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METROMEDI A | NTERNATI ONAL GROUP, | NC.
ONE MEADOW.ANDS PLAZA

[ LOCOl
EAST RUTHERFORD, NEW JERSEY 07073-2137

April 27, 2000
Dear Stockhol der:

On behal f of the Board of Directors, | wish to extend to you a cordia
invitation to attend the Annual Meeting of Stockhol ders of Metronedi a
International Group, Inc., which will be held on Wednesday, May 17, 2000 on the
Concourse Level at 1285 Avenue of the Anericas, New York, New York 10019 at
10: 00 a.m, Eastern Daylight time. | look forward to greeting as many
stockhol ders as possible at the Annual Meeting.

At the Annual Meeting, you will be asked to vote on the follow ng proposals:
(i) to elect three Class Il Directors for a three year termending in the year
2003; (ii) to ratify the selection of KPMG LLP as our independent accountants
for the year ending December 31, 2000; and (iii) to consider and vote upon a
proposal submitted by one of our stockholders to amend our certificate of
incorporation to allow stockhol ders to take action by witten consent, and to
call special nmeetings; and (iv) to vote on any other matters that nay properly
cone before the Annual Meeting.

It is inportant that your shares be represented at the Annual Meeting
whet her or not you are able to attend. Accordingly, you are urged to sign, date
and mail the enclosed proxy pronptly. If you later decide to attend the Annua
Meeting, you nmmy revoke your proxy and vote in person

Thank you for your time and consideration
Si ncerely,
/sl Stuart Subotnick

Stuart Subotnick
VI CE CHAI RMAN, PRESI DENT AND
CHI EF EXECUTI VE OFFI CER

METROVEDI A | NTERNATI ONAL GROUP, | NC
ONE MEADOW.ANDS PLAZA
EAST RUTHERFORD, NEW JERSEY 07073-2137

NOTI CE OF ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD ON MAY 17, 2000

TO THE STOCKHOLDERS OF
METROVEDI A | NTERNATI ONAL GROUP, | NC.

NOTI CE | S HEREBY G VEN that the Annual Meeting of Stockholders of Metronedia
International Group, Inc., a Delaware corporation, will be held on May 17, 2000
at 10: 00 a.m, Eastern Daylight time, on the Concourse Level, 1285 Avenue of the
Americas, New York, New York 10019 for the purpose of considering and acting
upon the follow ng

1. The election of three menbers to our Board of Directors to serve a
three-year termas Class Il Directors

2. The ratification of the selection of KPMG LLP as our independent
accountants for the year endi ng Decenber 31, 2000

3. The proposal submtted by one of our stockholders to amend our
certificate of incorporation to allow stockholders to take action by witten
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consent and to call special neetings; and

4. The transaction of such other business as may properly come before the
Annual Meeting or any adjournment thereof

The Board of Directors is not aware of any other business that will be
presented for consideration at the Annual Meeting

THE BOARD OF DI RECTORS UNANI MOUSLY RECOMMVENDS THAT THE STOCKHOLDERS VOTE
"FOR" EACH OF PROPOSALS NO. 1 AND NO. 2 AND "AGAI NST" PROPOSAL NO. 3 TO BE
PRESENTED TO STOCKHOLDERS AT THE ANNUAL MEETI NG.

Only stockhol ders of record at the close of business on March 27, 2000, will
be entitled to notice of and to vote at the Annual Meeting or any adjournnment
thereof. The Annual Meeting nmay be adjourned fromtine to time w thout notice
ot her than by announcement at the Annual Meeting. A list of stockhol ders
entitled to vote at the Annual Meeting will be available for inspection by any
st ockhol der, for any reason germane to the Annual Meeting, during ordinary
busi ness hours during the ten days prior to the Annual Meeting at the |aw
of fices of Paul, Weiss, Rifkind, Wharton and Garrison, LLP, 1285 Avenue of the
Anmericas, New York, New York 10019. If you wi sh to view the |ist of
st ockhol ders, please contact the Corporate Secretary's office at 201-531-8000

We hope that you will be able to attend the Annual Meeting in person
However, whether or not you plan to attend the Annual Meeting in person, please
conpl ete, sign, date and mail the enclosed proxy in the return envel ope to
assure that your shares are represented and voted at the Annual Meeting. |If you
do attend the Annual Meeting, you may revoke your proxy if you wish and vote
your shares in person. Thank you for your cooperation and continued support.

By Order of our Board of Directors
/s/ Arnold L. Wadler
Arnold L. Wadler
SECRETARY
East Rutherford, New Jersey
April 27, 2000

IT 1S | MPORTANT THAT YOUR SHARES BE REPRESENTED AT THE MEETI NG REGARDLESS OF
THE NUMBER OF SHARES YOU HOLD I N ORDER THAT A QUORUM MAY BE ASSURED, WHETHER OR
NOT YOU PLAN TO BE PRESENT AT THE MEETI NG | N PERSON. PLEASE COWMPLETE, SIGN, DATE
AND MAI L THE ENCLOSED PROXY | N THE ACCOMPANYI NG RETURN ENVELOPE (TO WHI CH NO
POSTAGE NEED BE AFFI XED BY THE SENDER | F MAILED W THI N THE UNI TED STATES). I|F
YOU RECEI VE MORE THAN ONE PROXY BECAUSE YOUR SHARES ARE REG STERED | N DI FFERENT
NAMES OR ADDRESSES, EACH SUCH PROXY SHOULD BE SI GNED AND RETURNED TO ASSURE THAT
ALL OF YOUR SHARES W LL BE VOTED. THE PROXY SHOULD BE SI GNED BY ALL REGI STERED
HOLDERS EXACTLY AS THE STOCK | S REGH STERED

METROVMEDI A | NTERNATI ONAL GROUP, | NC

ONE MEADOW.ANDS PLAZA
EAST RUTHERFORD, NJ 07073-2137

PROXY STATEMENT
FOR AN ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD ON MAY 17, 2000

This proxy statement is being furnished to the holders of shares of common
stock, par value $1.00 per share, of Metronedia International Goup, Inc., a
Del aware corporation, in connection with the solicitation of proxies by our
Board of Directors for use at the Annual Meeting of our Stockholders to be held
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at 10: 00 a.m Eastern Daylight tinme, on Wednesday, May 17, 2000 on the Concourse
Level, 1285 Avenue of the Anmericas, New York, New York 10019, and any

adj ournments of the Annual Meeting. This proxy statenment and the acconpanying
proxy card, notice of Annual Meeting of Stockholders and the exhibits, if any,
are first being mailed to our stockhol ders on or about April 27, 2000

| NFORVATI ON REGARDI NG THE ANNUAL MEETI NG

PROPOSALS. At the Annual Meeting, our stockholders will be asked (i) to
vote upon the election of three (3) nenbers to our Board of Directors to serve a
three-year termas Class Il Directors (Proposal 1), (ii) to vote upon the
ratification of the selection of KPMG LLP as our independent accountants for the
year endi ng December 31, 2000 (Proposal 2), (iii) to consider and vote upon a
proposal subnmitted by one of our stockholders, to amend our certificate of
incorporation to allow our stockholders to take action by witten consent and to
call special neetings (Proposal 3), and (iv) to vote upon the transaction of
such other matters as may properly come before the Annual Meeting.

Our Board of Directors knows of no business that will be presented for
consi deration at the Annual Meeting other than the matters described in this
proxy statement.

RECORD DATE; QUORUM  Only hol ders of record of common stock as of the close
of business on March 27, 2000, the record date, will be entitled to notice of
and to vote at the Annual Meeting. As of the record date, there were 94, 024, 298
shares of common stock outstanding and entitled to vote at the Annual Meeting
hel d by approximtely 6,920 stockhol ders of record, with each share entitled to
one vote. The presence, in person or by proxy, of a mpjority of the outstanding
shares of common stock is necessary to constitute a quorum at the Annua
Meeting. Except with respect to broker non-votes, the consequences of which are
descri bed bel ow, shares of common stock represented by proxies marked "ABSTAI N'
for any proposal presented at the Annual Meeting and shares of common stock held
by persons in attendance at the Annual Meeting who abstain from voting on any
such proposal will be counted for purposes of determ ning the presence of a
quorum but will not be voted for or against such proposal. Because of the vote
required (see below) to approve the proposals presented at the Annual Meeting
abstentions will have the effect of a vote against such proposal (other than the
el ection of directors). Shares as to which a broker indicates it has no
di scretion to vote and which are not voted will be considered not present at
such nmeeting for purposes of proposals presented at the Annual Meeting. Wth
respect to the election of directors, abstentions and broker non-votes will be
di sregarded and will have no effect on the vote. Because of the vote required to
approve the charter amendment, broker non-votes with respect to such proposa
wi Il have the effect of a vote against the charter amendnent and because of the
vote required to approve the other proposals at the Annual Meeting, broker
non-votes will have no effect on the outcone of the vote on any of such other
proposal s.

VOTE REQUI RED. The affirmative vote of the holders of a majority of shares
of common stock present in person or represented by proxy at the Annual Meeting
will be required to approve and adopt each of the matters identified in this
proxy statement as being presented to holders of shares of

common stock at the Annual Meeting (other than the charter amendnent and the

el ection of directors), each of which will be voted upon separately at the
Annual Meeting. The affirmative vote of the holders of a majority of all of the
i ssued and outstandi ng shares of common stock (whether or not represented in
person or by proxy at the Annual Meeting) is required to approve the charter
amendment. The affirmative vote of the holders of a plurality of shares of
common stock present in person or represented by proxy at the Annual Meeting
will be required to elect each of the Class Il Directors to our Board of
Directors.

St ockhol ders who hold their shares through an internediary nust provide
instructions on voting as requested by their banks or brokers. Votes cast by
proxy or in person at the Annual Meeting will be tabul ated by one or nore
inspectors of election appointed by our Board of Directors. These inspectors of
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el ection will also determ ne whether a quorumis present for the transaction of
busi ness.

PROXI ES. All properly executed proxy cards delivered pursuant to this
solicitation and not revoked will be voted at the Annual Meeting in accordance
with the directions given. In voting by proxy with regard to the el ection of
directors, our stockholders may vote in favor of all nom nees, withhold their
votes as to all nom nees or withhold their votes as to specific nom nees. Wth
regard to other proposals, our stockholders nmay vote in favor of each proposa
or against each proposal, or in favor of some proposals and against others, or
may abstain fromvoting on any or all proposals. Stockhol ders should specify
their respective choices on the acconpanying proxy card. If no specific
instructions are given with regard to the matters to be voted upon, the shares
of common stock represented by a signed proxy card will be voted "FOR" each of
Proposals 1 and 2 and "AGAI NST" Proposal 3 listed on the proxy card. If any
other matters properly come before the Annual Meeting, the persons named as
proxies will vote upon such matters according to their judgnment

The presence, in person or by proxy, of a mpjority of the outstanding shares
of common stock is necessary to constitute a quorum at the Annual Meeting. Each
of the proposals set forth in this proxy statement will be voted upon separately
at the Annual Meeting. The affirmative vote of the holders of a majority of al
of the issued and outstanding shares of conmon stock (whether or not represented
in person or by proxy at the Annual Meeting) is required to approve Proposa
No. 3. The affirmative vote of the holders of a plurality of shares of comon
stock present in person or represented by proxy at the Annual Meeting will be
required to elect each of the Class Il Directors to our Board of Directors
pursuant to Proposal No. 1. The affirmative vote of the holders of a majority of
shares of common stock present in person or represented by proxy at the Annua
Meeting will be required to approve and adopt Proposal No. 2. For these reasons
it is inportant that all shares are represented at the Annual Meeting, either in
person or by proxy.

Al'l proxy cards delivered pursuant to this solicitation are revocable at any
time prior to the Annual Meeting at the option of the persons executing them by
giving witten notice to the Secretary, by delivering a |ater dated proxy card
or by voting in person at the Annual Meeting. All witten notices of revocation
and ot her conmunications with respect to revocations of proxies should be
addressed to: Metronedia International Group, Inc., One Meadow ands Pl aza, East
Rut herford, NJ 07073-2137, Attention: Arnold L. Wadler, Secretary.

Proxies will initially be solicited by us by mail, but directors, officers
and sel ected enpl oyees may solicit proxies from stockhol ders personally or by
tel ephone, facsimle or other forns of conmunication. Such directors, officers
and enpl oyees will not receive any additional conmpensation for such
solicitation. We will also request brokerage houses, nom nees, fiduciaries and
ot her custodians to forward soliciting materials to beneficial owners, and we
wi Il reinmburse such persons for their reasonable expenses incurred in doing so
Al'l expenses incurred in connection with the solicitation of proxies will be
borne by us.

2
THE BOARD OF DI RECTORS UNANI MOUSLY RECOMMENDS THAT THE STOCKHOLDERS VOTE
"FOR" PROPOSALS NO. 1 AND NO. 2 AND "AGAI NST" PROPOSAL NO. 3 TO BE PRESENTED TO
STOCKHOLDERS AT THE ANNUAL MEETI NG
The common stock is listed on the American Stock Exchange ("AMEX") under the
synmbol "MMG. " On March 27, 2000, the closing sale price for the conmon stock as
reported by the AMEX was $7.125 per share

This proxy statement and the acconpanying proxy card are being mailed to our
st ockhol ders on or about April 27, 2000

The date of this proxy statement is April 27, 2000

We are subject to the informational requirenments of the Securities Exchange
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Act of 1934, as anended (the "Exchange Act"), and in accordance therewith file
reports, proxy statements, and other information with the Securities and
Exchange Comm ssion. Such reports, proxy statenents and other information may be
inspected without charge at, and copies thereof nmay be obtained at prescribed
rates from the public reference facilities of the Securities and Exchange
Conmi ssion's principal office at 450 Fifth Street, N.W, Washington, D.C. 20549
and at the Securities and Exchange Conm ssion's regional offices, at 500 West
Madi son Street, Suite 1400, Chicago, Illinois 60661, and 7 World Trade Center
Suite 1300, New York, New York 10048. The Securities and Exchange Conm ssion
mai ntains a web site that contains reports, proxy and information statenents,
and other information regarding registrants (such as Metronmedi a | nternationa
Group, Inc.) that file electronically with the Securities and Exchange

Conmi ssi on. The address of such site is: HTTP://WW SEC. GOV. In addition, the
conmon stock is traded on the AMEX, and copies of reports, proxy statements and
ot her information can be inspected at the offices of the AMEX, 86 Trinity Place
New Yor k, New York 10006

3
SECURI TY OWNERSHI P
SECURI TY OWNERSHI P OF CERTAI N BENEFI CI AL OWNERS

The followi ng table sets forth, as of March 27, 2000, certain information
regardi ng each person, including any "group" as that termis used in
Section 13(d)(3) of the Securities Exchange Act of 1934, known to own
"beneficially" as such termis defined in Rule 13d-3 under the Exchange Act,
more than 5% of our outstanding common stock. In accordance with the rules
pronul gated by the Securities and Exchange Conmm ssion, such ownership includes
shares currently owned as well as shares which the named person has the right to
acquire beneficial ownership of within 60 days, including shares which the naned
person has the right to acquire through the exercise of any option, warrant or
right, or through the conversion of a security. Accordingly, nmore than one
person may be deemed to be a beneficial owner of the same securities

NUMBER CF SHARES COF QUTSTANDI NG
COMMCN STOCK BENEFI O ALLY COWEN
NAME AND ADDRESS OF BENEFI O AL OMER OMNED (1) STOX
Metronmedi @ CONPANY. . . ..o ittt 7,989, 206 8.5%

One Meadow ands Pl aza
East Rutherford, NJ 07073

JONN W KL UQE. « . oottt e 18, 536, 003(2) 19. 4%
810 Seventh Avenue

New York, New York 10019

Stuart SubotniCK. . ...t 18, 767, 228(2) 19. 6%
810 Seventh Avenue
New York, New York 10019

NEWS PLD LLC. .ottt ettt e e e e e 9, 136, 744(3) 9. 7%
1211 Avenue of the Americas
New York, New York 10036

Snyder Capital Management, L.P............................ 6, 981, 900( 4) 7. 4%
350 California Street, Suite 1460
San Francisco, California 94104- 1436

(1) Unless otherw se indicated by footnote, the named persons have sole voting
and investment power with respect to the shares of common stock beneficially
owned.

(2) Metromedi a Conpany is a Del aware general partnership owned and controlled by
John W Kluge and Stuart Subotnick, each of whomis a director. The anpunt
set forth in the table above includes 12,415, 455 shares beneficially owned
by M. Kluge and M. Subotnick beneficially through Metronedi a Conpany
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(7,989,206 shares) and Met Telcell, Inc. ("Met Telcell") (4,426,249 shares),
a corporation owned and controlled by Messrs. Kluge and Subotnick, and
5,270, 548 shares of common stock owned directly by a trust affiliated with
M. Kluge (which include 200,000 shares of 7.25% cunul ative convertible
preferred stock which shares are currently convertible into 666,000 shares
of common stock), and 231,225 shares of common stock owned directly by

M. Subotnick. M. Subotnick disclainm beneficial ownership of the shares
owned by the trust. The ampunts shown for Messrs. Kluge and Subotnick al so
include options to acquire 850,000 shares exercisable within 60 days of the
date hereof owned by each of Messrs. Kluge and Subot ni ck.

(3) Pursuant to a report on Schedule 13D filed with the Securities and Exchange
Commi ssion on October 8, 1999 by (i) The News Corporation Limted, a South
Australia, Australia corporation, with its principal executive office
| ocated at 2 Holt Street, Sydney, New South Wal es 2010, Australia,

(ii) News America Incorporated, a Delaware corporation, with its principal
executive office located at 1211 Avenue of the Anericas, New York, New York
10036, (iii) News PLD LLC,

4

a Delaware limted liability conpany, with its principal executive office

| ocated at 1211 Avenue of the Americas, New York, New York 10036, and

(iv) K Rupert Murdoch, a United States citizen, with his business address
at 10201 West Pico Boul evard, Los Angeles, CA 90035. News PLD LLC primarily
hol ds, manages and otherwi se deals with The News Corporation affiliates’
investment in our conpany.

(4) Pursuant to a report on Schedule 13G/ A filed with the Securities and
Exchange Comm ssion on February 15, 2000 by Snyder Capital Managenent, L.P.

The foregoing information is based on a review, as of the record date, by us
of statenents filed with the Securities and Exchange Comm ssion under Sections
13(d) and 13(g) of the Exchange Act. To our best know edge, except as set forth
above, no person owns beneficially nore than 5% of our outstanding common stock.

SECURI TI ES BENEFI Cl ALLY OWNED BY DI RECTORS AND EXECUTI VE OFFI CERS

The followi ng table sets forth the beneficial ownership of common stock as
of March 27, 2000 with respect to (i) each director and director noni nee,
(ii) each executive officer named in the Summary Conpensati on Tabl e under
"Executive Conmpensation" and (iii) all directors and executive officers as a
group.

PERCENTAGE CF
NUMBER OF SHARES CF QUTSTANDI NG
COWEN STOK COWEN
NAME COF BENEFI O AL OMER BENEFI O ALLY OMED (1) STOK
John P. Imtay, Jr.o.... ... ... . 72,000(2) (3)(4) *
Aark A JOhNSON. .. ... i 252, 500(3) (4) (5) *
Silvia Kessel . ... 253, 085( 6) *
JONN W KL UGB, . .ottt et e e 18, 536, 003( 7) ( 8) 19.4 %
Vincent D SASSO, Jr. ...ttt 60, 000( 9) *
James RS Hatt........ ... ... 492, 402(10) *
Stuart SUBOL NI CK. .ottt et 18, 767, 228(7) (8) (11) 19.6 %
Anold L. Wadler.... ... ... .. 265, 415( 6) *
Leonard White. ... ... 32,000(4) (12) *
I Martin Ponpadur. . ...t 0 *
Al Drectors and Executive Oficers as a group (11
PEISONS) . o vttt e e e 21, 044, 630( 13) 21.6 %

* Hol di ngs do not exceed one percent of the total outstanding shares of commmon
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(1)

(2)

(3)

(4)

(3)

(6)

)

(8)

(9)

(10)

(11)

(12)

(13)

st ock.

Unl ess otherwi se indicated by footnote, the named individuals have sole
voting and investment power with respect to the shares of common stock
beneficially owned.

I ncludes currently exercisable options to acquire 50,000 shares of common
stock at an exercise price of $9.31 per share issued under the Metronmedia

I nternational Group, Inc. 1996 Incentive Stock Plan. The 1996 Stock Pl an was
approved by our stockholders at our 1996 Annual Meeting of Stockhol ders

I ncludes currently exercisable options to acquire 20,000 shares of common
stock at an exercise price of $9.31 per share under the 1996 Stock Pl an

I ncludes currently exercisable options to acquire 2,000 shares of comon
stock at an exercise price of $11.875 per share under the 1996 Stock Pl an

I ncludes currently exercisable options to acquire 10,000 shares of common
stock at an exercise price of $9.31 per share under the 1996 Stock Pl an

5

Includes currently exercisable options to acquire 250,000 shares of common
stock at an exercise price of $9.31 per share under the 1996 Stock Pl an

Represents 12, 415, 455 shares of common stock beneficially owned through

Met ronedi a Conpany of which M. Kluge is a general partner (7,989, 206
shares) and Met Telcell (4,426,249 shares), a corporation owned and
controll ed by Messrs. Kluge and Subotnick, and 5,270,548 shares of common
stock owned directly by a trust affiliated with M. Kluge, which includes
200, 000 shares of 7.25% cunul ative convertible preferred stock, which shares
are currently convertible into 666,000 shares of conmon stock

M. Subotnick disclains beneficial ownership of the shares owned by the
trust

I ncludes currently exercisable options to acquire 800,000 and 50,000 shares
of common stock at an exercise price of $7.44 and $9.31 per share
respectively.

I ncludes currently exercisable options to acquire 60,000 shares of common
stock at an exercise price of $9.31 per share under the 1996 Stock Pl an

Includes currently exercisable options to acquire 209,648 and 112, 236
shares of our common stock at an exercise price of $4.72 and $6. 30 per
share, respectively, issued under the PLD Tel ekom Inc. stock option plan
and 100, 000 shares of our comon stock at an exercise price of $3.938 per
share issued under the 1996 Stock Pl an

I ncludes 12, 415, 455 shares beneficially owned through Metromedi a Conpany
and Met Telcell and 231, 225 shares owned directly by M. Subotnick

I ncludes currently exercisable options to acquire 30,000 shares of comon
stock at an exercise price of $9.625 per share under the 1996 Stock Pl an

I ncludes currently exercisable options to acquire 860,000; 1,600, 000;
209, 645; 112, 236; 100, 000; 6,000 and 30, 000 shares of conmon stock at an
exercise price of $9.31, $7.44, $4.72, $6.30, $3.938; $11.875 and $9. 625 per
share, respectively, and also includes 200,000 shares of commn stock of
7.25% cumul ative convertible preferred stock, which shares are currently
convertible into 666,000 shares of commn stock

6

DI RECTORS AND OFFI CERS

DI RECTORS
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The Board of Directors, which presently consists of nine menbers, is divided
into three classes. The Class |l Directors were elected for a termexpiring at
the Annual Meeting. The Class | Directors were elected for a termexpiring at
the Annual Meeting of Stockholders to be held in 2002, and the Class |11
Directors were elected for a termexpiring at the Annual Meeting of Stockhol ders
to be held in 2001. Menbers of each class hold office until their successors are
el ected and qualified. At each succeedi ng Annual Meeting of the Stockhol ders,
the successors of the class of directors whose termexpires at that neeting wll
be elected by a plurality vote of all votes cast at such neeting and will hold
office for a three-year term The Class | Directors, whose termexpires at the
Annual Meeting to be held in 2002, are John W Kluge, Stuart Subotnick and John

P. I'may, Jr. The Class |l Directors, whose term expires at the Annual Meeting
of Stockhol ders to be held in 2000, are Janes R S. Hatt, |. Martin Ponpadur and
Leonard White. The Class Il|l Directors, whose termexpires at the Annual Meeting

of Stockholders to be held in 2001, are Silvia Kessel, Arnold L. Wadl er and
Clark A. Johnson.

On March 14, 2000, Gov. Carl Sanders, a member of our Board of Directors
since 1967 (except for a one-year period fromApril 1970 to April 1971),
resigned fromour Board of Directors so that he can spend nore tine with his
fam |y and reduce the anount of business travel he is required to do throughout
the year.

For more information regarding each of our directors, including biographical
informati on, see "PROPOSAL NO. 1 ELECTI ON OF DI RECTORS. "

MEETI NGS AND CERTAIN COWM TTEES OF THE BOARD

The Board of Directors held five regular meetings during 1999. In addition,
our Board of Directors (including the executive commttee) took action by
unani nous written consent two times in 1999. All directors attended at |east 75%
of the aggregate total nunmber of neetings of our Board of Directors and all
committees of our Board of Directors on which they served.

The Board of Directors has del egated certain functions to the follow ng
standi ng conm ttees:

THE EXECUTI VE COWM TTEE. The executive commttee is authorized to exercise,
to the extent permtted by law, all of the powers of our Board of Directors in
our managenent and affairs. The executive comm ttee took action by unani nous
written consent seven tinmes in 1999. The current menmbers of the executive
committee are Messrs. Kluge and Subot ni ck.

THE AUDIT COM TTEE. The audit commttee is responsible for:

- reviewi ng the professional services and i ndependence of our independent
auditors and the scope of the annual external audit recommended by the
i ndependent auditors,

- ensuring that the scope of the annual external audit is sufficiently
conpr ehensi ve,

- reviewing, in consultation with our independent auditors and our finance
and accounting departnments, the plan and results of the annual external
audit and the adequacy of our internal control systens; and

- reviewing with managenent and our independent auditors our annual and
quarterly financial statements, financial reporting practices and the
results of such external audit. The audit commttee nmet four times during
1999. The current menbers of the audit conmttee are Messrs. |Im ay,
Johnson and White.

THE COVPENSATI ON COVMM TTEE. The conpensation conmittee's functions are to
review, approve, recommrend and report to our Board of Directors on matters
specifically relating to the conpensation

7
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of our executive officers and other key executives and to adm nister our stock
option plans. The conpensation conmttee held one neeting during 1999. In
addition, the conmpensation conmttee took action by unaninous written consent
one time during 1999. The current nmembers of the conpensation committee are
Messrs. |Imay, Johnson and White

THE NOM NATI NG COVMM TTEE. The nomi nating comrittee's principal function is
to identify candi dates and reconmend to our Board of Directors nom nees for
menbershi p on our Board of Directors. The nonminating commttee expects nornmally
to be able to identify fromits own resources the nanmes of qualified nom nees

but it will accept from stockhol ders recommendati ons of individuals to be
consi dered as nom nees, provided our stockhol ders follow procedures specified in
our by-laws. These procedures provide that, in order to nom nate an individua

to our board of directors, one of our stockhol ders nust provide tinely notice of
such nomination in witing to our corporate secretary and a witten statenent by
the candi date of his or her willingness to serve. Such notice nust include the
information required to be disclosed in solicitations for proxies for election
of directors pursuant to Regul ation 14A under the Exchange Act, along with the
name, record address, class and number of shares of conmmon stock beneficially
owned by the stockhol der giving such notice. To be tinmely, notice nust be
received by us not lIess than 60 days nor nmore than 90 days prior to the first
anni versary of the date of our Annual Meeting for the preceding year; PROVI DED
HOWEVER, that in the event the date of the Annual Meeting of Stockholders is
advanced by nore than 30 days or del ayed by nore than 60 days from such

anni versary date, such notice nmust be received within 10 days follow ng public
di scl osure by us of the date of the annual or special neeting at which directors
are to be elected. For purposes of this notice requirement, disclosure will be
deened to be first nade when disclosure of such date of the annual or special
meeting of stockholders is first nade in a press release reported by the Dow
Jones News Service, Associated Press or other conparable national news service
or in a docunent which has been publicly filed by us with the Comm ssion
pursuant to Sections 13, 14 or 15(d) of the Exchange Act. Any such nomi nations
shoul d be submitted in witing to Metromedi a International G oup, Inc., One
Meadow ands Pl aza, East Rutherford, New Jersey 07073-2137, Attention: Arnold L.
WAdl er, Secretary. The nom nating conm ttee took action by unanimous witten
consent two times in 1999. The current menbers of the nom nating conmttee are
Messrs. Kluge and Wadl er and Ms. Kessel

COVPENSATI ON OF DI RECTORS

During 1999, each of our directors who was not enployed by us or affiliated
with Metromedi a Conpany received a $2,000 nonthly retainer plus a separate
attendance fee for each neeting of our Board of Directors or conmmttee of our
Board of Directors in which such director participated. During 1999, the
attendance fees were $1,200 for each neeting of our Board of Directors attended
by a non-enpl oyee director in person and $500 for each meeting of our Board of
Directors in which a non-enployee director participated by conference tel ephone
call. Menmbers of conm ttees of our Board of Directors are paid $500 for each
meeting attended.

On January 12, 1998 M. \White was granted options to purchase 50,000 shares
of our common stock at an exercise price of $9.625 per share of which 10, 000
shares vested as of the grant date and the remmi nder vest ratably over a four
(4) year period. On July 1, 1998 each non-enpl oyee director was granted options
to purchase 5,000 shares of our common stock at an exercise price of $11.87 per
share of which 1,000 shares vested as of the grant date and the remai nder vest
ratably over a four (4) year period

EXECUTI VE OFFI CERS

Qur executive officers and their respective ages and positions are as
foll ows:
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NANVE AGE PQOSI TI ON

John W Kluge......... ... .. .. 85 Chai r man
Stuart Subotnick........... ... ... .. .. .. .. .. 58 Vi ce Chairman, President and
Chi ef

Executive Officer
Silvia Kessel .......... ... .. . ... ... . ..... 49 Executive Vice President,
Chi ef Financi al

Officer and Treasurer
Arnold L. Wadler....... ... ... . ... . ... ..... 56 Executive Vice President,
General Counsel

and Secretary

Vincent D. Sasso0, Jr.............oiuiuii.n. 41 Vice President
James RS, Hatt........................... 40 Presi dent and Chi ef Executive
Officer--

Met romedi a | nternati onal
Tel ecommuni cati ons, Inc.

The following is a biographical sunmary of the experience of our executive
of ficers other than those who are also directors (for the backgrounds of each of
our directors, including biographical information, see "Proposal
No. 1--Election of Directors" below).

M. Sasso has served as our Vice President of Financial Reporting since
July 1996. Prior to that time, M. Sasso served in a number of positions at KPMG
LLP from Novenmber 1984 to June 1996, including partner from July 1994 to
June 1996.

EXECUTI VE COMPENSATI ON

Qur Chief Executive Oficer and our other nmpost highly conpensated executive
of ficers, other than M. Hatt, are enployed and paid by Metronmedi a Conpany, and
Met ronedi a Conpany provides the services of such executive officers to
Met ronedi a pursuant to a managenment agreement. See "Certain Relationships and
Rel ated Transactions". The Conpany has allocated a portion of such managenent
fee to the paynment of the salaries of its Chief Executive Officer and such other
executive officers based upon the services provided to us by such officers on
behal f of Metronedia Conpany. M. Hatt is conpensated pursuant to his enpl oyment
agreement with our wholly-owned subsidiary, PLD Tel ekom |nc. See "Enpl oyment
Agreenments with Our Named Executive Officers"”.

9
SUMVARY COMPENSATI ON TABLE

The follow ng Summary Conpensation Table sets forth information on
conpensati on awarded to, earned by or paid to the Chief Executive Officer and
our other nmost highly conpensated executive officers for services rendered to us
and our subsidiaries during the fiscal year ended December 31, 1999, 1998, and
1997. Messrs. Subotnick, Wadler, and Sasso and Ms. Kessel were enpl oyed and paid
by Metronedi a Conpany and amounts shown below with respect to each of them
reflect the portion of the conpensation paid by us to Metronmedi a Conpany in
respect of such executive's services to us, pursuant to the managenent
agreement. We estimate that Messrs. Subotnick, Wadler and Sasso and Ms. Kessel
spent approxi mately 20, 20, 25 and 20 hours per week, respectively, working on
matters for us. The conpensati on expensed by us and paid to Metronedi a Conpany
pursuant to the management agreement includes paynent for salary only and does
not include any paynent relating to bonus or other conpensation. No other
anounts were paid by us to those executive officers during 1999.

LONG TERM
COVPENSATI ON
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ANNUAL NUMBER OF

COWPENSATI ON OTHER SECURI Tl ES ALL OTHER

-------------------- ANNUAL UNDERLY!I NG COVPENS.

NAME AND PRI NCI PAL POSI TI ON YEAR SALARY( $) BONUS( $) COVPENSATI ON( $) STOCK OPTI ONS (%)

Stuart Subotnick...................... 1999 $765, 000 . e - -- .- .,
Presi dent and Chief Executive Officer 1998 $765, 000 -- - -
1997 $750, 000 -- 1, 050, 000

Silvia Kessel ......................... 1999 $400, 000 T -- -- - e -
Executive Vice President and Chief 1998 $382, 500 -- --
Financial Officer and Treasurer 1997 $375, 000 -- 250, 000

Arnold L. Wadler........... .. ... ....... 1999 $400, 000 T -- -- . e -
Executive Vice President, General 1998 $382, 500 -- - -
Counsel and Secretary 1997 $375, 000 -- 250, 000

Vincent D. Sasso, Jr.................. 1999 $165, 000 T -- -- - e -
Vice President of Financial Reporting 1998 $180, 000 -- --
and Chief Accounting O ficer 1997 $175, 000 -- 75, 000

James RS, Hatt (1)................... 1999 * * * 500, 000 EEE

President and Chief Executive Officer 1998 -- .- - -- 381, 179
Metronedi a | nternational 1997 -- -- --
Tel ecommuni cations, Inc.

(1) M. Hatt was hired by Metronedia International Tel ecommunications, |nc.
during 1999, followi ng our nmerger with PLD Tel ekom Inc. Annual conpensation
information for 1999 is omtted because aggregate annual conpensation during
such fiscal year was |ess than $100, 000.

EMPLOYMENT AGREEMENTS OF NAMED EXECUTI VE OFFI CERS

Qur whol I y-owned subsidiary, PLD Telekom Inc. is party to an enpl oynment
agreement with Janes R S. Hatt the terns of which are sunmarized bel ow.

EMPLOYMENT AGREEMENT W TH JAMES R S. HATT

Qur wholly owned subsidiary, PLD Telekom Inc., and M. Hatt are parties to
an enpl oynment agreenent which provides that he will be enployed as PLD s Chief
Executive O ficer. Under the terms

10

of the enploynment agreenment, M. Hatt is entitled to a base salary of $390, 000
or such higher ampunt as the Conpensation Conmttee of the Board of Directors
may determne. In addition to his salary, an amount equal to twenty percent of
his then current salary amount is payable annually in lieu of all pension and
ot her benefits. The agreenment may be term nated wi thout cause by either party
upon six months' prior witten notice or for cause as specified; provided, that
if M. Hatt gives notice of term nation of enploynent, the conpany may, in its
sol e discretion, term nate enploynent inmrediately upon the payment of the lunp
sum of six nonths' gross salary. M. Hatt may also term nate his enpl oyment upon
three nonths' prior witten notice upon a "change of control" as defined in the
agreement in which case M. Hatt is entitled to receive as a termnation fee an
anount equal to two times his then current annual salary.

As a result of our nmerger with PLD Tel ekom Inc., the Conpensation Committee
of our Board of Directors has authorized our wholly owned subsidiary Metronedi a
I nternational Tel ecommunications, Inc. to enter into an enploynent agreenent
with M. Hatt which enploynment agreement will supersede the existing enploynment
agreement descri bed above. The Conpensation Conm ttee has approved an annual
base sal ary of $425,000. We are in the process of finalizing the renmaining terms
of the enployment agreenent with M. Hatt.

11

OPTI ON/ SAR GRANTS
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DURI NG THE YEAR ENDED DECEMBER 31, 1999

The followi ng table sets forth individua
pursuant to our 1996 Incentive Stock Plan or

grants of stock

options by us

otherwi se to the named executive

of ficers during the fiscal year ended Decenber 31, 1999
NUMBER OF % OF TOTAL

SECURI Tl ES GRANTED TO EXERCI SE
GRANT

UNDERLYI NG EMPLOYEES PRI CE
EXPI RATI ON DATE
NAME OPTI ONS GRANTED ( #) I'N FI SCAL YEAR ($/ SH)
DATE VALUATI ON ($) (1)
Stuart Subotnick............... -0- -0- -0-
-0- -0-
Silvia Kessel .................. -0- -0- -0-
-0- -0-
Arnold L. Wadler............... -0- -0- -0-
-0- -0-
Vincent D. Sasso, Jr........... -0- -0- -0-
-0- -0-
Janmes R.S. Hatt................ 500, 000 100% $3.938
10/ 1/ 09 $1, 310, 000

(1) The nodified Bl ack-Schol es nethod of option valuation has
determ ne grant date present value. The assunptions used

been used to
in the

Bl ack- Schol es option valuation calculations are (i) an estimated future

life of four

annual stock price volatility of 87% (ii) an interest free rate of 6.4%
(iii) a future dividend yield of 0% and (iv) an expected
years.

AGGREGATED OPTI ON AND SAR EXERCI SES I N 1999
AND FI SCAL YEAR- END OPTI ON AND SAR VALUES

The followi ng table sets forth information concerning the
options or
unexerci sed options and SARs held by such officers at the end

FI SCAL YEAR END VALUE $4. 75

VALUE OF UNEXERCI SED I N

VALUE REALI ZED
UNDERLYI NG THE

(MARKET PRI CE

SARs by the naned executive officers during 1999 and the nunber

OPTI ONS/ SARS MONEY OPTI ONS/ SARS

SHARES
END( #) AT FI SCAL YEAR END($)
ACQUI RED ON
NAME EXERCI SE

UNEXERCI SABLE

EXERCI SABLE UNEXERCI SABLE

Stuart
400, 000

Subotnick..............

AT
EXERCI SE LESS

EXERCI SE PRI CE)

exerci se of

of
of 1999.
NUMBER OF
SECURI Tl ES

UNEXERCI SED

AT FI SCAL YEAR

650, 000
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Silvia Kessel ................. -0- -0- 250, 000 -
0- -0- -0-

Arnold L. Wadler.............. -0- -0- 250, 000 -
0- -0- -0-
Vincent D. Sasso, Jr.......... -0- -0- 45, 000
30, 000 -0- -0-
Janmes RS, Hatt............... -0- -0- 421, 884
459, 295 $87, 489 $324, 800
12

CERTAI N RELATI ONSHI PS AND RELATED TRANSACTI ONS
RELATI ONSHI P W TH METROVEDI A COVPANY

Metronedi a Conpany and its affiliates are collectively our |largest single
st ockhol der, beneficially owning, as of March 27, 2000, approximately 19.6% of
the issued and outstandi ng shares of common stock.

We are party to a number of agreenents and arrangenents with Metromedi a
Conpany and its affiliates, the material terns of which are summari zed bel ow.

MANAGEMENT AGREEMENT We are party to a managenment agreement with Metronedia
Conpany dated Novenber 1, 1995, as anmended, pursuant to which Metronedi a Conpany
provi des us with managenent services, including |legal, insurance, payroll and
financial accounting systems and cash managenent, tax and benefit plans. This
management agreement term nates on October 31, 2000, and is automatically
renewed for successive one year ternms unless either party term nates upon
60 days prior witten notice. Pursuant to an amendnment dated January 1, 1999
t he managenent fee under this managenent agreenent was increased to
$3.75 mllion per year, payable nonthly at a rate of $312,500 per nonth. We are
al so obligated to rei mburse Metronedi a Conpany for all its out-of-pocket costs
and expenses incurred and advances paid by Metronmedi a Conpany in connection with
the nmanagement agreenent. Pursuant to the management agreement, we have agreed
to indemify and hold Metronedi a Conpany harml ess from and agai nst any and al
damages, liabilities, |losses, clains, actions, suits, proceedings, fees, costs
or expenses (including reasonable attorneys' fees and other costs and expenses
incident to any suit, proceeding or investigation of any kind) inmposed on
incurred by or asserted agai nst Metromedi a Conpany in connection with the
management agreement. In fiscal 1999, Metronmedi a Conpany received no noney for
its out-of-pocket costs and expenses or for interest on advances extended by it
to us pursuant to the nanagement agreenent.

TRADEMARK LI CENSE AGREEMENT W are party to a license agreement with
Met ronedi a Conpany, dated Novenber 1, 1995 as anmended on June 13, 1996, pursuant
to which Metromedi a Conpany has granted us a non-exclusive, non-transferable,
non-assi gnable right and license, without the right to grant sublicenses, to use
the trade name, trademark and corporate name "Metronmedia" in the United States
and, with respect to Metronedia International Tel ecomrunications, |nc.
wor | dwi de, royalty-free for a termof 10 years. This |icense agreenent can be
term nated by Metronmedi a Conpany upon one nonth's prior witten notice in the
event of:

- the expiration or term nation of the managenent agreenent;
- a "change in control" (as defined below); or
- any of the stock or all or substantially all of the assets of any of our
subsidiaries is sold or transferred, in which case, our |icense agreenment
shall term nate with respect to such subsidiary.
A change in control is defined as
- a transaction in which a person or "group" (within the meaning of

Section 13(d)(3) of the Securities Exchange Act of 1934) not in existence
at the tinme of the execution of our |license agreenent becones the
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beneficial owner of stock entitling such person or group to exercise 50%
or nore of the conbined voting power of all classes of our stock

- a change in the conposition of our Board of Directors whereby a najority
of the menbers thereof are not directors serving on the board at the tinme
of the license agreenent or any person succeedi ng such director who was
recommended or el ected by such directors;

- a reorgani zation, nmerger or consolidation whereby, follow ng the
consummation thereof, Metromedi a Conpany woul d hold | ess than 10% of the
conmbi ned voting power of all classes of our stock

13
- a sale or other disposition of all or substantially all of our assets; or
- any transaction the result of which would be that the common stock woul d
not be required to be registered under the Securities Exchange Act of 1934
and the holders of common stock would not receive common stock of the
survivor of the transaction which is required to be registered under the
Securities Exchange Act of 1934.

In addition, Metronedia Conpany has reserved the right to term nate the

license agreement in its entirety imediately upon witten notice to us if, in
Met ronedi a Conpany's sol e judgnent, our continued use of "Metronedi a" as a trade
nane woul d j eopardi ze or be detrinmental to the goodwi |l and reputation of

Met r onedi a Conpany.

Pursuant to the Metronedia |icense agreenment, we have agreed to indemify

and hold Metromedi a Conpany harm ess against any and all |osses, clains, suits
actions, proceedings, investigations, judgnents, deficiencies, damages
settlenents, liabilities and reasonable | egal (and other expenses rel ated

thereto) arising in connection with the |icense agreenent.

We believe that the terns of each of the transactions described above were
no | ess favorable to us than could have been obtained fromnon-affiliated
parties.

| NDEMNI FI CATI ON AGREEMENTS

We have entered into indemification agreements with certain officers and
directors. These indemnification agreenments provide for indemification of such
directors and officers to the fullest extent authorized or permtted by |aw
They al so provide for:

- advancenment by us of expenses incurred by the director or officer in
defending certain litigation

- the appointment in certain circunstances of an independent |egal counse
to determ ne whether the director or officer is entitled to
i ndemmi fication; and

- the continued maintenance by us of directors' and officers' liability
i nsurance which currently consists of $15 mllion of primary coverage

The indemnification agreenents were approved by our stockholders at its 1993
Annual Meeting of Stockhol ders.

COWPLI ANCE W TH SECTI ON 16(A) OF THE EXCHANGE ACT

Section 16(a) of the Exchange Act requires our directors and executive
of ficers, and persons who beneficially own more than 10% of the outstanding
common stock, to file with the Securities and Exchange Conmm ssion and the
Anerican Stock Exchange initial reports of beneficial ownership and reports of
changes in beneficial ownership of the commopn stock. Such officers, directors
and greater than 10% stockhol ders are required by the regul ati ons of the
Securities and Exchange Commi ssion to furnish us with copies of all reports that
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they file under Section 16(a). To our know edge, based solely on a review of the
copi es of such reports furnished to us and witten representations that no other
reports were required, all Section 16(a) filing requirements applicable to our
of ficers, directors and greater than 10% beneficial owners were conplied with by
such persons during the year ended December 31, 1999

COVPENSATI ON COVM TTEE | NTERLOCKS AND | NSI DER PARTI CI PATI ON

The conpensation comm ttee of our Board of Directors consists of
Messrs. |Imay, Johnson and White. The conpensation comrmittee is conprised
entirely of independent directors and is responsi ble for devel oping and maki ng
recomendations to the board with respect to our executive conpensation
policies.

14
COVPENSATI ON COVM TTEE REPORT ON COVPENSATI ON

The follow ng report of the conpensation conmttee di scusses our executive
conpensation policies generally and, specifically, the relationship of our
performance in 1999 to the conpensation of our executive officers

Messrs. Subotnick, Wadler, Sasso and Ms. Kessel are enployed and paid by
Met ronedi a Conpany, and Metronmedi a Conpany provides the services of those
executive officers to us pursuant to the managenent agreenment between us and
Met ronmedi a Conpany descri bed above. For the year ended Decenber 31, 1999, we
pai d Metromedi a Conpany a menagenent fee of $3.75 million pursuant to the
management agreement. A portion of such managenment fee has been allocated by
us to the paynent of the salaries of those executive officers, as set forth
in the Summary Conpensation Tabl e, based upon the services provided to us by
such officers on behal f of Metromedi a Conpany.

M. Hatt's base conpensation is set by the terns of his enpl oynent
agreement to be entered into with Metromedia I nternationa
Tel ecommuni cations, Inc. The terns of that base conpensation were approved
by the conpensation conmttee. Pursuant to M. Hatt's enploynment agreenent
in addition to his base conpensation, the conpensation commttee may, in its
di scretion, approve a bonus paynent to M. Hatt based on his performance
during the previous cal endar year

BACKGROUND. I n general, the conpensation conmmittee seeks to link the
conmpensation allocable to the services provided by Messrs. Subotnick
Wadl er, Sasso and Ms. Kessel to our performance and to the managenent fee
payabl e pursuant to the managenent agreenent. In addition, the nmenbers of
the conpensation commttee constitute all of the menmbers of our Board of
Directors who are not affiliated with Metromedi a Conpany, and such nenbers
are therefore the directors whose approval is required to authorize the
managenment fee under the management agreement. Wthin those paranmeters, the
executive conmpensation program attenpts to provide an overall |evel of
executive conmpensation, as a conponent of the managenent fee, that is
conmpetitive with conmpani es of conparable size, sinmlar market and operating
characteristics and simlar prospects

During 1996, the conpensation commttee reviewed total officer
conmpensati on against a market conparison group of 12 conpanies in the
comruni cations industry (the "1996 Conparison Group") to assess the
conmpetitiveness of the conpensation to our executive officers. During 1997
the conpensation commttee reviewed chief executive officer and chairman
conpensati on agai nst a market conparison group of 11 conpanies in the
comruni cations industry (the "1997 Conpari son Group") to assess further the
conmpetitiveness of the conpensation of our chief executive officer. The
conpensation commttee currently periodically reviews conpetitive tota
conmpensation levels in determ ning increases fromthose initial conpensation
conparison studies. In such reviews, the conpensation conmttee considers
our executive conpensation in view of our size, the nunber of operating
units, and the role and responsibilities of our executive officers. In
conmparing the conpensation of its executives with that of executives of
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conpani es of conparable size, simlar market and operating characteristics
and sim |l ar prospects, the conpensation comnmttee considers the
conmpetitiveness of the salary, bonus and other conpensation paid to, and of
the amounts of the managenent fee allocated to salaries of, those executive
of ficers, assumi ng that such ampbunts were paid directly to such officers
and taking cogni zance of the fact that certain officers performed duties for
Metronedi a Conpany in addition to their duties for us, and received
addi ti onal conpensation therefor. The conpensation commttee also considers
the differences between our business and the businesses of those conpanies.

15

The conpani es included in the NASDAQ Tel ecomruni cati ons | ndex for
pur poses of analyzing the performance of our common stock during 1999 (see
"Performance Graph" below) are not identical to the 12 conpanies in the 1996
conparison group or the 11 conpanies in the 1997 conparison group
Neverthel ess, we believe that the cross-section of conpanies included in the
NASDAQ Tel ecomuni cati ons I ndex and the two conparison groups are
sufficiently simlar and provide a reasonable basis for the conpensation
committee to develop justified conpensation policies and for an investor to
eval uate the performance of our conmon stock.

STOCK OPTIONS. In addition to the base conpensation allocated to
Messrs. Subotnick, Wadler, Sasso and Ms. Kessel and the salary paid to
M. Hatt, our executive officer program consists of periodic grants of stock
options. The conpensation commttee believes that the grant of stock options
will motivate executives to create long-termgrowth in sharehol der val ue
Pursuant to our 1996 Stock Option Plan, options are granted at the
di scretion of the conpensation commttee periodically. The nunmber of option
shares covered by such grants is determ ned based upon assessnent of the
i ndividual's performance. The conpensation committee considers the
recommendation of and relies on information provided by our Chief Executive
Officer in determ ning the nunber of option shares to be granted to the
non- CEO executive officers. The conmpensation committee believes that the
periodic grant of time-vested stock options provides an incentive that
focuses the executives' attention on managi ng the business as owners of an
equity stake in our conpany. It further notivates executives to maxim ze
long-termgrowth and profitability because value is created in the options
only as our stock price increases after the option is granted. On
Oct ober 1, 1999 the conpensation comm ttee approved and the conpany granted
to M. Hatt, stock options to purchase 500,000 shares of our commpn stock at
an exercise price of $3.938 per share, which was the fair market val ue of
such shares on the date of grant.

CHI EF EXECUTI VE OFFI CER COMPENSATI ON. The Summary Conpensati on Tabl e
sets forth amounts of the managenent fee paid by us during 1999 to
Metronedi a Conpany and attributable to the conpensation of Stuart Subotnick
our President and Chief Executive Officer. The ampunt of the management fee
all ocable to M. Subotnick's base salary was established in Decenber 1996
upon the resignation of our former Chief Executive Officer and was
subsequently increased by the conpensation comrittee. The amount of the
managenent fee allocable to M. Subotnick's base salary during 1999 was
determ ned by considering the conpensation of chief executive officers in
conpani es of conparable size, simlar market and operating characteristics
and sim |l ar prospects. The conpensation conm ttee believes such
consideration is reasonable.

COMPLI ANCE W TH | NTERNAL REVENUE CODE SECTION 162(M. One of the
factors the conpensation committee considers in connection with conpensation
matters is the anticipated tax treatnment to us and to the executives of the
conmpensation arrangenents. The deductibility of certain types of
conpensati on depends upon the timng of an executive's vesting in, or
exerci se of, previously granted rights. Mreover, interpretation of, and
changes in, the tax laws and other factors beyond the conpensation
commttee's control also affect the deductibility of conpensation
Accordi ngly, the conpensation comrittee will not necessarily linmt executive
conpensation to that deductible under Section 162(m of the Code. The
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conpensation commttee will consider various alternatives to preserving the
deductibility of conmpensation paynents and benefits to the extent consistent
with its other conpensation objectives

16

The foregoing report of the conpensation conmttee shall not be deemed to be
incorporated by reference into any filing under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as anmended, except to the
extent that we specifically incorporate such information by reference, and shal
not otherw se be deenmed filed under such Acts

Subnmitted by the Conpensation
Conmittee of our Board of
Directors as of April 12, 2000

John P. Imay, Jr
Clark A. Johnson
Leonard Wite
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PERFORMANCE GRAPH

As we view our wholly owned subsidiary Snapper, Inc., as a non-core asset
whi ch we manage solely in order to naxim ze sharehol der value, we do not believe
that it would be appropriate for us to conpare our performance with that of
conpani es operating in a line of business simlar to Snapper's |line of business.
Rat her, we believe that our performance should be conpared to that of
t el econmuni cati ons conpani es because the tel econmuni cati ons busi ness constitutes
the strategic focus of our business operations. As a result, the follow ng graph
sets forth our total stockholder return as conpared to the Standard & Poor's 500
I ndex and the NASDAQ Tel econmuni cati ons Stock Index for the five year period
from January 1, 1994 through Decenmber 31, 1999. The total stockholder return
assunes $100 invested at the beginning of the period in our compn stock, the
Standard & Poor's 500 Index and the NASDAQ Tel ecommuni cati ons | ndex and assunes
rei nvest nent of dividends paid.

TOTAL SHAREHOLDER RETURN PERFORMANCE GRAPH
METROMEDI A | NTERNATI ONAL, I NC. VS. S&P 500 | NDEX AND NASDAQ TELECOWM | NDEX

EDGAR REPRESENTATI ON OF DATA POI NTS USED | N PRI NTED GRAPHI C

DOLLARS
1994 1995 1996 1997 1998 1999
Met romedi a | nternational, Inc. $100 $153 $108 $104 $60  $52
S&P 500 I ndex $100 $137 $168 $224 $287 $347
NASDAQ Tel econm | ndex $100 $134 $140 $199 $325 $659
Assunes $100 i nvestnment on Decenber 31, 1994, in
Metronedi a International, Inc. stocks, in the S& 500

I ndex, and in the NASDAQ Tel econm | ndex, and
assunes reinvestnent of dividends paid.

METROVMEDI A | NTERNATI ONAL GROUP, | NC. CUMULATI VE TOTAL SHAREHOLDER RETURN

1994 1995 1996 1997 1998 1999
Metronedi a International Goup, Inc.. $100 $153 $108 $104 $ 60 $ 52
S&P 500 Index........................ . .. $100 $137 $168 $224 $287 $347
NASDAQ Tel €CONM I NAEX. . . ..ottt e et e e e e $100 $134 $140 $199 $325 $659
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PROPOSAL NO. 1--ELECTI ON OF DI RECTORS
The following table sets forth certain information with respect to the

menbers of our Board of Directors, including the three incunbent Class Il
Directors (Messrs. Hatt, Ponmpadur and White) who have been nom nated by our

Board of Directors for re-election as Class |l Directors at the Annual Meeting.
The Board of Directors knows of no reason why any of its nom nees will be

unable or will refuse to accept election. If any nom nee beconmes unable or

refuses to accept election, our Board of Directors will either reduce the nunber

of directors to be elected or select a substitute nomnee. If a substitute

nom nee is selected, proxies will be voted in favor of such nom nee.

The affirmative vote of the holders of a plurality of shares of conmon stock

presented in person or represented by proxy at the Annual Meeting will be
required to elect each of the three Class Il Directors to our board.

NAME, PRI NCI PAL OCCUPATI ON FOR PAST CLASS OF DI RECTOR
FI VE YEARS AND CERTAI N DI RECTORSHI PS AGE DI RECTCRS SI NCE
John P.oInlay, Jr. .. 63 Class | 1993

Served from 1990 until Decenber 1996 as Chairnman of Dun &
Bradstreet Software Services, Inc., an application
software conmpany |located in Atlanta, Georgia. M. Imay is
the fornmer Chairnman of Managenent Sci ence Anerica, a
mai nframe applicati ons software conpany. Managenent
Sci ence America was acquired by Dun & Bradstreet Software
Services, Inc. in 1990. M. Inay is also a Director of
the Atlanta Falcons, a National Football League team |Ms
Health, Inc., Wrld Access, Inc. and The Gartner G oup.
M. Imay is a Menber of the Audit Committee and the
Conpensation Committee.

John W Kl Uge. . .o 85 C ass | 1995
Chai rman of our Board of Directors since Novenber 1, 1995.

M. Kl uge was Chairman of the Board and a Director of

Orion Pictures Corporation from 1992 until July 1997. He

is Chairnman and President of Metronedia Conpany and its

predecessor-in-interest, Metronmedia Inc., for over five

years. M. Kluge is a Director of Metronedia Fiber

Network, Inc., Conair Corporation and Cccidental Petrol eum

Corporation. M. Kluge is Chairman of the Executive

Committee and a Menber of the Nominating Committee.

Stuart Subotnick......... ... . 57 Class | 1995

Presi dent and Chi ef Executive Oficer since Decenber 4, 1996
and Vice Chairman of our Board of Directors since Novenber
1, 1995. M. Subotnick was Vice Chairman of the Board and
a Director of Orion Pictures Corporation from 1992 until
July 1997. He has been Executive Vice President of
Met romedi a Conpany and its predecessor-in-interest,
Metronmedia Inc., for over five years. M. Subotnick is a
Director of Metronedia Fiber Network, Inc. and Carnival
Cruise Lines, Inc., and Chairman of Big Gty Radio, Inc.
M. Subotnick is a Menber of the Executive Committee.
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NAME, PRI NCI PAL OCCUPATI ON FOR PAST CLASS OF DI RECTOR
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FI VE YEARS AND CERTAI N DI RECTORSHI PS ACE DI RECTORS SI NCE

James R S, Hatt. ... ... . ... 40 Class |11 1999

Presi dent and Chi ef Executive Oficer of Metronedia
International Tel econmuni cations, Inc. since Septenber
1999 in connection with our acquisition of PLD Tel ekom
Inc. M. Hatt has served as a Director of PLD Tel ekomInc.
since June 1994, Chief Executive Oficer since January
1995 and Chairnan since June 1995. Hi s career has been
exclusively devoted to building tel ecommunications
busi nesses in devel oped and energing countries around the
world. M. Hatt worked in a nunber of senior positions at
Cable & Wreless plc, and was involved extensively in
privatization's and new busi ness devel opnent. From 1988 to
January 1995, he was Group Manager for Business
Devel opnent, Europe, where he was responsible for
corporate devel opnent activities in Europe, the Mddle
East, India, the CIS, the Baltic States and Scandi navi a.

I. Martin Ponpadur. . ...... .. 65 Class |11 1999

M. Ponpadur has served as a Director since Septenber 1999
and has been a Director of PLD Tel ekomInc. since May
1998. M. Ponpadur has been Executive Vice President of
News Corporation and President of News Corporation Eastern
and Central Europe and a nenber of News Corporation's
Executive Managenent Conmittee since June 1998. He was
appoi nted Chai rman of News Corp. Europe on January 11,
2000. M. Ponpadur is a Director of BskyB, Fox Kids
Europe, Stream StoryFirst Communications and Big Star
Ent ert ai nent .

Leonard Vi te. ... . 60 Class |1 1995

Presi dent and Chi ef Executive Oficer of Rigel Enterprises,
Inc. a managenent and private investment firm since July
1997. M. Wiite was President and Chief Executive O ficer
of Orion Pictures Corporation from March 1992 until July
1997 and Metronedi a Entertai nment Group from 1995 until
July 1997. He was Chairman of the Board and Chief
Executive O ficer of Oion Home Entertai nnment Corporation,
a subsidiary of Orion ("OHEC'), from March 1991 until
March 1992 and President and Chief Operating Oficer of
Oion Horme Video division of OHEC from March 1987 until
March 1991. M. Wiite is a Director of Metromedia Fiber
Network, Inc. and Big Gty Radio, Inc. M. Wite is
Chai rman of the Audit Committee and a Menber of the
Conpensation Committee.

Cark A JONNSON. ... .. 68 Cass |11 1990
M. Johnson served as Chairman and Chi ef Executive Oficer

of Pier 1 Inports, Inc., a specialty retailer of

decorative home furnishings, from August 1988 until his

retirement in February 1999. M. Johnson is a Director of

Al bertson's, Inc., Anaconp, Inc., Heritage Mdia

Corporation, InterTAN, Inc. and Pier 1 Inports, Inc. M.

Johnson is a Menber of the Conpensation and Audit

Commi tt ees.
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NAME, PRI NClI PAL OCCUPATI ON FOR PAST CLASS OF
DI RECTOR
FI VE YEARS AND CERTAI N DI RECTORSHI PS AGE DI RECTORS
SI NCE
Silvia Kessel ...... ... e 49 Class II1
1995
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Executive Vice President, Chief Financial O ficer and
Treasurer since August 29, 1996 and, prior to that, Ms.
Kessel served as Senior Vice President, Chief Financial
Officer and Treasurer since Novermber 1, 1995. She was
Executive Vice President and Director of Orion Pictures
Corporation from January 1993 until June 1997 and Seni or
Vice President of Orion from June 1991 to Novenber 1992.
Ms. Kessel has been Senior Vice President of Metronedi a
Conpany since January 1994, President of Kluge & Company
for over five years and Managing Director from 1990 to
1994. She is a Director and Executive Vice President of
Met ronedi a Fi ber Network, Inc. and Big City Radio, Inc.
and a Director of Liquid Audio, Inc. Ms. Kessel is a
Member of the Nominating Commttee.

Arnol d L. VAadl er. ... 56 Class |11

1995

Executive Vice President, General Counsel and Secretary
since August 29, 1996 and Senior Vice President, General
Counsel and Secretary since November 1, 1995. He is Senior
Vice President, Secretary and General Counsel of
Met ronedi a Conpany and its predecessor-in-interest,
Metronedia, Inc., for over five years. M. Wadler is a
Director, Executive Vice President, General Counsel and
Secretary of Metronmedia Fiber Network, Inc. and Big City
Radi o, Inc. He was a Director of Orion Pictures
Corporation from 1992 until July 1997. M. Wadler is
Chai rman of the Nomi nating Committee.
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PROPOSAL NO. 2--RATI FI CATI ON OF
THE APPOI NTMENT OF | NDEPENDENT AUDI TORS

The Board of Directors has appointed the firmof KPMG LLP, independent
auditors, to audit our and our subsidiaries consolidated financial statements
for the year ending December 31, 2000 subject to ratification by our
st ockhol ders.

A partner of KPMG LLP is expected to be present at the Annual Meeting and to
be provided with an opportunity to nake a statenment if such partner desires to
do so and to be available to respond to appropriate questions from stockhol ders.

I f our stockholders do not ratify the appoi ntment of KPMG LLP as our
i ndependent auditors for the forthcom ng year, such appointment will be
reconsidered by the audit conm ttee and our Board of Directors.

The affirmative vote of the holders of a mpjority of shares of common stock
present in person or represented by proxy at the Annual Meeting will be required
to approve and adopt Proposal Nunber 2.

THE BOARD OF DI RECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" RATI FI CATI ON
OF THE APPOI NTMENT OF KPMG LLP AS THE | NDEPENDENT AUDI TORS OF MMG S CONSOLI DATED
FI NANCI AL STATEMENTS FOR THE FI SCAL YEAR ENDI NG DECEMBER 31, 2000.
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PROPOSAL NO. 3--THE CHARTER AMENDMENT
Alan G Hevesi, investment adviser and a trustee of the New York City
Teachers' Retirenment System ("NYCTRS"), c/o The City of New York, office of the
Conptroller, 1 Centre Street, New York, New York 10007-2341, owner of 65, 600
shares of common stock, has submitted the follow ng proposal on behal f of
NYCTRS.

"BE | T RESOLVED, that the sharehol ders of Metronedia |International Group
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request that the Board of Directors anmend the certificate of incorporation
to reinstate the rights of the shareholders to take action by witten
consent and to call special meetings".

STATEMENT | N SUPPORT: "The rights of the shareholders to take action by
written consent and to call special neetings should not be abridged. The
Company's elimnation of these rights, in our opinion, effectively renmoves
i mportant processes by which sharehol ders can act expeditiously to protect
their investment interests.

For exanple, the right of shareholders to act to remove incunmbent directors
for egregious conduct should not be Iimted to the Annual Meeting. Also
shar ehol ders shoul d not be prevented fromgiving timely consideration to a
bi dder's proposal to acquire control of the Conpany, or a dissident

sharehol der's slate of nominees for election to the Board of Directors
because such proposals are required to be presented only at the Annua
Meeting."

STATEMENT OF THE BOARD OF DI RECTORS: Presently, our restated certificate of
incorporation and by-laws (i) require, anong other things, that special neetings
of stockhol ders for any purpose be called by either the Chairnman or Vice
Chai rman of our Board of Directors and (ii) do not provide for stockhol der
action by witten consent. |If we anmended the certificate of incorporation and
by-laws as proposed, we would allow our stockholders to call special neetings
and act without a neeting whenever, however frequently and for whatever reason
such stockhol ders may desire. For the reasons stated bel ow, our Board of
Directors believes that the requested anendnents to the certificate of
incorporation and by-laws are not in our or our stockhol ders best interests

Appl i cabl e Del aware | aw does not grant stockhol ders of a corporation the
absolute right to call a special neeting or act by witten consent, and instead
permts each individual corporation to determne in its certificate of
incorporation and by-laws whether stockholders will have such rights. The Board
of Directors believes that the Del aware | egislature adopted this approach due to
the significant financial and adm nistrative burdens that a special neeting or
stockhol der action by consent can inpose on a public corporation.

Approxi mately 6,920 persons and entities are the record hol ders of our
conmon stock, each of whom if Proposal No. 3 is approved, would be entitled
under the proposal to demand a special meeting or institute action by witten
consent. Each such stockhol der would al so be entitled to notice of, and to
receive proxy materials relating to, any special neeting, thereby necessitating
actual expenditures (legal, printing and postage) in addition to those
associ ated with our Annual Meeting. In addition, the calling of a special
meeting woul d necessitate the diversion of corporate officers and enpl oyees from
their other duties in order to prepare for such a neeting. The Board of
Directors believes that the interest of our stockholders would be better served
utilizing these resources to inprove its businesses. Simlarly, our Board of
Directors believes that permtting action to be taken by written consent would
create confusion as multiple stockholders would be able to solicit witten
consents on various matters and woul d divert val uabl e corporate resources to
this process.

In Iight of the foregoing, our Board of Directors believes that the adoption
of Proposal No. 3 could | eave us exposed to numerous calls for special meetings
and stockhol der action by consent that may be of little or no benefit to
stockhol ders and which are a significant burden on us. Stockhol ders, such as the
proponent of Proposal No. 3, remain free to nake proposals at our Annua
Meeting. The Board of Directors believes that the Chairman and Vice Chairman of
our Board of Directors are in the best position to determine if a special
meeting is warranted.

23
FOR THE REASONS STATED ABOVE, THE BOARD OF DI RECTORS BELI EVES THAT PROPOSAL

NO. 3 IS NOT I N THE BEST | NTERESTS OF THE COMPANY AND | TS STOCKHOLDERS
ACCORDI NGLY, THE BOARD OF DI RECTORS UNANI MOUSLY RECOMMENDS THAT YOU VOTE AGAI NST
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PROPOSAL NO. 3.

APPROVAL BY THE AFFI RVATI VE VOTE OF THE HOLDERS OF A MAJORI TY OF THE
OUTSTANDI NG SHARES OF COMMON STOCK | S REQUI RED FOR APPROVAL OF PROPOSAL NO. 3.

24
ANNUAL REPORT; | NCORPORATI ON BY REFERENCE

The Conpany's Annual Report on Form 10-K for the year ended Decenber 31,
1999 (which contains our audited consolidated financial statements) is being
di ssem nated within this proxy statement. To the extent this proxy statenent has
been or will be specifically incorporated by reference into any filing by us
under the Securities Act of 1933, as anended, or the Securities Exchange Act of
1934, as anended, the sections of the proxy statement entitled "Conpensation
Conmittee Report on Conpensation" and "Performance G aph" shall not be deened to
be so incorporated unless specifically otherw se provided in any such filing.

STOCKHOLDER PROPOSALS FOR 2001 ANNUAL MEETI NG

Any stockhol der who wi shes to present a proposal at the 2001 Annual Meeting
of Stockhol ders, and who wi shes to have such proposal included in our proxy
statement for that meeting, nust deliver a copy of such proposal to Metronedia
International Group, Inc. at One Meadow ands Pl aza, East Rutherford, New Jersey
07073, Attention: Corporate Secretary, no |later than Decenber 18, 2000;
provi ded, however, that if the 2001 Annual Meeting of Stockholders is held on a
date nore than 30 days before or after the correspondi ng date of the 2000 Annual
Meeti ng, any stockhol der who wi shes to have a proposal included in our proxy
statenment for that meeting nust deliver a copy of the proposal to us a
reasonable time before the proxy solicitation is nade. We reserve the right to
decline to include in our proxy statenment any stockhol der's proposal which does
not conply with the rules of the Securities and Exchange Commi ssion for
inclusion therein.

OTHER BUSI NESS

The Board of Directors does not intend to bring any other business before
the neeting and it is not aware that anyone else intends to do so. |f any other
busi ness conmes before the neeting, it is the intention of the persons named in
the enclosed form of proxy to vote as proxies in accordance with their best
j udgment .

PLEASE EXERCI SE YOUR RI GHT TO VOTE BY PROMPTLY COMPLETI NG, SI GNI NG AND
RETURNI NG THE ENCLOSED PROXY FORM You nmmy | ater revoke the proxy and, if you
are able to attend the meeting, you may vote your shares in person.

By Order of our Board of Directors,
/sl Arnold L. Wadl er
Arnold L. Wadl er
SENI OR VI CE PRESI DENT,
GENERAL COUNSEL AND SECRETARY
April 27, 2000
25
VOTI NG FORM
METROMEDI A | NTERNATI ONAL GROUP, | NC.
ONE MEADOWLANDS PLAZA, EAST RUTHERFORD, NEW JERSEY 07073
SOLI CI TED BY THE BOARD OF DI RECTORS FOR THE ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD ON MAY 17, 2000

The undersi gned hereby appoints Jonathan P. G lnmore, Silvia Kessel and
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Vincent D. Sasso, Jr., or any of them each with full power of substitution
as proxies or proxy of the undersigned and hereby authorizes themto represent
and vote as designated below all shares of Common Stock, par value $1.00 per
share, of Metronedia International Group, Inc. (the "Corporation") held of
record by the undersigned at the close of business on March 27, 2000 at the
Annual Meeting of Stockhol ders (the "Annual Meeting") to be held at 10: 00 a. m
on May 17, 2000 at 1285 Avenue of the Americas, New York, New York 10019, or
any adj ournnment or postponenent thereof, and, in their discretion, upon al
matters incident to the conduct of the Annual Meeting and such other matters
as may properly be brought before the Annual Meeting

This signed Voting Form revokes all proxies previously given by the
undersigned to vote at the Annual Meeting of Stockholders or any adjournment
or postponenent thereof. The undersigned hereby acknow edges recei pt of the
Noti ce of Annual Meeting of Stockholders and the Proxy Statenent relating to
the Annual Meeting.

THE BOARD OF DI RECTORS RECOMVENDS A VOTE "FOR' PROPOSALS 1 AND 2 AND A VOTE
" AGAI NST" PROPOSAL 3.

(Pl ease date and sign on the reverse side)

A~ FOLD AND DETACH HERE *

Pl ease mark I X/
your vote as
indicated in

this exanple

THE BOARD OF DI RECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE
PROPOSALS SET FORTH BELOW UNDER | TEMS 1-2.

PROPOSAL ONE. El ection of Directors
FOR AGAINST ABSTAIN
2. PROPCSAL TWD
Ratification of the ! ! !
sel ection of
KPMG LLP as the

FOR al | nom nees W THHOLD Corporation's
i ndependent auditors for
listed (except AUTHORI TY Nom nees: James R. S. Hatt; the fisca
year endi ng Decenber 31,
as ot herw se to vote for all I. Martin Ponpadur; 2000
speci fied). nom nees. Leonard White

(check one box)

! ! (For, except vote withheld from THE BOARD OF
DI RECTORS RECOMVENDS A VOTE AGAI NST THE FOLLOW NG
the follow ng nom nees)
PROPOSAL

(check one box)
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FOR AGAINST ABSTAIN
------------------------------- 3. PROPOSAL

THREE. Approval and adoption ! /1 /1

of an
amendment to the Corporation's

certificate
of incorporation to

permt
St ockhol ders to take action by
written
consent and to call special
meet i ngs.
(check one box)
VHEN
PROPERLY EXECUTED, THI S VOTI NG FORM W LL BE VOTED
AS
DI RECTED. |F NO DIRECTION | S Gl VEN, THI S VOTI NG
FORM
W LL BE VOTED "FOR" PROPOSALS ONE AND TWO AND
" AGAI NST" PROPOSAL THREE. PLEASE SI GN EXACTLY AS NAME
APPEARS BELOW
Dat ed:
, 2000
Si gnature
Signature if held jointly
P ease
sign exactly as your name appears on this
Vot i ng
Form |f shares are registered in nore than
one
name, the signatures of all such persons are
required. A corporation should sign in its full
corporate nane by a duly authorized officer,
stating such officer's title. Trustees, guardians,
executors and adm nistrators should sign in their
of ficial capacity giving their full title as such.
A

partnership should sign in the partnership name

PLEASE COWPLETE, DATE, SIGN AND RETURN THI S VOTI NG FORM PROWMPTLY, USING THE by an
aut hori zed person, stating such person's

ENCLOSED ENVELCPE. title
and relationship to the partnership.

~ FOLD AND DETACH HERE *
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