmission lines a planning ag:a
Metromedia Fiber Network GmbH has ¢oncluded frarewel
Cologne-and Munich on the conditions-and procedures-for obtaining thie et
city authorities.

The German Telecommunications Act provides thatthe Gperatos
‘are under the obligation to interconnect and have & rght t reg
and the obhgatlon only apply to operatom of pub n‘:‘te!cee j'

' ‘does not operate any switching eqmp‘me_gt m(}:mtany ami&mm& aterd o do ; :
do not apply to Metromedia Fiber Network GmbkH.

Licensed operators are under anobligation to pregent thei

the provision of telecommunications services for the publici teth
criteria, decide not to accept these terms and-conditions
to universal service financing obhganm Currently, it is:
be implemented in Germany in the foresecable future. These ﬁbhyummw
mere dark fiber is concemned.

ftaly

Under Presidential Decree No. 318 of September 19, 1997 on the “Regulasi
European Directives in the telecommunications freld™ (the “falian Talegoms
Decree of November 25, 1997 on individual ficenses, at individual leense
provision of voice telephony services, (ii) the establishment arid peovision of publ
and (jii) the establishment of a public network in order t provide v
called “combined” license). The combined license is intendeéd i txpﬂim ¥ :
any facility-based operator, but it does not aliow the provision fe.g.. the leate 1o thied £
network.




Telecommunications Regulatory Authonty (the ITRA )an ;mhv
of public telecommunications networks in the Milan area {the “Nerwork
Licence will entitle MFN Italy to establish and provide its netwotk ity thg

rights of way from the relevant municipal authorities, Such nghts o
concessions. In this respect, the Italian Telecommumiations Actp
public property management may not discririnate aniong telecotri
granting of rights of way for the installation of public telecommunications netwark
required for the installation of “backbones”. ds thess will be defined b} lﬁe& TRA

Telecommunications operators belongini 1o defined ¢ate 3
with any telecommunications operator withun the same cafegories. Adca
Network License, it will be entitled to negotiate interconnection with athes @fw%amis
operator, Telecom Italia 8.p.A.)

Under Ministerial Decree of April 23, 1998 on interconrection
Decree™), the telecommunications operators mighitioned above must efiter
45 days from the beginning of the relevant negotiations. [Fthers e ng
deadline, the telecommunications operators mnvolved must transesit & th
highlighting those parts on which they were unable to find & mutually sccep
interconnection disputes within 90 days from notificition of the dispute sud,
temporary restraining orders,

The telecommunications operators thentiotied above ad notitie
power with respect to the interconnection {1 e., cutrently Telecons Tta :
Omnitel Pronto Italia S.p.A.) must apply non-discrinunatary, clijective, transpasest
interconnection prices. '

The Netherlands

The Telecommunications Act of 1998 ¢the “Driteh TA™
for telecommunications activities. in the Netherlands. Th
Works and Water Management (the “Sectetary of Tt
use of frequencies under the Dutch TA. for enforcing
telecommunications policy, aided principally by the Dy
Radio Commumcauons Agency The lndepemiem Au m

and obhgancms adjudicating interconnection dnsputcs
TA in respect of registered pames Bolh Mcuomedn

networks as of July 1999. Under thesc registrations, MFN 35 and & )
publicly offer telecommunications networks, which include dark fibsr. Agreg
MFN ICN BV are granted statutory rights of way over public lanid.

Any provider of a public telecommunicntmm rtc:ﬁwmk i

KPN Telecom has significant market power for the prov isiott e‘sf ficed ﬁéﬁnﬁéﬁh
United Kingdom

The Telecommunications Act of 1984 (the "L K. Act"fpre:
telecommunications activities in the Unnted Kingdom. The Sgcretary i
Department of Trade and Industry (the "Secretary of Trade™) i responsible foe grasivyg




"Director General”) and his ofﬁce {the Office of Telew
things, for enforcing the terms of such licenses. Both IO an Eibe
UK") have been granted Public Telecommunication Opsrator ‘F’F’)"} Fripense

operation of and provision of services over the operator’s owr iRteEnGGHE
to provide telecommunications services in the United Kiﬁg«fﬁfﬁ«.

to negotiate interconnection as well as a correspomfmg @bhg&tm&
operator in Annex [I. The terms. conditions and charies to be applied to inteeconn
do not have significant market power are niot specifically regulated aud
agreement. All Annex Il operators are eligible to benefit v
fixed-line operators with significant market power are obliged to off
United Kingdom, British Telecommunications and Kingstan Con
the provision of fixed networks and services and leased fines. (O3 ‘
OFTEL's web-site and therefore has a right coupled with 2 corresponding obl

right cauple wding obligation s nege
with any other operator on the Annex II fist. MEN UK s niot corrently wcluded ia the Anie
to OFTEL to be included in the list.

Other Countries

In addition to our operations in the above countrres, we srealse i theproe
incorporated local subsidiaries and are applying for ficenses i The Coecls Repoblie, Devmarie: Hun
Israel, Japan, Spain and Switzerland.

Employees

As of December 31, 1999, we employed 60§ pmwe,, ine g 350w o and
in sales and marketing and 95 in admiinistration. COur ermpleyess we nut tepresentad by any
consider our relationship with empioyees to be good.

Item 2. Properties

Our principal properties currently are the fiber opbic cable in placs and e e
substantially all of the communications equiprient required for ous businuss. Oue iagil
under the various rights-of-way held by us. Our other fxed sicen are Joeated ak vag
geographnc areas that we serve. Our executwe :‘m& admmﬂtmﬁw ﬁ?ﬁwﬁ? aiﬂ? f@t&ﬁ&é&t

feet) under an agreement that expires in Mmh 26&’33 W’e fm» ditional of e
markets we are building out our network. Such additional space ranges from V000 @
agreements that expire within the next three to tew yeirs.

AboveNet's executive and adnnmsmme erffim m Eaem«t ak iéﬁ WN Mﬁe i

2008. PAIX s executive and administrative ofﬁcﬂ .xm Eﬁﬁuﬁw %@ *3 Hil
(approximately 5,130 square feet) under an agreement that expives uy Janyuey
Palo Alto Internet Exchange lease various co-location facelises m Califoena, ¥
from 10,000 to 29,000 square feet under agreenionts that exprre wuthie the mext [0

Item 3. Legal Proceedings
On or about June 12, 1994, Ciaudio E ffdftmh;l eemmmi 3&‘%&&%

agreement entered into bctwecn Mr. Sahagm amf ‘v{t Leﬂmﬁﬁ o ﬁtf
xmphed covenant of good faith and fair dealing cemmed m i}ef t‘ e’




225,000 shares (calculated as of the date on which the complaint was filed without sy
stock splits) or damages in an amount which we Canvot current! et |

million (calculated as of the date on whick the complatat wag
action. We have filed an answer to the complaint and have s
judgment on the complaint,

In January 2000, Herman Goldsmth and Armsld § Sehickier comperced
Electric Co., Inc. and Stephen A. Garofalo m the Supteéme
(No. 600163/00) (the “Goldsmith Litigation™). The comig
connection with an alleged “finders agreement"” eriterad iz
on the one hand, and F. Garofalo Electric Co., Ific. snd Stepheti A, Gapabak
of $860,627,590.99, plus interest from September 7, 1999, in addingm w
attorneys’ fees,

We intend to vigorously defend both these sctis because we Balies
connection with the matters at issue in these fwo cases, However, wi it wa
determine that the advantages of entering into 4 seftlenses
that ultimately we will be successful in defending agaisst these

On or about October 20, 1997, Venta &
action against us, Stephen A. Garofalo, Peter Sifvernis
Peter Sahagen, Sahagen Consulting Group of Flor
Birdie Capital Corp., Lawrence Black, Sterlunig Capial LLE, Pe

danits”)

Michael Asch and Ronald Kuzon (the "Krarrier Dete
District of New York (No. 97 CIV TE Ty ik
amended complaint. On or about July 2, 1969, VENY : i
. amended, VCNY alleged seven causes of actiats it conmestion witk it sl
subsequent stock splits) of class A common stack te Pt Hagen -y
The seven causes of action includes: {1y violation of Sevtion kot the Secun
}fraud and Raudulent condealine

Rule 10b-5 promulgated under such Aet: {4

(iv) negligent misrepresentation and omission: and (v besachiof contrgel ¥
rescission of the stock Sale, or alternatively, damages vt an amean, which it contendes
together with interest. In March 2000, the parties entersd fnts & sertleiang
settlement, we are issuing shares of ¢lass A corunon suick kv s value b apprais
the action has been dismissed with prejudice. '

On June 29, 1999, an alleged stockholder of AbovaNit Sied
Ch. C.A. No. 17259NC, in the Court of Cliancery of the Stite
plaintiff, who purports to represent a class of alf AboveNets e,
between the Company and AboveNet. The complaint narmes, as defenda
the Company (as an aider and: abettor). The complaing allegs gonerally
fiduciary duty to stockholders of AboveNet, and seeks a4 iU Ui

rescission and the recovery of unspecified darrages, feey and epense

defendants believe the lawsuit is without ment and intend @ defend tompeiv
individual director defendants’ responses were fited o6 Juby - 19949, T competi
to dismiss the complaint in its entirety and 1 motion o §hiv dikoveny gen
were filed by the AboveNet and the individual directors of Akes o f
the complaint and stay discovery were filed by the Compury o July 76, F00e
action was dismissed without prejudice in Diecernber F566

Four other complaints, which are virtually identicat w the comsluing iy Kuubean v
in the Delaware Court of the Chancery. None of these fous cormplaingg have bewn 5

captioned Brosious v. Tuan, et al, Del. Ch. € A. No. FT27EN ce R o

Ehlert v. Tuan, et af, Del. Ch. C.A. No. Y7284NC, Horn v. Toas, ¢t il Bl €

£




- the.current terms of the indenture goveming our 10% senioe hﬁ@ s o

In addition, we are subject to various ¢laims and: ptmeedlﬁg?zﬁlﬁu”
information currently available, we-believe that-none of such e

aggregate, including the Contardi litigation-and the Galdsmith |
financial condition or results of operations, although we ¢ir idke a6 assimﬁeas ,

Item:-4. Submission of Matters to a Vote of Securities: Holders

’ No matters were submitted to a vote of security holdérs during the: tousth fiseal =
‘December 31, 1999. it

PART 1} :
-Item 5. Market for Registrant's Common Equity and Related: Slwkhﬁdtf \htiéﬁs

Market Information. Since October 28, 1997, the Clase
the-Nasdaq National Market (the “Nasdaq™) under the syrmbol “ME
reported-high and low closing prices per share of Class A Covron Stark
two-most recerit fiscal years:

1999

FirstQuarter.......c..oovinuns
SecondQuarter .. ..............
Third Quarter ... .............
FourthQuarter......... .......

"?FlrstQuaner
Second Quancr A e
ThirdQuarter......cocovvv.s
Fourth-Quarter . ..........

-

. May 19 1999 Such pnces reﬂecr the: eﬂ'cct otr Wk it
- with a record date-for stockholders of March-14; 2000; w

e date was $91 875 per share as reponed on the stdaq T
+ additional shareholders who hold their shms lhmugh Thek

pursuant to which 153 039 040 shares-of the otd aomm&m& i s
' same number of shares of Class A Constion Stock and 416

~ Preferred Stock, par value $.01 per share were exchange:
Immedxatcly mcreaﬁer, two sharehoiders convméd m A

Class B Common Stock and do not expeci wdo soin th: ,
if any; generated from operations will:be retained to finance

business. In addition, the terms of the indentures for our senioe
shares of common stock. Any future determination witle respiest o
discretion of our board of directors and will depend upon, dmio

~tequirements of the Delaware-General Corporation Law, genei ‘éf&'ﬁﬁﬁmﬁ’fﬁm
considered relevant by ourboard.

b8
de,
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6. Selected Financial Data

The sclcctcd tm:incs:x} dats

ing: capital {dcf‘memﬂ
of c’lnnsmmsmﬁ feokerkang




Item 7. Management's Discussias asd Adzlytie of Finnneial Conditive so i

The following discussion and agaly S
the three years ended Decembses I B ke
“Selected Consolidated Financial Dats™ and our consol
beginning on page F-1.

Statement on Forward-Looking Iaforavation

Cenain staterients i thi Seetibi &
Part I, "Special Note Regarding Forward-
forward-looking information.

‘General

We provide dedicated fier SpE
communications intensive custospers. We see & Bl
fiber optic communications infisees
United States and Europe. Thesug G
mission-critical Interne* applications tothipve. so w
services.

We currently have OPErations i, &
and seven selected interratioeal s
Tier I1 markets in the Utrited States and

+ TIOE TR
Our existing intra-city setworks cons
route miles in the first eleves: Ther | ciies. Wy :
in these metropolitan areas; and 6 ¢orstrset sdbtpnad
Tier Il markets in the United Stases.
Our inter-city netwark SUrtERER Covg
route-mile network that we fve Builk berwee
to-acquire, (primarily tirough {ibes v
In addition 1o sur dae
-approximately 17 major markets, fx Fibe
Holdings, Ltd. to jointly build & dag ¢ fiber |
completed, the Genman netwirk wili CoBSIEE
miles connecting 4 major cities. Webaveul
the Circe network, which connects & aurber of Euog
constructing 16 inva-city netwerks Gueughout Earege.
rights to-dark fiber network Escilities s Toronts, Cinnda.
On Septernber &, 1999, we sonpleted &
received 2.35 shares of cur clus A CORmEEN 5
provider of facilitie-baved, managed sorvices G
ca-location, and high performance Interner cennee
Intemet operations. PAIX, AboveNes’s wi
also offers secure, fault-tolerint co-docution:
method of accounting syl AboveMel's s
acquisition date. O October ¥, {964, we eslirnd
Bell' Atlantic would sgreed to purehise up 5o s
stock at a purchase price GE S 1400 pur share i
which is convertible into shares of sur ¢
transaction closed on March &, 3608 Assumng the
conversion of the convertible subordingeed Hsid 1
Bell Adlantic has aiso agreed 1o pay g $4 30w i
facilities over the next five yesry, The pecensis S thass :
network.

P

Most of our contracty for the provises



recognize recurring monthly revenues. Fot certain o Hef CORHEEY We reEaENIEe reventE unds
completion method for the provision of dark fiber E  Jatve 303,
issued FASB Interpretation No. 43,"Real Estare §
equipment subsequent to June 30, 1999, be accounted fof i sk :
that the staff of the Securities and Exchange Commission Frguires ¢
asiintegral equipment as defined in FIN 43, Account
any of the economics of the contracts. It requires
operating leases over the term of the contract as oppose
overwhich we deliver the fiber. &s a result, thie chan
we.recognize in the earlier years of the contract and spre
cash was received or the delivery of the fiber tock place

By way of example, if we entered tito an agreernens fie
pays $100.0 mullion in cash when the contract is < e,
over the 5 years during which we delivered the dark it
would require us to recognize revenue of $4.0 milfian pe VeE
would receive a cash payment of $100.0 millice: whes the coniact

We implemented this method of sccournting for ol contences entersed st ik
method is required. Although there was fi chane o the o
received by the Company, the impact of the ¢harige 5 » HiE
revenue between the dates of July 1, 1999 and Decesber i, 1
notbeen imposed.

Stock splits. On August 28, 1998, Decernber 3¥, 694

1998 and 1999. and to the pending stock s Secumnie
dividends, we had 411,116,800 class A comemon IS Ol
outstanding.

Results of Operations
Year Ended December 31, 1999 Compsred ts Yese o

o Drecamber 31 1998

in 1998. The increase reflected higher revenies assecisied with cor
number of customers, as well as revenue tecogriznd related |
contracts entered into before June 30, 1999, and the stz

1999 (acquisition date) through Decernber 3t Hevenie rcog
method was $40.3 million, compared to $32.8 rullion i L9955, §
change, effective June 30, 1999, the increase i reverses Wi

Cost of Sales. Cost of sales was $49.0 milfion: foe 1955 4
Cost of sales increased for 1999 compared wil
AboveNet's operations since the acquisition dite, cos
higher fixed costs associated with the operstion ami s
revenue for 1999 and 1998 were 65% and 34%

compared to $11.2 million iy 1998. Cost of sales wig ;
accounting change, effective june 30, 1999,

Selling, General and Adminisirative Expenses. Sellwg
mullion during 1999 from $14.7 mutlion during 199%, a5

general and administrative expenses resulted pe
expansion and the acquisition of AboveNet. &g i p




~increased 1o 68% of revenue for 1949
administrative expenses as a percentage
-accounting change, effective June i

Settlement Agreement. We recorded §1 sullon and §
Iespectively.

, i?amings before Interest, Tuxes, Depreciation and Ampraza
1999 we recognized a loss before interesr, tas ‘

income before interest. taxes. d

ﬁerchangc n EBITDA ts primari

Income (Loss) from Operations. Foeth
25757 million change over
Tesult of the acquisition of Abg
Anterestincome. Interest i
“1998-period,.an ricrease:¢
~ofithe-proceeds from thesissi

interest Expense (Net). Inte

nse related to th
Noyvember 1 998:-and October 194

YearEnded "Dcce'mbjer‘ﬁa,lmﬁiiﬁﬂ_
Revenues. Revenues for 1998 were
increase in revenue for 998 versys: |
increased.total number of:

- portions of our rietwork arnd

percentage of completion miess

completion method.

Costof Sales. Cost of sales was $13.9 sy
Costof sales increased for 1998 45 ¢¢ npsred
customers, higher fixed costs-assoctated With the aperstson af .
. network related 10 revenue recogrtized for grams of tnaie feasibilar dighy
leases of portions of our dark fiber ¢lassi iovial Teases

1997 were 38% and 142%, respectively, dee R B e
and revenues. Cost of sales in 1998 re] the pevceniag

- sales was incurred in 1997 relating to the pere it af coy fetion metiod.

Selling, General and Administrative Expessey
million or 133% greater than seiling, generalung
in selling, general and administrative expenes

overhead to accommodate our network &4



Consulting and Employment Incentives Expense. Coasulting ard
million compared with $19.2 million for 1997 Consulting and
reflects the value of stock options issued 16 key employees, of dé

services. For 1998, the amount recorded reflects amattization foe the amisﬁﬁt{ &
to key employees.

Settlement Agreement. We recorded $3.4 fﬁi“iﬁﬁ; i‘é&f;“;’s’ﬁ: errent apreurien
the first quarter of 1998 for the expense associated with the is§
‘a settlement agreement.

i J'igrlégt,er than depreciation and amortization expense
. -amortization expense resulted frony increased investimient i ouf complessd Bher
“equipment.

Interest Income (expense). Interest incoene fae 199%
million during 1997. Interest income during 1998 was dew od &
proceeds from our initial public offering in October |
the proceeds of our $650 million note issuance. Interest expense e

$0.7 million for 1997. The increase in interest expense tetleets mdredt tesiued b e
November 1998.

Income (loss) from Joint Veniture. We tecorded
for 1998. The loss primarily represents startug costs

~ Income Taxes. We recorded a provision for e L
estimated effective tax rate, for federal and state taves,

Net Income (loss). Net income was $1.0 miflion for 1998, s comparad e
1998, basic net income per share was SO.00 as compared oo bughe nev |
basis, net income per share for 199§ wis $G.00.

made by Metromedia Compsmy ami lhv': ﬁmds Eaised G’mikg& ‘
expense,

Liquidity and Capital Resources
Our initial public Uffeﬁ'ﬂg ot Uctober 28

In addition, Bell Axlannc has. agxted o pmﬁm fmsxmm
next three years.

with $18.0 million during the c:mmnbie mm% 1 1994

due to the increase in advance payments receivid
$344.8 million of cash for net investing
primarily to investments ini the expansion of

financing activities, compared with $33% f eulhion s (968
above of 10% senior notes in October, 994 g Novemd

operating losses as we expanid and complete vit ¢
services to an expanding custosnes bage, We asti
December 31, 2001 on the build-out of cur filwr
n the United States and 1 I7 major svtrmatnss




operations (including advance custorner payiretits
and our other working capital needs through the
obligations permit us to incur additional indebtedniess to B
lease, development or improvement of telecommunications s
‘private or public sales of additional equity or debt secusittes, Sntenng i o
depending upon market conditions, in order to firarive tie conued ¥ i
that we will be able to successtully consutnynite any such DRSRCIng ta secvptable wny

acquisition of Above\et we :etorded appmmmtﬂy S
are amortizing over periods up to twenty yeiurs. Accordingly, Wy
foreseeable future,

Year 2000 System Modifications

Year 2000 has had no impact o5 o ,
potential for Year 2000 problerns s the te'éuiwf Sosputet 1o
to define the year 2000, which could resafé i
using “00" as the year 1900 rather than the v

The Year 2000 effort has ad 5 norsur
the extent such costs have been iicurred e e
Item 7A. Quantitative and Qualitative Disclovures sbowt Vlrket ﬁw&

In the normal course of business
of risks. In addition to the niatket rgk
the Company is sub ject to other fypes

2009, and the convertible suborditiated »
2000. The fair value of the fong-terns deb
imcrease in the level of interest ratey
obligation by $112.6 miilion and & dess
million respectively.

The Company has also pueeliaced 5
sufficient 10 provide for payment, in full,
through May 13, 2000. The pledied securiti
terest. The fair value of the pledged secun

The Company had §1.2 billaon v by
Company’s cash and cash squivalenty exgeed o
excess cash and cash equivalents iy lwgeriens
will be subject 10 chaniges in inferest rates.

Item 8. Financisl Statemeats and Supplementary Hats
The response 1o this ftem 1§ morporited
Item 9. Changes in and Disagreements With Accovntint sod Fleasiial

Nomz.

FART m

The miormanon called for by e Fam 81
Company intends to file with the SEC mot Toter s
1999 the Definitive Proxy Staternent for the 2 ;
Such information to be inchuded i the Definms
and 13 by this reference.




) PART IV
‘Exhibits, Financial Sta,temeggf-.S;htdﬁ!eS‘?‘fmiiﬁf ﬁﬁﬁf@fﬂm‘ﬁf

. 1 Financial:Staterients; ,
See Index to Consolidated Financial Statetrietits on Page Fil.

L2 Financial Statement Schedules:.
“Schedule I Valuation and Qualifying &ccounis
, All other schedules not listed en
information-is contained’elsewhere
insignificant or immaterial.

j@uﬁentiRépons on Form 8-K

1oy SECUTity - holders. Cop
Tules,
Eahibits




42 Indenture, dated 48 of N
IBJ Whitehall Bank & *
(incorporated b v
(Registration No. 333-7

4.3 Form of 10% Series & Ssni

44
4.5

4.6

10.1
10.2
10.3

104

10.5

10:6
10.7
10.8

10.9

10.10 dem&hwmu&mw
F:beerhfm ased

10.11




(incorporated by refétence:
(Registration No. 333-31651¢
Fiber Lease and I:mefﬂm:t
Network, Inc.

10.22*

211 st of Subsidiasy ,uf%ﬂﬁmwzmmmmim
231 wns:niozﬁnﬁx&?‘ s LLP.

24.1 Power of Attomey fon sificers and dirveioes

27.1*  Financial Dats Schedute.

Filed herewith




fsUajn; 1o the requiremerits of Section 13+
- Registrant has duly caused this report to by

Dated: March 17, 2000

s/ Silvia.- Kessel ,
Silvia Kessal

-s¢ Arnold L. Wadler
Amcld L. Wadler




David Rand. -
: David Rand

'/ Vincent A Gallussio___
"VincentA. Galluccio
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Reportof Independent Audiisrs

* To the Board of Directors and Shareholders af
Metromedia Fiber Network. Inc.

We have audited the accompanying consolidated balarce shesty
Subsidiaries (the “Company”} as of December 31 1999 and
operations, stockholders’ equity (deficiency§ and eash
December 31, 1999, Qur audits also sncluded the finaneial
These-consolidated financial statements afidschedile '
responsibility is to-ekpress an opinion o hese s

We conducted our audits in. accordanier wit
Those-standards-require that we pian and pert
financial statements are free of material
Supporting the amounts and- disclosires in
principles used and significant éstimates ;

in the period ended December 31, 1999
States. Also, in our opinion, the relate franicel s
financial statements taken as a whole, presents fij v v i

As discussed it Note | to the Biasei
FASB Interpretation No. 43 “Real Estate Sskes” with sespect

New York, New York
March 8, 2000



Metromedia Fiber Network, Inc. &
Consolidated Balance Sheets
(in 000's, except shire amouats)

, Assets
v Currf:m assets:
" .Cash and cash.equivalents . . A
Pledged securities, current pomon. B
- Accountsireceivable, riet PN
,Prcpaxd ¢xpenses and other curreént assety .
; Total currentassets . .. ...... .. we P
_Fibier optic transmission nctwork and: rel:tcd eqmgmmt: €1,
- “Propertyand equipment, riet
Pledged securities
‘Restricted cash .
Marketable securities .
Investments in and adtanc:s to jmm xmtur‘s
" ‘Other assets

Totalassets ...............

Liabilities and stockholdery” equity
«Current liabilities:
 Accounts payablc .
Accrued expenses . .
Deferred revenue, current ptoman
Capital lease obIlganons and notes ]:twabl%? mmﬁt
portion. . ............. e .

Total current habtlmcs
Senior notes:payable . . fesas C e
Capital lease: obhganons and notes pa}abte
Deferred revenue :
Commitments and contingencies {s¢e rmtas}
Stockholders' equity:
Class A common smck S04 par ‘-‘:ixfue

issued and outstandmg, msptcmt%y, o v
Class B common stock, $:01 par value; {04 S44
shares-authorized; 67,538 344 shures sayed sud
outstanding :
Additional paid«in capital ...... .
Accumulated deficit.
Accumulated other comprehensm { $4
Total stockholders’ equity
Total liabilities and stockholders’ squity

Se¢ aceampaning ROk




Metromedia Fiber Network, Inc. & Sabsidisiries
Consolidated Statements of Operatioing

(in 000's, except per share amounis)

Expenses:
Costofsales...........ocvveviiinninan..
Selling, general and administrative . ..., ...
Consulting and emplcymcntmc"mﬁes .
Settilement agreements.....................
Depreciation and amortization. . . .. ..., .......

:Income (loss) from operations. ... ..

Interest income. . Cevevers <

Interest-expense- (mciudmg fi nmcmg mst&}

Loss from joint venturss. . .. .. NP
Income (loss) beforeincome taxes. ... ............

INCome1axes. .. ......vvvmivocricenesones
Net incorrie (loss). .

Netincome (loss). per shiare; basic. ... .. .o..coenes
Net income per share, diluted. . . ...cooivennes,

Weighted average numnber 6f shares
outstanding, basic. . .. oo it iviireins suenss

Weighted average number of thares

outstanding; diluted. . .. ......o.oviei 0. NK O

See decompunying AGkES.



Cush flows from operating sctivities
Nenncomcﬂoss) ..

Income taxes-paid ... ..., ..

“Supplemental disclosure: a!z:gmmtm LT
Capual !exse obhgauon few e




Issuance of common stock in
connection with the exercise of
WATants. ...

wilh debt extension ., .. .
Brvudends oo prefomed stock

A pretened stoch mad watran,

Balance at December 31, 1996 ... . ..

Issuance of warrants in connection

RypuscBase and esnirement of Seaus

Seriess A& B Class A Ciuss B Additional

Preferred Stock Commaon Stock Common Stock Common Stock Paid-in

Shares  Armount Shares  Amount Shares Amount ] Shj(ts_ Amount Capital
600 60 160,024 1,600 X - . . 7,221
. - 2432 24 . - - - (14}
. . . - 1218
- . « . - 220
§BOKER e (B T3
() {4 iv
L5 = # s - E XS0

w Y T 3 =
% i A .

XAy it g & WA ol (8%

e h




Series A& B
Preferred Stock
Shares  Amount

Class A"

Common S__(ock Coemmon Stock

ass B Additional
‘Commen Stock Paid-in

,vs,"i"‘f’ Amount Shires ”_A'mo'ﬁm‘ Shurés» ’A'mo‘un_t Capital

Issuance of options to employees.. . -

ssuance of warrants in
conpection with seitioment
agreement ., -

Bsuane s of comwmon stock i

e of Conrenin sonk e

SN NERANIS PO, LS St

- - 248
. . 3,000
. . 7%




Metromedia Fiber: ‘iehm
Notesto Consoliduted Elny

' “Note 1: Basisof Presentation, Description of the Busia
" /Basis of Presentation

The consolidated financial statememsﬂz’m:‘ffad ke
- wholly owned subsidiaries, (collectively. the * *Corpan
':Systems Developmcm ch { CSD") andas otSnmembe

fstatements for prior years to conlorm tothe v.urx‘ent presentation:. '
‘Description of Business:

The Company pprovides dedicited 1il
its'Communications: 1ritensive custord
;hlgh-bandwxdth fiber opnc comm’

hxgh bandwxdth mkraslrucmrc mcludmg m.maemi iy
“forISPs and also offers secure, fault-tolerant cofocs

The Company uun‘emly has opcmr

a contract to acquire nghls fo: dzrk % T NEtW
Summary of Significant Accounting Policies

Management'E'stimata
requires management to make esnmatcs and .n umv :

and disclosures of contingent agsets and liabilties :
of revenues and expenses-duririg the reporting peninds  Nosh msults

Fair Value of Financial Instrunients

The carrying amounts for msh, ﬁmuﬁts m;”fgi

financial instrumenits dlSCOUﬂti.‘d at ihﬁ {imﬁwm
instruments. At Decermnber 31, 1999 the fair valt g
notes due in 2008, and 2009 was S50 millien. sk §1 bl

long-term debt of the Company approximates funr valied.




Note 1:
Pollcxes(Contmued}

Foreign Currency Transiation

The statuxoty acu;tm'

withan ongxml m:xtunty f ﬁmte rreonth
Pledged Seciirities.

In connectmn with

curities approximates tf

Accounts Receivable

Accounts recaivable i
those contracts where thié Compisy
‘Marketable Securities

: Marketable securities e

obligations and are classified as b
gains and losses reported upim miey

Fiber Optic Transmission:

The fiber aptic tEAnSmIEE
the installation afid expansion of
method through the fife ofeitlier the f&

‘Property and Equipmiént

Fixed-assets are stated
straight-line method over the estimated el b
improvements are apottized over the lecser ot
Other Assets

Cther assets include debt isuanie
amortizable, are amortized o & spuight-line b
Long-Lived Assets

The Company reviews foe the ¥
including goodwill, whenever everits vr ¢hasge
not be recoverable. The Company has wes




Metronmedia Fiber Notwssi T
Notes v Conseitdiond Flanse

Note 1: Basis of Presentation. Description of the Busisess snd Sigoafiiie: Setoniiieg
Paolicies{Continusd}

Income Taxes

In accordance with Statemient of Financial
Income Taxes,” the Compmy m@,z d ,,,,,

based on enacted tax laws xnd summ TRX Eal
1o affect taxable income. Valuation aikywinceg
amount that is "more likely than not” to be realized. Thieg
and the change, during the period. w deferred tax st and &

Recapitalizations

In Apnl 1997, the Company wmcredsed e authorse
shares; in addition, authorized preferred shack with: %
29, 1997, the Company =ffected & 3-Fowwoie ¢

increased to 200 mlllwn shmm;qt &rﬂu gﬁ ; ; e
common stock and 20 million shares Were e

During 1999, the Congrany cotgie
Common Stock i the foom of 5 Y pevges _
December 8, 1998, and May ¥, 1994, These ssiiiwmrn el
May 19, 1999, respectively.

On May 6, 1999, the wotal suthorded sl
approximately 5.9 billion sharey, par valie G
preferred stock, 4.8 billion shasey were desigsured U1
Class B common stock.

On March 2. 2000 the: c‘m e
B Common Stock in the form of a 100 W@ﬁg "

The accompanying financial staiemenis fve reouctve silias i e ibuse s

Recegnition of Revenue

lease agreements with customers. Anounis buled i ddvmee
revenue. Revenue on bMMdﬂ‘L and %& Wmm EBarge

those leases emmd into pnarmewmmt of1h o W e
Jjune 30, 1999, the Commymuwm»mww gl

performance. General and adwamw -
on an uncompleted contract is sxpensed i the peried
allocations of the total cost of constructifg e dpeaiic gl
contracts are recognized iy the pericd that they bavord

Most of the Compiny’s contract f thir provitiene of daew 5B
wmch it rccogmw. rccmnnanmﬁymtm ’i@ ammm i

Accounting Standards Board muuf FASH (on ;




Note 1; Basis of Presentation. Deseription of the Bug
Policies{Continued}
sales or leases of inteural equipemens be &
- believes thatthe staff of the Secu
“insthe ground as intewral equipment 4%
~does not change any of the econoti
from certain: leases 4§ operating ==
revenue. during the petiod sugy wh
treatment reduces the revenue and kit
spreads it ourover the life o the wa;mu
place.

By wayof‘etamgl'

of the contract, even thaugh the Casrg
signed.

The Company gl
June 30, 1999, and has not
dhang"e to xhe o:c‘m'mm’ié& .

The Compiany
comipleted within « shoet ti
the completed contract risthod.
Stock Options

The (_Om;mt‘y has adogred i
Compensation.” The Ci orfTY gl
related interpretations s Seea i

Consulting and Emploviment faceniives
The amourite repeesint the
employees and directors of the Comp
represent the value of options
officers; employees dnd directort ol
No. 25 at the differenice bevwees the
cominon stock at the dute of grans,

Earnings Per Share

the weighted average number of
computed based upon the weyghted sersfe
commion stock equivaients ¢ormputsdn




Metromedis Fiber Network, Ine
Notes w-Convelidated Flaa

Stateswenty
Note 1: Basis of Presentation, Deseription of the Business and Sigaificast Aasvanding
Policies(Continued)
Deferred Revenue
Deferred revenue represents prepayments feceived frae
provided. Lease payments are structured as eithet prepas
accounted foras deferred revenies and recopnized over thie teciv ot the

Cbmp’rehensive-Loss

forthe years cnd_in'g' December 31%“ 999, Eiﬁj '8 anid
($26.3 million}, respectively.

Segment Information

asséts were located in the United Stites ard the €
located in the United States.

Impact of Recently Issued Accounting Stasdards
In June 1998, the FASB issued 5F :

which establishes accounting and repocting standands &

standard is effective for all fiscal quarters of Facsl veses be

expect the adoption of SFAS No. I3 s have dr wnpict @
flows.

Note 2: Businiess Acquisitions
All acquisitions have been acuotrited o usier
acquired businesses are included in. ihe consalidined B
On September 8, 1999, the Campuiny msmwi&
total purchase pnce‘ paxd in Com;samy lih#& a‘a ¢

business critical Internet dpemm mcw ;
was approximately $1.6 billion and has Beer re
basis over 20 years. In addition, i correcticn

million consisting of $70 mullion tr easty, cerssn Eutre m«gﬁﬁg ——



Note 2: Business Acquisitions {Continued)

with a value estimated to be $5.0 million. snd scquiaition rel

switching and peering point for glabual and {ntemet i
On March 11, 1999. the Company &

Development, Inc. ("CSD™ for$ 25

in the-engineerinig and constniction ol

of the net assets acquired wis appre

amortized-on a straight = hie basisup o 20y

The followmg muwte&‘

the entities constititeds sitighe et
share amotints.

Revenue
Net [ncomcf(l,oss} B . ¥
income/(Loss) per share, basic e e, W

Subsequent to the cmﬁ gi""
of MIBH Inc.. a-teetwork oiitsi
connectivity solttions for spproxiag

Under the terms of the

of Metromedia Fiber Nevwtk
Note 3: Accounts Receivabile

Trade accounts receivable. .. o coovcursrvcian: cir crseou oo
Costs and earnings in excess of billisigs. ... .

At December 31, 1999, e cusianess
combined accounts receivabile.



Note 4: Fiber Optic Transmission Network and Related Eqaipanegt
p <

Fiber optic transemisston network and related squpmeat convsR ot the

' Fiber optic network, net . ....ocoonoiaeienies crneioan. . & 3B
Data Centers ,
“Telecommunication cqmpmcnt&e;het I
ConStruCHon AN PLOGIess . .o .cvvvuvuonsviurns e o as

Total Network . .......co.vun
Less: accumulated depreciation . .

Construction in progress ineledés g

amounts include fikier optic cable dwed atbes &

. installation costs and othiee sietw

paymiernts for eights of way far e

expense was capitalized.
Note 5: Property and Equipmest

Property and equipneit Sussiie

Leaschold improversetil®. .. ... ... .o .
Fumiture, equipmentand sottesre .. ... .

Less: accumulated depireciation and ssvisitog .

‘Note 6: {nvestnents in and Sdvances by Jatae Y entirey

During 1997 the (" oepay ‘am
provides broad-based tranis
- 1998, the Company e mﬁl
-dccounts for ity investiens usiig & ;
'$431,000 and $ 146 000, respectivaby Susuk v w
accounts receivable is $E5TN0 for adme
reimbirsed as of December 3?._, e

As part of it intersational cepansian s
rhaniaged co-location and Tntertiet ww ‘
1999, AboveNet entered i e

Kingdom. AboveNet rvested a gl
for under the equity method of e




~ AboveNet's jount venture i the &
~million.

construcuon costs of appmnm tety!
network.

vote'8: Investmentin EiberNet
On Decermber 20,
{"FiberNet™ 10 jease invra
- ransaction, the Compart
7 Additionally, FiberNet hasageed 1o
buildings. Aspartialcotsiderston R
wafued at $30:0 million, © the
Comipany is-accoutiting for thas imwe

Note'9: Accrued expenses

“Accrued expenses at Decesnber 31, 1995

Accrued salaries ang wages

Accrued taxes

Accrued intérest

Accrued capital expenditiris - pereuk
Other

Note10: Reéluted Party Transactions

The Company 1§ 3 party to & aaiiiges
Metromedia Company. provides syl
and oilier corporate policies, cask Bunigne mﬂwﬁmm@
4s are reasonably requested. The wutajey
autornaticially renewed. for suktesgone one yess
notice. The 1999 managerment fee undeet
The 1998 management {en under e agra
Company s 1lso obligated o reunbirse ¥
and advances paid by Metromedis Compiang

Note 11: Settlénient Agresmients
In March 1994, the Cormypa

Corporatien and Evelyn Kby, aerciig st
the Company was i deferidant ins Auez ¢t




in Vento & Company of New York. LLC v Metrom
- settled and resulted in the dismissat of ihe lifigaton:

Note 12: Notes Payable

On October 25. 1999. the Company issued and
October 13, 2009. The net proceeds of e |
offering costs, which-are-included e otbier
in arrears on Apal 15 and October 15 of e
subject to redemption at the optione ot the
specified-redemption prices; In addition,
certain specified equily ransactions (o &
prices.

On November 25, 159%. the bmmﬂ
15, 2008. The:net proceeds ot the 1054 sen
which are/included in-otherfotg-term:
May 15-and Novernber 15 6fedch yeis. ¢
was:utilized to purchase-ceriain pledies
securities, will be-used to-satisfy the Coriany
senior notes.are: subject to redemption
Noveriber 15, 2003, ai specitied redetngiti
the net cash-procesds from certain specifed s
specified redemptionprices.

Both:indentures pursuant to
subsidiaries, pay dividends or make
engage in sale and leasebiack ranssctions: ¢
and enter into certain mectgers: and consalida

In the event of 3 chmgr. "n conts '

Facility™), with.tio addmonalbcmwm

42-monthly installments; bear interest s s
and leasehold improvements purchased with ¢ £
acquisition, the Company-issued & letier of ¢

million, to fisrther secure the Credit Facili

are due as follows: 2000 - $5,38%. 2061

Note:13: Equity Transactions
Common Stock

On November 3, 1997, thie Corgainy cuergiased g
of its Class A common stock, at an offering priee of §1 w‘*”'
after deducting-expenses of the [PO, were apprixirat

In:addition; on October 28, 1997, & votad of 1FEGIG 0 dhosg
by stockholders prior to the IPO were exchinged
Company also reserved for issusnce 68,167,776 sk;
comirion stock.




Nete 13: Equity Transactions{

On October 28, 1996, ;
6.398,224 shares of cormmarr ste
December 3, 1996, the option Wi srmenided fus
© thereafter assigned the option o the Uiy
 0f'$500,000.

lﬂ Sep‘tcmbgf ggg.g fr ﬁ_ -

beused to mﬁd the. ‘“Pﬁﬁw
“Preferred Stock

discussed below, and ¢
redeem:ffor $2.115.000
stock’"y and relate '&imﬁﬁi

Through Apal 10, 1%

an’y. A portion of the g
Company's comation ok st
No shares of the Comgy
December 31, 1997, B
to-actions by the Boasd of Erivee
Stock Warrants

a (n i‘?‘?ﬁﬂwﬁ -

common swck af thc‘;{f éﬂwy o
Company's network and fot euse

b From October [99%
$858,000 of convertible subanimstad »
the Company (¢ the notehalders ¢
Novermber 2000, In 1996 and
issued warrants to plirchise £33
$111.306 and SIT6.076 o PI9E




Metromedia Fiber Neow
Notes 1o Convoliduted

Note 13: Equity Transactions (Continuéd)

balance of these notes plus all accrugd interest. Ac of Decermber §

exercised.

c. In September 1996, the Company eatered ¢
The loan bore interest at 10% per anriutm and Wwas
to the finance company warrints fo purchas
warrants were exercisable through ::epiembet i
in connection with the issuance of the
Company initiated a-$600.000 priv e
and were repaid in 1997. Wath. the isstiance

d. [n April 1995, the C
interestat I 1% per annum. [reJal
issued: the custom‘e’y a warm_’r‘tt’

e. On Dccembet B3t
considera’lion,yof' 52025,060

£ InJune 1996, the €
legal counsel exercisable at $0.06;
provided. The Company recoided 5
all of the warrants have been exetesed.

g In September 1999, in connection with tha
common stock warrants in exchadige for the susts
the acquisition.

As of December 31, 1999, m the s
of its Class A common stsck for exesse of ¢

Stock Options

[n 1997, (hq Cfumpz:my g:mwd:wéwsm aificary, e




!hc date of gram Of these grants, 2330000 were cinesied and
1999.

‘ On May 18, 1998, the Stk
“Iricentive Stock Plar {19984
options to-acquire-Class A coriine
- andothers'who are deémed 1 i
- purchase 13,836,000 shares of ¢
-$1.82 110 §6:63 per share; the rﬂ.ﬁ:&,
~ the:Company's Class A cormsmon:
pricesatthe dates. ofgant Of these grantd |
31,1999, ’

Following the Scp{embtt 4
were converted into stk o
representinga: 23§ :xcﬁangrr
December 31, 1999

The comperisat nvmm‘ﬁw
of award, whén-afid to

‘price. The optias are: exersissh ¥
range fromiminiediate vésting fo: %

Thie fotlowing table somunasisey ik

1 1999:

Granted priorte Decendier 3§

Balance outstanding at Decembed 3§, ¥
Ciranted . .
Excercised, . o
Cancelled. .. .. ..occun.

Balance ouxsmndmg at D-aﬁmxm A
Transfer of AboveNet nplvons 1B Sequnium
Granted . bea e

Excerc:sed
Cancelled. . ce e
Balance ouumdmg at ﬁwmﬁ@t } 3

Exercisable at:
Decembeer 31, 1997
December 3, 1998
December 31, 1999




13: Equity Transactions (Continuzd)

 The following table summiarizes information about stock option cuti

Options Gearited.

Ranges of
Exercise
Prices

0.01 0o 320
321 o 639
640 o 959
9.60- o 1279
12.80 to 1599
16.00 to 19.18
19:19 to 22.38
2239 to 2557
2558 to 28.77
28.78 w 3197

Pro forma. mt’ormanon mgﬁr

.of the: options’ was csnma
.dssumpuons for vested and fion-

Risk-freeinterest yield . . ..

Volatility factor. ., . .. ocvuuyonse
Dividend yield: . . , e
Averagedife. .. ..o vivuiinvinnes

changw in: the subjecnve input wmtmm can m ; o i B
the existing models do-not necessanly provide a reliante sinige s
‘options;




‘Pro forma net loss applicable to common stk
Pro forma-net loss per share spplicabie o
common stock, basic

Federal
Stateand {ocst

Federal
State and local




Metromedia: Fiber Network, 1
Notesto-Consalidated Fiusndisl Sisten

5 i?N‘qte’lS‘: Income Taxes«{Continued)

Totalincome tax expense (beniefitj differed frot: the AMGUHLS COAP

|- Statutory income-tax rate (35%) to eamings {loss) bef

followmg itemns for the years ended December 31, 1999, |

ff-U S. statutory rate applied- 10°pre-(ax. fcome
(loss)
State and'local taxes, netof federal:tax: bcnem
.- Non:deductible expenses
- Vdluation-allowance
thers; net

‘Cost of sales of IRUs-and sales type leases

Capitalized interest
Others

. Valuation allowarice

Capitalized leases
Depreciation and amortization
Other

Net deferred asset

The deferred tax-asset has been reservied. singe:
in the camryforward period-or in vear: ot asset tienaroun

‘There was'no provision for féders
As of December 31, 1999, the Company
carryforward will expire in 2019,

Note 16: 401(k) Plan

In 1998, the Company implemented. & Af}im‘ f
contributions to the Plan-orra:pre-tax salary feduction basi

time employees are ¢ligible o participate i e Phim i




of the:employees first 6% of contributices. The Cosigany
date through December 31, 1999, s these:
cost:of the AboveNet Plin since the ncyg 3 & ’
AbovweNetemployees were enrolled is the Plas. Pendig b
will'be rollediinto the Plan.

Note 17: Reconciliation of Earnisgs Per Skive {iu thowtandyi:

Netincome (loss)
Deduct dividend on preferred shares
Net loss applicable to comumon stock

Shares
Weighted average number of
common shares outstanding-bage

Net income (loss} per comrmor shire Sagic

Weighted average number 6f

common shares outstandmy-basic
Assuming conversion of warrsats

and options outstanding
Weighted average nutriber of

common shares putstanding - difuted

Net income (loss) per common share - dilited

Note 18: Commitmeats and Covtisgescivs
Network Construction Projscts

In 1998, the Compiny comemngnd consmuction of ¥
Metropolitan area. The Company’s corimitmeni & o kass ke
optic network systems was approsirately $148 § milhon s of @!ﬂm 1



Metrooedin Filer
Notes o Consolid

 Note18; Commitments and Contingencies (Continued)
Franchise, License, Rxghl-of Way Agmm!ms wnd thﬁimm& Captaal Loides:

The Company-has-enitered into capitat fe:
of-ways. Total-assets-acquired wndercapital!
¢apital leases are-held-as construstiongi

Approximate minimum payrients under the dforamentiied sipeens

For the year ended December 3.
2000 ...l
2001 .....

2004 ..., ...
Thereafter ... .........
Total minimurm lease pamems

Less amounts representing
interest . PRV

Present valuc ot‘ !.'umre
minimum lease payments . . .

Less amounts due i1y one yeat .

- Litigation

York, No, 98 CIV 4140(101{7 Mr. (‘ai"' 3
agreement entered into-between Mr. Sahsyen anid M
unphed covenant of good: mth and ﬁwd&fmgmﬂﬁ:&& t}w




- filed)-and all costs and-éxpenses incurted
and-has raised affirmative defenses. The
In January 2000, Herman Gotd

F. Garofalo Electric Co., Inc. and Stegh
New. York (No.. 60016 00} (the “Go
contract in connection with i shieged
Schickler, on the-one hand, and E. Gato?
damages of $860.627,59%0:99. plus wmtesss
attormneys” fees,

The Company-imeﬁeés‘ﬁ for ugom '

protractcd lmganon or that wlt'
Coripany is unsuceessful i d

Statt’s stmct Coun tor the
Vemo &: Companv ﬁlcdmme’ \

Company is 1ssumg shares: FSE
action has been dismissed with m‘ﬂmﬁﬂn

to dismiss: lhe conphml iy it ety
were filed by the AboveNet arel the il
the complaint and sty dRcovEsy wes
action was dismissed witheut peej

Four other ¢ompliti, whicks
in the Delaware Court of the Chan
captioned Brosious v Daas, #¢ af. et
Ehlert v, Tuan, etal, Dl Ch. &

In addition, the Cotrgsarmy ¢ sulopes



‘Note 19: ‘Selécted Quarterly Financial Data (unaudited):
ed financial information: for the quarteriy peric




Balarice-at
S Beginning of
- ‘Description Year

‘Reserves deducted from assets-to
which they-apply:




Metromedia Fiber Network Inc. & Subsidisies as

Namg
“"Metromedia Fiber Network, Inc.

“Metromedia Fiber Network Services; Ine.

MFN Interiational, Inc.

M Holdings GmbH
“Metromedia Fiber Network GrbH
' Mé&dhlcdig Fiber Neﬁwidrk:Sérvi’c‘tsj GmbH
.;)ngpmedia Fibgr Nétwork. BiV.
Abovenet Communications; Inc.
| viEaix;:Net,— Inc.

: "Gdn‘i’mt‘mic,aﬁon"s"Syszensf‘Devciopmu The.

- Metromedia Fiber Network Europe Finance, Inc.




Exhibit 23.1

Metromedia Fibier avk, fuc. & Selwidiibes
Asof ,\hrﬂ: I"Z, 3600

CONSENT OF INDEPENDENT AUDITORS

We consent 1o the incorporation by reference s the
the AboveNet Warrants and (ii} the Compaty
to the (i) Metromedia Fiber Network, Im 1Ga%
Ing. 1997 Incentive Stock Plan and { &

the AboveNetr Commiunications, Tng
Stock Option Plan-and €mploymerit :
Tespect to the consolidated financial amcmcnts
in the Annual Report (Form 15-K):forthe ¥

New York, New York
March 17, 2000
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Valley Telecommun.
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Herried, SD 57632
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FILING"FEES

" fwo-Hundred Pifty Dollars And: 00 Cents

ak. Public Utilities Comm
; | Building 1st ¥l
st ‘Capitol Avenue
€ 5D 57501

wOE37 L0 0 2E00002E




CT00:061 Inthe Matter of the Complaint &

Dakota, against Midco Communications

~Staff Analyst. Leni Hezly
Staff-Attorney. Camron Hoseck
Dated Docketed: 04117100
Intervention Deadline: NA

NG00-005 In the Matter of the Filing by Mid&merican Ensrgy €
Tariff Revisions.

MidAmerican Energy Comiparty 1% propasing mm&
Regulations. The new provigiorn is fa¢ dversioe ¢ §88 servge.

Staff Analyst; Keith Sengser
Staff Attorney: Karen Cremear
-Date Docketed: 04/13/00
Intervention Deadline: NI/A

TELECOMMUNICATIONS

TC00-071  In the Matter of the Application % M g Telecom of S
a Certificate of Authority iﬁ -  Telecomemun
Including Local Exchange Services, i

Integra Telecom of South Dakota, Ine. ivends to provide lacal §
telecommunications services inciuding locat dial tons: L
internet access, including DSL., dedicated and switched
enhanced features via its own facilities, leased faciilies a5
Dakota, Inc. requests authority to prowdé services throug! & 8t
proposes an initial operating area identical to that of U S W ST

{



ange exchange access, and mtr
facilities-and services througha

Staff Analyst: Michele Farris
-Btatf Attorney: Karen Cremer
Date Docketed: 04/18/00
Irtervention:Deadline: 05/05/00

You may receive this listing:and other PUC publications via-our-wabsite grvia iy
You may subscribe or unsubscribe to the PUC mailing lists at: hitp:/lwww stateng. s/



‘New Address

Dear SirMadan:

if you have-any & i U
“contact me: Please reltin the $018 cogy
enclosed snvelope.




-?Plerre Sl:57501-5070

»‘?Ré:‘ Metromedia Fiber Netwark Services Ins,
TC“—O?B

:éar}:;Ms' Eartis:
In-response to-yourlettér dated di

“Metromedia Fiber Network Serv
‘deposits,

Also, in response to your request for addit sl informakion
following:

o ARSD 20:10:32:03(5)~MFNS | rm rot
service in South: Dakota ?
New York, New Jerse NSt
District of Columbia, Ca ﬂmﬁ He

can Eyvhikt

5

provide telecommunications servie .

MFNS is certified by the Federal Convrianica
international telecommunications services. T
214-19990218-00110 and was grantad oo April

ARSD 20:10:32:03(6) ~ Pleass see Exhibit B o & char $he
affiliates, subsidiaries, and parent:

Metromedis Sibar Netwark
Legal Department One H@n@@whﬁcﬁi Pty bres Bt




‘LaPerch 3&!1@;\!’”

At lts Netmrk; €3

dlspatch the apnaﬁs” i b 4
on the nature of the probilem repestad

two commission reguirements. e Sugoort of i

following:

@ G:IMarks® oo Furnede?) Hitdve

MFNS seaks gtﬁtﬂs
entire state of Sauth Dakoly
MFNS will adopt the service are
carrier serving thet sres. Since
already on file with B |
requiring duplicate

ARSD 20 ﬁé‘?ﬁ 6361&}% His rols raquires MENG 1o 55

of its service, MENS w%ﬁ% mﬁ'
servicas such ag Eﬂ‘s - Gparator
telecommunications raliy Serc
switched, inferchangs Serices e

Since thase services Wil not be ofersg |
and, therefore, & Waives 1o pHow
should be granted.



Please note that MFNS has chaﬁged .

ofﬁcers that was originally included ini its applical
etter as Exhibit C.

MFNS will-submit its taritf after the Commission has
interconnection agreement with U5 West.

Please contact me if you |
require additional information. F :
matked “filed” in the enclosed: env@k}pé

SASE

® Page3

0 G\IMarks®aren LirFarmis07 ] 10 doo




ﬁfaﬂuré thert: this obhgau, ,
remain infull force and effect

zermmanon m saxﬁ mtrt} (301 %,,

Dated this _ 3078 day of

Countersigned this _30TH  dav of
JWNE TRl

Counte?ned for, Smth ﬁaﬁ%ﬁ

By: A /el /t/faw

YNick Gusso Regid




Seaboard Surety Comgany
St Paol Eirc.and Murine Tnsurs
St. Paul:Guardian:Insurance
St. Panl‘Mercury Tnsirsnee:

' hcrcby mnkc consmute and appoint

Neil C, Donovan, Richard A. Jacobus, Nancy K. Willsce and S

In Witness Whereof, T hereunto set iy hasd i otfieiuf seab

My Commission.expires the $3th day of July. BN

203 Rev. 11:99 Printed in U.S.A.




the: above-ru;zméd md&dunk andthe dzﬁ &

e e e e




erm 'Invcstments
wested Asssts
oK fReccxvable for Securities
_Agents‘ Balances

' Reinsurance Recoverable
 Guaranty Funds Receivable

- Accnied Interest & Dividends
“Equity/Deposits/Pools & Assoc.
“Other Assets

 TOTAL ASSETS

Securities carried at $455,034,474 in the foregioig viatmeas, s dige

5 ‘STAIE~-‘OE%M!NNESOIA )
R } sS
;{C@UNTYOFR MSEY )

L ’John C. Treac:y, Vice President and Convolier of the
E .says Lhat he is :hc above dc&.ﬁbvﬁ @i‘ﬁxu of gud 4




BEFORE THE PUB

On April 18, 2000, the Pubs
-application for a certificate: of ai
(MENS).

MFNS proposes to of
-and-services.

On Apr'it 20 . m

'further recommend

i The Commissi
-Chapter 49-31, sp
MFENS has met ¢ 2
adthority. MFNS has, i &
“technical, financial and
South: Dakota. Further,

:20 10 32 03(1 0) is apﬁfﬁ*«f A8 LG
‘shall-authorize it to offer locs! axchsrne
served by a rural telaphone

exchange services statawithe, wil

1o come befere the Cz;mmvﬁmﬁﬁ ¥
_service in that rural service Hfes
'Comm|ss;orr tc; requxte % ﬁﬁ, ; @




,affect the exemphcns su S
[In47TU.S.C. § 251(). Itis ther "{éfé

ORDERED, that MFNS’ spplicstion for a ¢
exchange services is granted, subjeet to & continuou:

FURTHER ORDERED, that MENS shall file informatien
with the Commission as the changes ceour: a#i

FURTHER ORDERED. that the Cormn
exchange services in South Dakota. excs
company; and it is

FURTHER ORDERED, that HF

service until the information required
Commission; and it is

FURTHER ORDERED. that the Cor

CERTIFICATE OF SERVICE
The ndersigned hefeby certies Mt !




' 20:10:24:02, and s sub}ect o all of the coriti

the rules and statutes gcsvemmg ite condust of oftering ¢ '
services.

Dated at Pierre, Scauth Dakots, this _of




Metromedia Fiber Network Services, inc.

ssued September 19, 2000

Issued by:




o i-f_is_/ié'tr‘_emediarFiber Network Services, Inc.
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Onginal-

* New:or revised page

Issued: September 19, 2000

Issued by: Metmmed;a Fxbet mwx Bereces, e

White Plain

Telephone:
¥l fraee AR




ofriedia Fiber Network Services, Ine.

'E SHEET

“KSHEET

OF CONTENTS

“DEFINITIONS

LICATION-OF TARIFF
| REGULATIONS
5. SERVICEDESCRIPTIONS ANDRATES

. Tesued. September 19, 2000

360 Hamiltory Averiue

White Piains, NY 10601
Telephone: (G143 4216700
Toll-free: (8886362776

lssued by:  Metromedia Fiber Network Se :



lia'Fiber Network Services, Inc.

de"""”""-‘*‘ﬁ%ad’ﬁea;. F

*current page'rnum:beraon le with
effect.

lssued "Septerhber 19, 2000 |

Issued by: Metromedia Fiber Network Services, Inc.
360 Hamilton Avenue
White Plains, NY 10601
Telephone: (914)421-6700
Tollfree: (888)636-2778




PR T

par‘ucular ‘st eet‘

Tesued September 19, 2000

Services, Inc.

Issued by: Metromedsa F!bef‘ Ne

Telephone: (914} 421-6700
Toll-free: (888)636-2778



éﬁor;j‘édia Fiber Network Services, Inc.

2. DEFINITIONS
‘Certain terms used generally throughout this tariff are described baiow:

Advance Payment
Partor all-of a payment required before the start of service.

Authorized User . s
A person firm or corporatucr' whu:h is am?‘ rited by the Custiomer ar ot ¢

Carrier or Company or MENS S
Metromedia Fiber Network Services, Inc., (he issuse of this et

Gomm:ssson
The South Dakota Public Utilities: Cormrission.

- Customer .
- The person, firm, or corporation which orders service and is
of charges and compliance with the Company's reguiations.

i 'fd'ica't_gd- o o
" “Afacility or equipment systerm or subigysten: set agide for thi Soie use &t ;
Customer.

' ‘End User or User _’
" Any person or entity that-oblains the Company’s SEEIEes g
tegardless of whether such persony oF enlity | s& authe

- Individual Contract Basis (ICB} e L
A service arrangement in which the ragulation, rates and chiarges are devel
on the specific circumstances:of tha case.

Issued: Sep’tefnber 1'94, 2000

Issued by: Metromedia Fiber Natwork Sarvices, I
360 Hamilton Avenue
White: Plaing, NY 106801
Telephone: {914) 4216700
Toll-free: (888)636-2778




Metromedia Fiber Network Services, Inc. 1% -

2. DEFINITIONS (Cont'd)

" Alocal Access and Transport Area as defined by sectior J{25) of the
* Telecommunications-Act-of 1996.

' f{‘N‘etwork v
" "Refers to the Company's facilities, equipment, and senvicey provided u

‘Network Service
Intrastate communications service providing dedicated onds !
information transmission paths betweén points-withir the Sitate of Sou

Service:.Commencement Date S
“The first date on which the Company riotifies the Custor
'facxhty is-available: for use

-:case the Serwce Comme‘

lssued September 18, 2600

Issued by: Metromedia Fiber Netwatk Services. Inc.
360 Hamiltorr Avenue
White Plains, NY 10601
Telephone: {914)421-6700
Toll-free: (888)636-2778



‘Metromedia Fiber Network Services, Inc.

DEFINITIONS (Cont'd)

Customers

F A Customer, jointuser, or any aitier person authorns
-provided under this tanff.

Tesued: September 19, 2000

issued by: Metromedia Fibar Retwork Service
360 Hameﬂm Avmuz&

Te‘lep‘hanéy. {914)
Toll-free: (8885631




:’P LICATION OF TARIFE

. ,.31 _Thiis tariff applies to intrastate comununications serioe sugialies §
; Company.

Tssued: Seplember 18, 2000

“Issued by:




~‘Metromedia Fiber Network Services, Inc.

4. REGULATIONS

4.1 ‘U'n__dertakfinq of the Company

4.11 Scope

The Comparny undéﬁakeg w et el SRS
terms and coriditions set foeth in s L

4.1.2 Shortage of Fadiiities

capac&ty or’

tssué‘d:‘ September 19 o

Issued by: Melmmedf& me‘ ek Berdces, g,




EGULATIONS (Cont'd)

(D) This tariff shai b
Dakota regardk

Issued by:



Metromedia Fiber Network Services, iic.

{ssued by:




‘Metromedia Fiber Network Services, inc.

REGULATIONS (Cont'd)

Issuedby:

Metromedia Fiber Netwark Serdces, e

380 Hamilion Averive
White: Piams 4

Tolbfraé {888 63




nedia Fiber Network Services, Inc.

EGULATIONS (Cont'd)

4:1 Undertaking of the Company (Cont'd}

4.1.4 Limitations on Liability (Corit'd)

(D) (Corit'd)

(4) Libel, sianden

Tesued: September 19, 2000

Issued by: Metromedia Fiber Network Setvices,
. 360 Hamilton Avenue
White Plains, NY 10601
Telephone: {814)421-6700
Toll-free: (888)636:2778




omedia Fiber Network Services. Inc.

ULATIONS (Cont'd)

414 Limitations on Liability (Cont'd)

(D) (Cont'd)

(8)

Jssued: September 19, 2000

Issued by:

Metromedia Fibér Network Service

360 Hamilton Averius
White Q:ams, NY 10801

Tollfroe: (388)836-2776




‘Metromedia Fiber Network Services, Inc.

4. REGULATIONS (Cont'd)

Undertaking of the:Company (Cont'd).

411.4 Limitations on Liability (Contd)

installation, ope
location, use, of

Tosued Sepiember 76,2000

Issued by: Metromedia Fiber Network Services, inc.
360 Hamilton: Avénue
White Plains, NY 10601
Telephone: (914) 421-6700
Toll-free: (888)636:2778




- Metromedia Fiber Network Services, Ific.

4 REGULATIONS (Cont'd)

4.1 Undertaking of the Company- (Cont'd)

~ 4.1.4 Limitations on Liabiiity (Contd)

(G) The:Company-assurmes
any:cable or satel
entities, or for:oth
Customer, even:i
arranging for-su¢
to'such degree of pro
other entities. '

(H) Exceptas:otherwise stated in this tar

the Company sha
presentedir: writi
the occurrénce that ga

alsothe murt‘s respornisibil
clause(s).

Tssusd: September 19, 2000

Issued by:  Metromedia Fiber Netwoek Servicas, i6e.
360 Hamilton Avenue
White Plains, NY 106061
Telephone: (314) 4218700
Toli-fres: (888} 636-2778




nedia Fiber Network Services, inc. &t

REGULATIONS (Cont)

4.1 Undertaking of the Company (Cont'd)

- 4.1.5 Testing and Adjusting

Upon:suitable notice, the Company ma rhake su
inspections as may be 'eeessary' m
satisfactory ‘operating:
Customer-forthe:pe g\
adjustments, or inspections: - -

Tesued: Geptember 19, 2000

lssued by:  Metromedia Fiber Network. Services, ine.
360 Hamiiton: Avenua

White Plains, NY 1060

Telephone; (914)421- :

Toll-free: (888) 636«2?7&




media Fiber Network Services, inc.

4. REGULATIONS (Cont'd)

Issued by:

Telephmfﬁ ;m. ,
Toll-free: (888) 636277 g




-Met,ra;media Fiber Network Services, Inc.

4. REGULATIONS (Contd)

4.1 ’z‘f;ynde‘rtaking of the Company (Cont'd}

4.1.7 Special Constructior

(ICB).

Tosusd: September 19, 2000

issued by:  Metromedia Fibar Network Ser Vi
360 Hamiltor: Awm
White Plains, N 25
Telephone: {914)421-6700

Tollfree; (888)636-2778




etromedia Fiber Network Services, Iric.

GULATIONS (Cont'd)

3. Obligations of the Customer

431 Cus(qmer Premises Provisions

operate-ali facilities and associsted equipm
the: Custorrier.

(B) The Customer shall be responsibie
to premises of t ton
testing the facilities or equt

Tssued: September 19, 2000

Issued by:  Metromedia Fiber Network Ssrvices
360 Hamilton-Avenue
White Plains, NY 10601
Telephone: (914)421.6700
Toll-free: {888)636-2778




- Metromedia Fiber Network Services, Inc.

T September 19, 2000
Issued by:

Telephone: '(9
Toll-free: (888)636-2778




fetromedia Fiber Network Services, Inc.

. 4; REGULATIONS (Cont'd)

- Customer Equipment and Chan

| 441 Interconnection of Facilities

(R) C“Smee‘t. Pra Vld o

warran't’fes:as* to the performanc

(B) nordertoprolectthe tdmpn e fachibes and
furnished to other € ;
effects; the-signals apj
cause damage 1o
equipment necessary 1o achi
Company and the ﬁﬁﬁ" Heks
Customer's expense.

Tssued. September 19, 2000

Metromedia Fiber Network Sard
360 Hamilion Avenue

White Plains, NY 10601
Telephone: (914} 4216700

Toll-free: (B88) 6362778

issued by:



“Metromedia: Fiber Network Services, Inc.

issued: September 19, 2000

JIssuedby:  Metromedia Fiber Network Services, Ine.
360 Hamiltory Avenué
White Plains, NY 10601
Telephone; (914)421-6700
Toll-free: (888}636-2778




 Metromedia Fiber Network Services, inc.

4R =GULATIONS (Cont'd)

44 ‘Customer Equipment and Channels
‘ 4.4.3 Station Equipment

(A) Customer-provid
other authcri

Customers- expens&‘

444 Interconnection Provisions

Facilities furnished u
termmal equipment.in

“Tssued: September 19, 2000

Issued by: Metromedia Fiber Network Services, i
, 360 Hamilton Averiug
White Plains, NY 10601
Telephone: (914] 4216700
Toll-free: (888)836-2776




omedia Fiber Network Services, Inc.

LATIONS (Cont'd)

crédlted to. the Custcmm’ iBtat Bl
addition to-a-deposit.

lssued: September 19, 2000

Issued by:  Metromedia Fiber Network Sardces, fng,
360 Hamilton Avenue
White Plains, NY 10651
Telephone: (914} 4216706
Tollfree; (888)636-2778




ULATIONS (Contd)

Customer Deposits and Advance Payms

: 452 "Deg“ os‘jts

Jssted: Seplomber 19, 2000

Issued by:  Metromedia Fiber Network Services, ing.
| 360 Hamilton Avanue
White Plains, NY 10601
Telephone: (914)421-6700
Toll-free: (888) 8362776




media Fiber Network Services, Inc.

\TIONS (Cont'd)

yment Arrangements

481 ‘Payment for Service

‘The Customer isresponsib
‘services fumtshedfby the C

: ‘.;";":"lsg‘_gd" _-’_f;S'ept‘e:mber 19, 2000

l"s;sued' by:  Metromedia Fiber Network Services, s,
360 Hamiltor Avenus

Téiephene; {
To!l-fraa‘ (888




Fiber Network Services, Inc.

LATIONS (Contd)

' 5Corhpany"'

(A) Non-recurnng charg
~ theinvoice.

month is consider

j:}?:fééptember 19, 2000

-issued by:  Metromedia Fiber Network Sarvicss, inc.
360 Hamiiton Avenue
White Plains, NY 10601
Telephone; (9’{4) 4218700
Toll-free: (B88)636-2718




etromedia Fiber Network Services, Inc.

Customer thét ‘
Serwce Com';_

restored; service will

& September 10, 2000

 Issued by:  Metromedia Fiber Net

, 360 Hamilton Awnw
White Plaing, NY 1086%
Telephona: (814)421-6706
Toll-free: (8883 6362776




smedia Fiber Network Services; Ine.

E "’;3 4:6 Pavment Arrangements (Cont'd)
-4:6:3 Billing Disputes

 Tesued: “September 19, 2000

Issued by: Metromedia Fiber Network Sorvices. tnc.
' 360 Hamaﬂm Afwme ‘

Tollfree: £883 » '



tromedia Fiber Network Services; ine.

ONS (Cont'd)

© 4.6+ Payment Arrangements (Cont'd}

" 4.6.3 Billing Disputes (Cont'd)

(1)

 Tssued: Seplember 19, 2000

Issued by:  Metromedia Fiber Network Serdess, ive.
360 Hamilton Avenue
White Plains, NY 10601
Telephone: (914) 4216700
Toll-free: (888) 63627718




' :":Me omedia Fiber Network Services, Inc.

4; REGULATIONS (Contd)

4:6. Payment Arrangements (Cont'd)

~ 4.6.3 Billing Disputes (Cont'd)
(D) Unresolved Billing D

(1) First, the
depthire

Issued by:  Metromedia Fiber Network Services. ine.
White Plains, NY 10601
Telephone: (014) 421-6700
Toll-free: (B88) 636277




miedia Fiber Network Services, fri¢.

4. REGULATIONS (Cont'd)

Customars wr!! be prqvfdﬁﬁ m‘f

Issued by:




" Metromedia Fiber Network Services, Iric.

4. REGULATIONS (Contd)

46 ‘PaymentArrangements (Cont'd)

- 464 Discontinuance of Service for Cause (¢

Customers desiring
written:notice of their desire

Tssued: September 19, 2600

Issued by:  Metromaedia Fiber Network Services, Ine,
360 Harnilton Avenie
Whﬂa?t‘ams NY 166&! N

Toll:fres:



omedia Fiber Network Services, Inc:

4. REGULATIONS (Contd)

6 Payment Arrangements (Contd)

/466 Cuslomer Overpayment

 Tésted: Seplember 18, 2000

Issued by:

Toll-free: 43&&;\ 596-2778




Metromedia‘Fiber Network Services, inc.

4, REGULATIONS (Cont'd)

‘4.6 Payment Arrangements (Cont'd)

4.6.7 Cancellation of Application. for Service

ssued September 19, 2000

360 Hamiltor Avencie
White Plains, NY 10801
Telephone: (914) 706
Toll-frae: (888} 8: 2718

Issued by:  Metromedia Fiber Netwaork Services, B




dia Fiber Network Services, Inc.

REGULATIONS (Cont'd)

a7 Allowances for Internuptions iry S

. :i ice

4.7.1 General

(A) Acredit allowance will bé given
specified below;
Customer, e.g.
failure of a-com

made fora'servi
impaired.

ed Septembéri1v'9i‘f2'00&

Issued by:



‘Metromedia Fiber Network Services, Inc.

4 REGULATIONS (Cont'dy

its: facxhtres and q
interruptions:

d" September 15, 2000

Issued by:  Metromedia Fiber Network Service
360 HamillorvAvenuea
Whiite Plains, NY Gﬁﬁt )
Telephona: (9% 700
Toll-free: (888} 63&2?‘?8




ctiomedia Fiber Network Services, Ing.

SULATIONS (Contd)

Allowances for Interruptions in Service (Cont)

473 Use of Another Meains ¢

R T e T R

Issued by: Matmnmsa ?m Nishwioek

White Piains, N
Telaphons: 1 : T
Tolifrag: {&3&1&3& : ,,«.?&

. it -



rriedié Fiber N,etwbrk.services. inc.

ATIONS (Cont'd)

llbWan’;iga’;i’:fd;;jln_terruptionsf;i‘n:'l’Se

15 'houksrup tob

) Contlnuouszsinte‘?

more- than 3() days 4:1’

Tssued: September 19, 2000

Issued by:  Metromedia Fiber Network Services, fns.
360 Hamilton-Avenue.
White Plains, NY 10801
Telephone: { 706
Toll-free: (888} - 5




. Metromedia Fiber Network Services, Inc.

EGULATIONS (Cont'd)

4.7 Allowances for Interruptions in-Service (Contd)

475 Cancellation For Service Interru

‘Cancellationo "tgm t‘@“"fﬂf s
experiences a single continto

Issued by:







~'Metromedia Fiber Network Services, lnic.

“GULATIONS (Cont'd)

services prowééd uﬁdﬂt-ihxﬁ
authorized. ' o

(1) Using:the Networik t
give-or obty

Tesued: September 19, 2600

Issued by:  Metromedia Filiar MNeta
' 360 Hamilton Averue
White Plains, NY 10601
Telephone: (914342167
Toll-free: (888 63&3?”?8

Witk Serviess. fng.




;:‘ ”’7Mét"r'a'r1‘1iedi'a~ Fiber Network Services; ine.,

4. REGULATIONS (Contd)

under this tanff

“Issued by:

Metromedia Fiber Network Saevices. ne.
White: Plains o1

Telephione: (914) 421-6700

Toli-fres: (888) 63627




‘Metremedia Fiber Network Services, Inc.

4. REGULATIONS (Gontd)

(A) Exceptas pro

(B)

(C) The:Customer s i
suspensioryand/or terr
of service, incurred as & re:

flé‘s’he’d: Septémber 19, 2000

Issued by:  Metromedia Fiber Network Servicos, inc
360 Hamilton: Avenue
White Plains, NY 10601
Telephone: (914) 4216700
Tollfree: (888)636-2778




Méitafmedia Fiber Netwark Services;, Inc.

5. SERVICE DESCRIPTIONS AND RATES

5.1 DS1 Service

DS3:Service:is: designed fol
. -44.736:megabits per.seco
- -specific Customer basis. =

' ::1Company will-enter: mtol;' v
B ;DS -3'services, ’

omotions

»'Company will provide the-Comimissi

~ Issuedby:  Metromedia Fiber: Network Services, inc.
360 Hamilton Avenue
White Plains, NY 10601
Telephone: (914)421:6700
Toll-free: (888)636-2778






