authonzed and approved m all respects (subject to the provisions of the Plan) On or prior to the
Lffecuve Date, the appropriate officers and directors of Reorgamzed MFN or the Reorgamzed
Entiies are authorized and directed to 1ssue, execute and deliver the agreements, documents,
securities, and instruments contemplated by the Plan or Plan Supplement

6 Secuntics Exemption

Except as otherwise provided for n the Plan, oy secunties 1ssued pursuant to the
Plan shall be exempt from secunines registration pursuant to, and to the extent provided in,
section 1145 of the Bankruptey Code

7 Exemption from Taxation

In accordance with section 1146(c) of the Bankruptcy Code, the making, dehvery,
filmg or recordmg of lcases andlor the varous mstruments and documents of transfer as
spectfied in o1 contemplated by the Plan, the exhibits thereto and/or the Plan  Assumption
Motion(s) are hereby cxempt from taxauon under any law imposing a recording lax, stamp tax,
transfer tax, or any sunular tax  he Debtors, Reorganized MFEN or the Reorganmized Entities, are
hereby authorized to serve upon filing and recording ofticers (1) this Confirmation Order and the
Teim Sheet as vald and sufficient evidence of the Licns granted therein and (n) a nouce, in
conncction with the filing and recording of any mortgages, deeds of trust, leasehold mortgages,
leases (whether recorded or unrecorded) and/or nstruments of transfer in accordance with the
Plan, exhiits theieto and/or Plan Supplement  (includmg the Term Sheet), to evidence and
unplement this paragraph The appropnate state or local government filing and recordig officets
are hercby directed to accept for filing or recording all wmstruments of transfer or other
documents of transfer to be filed and recorded m accordance with the Plan, the exhibits thercto
and/or the Plan Supplement. mcluding this Confirmation Order and the Term Sheet as evidence
of the Liens granted therem. without payment of any such tax or govemment assessment, and
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without the  presentation of any affidavits.  mstruments, or retumns  otherwise required  for
tecording, other than this Confiration Order  The Court retains junsdiction to enforce the
foregomy direction, by contempt proccedings or otherwise

8 Procedures for Treatment of Disputed, Contngent, and Unhaqudated Claims

Article X of the Plan 15 hereby approved As soon as practicable, but in no event
later than 180 days after the Effecttve Date (uniess extended by an order of the Court), the
Debtors or Reorgamized MFEN, as the case may be, shall tile objections to Claimis with the Court
and serve such objections upon the holders of each of the Claims to which objections are made
Nothing contarned  heremn, however, shall hnut Reorgamzed MFN’s nght to object to Claims
filed or amended more than 180 days after the Effective Date  The foregomy shall apply to any
and all Claims that are hsted w the Schedules as disputed. contingent and/or unhiquidated only of
the holder of any such Clam filed a proot of Claim on account of such Claim on or betore the
Bar Date  The Debtors teserve their nghts to seek an order cxpungimg and disallowing any
Claim that 15 hsted i the Schedules as disputed, contingent, and/or unhquidated, and for winch
na proof of Clam wa. timely filed, no later than 180 days after the Effective Date {unless
extended by an Order of the Court)

Except as expressly provided 1n the Plan (as amended) or i any order entered m
the Chapter |1 Cases prior to the Effective Date, no Claim shall be deemed Allowed unless and
untl such Claim o1 Interest 15 deemed Allowed under the Bankruptcy Code or by the Debtors,
Recorganmized MFN or the Reorgamized Entittes, or the Court enters a Fmal Order i the Chapter
1 Casecs dlowing such Clam Reorgamzed MEN or the Reorgamzed FEnties after Confirmation
shall have and retan any and all mghts and defenses the Debtors had with respect to any Claim or
Interest as of the datc the appropriate Debtor filed 1ts petion for relief under the Bankruptcy
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4 Plan Distributions

The  Disbursing  Agent shall make all distibutions  required under the Plan
Except as othcrwise provided for in the Plan, Distnbutions shall be made on the next succeeding
Interim Distnibution Date after the date that the order or judgment of the Court aliowing all or
part of such Claum becomes a Fmal Order, the Disbursing Agent shall distnbute such Cash or
other property or New Common Stock to the holder of such Claim from the reserve. The
Disbursing Agent, as appheable, shall withhold from any assets or property distnbuted under the
Plan any assets or property which must be withheld for foreign, federal, state, and Jocal taxes
payablc with respect thereto or payable by the Person entitled to such assets to the extent
iequired by applicable law  The Semor Secured Notes described in the Term Sheet shall be pad
n accordance with the Term Sheet or, when issued, o accordance with the actual New Semor
Seeured Notes themselves, subject to any rehef awarded by the Court

10 Compliance with Tax Requirements

In conncction with the Plan, the Debtors, Reorgamzed MFEN, the Reorganized
bnaties and Disbursmg Agent shall comply  with all  appheable  withholding  and  reporting

requirements imposed by federal, state, local, and foreign taxing authorties

11 Authority to Prosecute or Sctile Avoidance Lingation,

The Debtors. the Reorganized Enuties, or any representative thercof includmg
but not hnuted to the Litigauon Trust, shall be authonzed to posecute any avowdance or recovery
actions under section 544, 545, 547, 549, or 550 of the Bankruptcy Code  All such avoidance
actions, shall be prosecuted, scttied, or compromised as deemed appropnate by Reorgamzed
MEN or the Reorgamzed Entities i an exercise of its business judgment under applicable
corporate law

[2 Authority to Pursue Other Lingation,

_24-



Reorganmzed MEN or the Reorganized Entities shall be vested with all causes of
actton belonging to any of the Debtors o1 thewr Estates on the Eftective Date and may pursue
such action m 1ts own name or the name ot the Debtor entity onginally having the night to assert
such claim. including the assignment of certain actions to the Litigation Trust in accordance with
the Plan and the Trust Agreement annexed as Fxhibat H to the Plan Supplement

13 Release, Injunctive, and Related Provisions

Article X1V of the Plan 1s hereby approved as nt relates to provisions meluding.
without hinutation, (1} releases. {(n} exculpation and other rcleases, () ndemmbications, and (1v)

munctions — The Term Sheet 1s hereby approved as it relates to the Mutual Releases described
therem, subject 1o the provisions of the implementation paragraph therein

L Retention of Junisdiction

Notwithstanding the entry of this Confirmation Order or the occurrence ot the
Effective Date. this Court shall retain the fullest and most extensive junsdiction over the Chapter
11 Cases after the Confirmation Date and after the Effective Date as legally permussible,
meluding all jurisdiction necessary to cnsure that the purposes and ntent of the Plan are carmed

out, includmg, wathout Irmutation

() Allow. disallow, determine, hqundate, classify, esumate, or establish the
prionty or sccured or unsecured status of any Claim, mcluding the
resolutton of any request for payment of any Admunustrative Claim and the
resolution of any objections to the allowance or prionity of Claims,

() Hear and determune all applicatons for compensation and renmbursement
of expenses of Professionals under the Plan or under Sections 330, 331,
503(b), 1103, and 1129(a)(4) of the Bankruptcy Code, provided, however,
that from and after the Effective Date, the payment of the fees and
expenses of the retained Professionals of the Reorganized Entities shall be
made 1 the ordinary course of business and shall not be subject to the
approval of the Court,

() Hear and determine all matters with respect to the assumption or rejection
of any Executory Connact or Unexpired Lease to which the Debtors are a
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(v)
(v)

(v1)

(vn)

(v}

(1)

(x1)

(1)

()

party or with respect to which the Debtors may be hable, including, f
nceessary, the nature or amount of any required Cure or the hquidation or
allowance of any Claims ansing therefrom,

Eftectuate performance ot and payments under the provisions of the Plan,

Hear and determine any and all adversary proceedings imcluding those
procecdings, 1f any, mstiuted pursuant to Chapter 5 of the Bankruptcy
Code. mouions, applications, and contested or litigated matters ansing out
of, under. or related to, the Chapter 11 Cases,

Fnter such orders as may be necessary or appropriate 1o execute,
implement o consummate  the provisions of the Plan and all contracts,
mstruments, releases, and  other agreements or documents created 1n
connection with the Plan, the Disclosure Statement, the Term Sheet or the
Confimmation Order,

Hear and determine disputes arnsing i connection with the nterpretation,
tmplementanon,  consummation  or - enforcement ot the  Plan, inclucing
disputes ansing  under agreements, documents or instruments executed n
connection with the Plan,

Consider any modifications of the Plan, cure any defect or omussion, or
reconcile any mconsistency - any order of the Court ncluding, without

[imitation, the Confirmation Order.

Issuc mjunctions, enter and implement other orders, o1 take such other
actions as may be nccessary or appropnate to restrain nterference by any
Person with implementation, consummation or enforcement of the Plan or
the Confirmation Order.

Enter and mplement such orders as may be necessary or appropnate 1f the
Confirmation Order 1s for any reason reversed, stayed, revoked, modified
or vacated, or if distmbutions pursuant to the Plan are enjoned or stayed,

tlear and determne any matters armsing in connection with or relating to
the Plan, the Disclosure Statement, the Confirmatton Order or any
contract, instrument, rclease, or other agreement or document created m
connection with the Plan, the Disclosure Statement or the Confirmation

Onrder,

Enforce all orders, judgments, njunctions, releases, exculpations,
mdemmificatrons and rulings entered i comnection with the Chapter 11
('ases,

Recover all assets of the Debtors and property of the Debtors’ Estates,
wherever located,
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(xiv)  Hear and determme matters concerming federal, state and local taxes n
accordance with Sections 346, 505, and 1146 of the Bankruptcy Code,

{xv)  Hear and determine all dsputes mvolving the existence, nature or scope of
the Debtors’ cischarge,

(xv1) Hcar and detenmine such other matters as may be provided in the
Confirmation Order or as may be authonzed under, or not nconststent
with, provisions of the Bankruptcy Code, and

(xviy  Enter a final decree closing the Chapter 11 cases

F Dissolution of Committee

Except as otherwise provided in the Plan, effectrve 30 days after the Effective
Datc, the Commuttee shall cease to exst, and 1ts members and employces or agents (including
attorneys, nvestment bankers, financial advisors, accountants and other Professionals) shall be
released and discharged from any turther authonty, duties, responsibihities and obhigations
relatmg o, ansing from, or n connection with their service on the Committee  The Commuttee
will contrnue to exast after such date solely with respect to (1) apphcations filed pursuant to
Scction 330 and 331 of the Bankruptey Code seeking payment of fecs and expenses incurred by
any Professional, meiuding objections and appeals therefrom, (n} any post-confirmatior:
modifications to, o1 motions secking the enforcement of, this Plan or the Confirmation Order,
and (1) any matters pending as of the Effective Date in the Chapter 11 Cases, unttl such matters
are fimally resolved

G Payment of Statutory Fees

On or before the Effective Date, the Debtors shall pay or have pard in Cash in full
all Allowed Admmistrative Claums for fees payable pursuant to 28 USC. §1930 and fees
payable to the Court, which arc duc and payable on or before the Effecive Date  All fees
payable pursuant to 28 USC §1930 after the Effective Date shall be paid by Reorganized MEN
untif the Chapter 11 Cases arc closed pursuant to a final decree, dismmssed or converted by entry
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of an order of the Court  Until entry of such an oider, Reorgamized MFN and the other
Reorganizexd Entities shalt file with the Court and serve upon the Office of the Umited States
Irustee tor the Southern Distrnict of New York, a financial report for each quartcr, or portion
thereof

H Post- Effective Professional Fees

Payment of fees and cxpenses mcurred after the Effective Date by professionals
retaned pursuant to sections 327, 328, and 1103 of the Bankruptey Code shall not be subject to
court approval and shall be paid by the Debtors or Reorgamized Entities, as the case may be, as
those obhgations become due  Fees and expenses payable to profcssionals and experts retained
by the holders the Class 1(a) Claim shall be paid as descrnibed in the Fees and Expenses section
of the Term Sheet without further order of this Court

[ Post-Confirmation Notices And Reports

| Natice of Entry of Conhirmation Order

Pursuant to Bankruptcy Rules 2002(f)}(7) and 3020(c), the Debtors shall be, and
hereby are. dmected to serve a notice of the entry of this Confirmation Order on all holders of
Clams to whom the notice of the Confirmation Hearing was matled and the Master Scrvice List
on file with the Court

2 Admmistrative Clams Bar Date

The Confirmauon Order establishes a Bar Date for the filng of all Admimistrative
Claims  (not mcluding  Professional  Fee Claims or the expenses of the mcmbers of the
Comnuttee), which date 18 30 days after the Confirmanon Date Holders of asserted
Administrative Claims, other than Professional Fee Claims, Unmted States Trustee fees, or the

cxpenses of the members of the Commmttee, not paid prior to the Confirmation Date must submit
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proots of Admimstranive Claim on or before such Admimistrative Clarms Bar Date or forcever be
barred from domg so  Any notice of Confirmation to be delivered pursuant to Bankruptcy Rule
3020(¢) and 2002(f) will set forth such date and constitute notice of this Admmmstrative Claums
Bar Date  The Debtors or Reoiganized MFN. as the case may be, will have 180 days (or such
longer penod as may be allowed by order of the Court) following the Admunstrative Claims Bar
Date to review and object to such Adnmurustrative Claims  If no objection 15 made, Reorganized
MEN will pay such Admimistiative Claim as soon as practicable

] Filing or Recordmyg of Order

This Confirmation Order and the Term Sheet shall be deemed to be in ecordable
torm and shall be accepted by any federal, state. or local rccording officer for filing and
recording purposes when this Contirmation Order 1s certified by the clerk of this Court

RESOLUTION OF OBJEC I'NONS TO CONFIRMATTION

A The obiections of the Cty of Arlington et al (Doc No  1902), County of Brazos et
(Doc No 1830) and Spring Branch Independent School District et al {(Doc No
1897} to the Plan are setticd and the parties shall submut a sitpulation to the Court
memorahzing the resolunon of sawd objections

B The objecttons of the Commonwealth of Pennsylvama (Doc No 1832) to the Plan
arc settled and the parties shall submut a stipulation to the Court memonalizing the
resolution of said objections

C The objections of the City and County of San Francisco (Doc No 1886) to the Plan
are settled and the parties shall submut a supulation to the Court memonalizing the

resolution of said objections
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The objections of the County ot Santa Clara (Doc No 1873) to the Plan are resolved
as follows (1) Pending further order of the Court, the Reorgamized fntities, as the
case may be, shall not clect to satisfy any Allowed Class 3 Claum held by the County
of Santa ('lara through the provision of a Cash payment six (6) years after the date of
assessment of such Allowed Class 3 Claim, i an amount equal to the amount of such
Allowed Class 3 Claim, plus mterest paid annually in arrears at the Case Interest
Rate (Scc Plan Article 1V, Treatment and Distnibutions for Class 3 (page A-31))
Unless otherwise agreed to by the parties, the Court, after notice and heanng shall
deternune the length ot the payment peniod, the payment schedule, the amount of the
payments, including mterest. if any, and (1) the Debtors shall object to the proofs of
claum filed by the County of Santa Clara within 60 days of the Confirmation Date

The objections of the City of New York (Doc No 1870) to the Plan are resolved as
follows (1) Pending further order of the Court, the Reorganized Entities, as the case
may be, shall not elect to satisfy any Allowed Class 3 Clam held by the City of New
1otk through the provision of a Cash payment six (6) years after the date of
assessment of such Allowed Class 3 Claim, i an amount equal to the amount of such
Allowed Class 3 Claim, plus interest paid annuaily i arrears at the Case Interest

Ratc (See Plan Arucle IV, Treatment and Distributions for Class 3 (page A-31))
Uniess otherwise agreed (o by the parties, the Court, after notice and hearmyg shall
determime the length of the payment peniod, the payment schedule, the amount of the

payments, mcluding interest, if any, (u) Pendmg further order of the Court, the
Reorganized Entities, as the case may be, shall not elect to satisfy any Allowed

Prionty Tax Claim held by the Oty of New York through the provision of paying
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such Allowed Prionty Tax Claim six (6) years from the date of assessment of such
Allowed Pnionty Tax Claim, with interest payable annually m arrears at the Case
interest Rate  (See Plan Article HI A 4 (page A-28)) Unless otherwise agreed to by
the parties, the Court, after notice and hearing shall determune the payment schedule
and the amount of the payments. including interest, if any, and (i) the Debtors shall
object to the proofs of claim filed by the City of New York withm 60 days of the
Confirmation Date

The objections of Dynamic Cable Construction Co |, Inc (Doc No 1899) to the Plan
are settled and the partics previously submutted a stipulation to the Court
memonahzing the resolution of said objections

The objections of Deutsche Bank A G et al (Doc No 1887) to the Plan are
overruled

The objections ot U S Bank National Association, as Subordinated Indenture Trustee
(Doc No 1888) to the Plan are resolved by providing that the fees and expenses of
the Subordinated [ndenture Trustee, 1t any, shall be treated as a Class 6(b) Claim
under the Plan and the Subordmated Indenture Trustee shall be treated as a holder of
a Class 6(b) Clmm, with respect to such fees and expenses only  Nothing contammed
herem shall deem such claim an Allowed Claim and the Debtor shall have the night to
abject to such Claim m accordance with the Plan. The balance of the Subordinated
Indenture Trustee’s objections, including as to the joinder of such party’s objection
with the Deutsche Bank objection, are overruled

Lhe objections filed by VCI Telecom, Inc (Doc No 1904) 1o the Plan are resolved

as follows (1) Pending further order of the Court, the Reorgamzed Entities, as the
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case may be, shall not elect to satisty any Allowed Class 4 Claim held by VClI
Telecom. Inc through the provision of deferred Cash payments over a period of not
to cxceed five (5) years after the Effective Date. plus interest on the unpaid portion
thereot at the Case Interest Rate  (See Plan Article [V, Treatment and Distnbutions
for Class 4 (page A-32)) Unless otherwise agreed to by the parties, the Court, after
notice and heanng shall determine the length of the payment penod, the payment
schedule, the amount of the payments. including interest, 1f any, and (11} the Debtors
shall object to the proofs of clamm filed by VCI Telecom, Inc within 60 days of the
Confirmation Date

J The objections filed by Securnies Class Action Plawtifts (Doc No 1855) to the Plan are

resolved as follows

Article X1V G of the Plan shalt be amended o add after the second paragraph the
tollowing three paragraphs

Nothing n the forcgomg rcleases or any other provision of this Plan shall effect a
release, waiver, compromise, or settlement of Stephen A Garotalo, Nicholas M.
lanzt and Gerard Benedetto’s habihty ansing under or related m any way to the
clams set fortk m the proceedings styled In re Metromedia Fiber Network, Inc
Securiies  Liugation, 01-Civ-7353 (CLB) and any addiwonal claims that may
hereafier properly be set forth in an amended Class Action Complamt directly
refatmg to any restatements made to Metromedia Fiber Network, Inc s financial

statements

The foregoing release shall release all claims that have been or could have been
brought against the Kluge Trust or any of the Kluge Insiders in the proceedings
styled [n re Metromedhia Fiber Network, Inc Secunties Litigation, 01-Civ-7353
(CLB) (the “MFN Secunties Class Actton”), except as to the hability, 1f any, of
John Kluge or Stuart Subotmck to the plantiffs and class members m the MFN
Sccunties Class Action which directly relate to the allegations set forth in the
MFN Securities Class Action  Notwithstanding the preceding sentence, as to
John Kluge and Start Subotmick, hability, it any (any such labiity betng
expressly disclaimed by Messrs Kluge and Subotiuck), in connection with the
MEN Secunties Class Action, shall be hmuted (a) solely to the claums set forth
the Consohdated Amended Complant, dated March 1, 2002, filed in the MEFN
Securities Class Action (the “Class Action Complaint™), and any additional
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clains that may hereafter properly be sct forth tn an amended Class Action
Complant directly relating to any restatements made to MFN’s financial
statements for periods prior to the Petition Date, and (b} to a maximum aggregate
amount of Thice Hundred Million Dollars ($300,000,000 00) as agamst both
Messrs Kluge and Subotnick (the foregoing amount 1s melusive of any and all
msurance that may be available to Mr Kluge or Mr Subotmick, and shall not in
any way diminish or reduce any such msurance)

For purposes of clanficatuon the Kluge Insiders shall not include any of Stephen
A Garofalo, Nicholas M Tans and Gerard Benedetto

and

Article XIV H of the Plan shall be amended to add prior to last sentence of the
first paragraph the following three paragraphs

The Kluge Comprehensive Relcase shall 1elease all clamms that have been or

could have been brought aganst the Kluge Trust or any of the Kluge Insiders m
the proceedmngs styled In re Mctromedia Fiber Network, Inc Securities
Lingation, 01-Civ-7353 (CLB) (the “MEN Secunitics Class Action™), except as to
the habihty, if any, of lohn Kluge or Stuart Subotruck to the plainoffs and class
members i the MEN Sceunties Class Action winch directly relate to the
allegations set forth 1in the MEN Sceunties C'lass Action  Notwithstanding the
preceding sentence, as to John Kluge and Stuart Subotmcek, habihty, 1f any (any
such hability being expressly disclaimed by Messrs Kluge and Subotruck), m
connection with the MFN Sccurmies Class Action, shall be limited (a) solely to

the clanms set forth in the Consolidated Amended Complaint, dated March 1,
2002, filed n the MFN Securines Class Action (the “Class Action Complamt™),
and any additional clains that may hereafter properly be set forth m an amended
Class Action Complamt directly relating to any restatements made to MFN's
financial statements for perods prior to the Petition Date, and (b) to a maxamum
aggregate amount of Three | lundred Million Dollars ($300,000,000 00) as against
both Messrs Kluge and Subotnick (the foregoing amount 1s inclusive of any and
all msurance that may be avarlable to Mr Kluge or Mr Subouiuck, and shall not
n any way dimirush or reduce any such insurance)

For purposes of clanfication the Kluge Insiders shall not include any of Stephen
A Garofalo, Nicholas M Tanzi and Gerard Benedetto

K Each of the objections filed by holders of equity interests (includmg but not hrited to
those mdicated at Doc Nos 1863, 1864, 1866, 1865, 1894, 1895, 1900, 1901, 1903,
1928 and 1929) 15 overruled

L All other objections not addressed above arc overruled
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[T IS SO ORDERED

Dated August 21, 2003, 4 00 P M
White Plains. New York
s/ Adlan’ S Harding Jr
HONORABLE ADLAI'S HARDIN, JR
UNITED STATES BANKRUPTCY JUDGE
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