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Item 1.01 Entry into a Material Definitive Agreement

On May 13, 2011, Primus Telecommunications Group, Incorporated (the “Company”, “we” or “us”), and its subsidiaries Primus Telecommunications Holding,
Inc. (“Issuer”), Primus Telecommunications IHC, Inc. (“IHC”), and Primus Telecommunications Canada Inc. (“Primus Canada”), entered into a Support
Agreement (the “Support Agreement”) with a group of holders (the “Holders”) who hold approximately 70% of the outstanding aggregate principal amount of
Units, representing 13% Senior Secured Notes due 2016 issued by the Issuer and Primus Canada (the “13% Notes”). The Support Agreement contemplates the
commencement of potential offers to exchange (the “Exchange Offers”) newly issued 10.00% Senior Secured Notes due 2017 of the Issuer (the “Exchange
Notes”) for all outstanding 13% Notes and 14.25% Senior Subordinated Secured Notes due 2013 of IHC (the “14.25% Notes” and together with the 13% Notes,
the “Existing Notes”), and a potential solicitation of consents from holders of 13% Notes to amend the indenture governing the 13% Notes and to release the
collateral securing the 13% Notes (the “13% Notes Amendments and Lien Release”). Subject to the terms and conditions of the Support Agreement, the Issuer
has agreed to offer $1,170 principal amount of Exchange Notes for each $1,000 principal amount of 13% Notes validly tendered and accepted (and not validly
withdrawn) in the Exchange Offers and $1,012.50 principal amount of Exchange Notes for each $1,000 principal amount of 14.25% Notes validly tendered and
accepted (and not validly withdrawn) in the Exchange Offers.

Pursuant to the Support Agreement, each Holder agreed to tender in the Exchange Offers the Existing Notes held by such Holder and consent to the 13% Notes
Amendments and Lien Release. Subject to the terms and conditions of the Support Agreement, IHC agreed that immediately prior to the consummation of the
Exchange Offers it will call for redemption all 14.25% Notes that are not tendered and accepted for exchange in the Exchange Offers, and certain Holders agreed
to collectively purchase up to an aggregate of $15.0 million principal amount of additional Exchange Notes in connection with any such redemption.

The Support Agreement is terminable upon the occurrence of certain events, including if (i) the Exchange Offers are not consummated on or prior to August 1,
2011, (ii) holders of less than 66 /3% of the aggregate outstanding principal amount of 13% Notes have validly tendered (and not validly withdrawn) such 13%
Notes in the Exchange Offers or holders of less than 75% of the aggregate outstanding principal amount of 14.25% Notes have validly tendered (and not validly
withdrawn) such 14.25% Notes in the Exchange Offers, in each case, immediately prior to consummation of the Exchange Offers, or (iii) an amount sufficient to
redeem all 14.25% Notes that are not tendered and accepted for exchange in the Exchange Offers has not been deposited with the trustee of the 14.25% Notes
immediately prior to the consummation of the Exchange Offers.

The foregoing description of the Support Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Support
Agreement, which is included as Exhibit 10.1 to this Form 8-K. The information contained in this Current Report on Form 8-K with respect to the Exchange
Offers is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell the Existing Notes nor an offer to sell the
Exchange Notes. The Exchange Offers will only be made to qualified institutional buyers and accredited investors pursuant to an offering circular and consent
solicitation statement and a related letter of transmittal and consent.
 
Item 2.02 Results of Operations and Financial Condition

On May 16, 2011, we issued a press release announcing our financial results for the quarter ended March 31, 2011. The text of the press release is included as
Exhibit 99.1 to this Form 8-K and incorporated herein by reference. The information set forth in the press release shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or incorporated by reference in any filing under the Securities Act of 1933, as amended, except
as shall be expressly set forth by specific reference in such a filing.
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Non-GAAP Measures

Our press release and financial tables include the following non-GAAP financial information:

Adjusted EBITDA

Adjusted EBITDA, as defined by us, consists of net income (loss) before reorganization items, net, share-based compensation expense, depreciation and
amortization, asset impairment expense, gain (loss) on sale or disposal of assets, interest expense, amortization or accretion on debt discount or premium, gain
(loss) on early extinguishment or restructuring of debt, interest income and other income (expense), gain (loss) from contingent value rights valuation, foreign
currency transaction gain (loss), income tax benefit (expense), income (expense) attributable to the non-controlling interest, income (loss) from discontinued
operations, net of tax, and income (loss) from sale of discontinued operations, net of tax. Our definition of Adjusted EBITDA may not be similar to Adjusted
EBITDA measures presented by other companies, is not a measurement under generally accepted accounting principles in the United States, and should be
considered in addition to, but not as a substitute for, the information contained in our statements of operations.

We believe Adjusted EBITDA is an important performance measurement for our investors because it gives them a metric to analyze our results exclusive of
certain non-cash items and items which do not directly correlate to our business of selling and provisioning telecommunications services. We believe Adjusted
EBITDA provides further insight into our current performance and period to period performance on a qualitative basis and is a measure that we use to evaluate
our results and performance of our management team.

Free Cash Flow

Free Cash Flow, as defined by us, consists of net cash provided by (used in) operating activities before reorganization items less net cash used in the purchase of
property and equipment. Our definition of Free Cash Flow may not be similar to Free Cash Flow measures presented by other companies, is not a measurement
under generally accepted accounting principles in the United States, and should be considered in addition to, but not as a substitute for, the information contained
in our consolidated statements of cash flows.

We believe Free Cash Flow provides a measure of our ability, after making our capital expenditures and other investments in our infrastructure, to meet scheduled
debt payments. We use Free Cash Flow to monitor the impact of our operations on our cash reserves and our ability to generate sufficient cash flow to fund our
scheduled debt maturities and other financing activities, including discretionary refinancings and retirements of debt. Because Free Cash Flow represents the
amount of cash generated or used in operating activities and used in the purchase of property and equipment before deductions for scheduled debt maturities and
other fixed obligations (such as capital leases, vendor financing and other long-term obligations), Free Cash Flow should not be used as a measure of the amount
of cash available for discretionary expenditures.
 
Item 9.01 Financial Statements and Exhibits
 
10.1   Support Agreement dated as of May 13, 2011

99.1   Press Release of Primus Telecommunications Group, Incorporated dated May 16, 2011 (furnished only)
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

 PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED

Dated: May 16, 2011  By: /s/ James C. Keeley
 James C. Keeley
 Acting Chief Financial Officer (Principal Financial Officer)
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Exhibit 10.1

EXECUTION COPY
Confidential

THIS AGREEMENT IS NOT AN OFFER WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF
ANY KIND. SUCH AN OFFER OR SOLICITATION WILL BE MADE ONLY IN COMPLIANCE WITH

APPLICABLE SECURITIES LAWS.

SUPPORT AGREEMENT

THIS SUPPORT AGREEMENT (this “Agreement”), dated as of May 13, 2011, is entered into by and among Primus Telecommunications Group,
Incorporated, a Delaware corporation (“Group”), Primus Telecommunications Holding, Inc., a Delaware corporation (“Issuer”), Primus Telecommunications
IHC, Inc., a Delaware corporation (“IHC”), Primus Telecommunications Canada Inc., an Ontario Canada corporation (“Primus Canada” and together with Group,
Issuer and IHC, the “Company”), and the undersigned Beneficial Owners of Existing Notes (each a “Holder” and collectively the “Holders”). Capitalized terms
used herein and not otherwise defined shall have the meanings ascribed to such terms in Section 1.

RECITALS

WHEREAS, Issuer, IHC and Primus Canada, all wholly owned subsidiaries of Group, expect to commence offers to exchange (the “Exchange
Offers”) the Issuer’s newly issued 10.00% Senior Secured Notes (the “Exchange Notes”) for all outstanding (a) Units, each consisting of $653.85 principal
amount of 13% Senior Secured Notes due 2016 of the Issuer (the “U.S. Notes”) and $346.15 principal amount of 13% Senior Secured Notes due 2016 of Primus
Canada (the “Canadian Notes” and, together with the U.S. Notes, the “13% Notes”), and (b) 14.25% Senior Subordinated Secured Notes due 2013 of IHC (the
“14.25% Notes” and, together with the 13% Notes, the “Existing Notes”), in accordance with the terms and conditions set forth on Annex A hereto;

WHEREAS, the Issuer, IHC and Primus Canada previously conducted offers to exchange and consent solicitations pursuant to an offering circular
and consent solicitation statement dated February 9, 2011 (as supplemented, the “February 2011 Offering Circular”);

WHEREAS, in connection with the Exchange Offers, Issuer, IHC and Primus Canada expect to solicit consents (the “Consent Solicitations”) to
(a) amend the indenture governing the 13% Notes and in connection therewith to release the collateral securing the 13% Notes (the “13% Notes Amendments and
Lien Release”), and (b) amend the indenture governing the 14.25% Notes (the “14.25% Notes Amendments”), each in substantially the same manner described in
the February 2011 Offering Circular;

WHEREAS, as of the date hereof, Holders Beneficially Own the Subject Existing Notes;

WHEREAS, the execution of this Agreement by each Holder shall constitute such Holder’s agreement to (a) tender and not revoke the tender of all
Subject Existing Notes held by such Holder in the Exchange Offers, other than in connection with a Valid Withdrawal Condition and/or any such Subject Existing
Notes Transferred by such Holder to a Permitted Transferee, and thereby give consent to the 13% Notes Amendments and Lien Release and, if such Holder
Beneficially Owns 14.25% Notes, the 14.25% Notes Amendments, in each case in the Consent Solicitations, and (b) not Transfer any Subject Existing Notes held
by such Holder, other than to a Permitted Transferee, at any time prior to the Expiration Time;

WHEREAS, Consummation of the Exchange Offers and Consent Solicitations is conditioned upon, among other things, the satisfaction of the
Minimum Consent Condition prior to the Termination Date and the failure to occur of a Valid Withdrawal Condition prior to the Consummation; and

WHEREAS, in order to induce the Company to conduct the Exchange Offers, Holders have agreed to enter into this Agreement.
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AGREEMENT

NOW, THEREFORE, intending to be legally bound and in consideration of the mutual covenants and agreements set forth herein and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:
 

 1. Definitions.
 

 
a) “Additional Exchange Notes” shall mean the additional Exchange Notes offered to Holders at a purchase price in cash equal to 100% of the

principal amount of such Exchange Notes provided that the aggregate principal amount of such Exchange Notes shall not exceed the lesser
of (i) $15,000,000 and (ii) the aggregate principal amount of the Unexchanged 14.25% Notes.

 

 
b) “Beneficially Own” or “Beneficial Owner,” with respect to any securities and any Person, means that such Person owns such securities or

such securities are owned by an investment fund over which such Person has sole investment and management authority.
 

 c) “Business Day” means a day other than a Saturday, Sunday or federal holiday.
 

 

d) “Consummation” means successful consummation of the Exchange Offers and Consent Solicitations on or prior to the Termination Date
upon satisfaction or waiver of all conditions precedent thereto, including the absence of any Valid Withdrawal Condition, the satisfaction of
the Minimum Consent Condition, the acceptance of all validly tendered (and not validly withdrawn) Existing Notes and the valid issuance of
the Exchange Notes in exchange for all validly tendered (and not validly withdrawn) Existing Notes.

 

 e) “Effective Date” means the commencement date of the Exchange Offers and Consent Solicitations.
 

 
f) “Expiration Time” means 12:00 p.m., New York City time, on the Business Day following the Effective Date on which the Exchange Offers

may first be consummated in compliance with Rule 14e-1 under the Securities Exchange Act of 1934, unless such time is extended or earlier
terminated by the Company in accordance with the terms of the Exchange Offers.

 

 

g) “Minimum Consent Condition” means the condition to the Consummation of the Exchange Offers and Consent Solicitations that (i) holders
of at least 66 /3% of the aggregate outstanding principal amount of 13% Notes must validly tender (and not validly withdraw) such 13%
Notes in the Exchange Offers and thereby consent to the 13% Notes Amendments and Lien Release, and (ii) holders of at least 75% of the
aggregate outstanding principal amount of 14.25% Notes must validly tender (and not validly withdraw) such 14.25% Notes in the Exchange
Offers and thereby consent to the 14.25% Notes Amendments.

 

 

h) “Permitted Transferee” means a Person who (i) is (A) a qualified institutional buyer, as defined under Rule 144A of the Securities Act, (B) a
non-U.S. person, which term is defined in Rule 902 under the Securities Act and shall include dealers or other professional fiduciaries in the
U.S. acting on a discretionary basis for non-U.S. beneficial owners (other than an estate or trust) who will be required to make certain
representations prior to the investments in the Exchange Notes, or (C) an institutional “Accredited Investor” as defined in Rule 501(a)(1),
(2), (3), or (7) under the Securities Act, and (ii) agrees in writing to be bound by all of the terms of this Agreement by execution of a
counterpart hereto, as evidenced by documentation in form and substance satisfactory to the Company.

 

 
i) “Person” means and includes natural persons, corporations, limited partnerships, general partnerships, limited liability companies, limited

liability partnerships, joint stock companies, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, business
trusts or other organizations, whether or not legal entities, and governmental authorities.

 

 
j) “Prohibited Modification” means an amendment, supplement or modification to the Exchange Offers and Consent Solicitations by the

Company that has the effect of (i) reducing the rate at which the Exchange Notes will be exchanged for 13% Notes below the rate specified
in Annex A hereto, (ii) reducing the principal amount of 13% Notes or 14.25% Notes for which the Exchange Offers are being
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made or reducing, modifying or waiving the Minimum Consent Condition, (iii) reducing the interest rate for the Exchange Notes to a rate
less than the rate specified on Annex A hereto, or (iv) otherwise altering the terms of the Exchange Notes in any manner adverse to Holders.

 

 k) “SEC” means the Securities Exchange Commission.
 

 l) “Securities Act” means the Securities Act of 1933, as amended.
 

 

m) “Specified Portion” means, with respect to each Holder who has agreed to purchase Additional Exchange Notes, the percentage set forth on
such Holder’s signature page hereto, provided that the Holders may reallocate each such percentage at any time prior to the Expiration Time
by delivering written notice of such reallocation to the Company; provided further that the aggregate amount of all percentages of the
Holders who have agreed to purchase Additional Exchange Notes must equal 100% at all times during the term of this Agreement.

 

 
n) “Subject Existing Notes” means (i) all 13% Notes Beneficially Owned by Holders as of the date of this Agreement, (ii) all 14.25% Notes

Beneficially Owned by Holders as of the date of this Agreement, and (iii) any additional 13% Notes or 14.25% Notes of which Holders
acquire Beneficial Ownership prior to the Expiration Time.

 

 

o) “Tender Date” means (i) the fifth Business Day after the Effective Date, or (ii) in the case of any Subject Existing Notes acquired after the
Effective Date, the fifth Business Day after the date of consummation of such acquisition (but in no event later than the Expiration Time), or,
in the case of any transferee of any Holder, the fifth Business Day after the date of consummation of the acquisition of Subject Existing
Notes by such Permitted Transferee (but in no event later than the Expiration Time).

 

 p) “Termination Date” means August 1, 2011.
 

 

q) “Transfer” means, in the case of any Holder, to, directly or indirectly, (i) sell, assign or transfer, (ii) pledge, encumber, create any
participation or grant any proxy or option, in each case, such as would prevent, preclude, hinder or delay the ability of such Holder from
fulfilling its obligations under this Agreement, or (iii) enter into any agreement, commitment or other arrangement to do any of the
foregoing.

 

 r) “Unexchanged 14.25% Notes” means the 14.25% Notes not tendered and accepted for exchange in the Exchange Offers.
 

 

s) “Valid Withdrawal Condition” means any one or more of the following: (i) the Company withdraws or terminates the Exchange Offers and
Consent Solicitations; (ii) (A) the entry of an order, judgment or decree adjudicating the Company or any of its significant subsidiaries
bankrupt or insolvent, (B) the entry of any order for relief with respect to the Company or any of its significant subsidiaries under Title 11 of
the United States Code, or (C) the filing or commencement of any proceeding relating to or against the Company or any of its significant
subsidiaries under any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any
jurisdiction; (iii) the Company defaults in the performance or observance of any of its covenants or other agreements contained herein and
such default is not cured within the earlier to occur of (A) ten (10) Business Days after the date a Holder delivers written notice of such
default to the Company and (B) Consummation; (iv) the entry of an order, judgment or decree prohibiting Consummation or delaying
Consummation beyond the Termination Date; (v) a default or event of default has occurred and is continuing under the 13% Notes, (vi) a
Prohibited Modification has become effective, (vii) an amount sufficient to redeem all Unexchanged 14.25% Notes has not been deposited
with the trustee of the 14.25% Notes or any of the other conditions to redeem the Unexchanged 14.25% Notes has not been satisfied, in each
case, immediately prior to Consummation in accordance with Section 2 hereof, (viii) the Minimum Consent Condition has not been satisfied
immediately prior to the Consummation, (ix) any material statement of fact made or other material information set forth in the February 2011
Offering Circular is false or misleading in any material respect or (x) the Termination Date shall have occurred and Consummation shall not
have occurred on or prior to the Termination Date.
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 2. Tender Agreement and Consent to Amendments; Call of Unexchanged 14.25% Notes; Discretion Regarding 14.25% Notes Amendments.
 

 

a) Each Holder hereby agrees, subject to the terms and conditions hereof, and provided that no Valid Withdrawal Condition shall exist, that
prior to 5:00 p.m., New York City time, on the Tender Date, such Holder will accept the Exchange Offers and thereby consent to the 13%
Notes Amendments and Lien Release and, if such Holder Beneficially Owns 14.25% Notes, the 14.25% Notes Amendments, in each case
pursuant to the Exchange Offers and Consent Solicitations by causing the Subject Existing Notes held by such Holder to be validly tendered
and deposited in accordance with the terms and conditions of the Exchange Offers and Consent Solicitations and this Agreement.

 

 

b) Each Holder shall only have the right to withdraw its acceptance of the Exchange Offers and revoke its tender of the Subject Existing Notes
held by such Holder in the Exchange Offers and its consent to the 13% Notes Amendments and Lien Release and, if applicable, 14.25%
Notes Amendments pursuant to the Consent Solicitations at the time that a Valid Withdrawal Condition exists or this Agreement is
terminated pursuant to Section 7.

 

 

c) Subject to the terms and conditions hereof, immediately prior to the Expiration Time, each Holder who has agreed to purchase Additional
Exchange Notes (as evidenced by the designation of a Specified Portion in excess of 0% on such Holder’s signature page, as such
percentages may be reallocated in accordance with the definition of “Specified Portion”) hereby agrees to deposit with the Escrow Agent (as
defined in Section 21) the purchase price for its Specified Portion of Additional Exchange Notes in accordance with Section 21 hereof and
thereafter to purchase such Additional Exchange Notes contemporaneously with the Consummation, subject to the terms and conditions of
this Agreement; provided that, in each case, (i) no Valid Withdrawal Condition exists and (ii) the Minimum Consent Condition has been
satisfied. At a mutually agreed upon time prior to the Expiration Time, the Company shall notify the Holders of the principal amount of
Unexchanged 14.25% Notes and the principal amount of Additional Exchange Notes to be purchased by each applicable Holder in
accordance with such Holder’s Specified Portion. Immediately prior to the Consummation, each Holder who has agreed to purchase
Additional Exchange Notes will direct the escrow agent to pay to the Issuer the purchase price for its Specified Portion of Additional
Exchange Notes by wire transfer of immediately available funds to an account or accounts maintained by the trustee for the 14.25% Notes
and held in trust in connection with the redemption and discharge of the Unexchanged 14.25% Notes provided that (i) no Valid Withdrawal
Condition exists and (ii) the Minimum Consent Condition has been satisfied. Without limitation of the Company’s rights to enforce this
Agreement against any defaulting Holder or to seek an alternate purchaser for the Additional Exchange Notes to have been purchased by a
defaulting Holder, in the event one or more Holders fails to deposit its Specified Portion of Additional Exchange Notes in accordance with
this Section 2(c), the non-defaulting Holders may but shall not be obligated to purchase the aggregate principal amount of all such
Additional Exchange Notes prior to the close of business as of the date of the Consummation.

 

 

d) Subject to the terms and conditions hereof, immediately prior to the Consummation, (i) IHC shall call all Unexchanged 14.25% Notes for
redemption in accordance with the terms of the indenture governing the 14.25% Notes and (ii) in connection therewith, Company shall
(A) cause all conditions to such redemption to be satisfied and (B) deposit with the trustee for the 14.25% Notes such amounts as may be
necessary to discharge, effective as of such date of Consummation, IHC’s obligations under the indenture governing the 14.25% Notes (and
Company’s obligations to redeem Unexchanged 14.25% Notes in accordance with the provisions hereof). Each of the Holders who purchases
Additional Exchange Notes agrees that its purchase of Additional Exchange Notes pursuant to Section 2(c) shall be funded in a manner so as
to enable the proceeds of such purchase to be included in the deposit referenced in the immediately preceding sentence. The Company agrees
to deposit with the Escrow Agent its portion of the redemption price for the Unexchanged 14.25% Notes immediately prior to the Expiration
Time in accordance with Section 21 hereof.

 

 
e) Notwithstanding anything in this Agreement to the contrary (but without limiting the provisions of the definition of “Valid Withdrawal

Condition” set forth herein or any other provisions hereof that require that all 14.25% Notes be exchanged and/or redeemed concurrently
with the Consummation), the Company may elect not to solicit consents to the 14.25% Notes Amendments, and in the event the
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Company elects not to solicit such consents, (i) this Agreement will be deemed to have been amended mutatis mutandis as if references to
the 14.25% Notes Amendments had never been included herein, and (ii) such election will not be deemed to be a Prohibited Modification or
a breach of this Agreement.

 
 3. Representations and Warranties of Holders.

Each Holder represents and warrants to the Company as follows:
 

 
a) As of the date hereof, Holder (or a fund or account managed by Holder) Beneficially Owns (free and clear of any encumbrances or

restrictions that would prevent Holder’s compliance with its obligations hereunder) the aggregate principal amount of the Subject Existing
Notes set forth on such Holder’s signature page hereto.

 

 

b) Holder has the legal capacity, power and authority to enter into and perform all of its obligations under this Agreement. This Agreement has
been duly executed and delivered by Holder and constitutes a legal, valid and binding obligation of Holder, enforceable against Holder in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws affecting or relating to creditors rights generally, and the availability of injunctive relief and other equitable remedies.

 

 

c) Holder (i) represents that it is (A) a qualified institutional buyer, as defined under Rule 144A of the Securities Act, (B) a non-U.S. person,
which term is defined in Rule 902 under the Securities Act and shall include dealers or other professional fiduciaries in the U.S. acting on a
discretionary basis for non-U.S. beneficial owners (other than an estate or trust) who will be required to make certain representations prior to
the investments in the Exchange Notes, or (C) an institutional “Accredited Investor” as defined in Rule 501(a)(1), (2), (3), or (7) under the
Securities Act, and (ii) acknowledges that the Exchange Notes will not be registered under the Securities Act or any state securities laws and,
unless so registered, may not be re-offered or re-sold except pursuant to an exemption from the registration requirements of the Securities
Act and applicable state securities laws.

 
 4. Representations and Warranties of the Company.

The Company represents and warrants to Holders as follows:
 

 

a) The Company has the legal capacity, power and authority to enter into and perform all of its obligations under this Agreement. This
Agreement has been duly executed and delivered by the Company and constitutes a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting or relating to creditors rights generally, and the availability of injunctive relief and
other equitable remedies.

 

 

b) The execution, delivery and performance by the Company of this Agreement and the consummation of the transactions contemplated hereby
by the Company, will not conflict with or result in a breach of or default under, any of (i) the certificate of incorporation, bylaws or other
organizational documents of the Company or any of its subsidiaries, (ii) any contract, commitment or other obligation (written or oral) to
which the Company is a party or by which any of the Company’s assets may be bound, or (iii) any law, order, rule or regulation applicable to
the Company or any of its subsidiaries or any of their respective assets.

 

 
c) Upon satisfaction of the Minimum Consent Condition, the Company shall have obtained the requisite consent of the holders of the Existing

Notes to amend the Existing Notes as contemplated under the Consent Solicitation.
 
 5. Covenants of Holders.

Without derogating from the obligations of Holders set forth elsewhere in this Agreement, each Holder covenants and agrees for the benefit of the
Company that, prior to the Expiration Time unless a Valid Withdrawal Condition exists, such Holder will (and will cause any funds or accounts that hold Subject
Existing Notes that are managed by such Holder to):
 

 a) not Transfer any of the Subject Existing Notes held by it, in whole or in part, except to a Permitted Transferee;
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b) not grant any powers of attorney or proxies or consents in respect of any of the Subject Existing Notes held by it, deposit any of such Subject

Existing Notes held by it into a voting trust, or enter into any agreement with respect to any of such Subject Existing Notes, except in each
case for such Holder’s participation in the Exchange Offers and Consent Solicitations pursuant to this Agreement; and

 

 
c) not take any other action (other than a Transfer pursuant to clause (a) above) with respect to the Subject Existing Notes held by it that would

in any way restrict, limit or interfere with the performance of such Holder’s obligations hereunder or the consummation of the transactions
contemplated hereby.

 
 6. Covenants of the Company.

The Company covenants and agrees for the benefit of Holders that the Company shall:
 

 
a) use its commercially reasonable efforts to cause or facilitate satisfaction of all conditions precedent to Consummation and, upon satisfaction

thereof, to cause Consummation to occur;
 

 b) not, unless required by applicable law, rule or regulation, cause or permit any Prohibited Modification;
 

 

c) not disclose (i) the name of any Holder in any press release or document filed with the SEC without the prior written consent of such Holder,
and the Company shall provide such Holder with an opportunity to review in advance and, if desired by such Holder, comment upon, any
proposed public disclosure by the Company of this Agreement; provided that all Holders hereby consent to the Company filing a copy of the
form of this Agreement, including the identity of Holders (without any information regarding the Holders’ allocation of Existing Notes or
Exchange Notes), as an exhibit to, and summarizing the terms of this Agreement in, current reports on Form 8-K filed with the SEC in
connection with the Exchange Offers and Consent Solicitations, to the extent required by the rules of the SEC and (ii) any information
regarding the Holders’ allocation of Existing Notes or Exchange Notes; and

 

 
d) promptly take all actions reasonably necessary or appropriate, as requested by any Holder, to facilitate and permit a Transfer of the Subject

Existing Notes by such Holder to a Permitted Transferee in accordance with this Agreement.
 
 7. Termination of Agreement.

Notwithstanding anything to the contrary set forth in this Agreement, this Agreement and all of the obligations and undertakings of the parties set
forth in this Agreement shall terminate and expire (and, for the avoidance of doubt, Holders shall be able to withdraw the Subject Existing Notes from the
Exchange Offers and Consent Solicitations as provided in Section 2(b) and their consent to the 13% Notes Amendments and Lien Release and, if applicable,
14.25% Notes Amendments shall upon such withdrawal cease to be effective ab initio) upon the earlier to occur of:
 

 

a) 5:00 p.m., New York City Time, on the Termination Date unless the Issuer shall have notified the information and exchange agent of its
acceptance of tendered 13% Notes and 14.25% Notes in an amount sufficient to satisfy the Minimum Consent Condition and no Valid
Withdrawal Condition has occurred; provided, however, that the Company, on the one hand, and Holders, on the other hand, may not
terminate this Agreement under this Section 7(a) if the failure of the Issuer to accept tendered 13% Notes and 14.25% Notes before such
time on the Termination Date is the result of the material breach of this Agreement by such party (without limitation of the Company’s rights
to enforce this Agreement against any defaulting Holder, for the avoidance of doubt, any Holder’s failure to purchase its Specified Portion of
the Additional Exchange Notes shall not constitute a material breach of this Agreement by the Holders for purposes of this Section 7(a));

 

 
b) the Expiration Time unless the Issuer shall have notified the information and exchange agent of its acceptance of tendered 13% Notes and

14.25% Notes in an amount sufficient to satisfy the Minimum Consent Condition and no Valid Withdrawal Condition has occurred;
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 c) the occurrence of any other Valid Withdrawal Condition; or
 

 d) the mutual written agreement by the Company and Holders to terminate this Agreement.
 
 8. Amendments and Waivers, Etc.

Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and is signed, in the case of an
amendment, by each party to this Agreement, or in the case of a waiver, by the party against whom the waiver is to be effective. No failure or delay by any party
in exercising any right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. To the maximum extent permitted by law, (a) no waiver that may be given by a party shall
be applicable except in the specific instance for which it was given, and (b) no notice to or demand on one party shall be deemed to be a waiver of any obligation
of such party or the right of the party giving such notice or demand to take further action without notice or demand.
 
 9. Notices.

All notices, requests, demands, claims and other communications hereunder shall be in writing and be (a) transmitted by hand delivery, (b) mailed by
first class, registered or certified mail postage prepaid, (c) transmitted by overnight courier, or (d) transmitted by facsimile, or by .pdf or other electronic means,
and in each case to the addresses set forth below:

If to the Company:

Primus Telecommunications Group, Incorporated
7901 Jones Branch Drive, Suite 900
McLean, VA 22102
Attention: General Counsel
Fax: (703) 650-4295

If to Holders:

c/o Brown Rudnick LLP
One Financial Center
Boston, MA 02111
Attention: Andreas P. Andromalos
Fax: (617) 289-0495
 
 10. Assignment.

This Agreement may not be assigned by any party hereto (other than any assignment by a Holder to a Permitted Transferee in accordance with the
provisions hereof) without the prior written consent of the other parties. Subject to the foregoing, all of the terms and provisions of this Agreement shall inure to
the benefit of and be binding upon the parties hereto and their respective successors and permitted assigns.
 
 11. Entire Agreement.

This Agreement and the documents, instruments and other agreements specifically referred to herein or delivered pursuant hereto, set forth the entire
understanding of the parties with respect to the subject matter hereof. Any and all previous agreements and understandings between or among the parties
regarding the subject matter hereof, whether written or oral, are superseded by this Agreement.
 
 12. Severability; Enforcement.

Any provision of this Agreement which is invalid or unenforceable in any jurisdiction shall be ineffective to the extent of such invalidity or
unenforceability without invalidating or rendering unenforceable the remaining
 

11



provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction. Notwithstanding the foregoing, if such provision could be more narrowly drawn so as not to be invalid or unenforceable in such jurisdiction, it shall,
as to such jurisdiction, be so narrowly drawn, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction.
 
 13. Specific Performance; Injunctive Relief.

Each Holder acknowledges that the covenants and agreements contained in this Agreement are an integral part of the Exchange Offers and Consent
Solicitations, and that monetary damages would be an inadequate remedy for any breach by such Holder of the provisions of this Agreement. Accordingly, each
Holder agrees that the Company shall have the right to enforce such covenants and agreements by specific performance, injunctive relief or by any other means
available to the Company at law or in equity to enforce this Agreement.
 
 14. Further Assurances.

Subject to the terms and conditions of this Agreement, each party hereto shall use commercially reasonable efforts to take, or cause to be taken, all
actions, and to do, or cause to be done, all things necessary to fulfill such party’s obligations under this Agreement.
 
 15. Counterparts.

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which shall constitute one and
the same agreement. Delivery of an executed counterpart of a signature page by facsimile or .pdf shall be as effective as delivery of a manually executed
counterpart.
 
 16. Governing Law.

This Agreement shall be governed by and construed and enforced in accordance with the internal laws of the State of New York without reference to
conflicts of laws rules or principles that would require the application of the law of any other jurisdiction.
 
 17. Jurisdiction; Waiver of Jury Trial.

By its delivery of this Agreement, each of the signatories to this Agreement irrevocably and unconditionally agrees that any legal action, suit or
proceeding against it with respect to any matter under or arising out of or in connection with this Agreement or for recognition or enforcement of any judgment
rendered in any such action, suit or proceeding, shall be brought in a federal or state court of competent jurisdiction in the State of New York in the Borough of
Manhattan. By its execution and delivery of this Agreement, each of the signatories to this Agreement irrevocably accepts and submits itself to the jurisdiction of
a court of competent jurisdiction in the State of New York, as applicable under the preceding sentence, with respect to any such action, suit or proceeding. Each of
the signatories to this Agreement waives its right to trial by jury in any suit, action or proceeding with respect to this Agreement and the transactions
contemplated hereby.
 
 18. Consent to Service of Process.

Each of the signatories to this Agreement irrevocably consents to service of process by mail at their respective addresses set forth in Section 9 above.
Each of the signatories to this Agreement agrees that its submission to jurisdiction and consent to service of process by mail is made for the express benefit of
each of the other signatories to this Agreement.
 
 19. No Third-Party Beneficiaries.

Except with respect to Permitted Transferees, each of which is an intended third-party beneficiary hereunder, this Agreement shall be solely for the
benefit of the signatories to this Agreement, and no other Person or entity shall be a third-party beneficiary hereof.
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 20. Several.

Notwithstanding any other provisions set forth herein, the obligations of the Holders shall be several and not joint and several.
 
 21. Escrow.

After the date hereof and prior to the Expiration Time, the Company and each Holder who has agreed to purchase Additional Exchange Notes hereunder
will mutually agree upon an escrow agent (“Escrow Agent”) to hold (i) the purchase price for each such Holder’s Specified Portion of Additional Exchange Notes
to be purchased by such Holder hereunder, and (ii) the Company’s portion of the funds that are necessary to redeem all Unexchanged 14.25% Notes, in each case,
pursuant to the terms of an escrow agreement having such terms and disbursement provisions as may be mutually acceptable to such parties.

[Signature Page Follows]
 

13



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.
 

GROUP

Primus Telecommunications Group, Incorporated

By:  /s/ James C. Keeley

Name:  James C. Keeley

Title:  Vice President

ISSUER

Primus Telecommunications Holding, Inc.

By:  /s/ James C. Keeley

Name:  James C. Keeley

Title:  Vice President

PRIMUS CANADA

Primus Telecommunications Canada Inc.

By:  /s/ James C. Keeley

Name:  James C. Keeley

Title:  Secretary

IHC

Primus Telecommunications IHC, Inc.

By:  /s/ James C. Keeley

Name:  James C. Keeley

Title:  Vice President
 

[Signature Page to Support Agreement]



HOLDER

Whitebox Advisors, LLC

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
 

HOLDER

Caspian Capital LP

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
 

HOLDER

Restoration Capital Management

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
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HOLDER

Altai Capital Master Fund, Ltd.

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
 

HOLDER

Riva Ridge Master Fund Ltd.

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
 

HOLDER

RockView Trading, Ltd.

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
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HOLDER

Centaur Performance Group LLC

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
 

HOLDER

Mariner LDC

By:   

Name:   

Title:   

Principal amount of 13.00% Notes held by Holder: $                             

Principal amount of 14.25% Notes held by Holder: $                             

Specified Portion:                      %
 

[Signature Page to Support Agreement]



ANNEX A

EXCHANGE OFFER TERM SHEET
 

EXCHANGE NOTES
 

Coupon   10.00%
  

Call Schedule

  Date                      Premium
  3/15/2013            106.500%
  4/15/2014            103.250%
  4/15/2015            101.625%
  4/15/2016            100.000%

  
Maturity

  
April 15, 2017

 

13.00% NOTES
 

Price / Exchange Consideration   117.00%
  
Exchange Offer Commencement Condition

  

Holders of at least 66 /3% of principal amount of the 13.00% Notes will
have executed a Support Agreement, pledging their participation in the
Exchange Offers and Consent Solicitations (the “Supporting Holders”).

  
Interest Accrued on the Existing Notes through
Consummation

  

To be paid in cash to the Supporting Holders and the other holders of the
Existing Notes upon Consummation
 

14.25% NOTES
 

Price / Exchange Consideration
  

101.25%
 

MINIMUM TENDER CONDITIONS
 

Minimum Participation

  

66 /3% of the aggregate outstanding principal amount of 13.00% Notes
 

75% of the aggregate outstanding principal amount of 14.25% Notes
 

OTHER CHANGES TO THE DESCRIPTION OF THE EXCHANGE NOTES
FROM THE DESCRIPTION INCLUDED IN THE FEBRUARY 2011 OFFERING CIRCULAR

Asset Sales

Under “Description of Exchange Notes – Repurchase at the Option of Holders” the following changes are to be made under the heading “Asset Sales”:
 

 
1. A new clause (3) will be added after the lead-in “The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an

Asset Sale unless:” as follows:

“(3) subject to certain limitations, in the case of an Asset Sale that constitutes a Sale of
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Collateral, the Company (or the applicable Restricted Subsidiary, as the case may be) promptly deposits the Net Proceeds therefrom
promptly upon receipt thereof as Collateral in an account or accounts held by or under the control of (for purposes of the Uniform
Commercial Code) or otherwise subject to a perfected security interest in favor of the collateral trustee or its agent to secure all Secured
Obligations.”

 

 
2. Clause (2) after the lead-in “Within 365 days after the receipt of any Net Proceeds from an Asset Sale other than a Sale of Collateral, the Company

(or the applicable Restricted Subsidiary, as the case may be) may apply such Net Proceeds, at its option:” will be amended and restated in its entirety
as follows:

“(2) to repay, repurchase or redeem Parity Lien Obligations; provided, that the Issuer offers to repay, repurchase or redeem the Exchange
Notes on a pro rata basis;”

 

 
3. The fourth paragraph immediately preceding the heading “Description of Exchange Notes – Selection and Notice” will be amended and restated in

its entirety as follows:

“Pending the final application of any Net Proceeds of an Asset Sale, other than a Sale of Collateral, the Company (or the applicable
Restricted Subsidiary) may temporarily reduce revolving credit borrowings or otherwise invest the Net Proceeds in any manner that is not
prohibited by the indenture.”

 

 
4. The first sentence of the third paragraph immediately preceding the heading “Description of Exchange Notes – Selection and Notice” will be

amended and restated in its entirety as follows:

“Any Net Proceeds from Asset Sales that are not applied or invested as provided in the second paragraph (with respect to Asset Sales other
than a Sale of Collateral) or third paragraph (with respect to a Sale of Collateral) of this covenant will constitute “Excess Proceeds.”

Restricted Payments

Under “Description of Exchange Notes – Certain Covenants” the following changes are to be made under the heading “Restricted Payments”:
 

 
1. Clause (3) after the lead-in “The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:” will be amended

and restated in its entirety as follows:

“make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value, any (x) Indebtedness of the
Issuer or any Guarantor that is contractually subordinated in right of payment to the Exchange Notes or to any Note Guarantee (excluding
any intercompany Indebtedness between or among the Company and any of its Restricted Subsidiaries) (for the avoidance of doubt, the 13%
Notes are not contractually subordinated in right of payment to the Exchange Notes or to any Note Guarantee), (y) Junior Lien Debt or
(z) unsecured Indebtedness (excluding the 13% Notes and any intercompany Indebtedness between or among the Company and any of its
Restricted Subsidiaries), except, in each case, any payment of interest or principal at the Stated Maturity thereof; or”

 

 2. Clause (7) after the lead-in “The preceding provisions will not prohibit:” will be amended and restated in its entirety as follows:

“so long as no Default or Event of Default has occurred and is continuing, the declaration and payment of regularly scheduled or accrued
dividends to holders of any class or series of Disqualified Stock of the Company or any Restricted Subsidiary of the Company existing on
the date of the indenture or issued or incurred on or after the date of the indenture in accordance with the covenant described below under the
caption ‘— Incurrence of Indebtedness and Issuance of Disqualified Stock;’”

 

 3. A new clause (15) will be added after the lead-in “The preceding provisions will not prohibit:” as follows:

“so long as no Default or Event of Default has occurred and is continuing, any payment on or with respect to, or any purchase, redemption,
defeasance or other acquisition or retirement for value of, any unsecured Indebtedness.”
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Incurrence of Indebtedness and Issuance of Disqualified Stock

Under “Description of Exchange Notes – Certain Covenants” the following changes are to be made under the heading “Incurrence of Indebtedness and Issuance
of Disqualified Stock”:
 

 
1. Clause 3 after the lead-in “The first paragraph of this covenant will not prohibit the incurrence of any of the following items of Indebtedness

(collectively, ‘Permitted Debt’):” will be amended and restated in its entirety as follows:

“the incurrence by the Issuer or any Guarantor of Parity Lien Debt (which may include without limitation additional Exchange Notes issued
under the indenture following the consummation of the transactions described in this offering circular and consent solicitation statement) in
an aggregate amount incurred pursuant to this clause (3) (together with all Exchange Notes already issued and still outstanding at such time)
not to exceed the Parity Lien Cap;”

 

 
2. Clause (6)(a) after the lead-in “The first paragraph of this covenant will not prohibit the incurrence of any of the following items of Indebtedness

(collectively, ‘Permitted Debt’):” will be amended and restated in its entirety as follows:

“if the Issuer or any Guarantor is the obligor on such Indebtedness and the payee is not the Issuer or a Guarantor, such Indebtedness must be
unsecured and expressly subordinated to prior payment in full in cash of all Obligations then due (and not merely outstanding under) with
respect to the Exchange Notes, in the case of the Issuer, or the Note Guarantee, in the case of a Guarantor; and”

 

 
3. Clause 16 after the lead-in “The first paragraph of this covenant will not prohibit the incurrence of any of the following items of Indebtedness

(collectively, ‘Permitted Debt’):” will be amended and restated in its entirety as follows:

“the incurrence by the Issuer or any Guarantor of additional Indebtedness in an aggregate principal amount (or accreted value, as applicable)
at any time outstanding, including all Permitted Refinancing Indebtedness incurred to renew, refund, refinance, replace, defease or discharge
any Indebtedness incurred pursuant to this clause (16), not to exceed $40.0 million.”

Liens

Under “Description of Exchange Notes – Certain Covenants” the paragraph under the heading “Liens” will be amended and restated in its entirety as follows:

“The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, assume or suffer to exist
any Lien of any kind on any asset now owned or hereafter acquired, except Permitted Liens and Permitted Priority Liens.”

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

Under “Description of Exchange Notes – Certain Covenants”, under the heading “Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries,”
clause (3) after the lead-in “However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:” will be amended
and restated in its entirety as follows:

“(3) (A) agreements governing other Indebtedness permitted to be incurred under clause (15) under the provisions of the covenant described
above under “— Incurrence of Indebtedness and Issuance of Disqualified Stock” and any amendments, restatements, modifications,
renewals, supplements, refundings, replacements or refinancings of those agreements; provided that in the case of this sub-clause (A), the
restrictions therein would not (i) impair, in the Issuer’s good faith reasonable judgment, the ability of the Issuer and the Guarantors to satisfy
the Obligations under the Exchange Notes, or (ii) otherwise prohibit the Subsidiaries from paying dividends or making distributions, loans or
advances at any time in an amount, together with other amounts available, sufficient to make payments on the Exchange Notes due at such
time, and (B) agreements governing other Indebtedness permitted to be incurred under the provisions of the covenant described above under
the caption “— Incurrence of Indebtedness and Issuance of Disqualified Stock,” other than clause (15) thereof, and any
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amendments, restatements, modifications, renewals, supplements, refundings, replacements or refinancings of those agreements; provided
that in the case of this sub-clause (B), the restrictions therein are not materially more restrictive, taken as a whole, than those contained in the
indenture, the Exchange Notes and the Note Guarantees (as determined in good faith by the Company);”

Designation of Restricted and Unrestricted Subsidiaries

Under “Description of Exchange Notes – Certain Covenants” a new provision will be added under the heading “Designation of Restricted and Unrestricted
Subsidiaries” as follows:

“The Company shall not designate (a) any Australian Subsidiary to be an Unrestricted Subsidiary other than Australian Subsidiaries
(together with all other Australian Subsidiaries that constitute Unrestricted Subsidiaries) (i) that, as of the date of such designation, own less
than 10% of the assets owned by all Australian Subsidiaries as of the end of the four-quarter period immediately preceding such date and for
which financial information is available, and (ii) from which, as of the date of such designation, less than 10% of Australian Net Income and
Australian EBITDA of all Australian Subsidiaries are derived, in each case, for the four-quarter period immediately preceding such date and
for which financial information is available and (b) any Canadian Subsidiary to be an Unrestricted Subsidiary other than Canadian
Subsidiaries (together with all other Canadian Subsidiaries that constitute Unrestricted Subsidiaries) (i) that, as of the date of such
designation, own less than 10% of the assets owned by all Canadian Subsidiaries as of the end of the four-quarter period immediately
preceding such date and for which financial information is available, and (ii) from which, as of the date of such designation, less than 10% of
Canadian Net Income and Canadian EBITDA of all Canadian Subsidiaries are derived, in each case, for the four-quarter period immediately
preceding such date and for which financial information is available; provided that, in the case of each of clauses (a) and (b) above, such
Subsidiaries otherwise satisfy all of the criteria to be designated as “Unrestricted Subsidiaries” pursuant to this covenant.”

In addition, definitions for the terms “Australian Net Income”, “Australian EBITDA”, “Canadian Net Income” and “Canadian EBITDA” will be added as
follows:

“‘Australian Net Income’ means, with respect to any period and without duplication, the Consolidated Net Income of all Australian
Subsidiaries for such period.”

“‘Australian EBITDA’ means, with respect to any period, the Australian Net Income for such period plus and without duplication:

(1) reorganization items, net, realized by the Australian Subsidiaries for such period, to the extent that such reorganization items, net,
were deducted in computing such Australian Net Income;

(2) share based compensation expense realized by the Australian Subsidiaries for such period, to the extent that such share based
compensation expense was deducted in computing such Australian Net Income;

(3) an amount equal to any loss plus any net loss realized by the applicable Australian Subsidiaries in connection with an Asset Sale or
other asset disposal or sale, to the extent such losses were deducted in computing such Australian Net Income;

(4) provision for taxes based on income or profits of all Australian Subsidiaries for such period, to the extent that such provision for
taxes was deducted in computing such Australian Net Income;

(5) the Consolidated Interest Expense, amortization or accretion on debt discount or premium, gain or loss on early extinguishment or
restructuring of debt of all Australian Subsidiaries for such period, to the extent that such Consolidated Interest Expense, amortization or
accretion on debt discount or premium, gain or loss on early extinguishment or restructuring of debt were deducted in computing such
Australian Net Income;
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(6) any foreign currency translation or transaction losses (including losses related to currency remeasurements of Indebtedness) of all
Australian Subsidiaries for such period, to the extent that such losses were deducted in computing such Australian Net Income;

(7) depreciation, amortization and other non-cash charges and expenses (including asset impairment expense) of all Australian
Subsidiaries for such period to the extent that such depreciation, amortization and other non-cash charges or expenses were deducted in
computing such Australian Net Income;

(8) interest income and other income or expense realized by the Australian Subsidiaries for such period, to the extent that such interest
income and other income or expense were deducted in computing such Australian Net Income;

(9) loss from contingent value rights valuation realized by the Australian Subsidiaries for such period, to the extent that such loss from
contingent value rights valuation was deducted in computing such Australian Net Income;

(10) income or expense attributable to the noncontrolling interest realized by the Australian Subsidiaries for such period, to the extent
that such income or expense attributable to the noncontrolling interest was deducted in computing such Australian Net Income;

(11) income or loss from discontinued operations, net of tax, realized by the Australian Subsidiaries for such period, to the extent that
such income or loss from discontinued operations, net of tax, was deducted in computing such Australian Net Income;

(12) income or loss from sale of discontinued operations, net of tax, realized by the Australian Subsidiaries for such period, to the
extent that such income or loss from sale of discontinued operations, net of tax, was deducted in computing such Australian Net Income;

(13) extraordinary or non-recurring losses (including, without limitation, losses from early extinguishment of debt, reorganization
items and discontinued operations) for such period, to the extent that such extraordinary or non-recurring losses were deducted in computing
such Australian Net Income; and

(14) (i) costs and expenses, including fees, incurred directly by Australian Subsidiaries in connection with the consummation of the
transactions described in this offering circular and consent solicitation statement and (ii) customary fees and expenses of all Australian
Subsidiaries payable in connection with the repayment and refinancing of Indebtedness in accordance with the covenants described above
under “— Certain Covenants — Incurrence of Indebtedness and Issuance of Disqualified Stock” and “— Certain Covenants — Restricted
Payments,” in each case, to the extent deducted in computing such Australian Net Income; minus

(15) non-cash items increasing such Australian Net Income for such period, other than the accrual of revenue in the ordinary course of
business;

in each case, on a consolidated basis and determined in accordance with GAAP.”

“‘Canadian Net Income’ means, with respect to any period and without duplication, the Consolidated Net Income of all Canadian
Subsidiaries for such period.”

“‘Canadian EBITDA” means, with respect to any period, the Canadian Net Income for such period plus and without duplication:

(1) reorganization items, net, realized by the Canadian Subsidiaries for such period, to the extent that such reorganization items, net,
were deducted in computing such Canadian Net Income;

(2) share based compensation expense realized by the Canadian Subsidiaries for such period, to the extent that such share based
compensation expense was deducted in computing such Canadian Net Income;
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(3) an amount equal to any loss plus any net loss realized by the applicable Canadian Subsidiaries in connection with an Asset Sale or
other asset disposal or sale, to the extent such losses were deducted in computing such Canadian Net Income;

(4) provision for taxes based on income or profits of all Canadian Subsidiaries for such period, to the extent that such provision for
taxes was deducted in computing such Canadian Net Income;

(5) the Consolidated Interest Expense, amortization or accretion on debt discount or premium, gain or loss on early extinguishment or
restructuring of debt of all Canadian Subsidiaries for such period, to the extent that such Consolidated Interest Expense, amortization or
accretion on debt discount or premium, gain or loss on early extinguishment or restructuring of debt were deducted in computing such
Canadian Net Income;

(6) any foreign currency translation or transaction losses (including losses related to currency remeasurements of Indebtedness) of all
Canadian Subsidiaries for such period, to the extent that such losses were deducted in computing such Canadian Net Income;

(7) depreciation, amortization and other non-cash charges and expenses (including asset impairment expense) of all Canadian
Subsidiaries for such period to the extent that such depreciation, amortization and other non-cash charges or expenses were deducted in
computing such Canadian Net Income;

(8) interest income and other income or expense realized by the Canadian Subsidiaries for such period, to the extent that such interest
income and other income or expense were deducted in computing such Canadian Net Income;

(9) loss from contingent value rights valuation realized by the Canadian Subsidiaries for such period, to the extent that such loss from
contingent value rights valuation was deducted in computing such Canadian Net Income;

(10) income or expense attributable to the noncontrolling interest realized by the Canadian Subsidiaries for such period, to the extent
that such income or expense attributable to the noncontrolling interest was deducted in computing such Canadian Net Income;

(11) income or loss from discontinued operations, net of tax, realized by the Canadian Subsidiaries for such period, to the extent that
such income or loss from discontinued operations, net of tax, was deducted in computing such Canadian Net Income;

(12) income or loss from sale of discontinued operations, net of tax, realized by the Canadian Subsidiaries for such period, to the extent
that such income or loss from sale of discontinued operations, net of tax, was deducted in computing such Canadian Net Income;

(13) extraordinary or non-recurring losses (including, without limitation, losses from early extinguishment of debt, reorganization
items and discontinued operations) for such period, to the extent that such extraordinary or non-recurring losses were deducted in computing
such Canadian Net Income; and

(14) (i) costs and expenses, including fees, incurred directly by the Canadian Subsidiaries in connection with the consummation of the
transactions described in this offering circular and consent solicitation statement and (ii) customary fees and expenses of all Canadian
Subsidiaries payable in connection with the repayment and refinancing of Indebtedness in accordance with the covenants described above
under “— Certain Covenants — Incurrence of Indebtedness and Issuance of Disqualified Stock” and “— Certain Covenants — Restricted
Payments,” in each case, to the extent deducted in computing such Canadian Net Income; minus
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(15) non-cash items increasing such Canadian Net Income for such period, other than the accrual of revenue in the ordinary course of
business;

in each case, on a consolidated basis and determined in accordance with GAAP.”

Payments for Consent

Under “Description of Exchange Notes” a new sub-section will be added immediately preceding the heading “Reports” as follows:

“Payments for Consent

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, pay or cause to be paid any
consideration to or for the benefit of any holder of Exchange Notes for or as an inducement to any consent, waiver or amendment of any of
the terms or provisions of the indenture or the Exchange Notes unless such consideration is offered to be paid and is paid to all holders of the
Exchange Notes that consent, waive or agree to amend in the time frame set forth in the solicitation documents relating to such consent,
waiver or agreement.”

Reports

Under “Description of Exchange Notes – Reports” clauses (1) and (2) after the lead-in “So long as any Exchange Notes are outstanding, the Company will furnish
to the trustee:” will be amended and restated in their entirety as follows:

“(1) within 90 days after the end of each fiscal year, annual reports of the Company containing substantially all of the information that would
have been required to be contained in an Annual Report on Form 10-K under the Exchange Act if the Company had been a reporting
company under the Exchange Act, including (A) “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” (B) audited financial statements prepared in accordance with GAAP and (C) a presentation of Consolidated EBITDA of the
Company and its Restricted Subsidiaries consistent with the presentation thereof in this offering circular and derived from such financial
statements;

(2) within 45 days after the end of each of the first three fiscal quarters of each fiscal year, quarterly reports of the Company containing
substantially all of the information that would have been required to be contained in a Quarterly Report on Form 10-Q under the Exchange
Act if the Company had been a reporting company under the Exchange Act, including (A) “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” (B) unaudited quarterly financial statements prepared in accordance with GAAP and
reviewed pursuant to Statement on Auditing Standards No. 100 (or any successor provision) and (C) a presentation of Consolidated EBITDA
of the Company and its Restricted Subsidiaries consistent with the presentation thereof in this offering circular and derived from such
financial statements; and”

Certain Definitions

The following changes are to be made under “Description of Exchange Notes – Certain Definitions”:
 

 1. The definition of “Affiliate” will be amended and restated as follows:

“‘Affiliate’ of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person. For purposes of this definition, “control,” as used with respect to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through
the ownership of voting securities,
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by agreement or otherwise; provided that beneficial ownership of 10% or more of the Voting Stock of a Person will be deemed to be control.
For purposes of this definition, the terms ‘controlling,’ ‘controlled by’ and ‘under common control with’ have correlative meanings.”

 

 2. The definition of “Existing Indebtedness” will be amended and restated as follows:

“‘Existing Indebtedness’ means all Indebtedness of the Company and its Subsidiaries in existence on the date of the indenture (including,
without limitation, Indebtedness represented by the Exchange Notes issued on the date of the indenture and the Note Guarantees thereof),
until such amounts are repaid.”

 

 3. The definition of “Parity Lien Cap” will be amended and restated as follows:

“‘Parity Lien Cap’ means as of any date of determination, (i) the amount of Parity Lien Debt that may be incurred by the Issuer or any
Guarantor such that, after giving pro forma effect to such incurrence and the application of the net proceeds therefrom the Secured Leverage
Ratio would not exceed 2.25 to 1.0 plus (ii) $1.00 of additional Parity Lien Debt for each $1.00 of gross cash proceeds received by the
Company since the date of the indenture from the issue or sale of Qualifying Equity Interests of the Company, where the net cash proceeds
of such issue or sale have been used to repurchase, redeem, defease or otherwise retire for value 13% Notes plus (iii) $1.00 of additional
Parity Lien Debt for each $1.00 of gross cash proceeds received by the Company since the date of the indenture from the issue or sale of
Indebtedness of the Company, where the net cash proceeds of such issue or sale have been used to repurchase, redeem, defease or otherwise
retire for value 13% Notes.”

 

 4. The following new language will be added at the end of clause (1)(D) of the definition of “Permitted Liens”:

“to secure obligations, liabilities or amounts owing to the trustee or collateral trustee under the indenture, Exchange Notes, the Note
Guarantees or the Secured Debt Documents.”

 

 5. The following new language will be added at the end of the definition of “Consolidated EBITDA”:

“For the avoidance of doubt, gains from Asset Sales and other dispositions of assets shall not be added to such Consolidated Net Income in
connection with calculating such Consolidated EBITDA.”

OTHER PROVISIONS
 
Unexchanged 14.25% Notes

  

Company (as defined in the Support Agreement) to cause unexchanged
14.25% Notes to be called for redemption immediately prior to
Consummation (as defined in the Support Agreement); certain of the
Supporting Holders to purchase for cash up to $15 million principal amount
of Exchange Notes at par, with any additional amounts for the redemption
to be funded from Company cash; and such Supporting Holders and
Company to deposit cash with the trustee for the 14.25% Notes in
accordance with Sections 2(c) and 2(d) of the Support Agreement.

Indenture Terms/Security Documents

  

Except as specified in this term sheet, no changes will be made to the
indenture terms described in the February 2011 Offering Circular. In the
event of any inconsistencies between this term sheet and the indenture
terms described in the February 2011 Offering Circular, this term sheet shall
govern. Any provisions of the Indenture that are not described in the
Description of
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Notes (included in the February 2011 Offering Circular) shall be
substantially similar to such provisions set forth in the Indenture evidencing
the 13% Notes other than to account for the indenture terms described in
such Description of Notes (as revised by the terms set forth in this term
sheet) and other changes proposed by the Company and acceptable to the
Supporting Holders in their reasonable business judgment. The Security
Documents (as defined in the Description of Notes included in the February
2011 Offering Circular) securing the Exchange Notes shall be substantially
similar to the Security Documents that secured the 13% Notes and shall not
be substantively revised with the exception of the revisions described in
such Description of Notes (as revised by the terms set forth in this term
sheet) and other changes proposed by the Company that are acceptable to
the Supporting Holders in their reasonable business judgment.

Fees and Expenses

  

Except as set forth in that certain letter agreement dated May 3, 2011,
among Brown Rudnick LLP, Issuer and Primus Canada, all costs and
expenses incurred in connection with the transactions contemplated hereby
shall be paid by the party incurring such costs and expenses.

Foreign Stock

  

Exchange Notes to be secured by perfected first priority liens on 65% of the
stock issued by (i) all first tier foreign subsidiaries and (ii) any domestic
holding company that only holds stock issued by foreign subsidiaries.
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Exhibit 99.1

Primus Telecommunications Group, Incorporated
Reports First Quarter 2011 Results

 
•  Q1 Net Revenue of $223.7 MM Increased 15.9% YoY and 18.3% Sequentially, as Reported
 

•  Q1 Net Revenue Includes One Month’s Arbinet Contribution of $26.8 MM
 

•  Q1 Adjusted EBITDA of $18.6 MM, or $20.3 MM Excluding Severance and Integration Costs
 

•  Q1 Free Cash Flow of $9.6 MM
 

•  $65.7 MM Cash at Quarter-End Includes $16.5 MM Acquired from Arbinet

MCLEAN, VA – (MARKET WIRE) – May 16, 2011 – Primus Telecommunications Group, Incorporated (PTGi) (OTCBB: PMUG), a global facilities-based
integrated provider of advanced telecommunications products and services, announced results for the first quarter ended March 31, 2011. PTGi completed the
acquisition of Arbinet Corporation on February 28, 2011; therefore, first quarter 2011 comparisons are not directly comparable with prior periods.

Consolidated Results

Net revenue for the first quarter 2011 was $223.7 million, an increase of 15.9% from first quarter 2010 net revenue of $193.0 million. Net revenue includes a
$26.8 million contribution from Arbinet. Adjusted EBITDA was $18.6 million, a decrease of 11.4% from first quarter 2010 Adjusted EBITDA of $21.0 million.
Adjusted EBITDA includes $0.2 million of loss from Arbinet after excluding $1.3 million of severance and integration costs. The impact of foreign exchange
translation was a positive $13.1 million to revenue for the first quarter 2011 and a positive $1.6 million to Adjusted EBITDA. Free cash flow decreased in the
quarter to $9.6 million from first quarter 2010 free cash flow of $12.8 million.

Peter D. Aquino, Chairman, President and Chief Executive Officer, stated, “PTGi advanced all of our strategic objectives during the first quarter of 2011. We
closed the Arbinet acquisition in February and are now executing our integration plan to achieve $3 million and $7 million of synergies in 2011 and 2012,
respectively. We continue to keep an eye out for opportunistic tuck-ins that can increase our scale or enhance the services set that PTGi delivers to customers. We
also launched key initiatives in Canada and Australia designed both to improve our operations and to capture data center and metro fiber growth opportunities in
our commercial businesses. Lastly, in April we reduced our debt load by $24.0 million and have reached an agreement with a majority of our holders of our 13%
Senior Secured Notes to re-launch our debt exchange in the coming weeks. Our new exchange offer is designed to substantially reduce interest expense and
improve free cash flow. With this balance sheet strengthening in progress, we remain focused on making further operational and financial advances for the new
PTGi.”

Key First Quarter 2011 Accomplishments
 

•  International Carrier Services (“ICS”):
 

 
•  Completed the acquisition of Arbinet Corporation, a provider of wholesale telecom exchange services to carriers in an all-stock transaction,

enhancing the scale, competitive positioning and product set of ICS.
 

•  Canada:
 

 
•  Acquired Unlimitel, Inc. and HMNet Technologies, Inc. as tuck-ins for CAD $2.8 million plus working capital. Unlimitel is a technological leader in

the area of VoIP and SIP-based products, providing cost-effective retail SIP solutions to business customers across Canada.
 

•  Australia:
 

 
•  Selected as one of the primary Route Switch Processors (“RSPs”) of the National Broadband Network (“NBN”) in Australia, extending selection to

provide NBN build-out in Tasmania.
 

 •  Acquired and integrated a tuck-in of a valued-added provider of managed data center services for AUD $1.5 million.



•  US Retail:
 

 •  Introduced new digital phone applications and services in Puerto Rico
 

 
•  Opened new Los Angeles sales office to sell fully managed hosted private branch exchange (PBX) communications services to commercial

customers
 

 •  Introduced new Lingo Business “Plug & Play” Service for small businesses
 

•  Subsequent to quarter-end, redeemed $24.0 million of the Company’s 14.25% Senior Subordinated Secured Notes.

First Quarter 2011 Net Revenue by Major Operating Segment

Canada – Net revenue of $60.8 million increased 5.8% from $57.5 million in the first quarter 2010. The impact of foreign currency translation was a positive
$3.2 million. On a constant currency basis, net revenue was flat as declines in residential long distance and prepaid cards were offset by increases in residential
local, data centers and SME VoIP.

Australia – Net revenue of $71.7 million increased 2.6% from $69.9 million in first quarter 2010. The impact of foreign currency translation was a positive $7.3
million. On a constant currency basis, net revenue decreased 7.8% as declines in residential local and dial-up revenues were partially offset by growth in data
center and local on-net revenues.

International Carrier Services – Net revenue of $73.0 million increased 57.0% from $46.5 million in first quarter 2010, primarily due to including one month of
Arbinet net revenue of $26.8 million. The impact of foreign currency translation was a positive $2.1 million. On a constant currency basis, net revenue increased
52.6%; excluding Arbinet, ICS revenue decreased slightly as the Company targeted higher margin traffic with lower volume.

United States – Net revenue of $11.2 million decreased 19.3% from $13.9 million in first quarter 2010, primarily due to decreases in retail voice services and
consumer VoIP.

Other Businesses –

Brazil – Net revenue of $6.8 million increased 28.5% from $5.3 million in first quarter 2010. The impact of foreign currency translation was a positive $0.5
million. On a constant currency basis, net revenue increased 18.6% due primarily to growth in data center/hosting services and wholesale voice revenue. As
part of its asset portfolio review, PTGi continues to explore strategic alternatives for Brazil.

Further First Quarter 2011 Detail

Net revenue less cost of revenue was $71.5 million, or 31.9% of net revenue, compared to $71.0 million, or 36.8% of net revenue, in first quarter 2010. Net
revenue less cost of revenue, as a percentage of net revenue, was negatively impacted by the addition of lower margin Arbinet customers.

Selling, general and administrative (SG&A) expense was $54.0 million, or 24.1% of net revenue, in the first quarter 2011 compared to $50.1 million, or 26.0%
of net revenue in first quarter 2010. Included in first quarter 2011 SG&A were severance and integration costs of $1.7 million and $1.8 million of other SG&A
expense from Arbinet.

Income (loss) from operations was a loss of $12.3 million compared to income of $3.0 million in the first quarter 2010. The first quarter of 2011 includes a
$14.7 million impairment charge to goodwill related to the Arbinet acquisition. The allocation of the purchase price is subject to additional adjustment until the
Company has completed its valuation of Arbinet’s assets and liabilities. The total consideration allocated to the assets acquired and liabilities assumed increased
from the date of the merger agreement (November 10, 2010) to the closing date (February 28, 2011) as the result of a significant increase in PTGi’s stock price.
Depreciation and amortization expense was $15.1 million as compared to $17.9 million in first quarter 2010. This reduction is due to fully depreciating and
amortizing fixed assets and customer lists that were re-valued as part of fresh start accounting upon emergence from bankruptcy. It is expected that depreciation
and amortization expense related to the pre-bankruptcy assets will continue to run off at an accelerated pace over the next two years.

Adjusted EBITDA was $18.6 million, or 8.3% of net revenue, compared to $21.0 million, or 10.9% of net revenue, in the first quarter 2010. First quarter 2011
Adjusted EBITDA excluding severance and integration costs was $20.3 million.



Net loss was $19.3 million, or $(1.73) per basic and diluted common share, compared to $1.0 million, or $(0.10) per basic and diluted common share in the first
quarter 2010.

The number of shares outstanding used to calculate basic and diluted earnings per common share in the first quarter of 2011 was 11.1 million compared to
9.6 million for basic and diluted earnings per common share in the first quarter 2010.

Balance Sheet, Liquidity and Capital Resources

PTGi ended the first quarter 2011 with $65.7 million in unrestricted cash and cash equivalents, up from $41.5 million at December 31, 2010. Cash was generated
during the quarter in the following amounts: $18.6 million of Adjusted EBITDA, $14.1 million of cash and marketable securities acquired from business
acquisitions, net of cash paid, and $2.0 million of working capital, offset by the usage of $6.4 million for capital expenditures and $4.1 million for severance paid.

The principal amount of PTGi’s long-term obligations as of March 31, 2011 was $245.6 million, down from $245.7 million as of December 31, 2010. Subsequent
to quarter-end, PTGi used $25.3 million of cash to redeem a portion of its 14.25% Senior Subordinated Secured Notes, which included $1.3 million of accrued
interest.

Free Cash Flow in the first quarter 2011 was $9.6 million compared to free cash flow of $12.8 million in the first quarter 2010. Severance costs paid and higher
capital expenditures were primary contributors to the decrease in free cash flow over the prior year quarter. PTGi defines Free Cash Flow as net cash provided by
operating activities less cash used in the purchase of property and equipment.

James C. Keeley, Interim Chief Financial Officer, stated, “First quarter 2011 results reflect the inclusion of Arbinet in March, which had minimal effect to
Adjusted EBITDA excluding severance and integration charges, and offers us tremendous scale and synergy opportunities. Free Cash Flow was $9.6 million, and
we ended the quarter with over $65 million of cash, partially due to the inclusion of Arbinet’s cash, giving us confidence to redeem a portion of our 14.25%
Senior Subordinated Secured Notes. We remain committed to further improving operating profitability, transforming our balance sheet, and driving positive Free
Cash Flow.”

Conference Call

The Company will hold a conference call and webcast on May 17, 2011 at 8:30 AM ET. To access the call, please dial 866-305-6438 (toll free) or 706-679-7161
approximately 10 minutes prior to the start of the conference call. The conference call will also be broadcast live over the Internet with an accompanying slide
presentation, which can be accessed via the Investor Relations section of PTGi’s web site at www.ptgi.com. The webcast and slide presentation will be available
for replay for 90 days at www.ptgi.com.

A telephonic replay of this conference call will also be available by dialing 800-642-1687 (toll free) or 706-645-9291 (access code: 64864630) from 12:30 PM ET
on May 17, 2011 until midnight ET on May 24, 2011.

About PTGi

PTGi is a leading provider of advanced communication solutions, including, traditional and IP voice, data, mobile services, broadband Internet, collocation,
hosting, and outsourced managed services to business and residential customers in the United States, Canada, Australia, and Brazil. PTGi is also one of the
leading international wholesale service providers to fixed and mobile network operators worldwide. PTGi owns and operates its own global network of next-
generation IP soft switches, media gateways, hosted IP/SIP platforms, broadband infrastructure, fiber capacity, and data centres located in Canada, Australia, and
Brazil. Founded in 1994, PTGi is headquartered in McLean, Virginia. For more information, visit http://www.ptgi.com.

Non-GAAP Financial Measures

This release includes certain non-GAAP financial measures as defined under SEC rules, which include Adjusted EBITDA and Free Cash Flow. PTGi has
provided a reconciliation of these measures to the most directly comparable GAAP measures, which is contained in the tables to this release. Additionally,
information regarding the purpose and use for these non-GAAP financial measures is set forth in our Form 8-K disclosing this press release.

Cautionary Statement Regarding Forward-Looking Statements

This document and related verbal statements include “forward-looking statements” as defined by the Securities and Exchange Commission, and include without
limitation statements regarding Arbinet acquisition integration



efforts, Arbinet scale and synergy opportunities, and our debt reduction, exchange offer, refinancing and capital objectives. All statements, other than statements
of historical fact, included herein that address activities, events or developments that PTGi expects, believes or anticipates will or may occur in the future are
forward-looking statements. These forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially. In some
cases, you can identify forward-looking statements by terminology such as “if,” “may,” “should,” “believe,” “anticipate,” “future,” “forward,” “potential,”
“estimate,” “reinstate,” “opportunity,” “goal,” “objective,” “exchange,” “growth,” “outcome,” “could,” “expect,” “intend,” “plan,” “strategy,” “provide,”
“commitment,” “result,” “seek,” “pursue,” “ongoing,” “include” or the negative of such terms or comparable terminology. Risks and uncertainties that could
affect forward-looking statements include, but are not limited to, the following: the possibility that the expected synergies from the merger with Arbinet will not
be realized, or will not be realized within the anticipated time period; the risk that PTGi’s and Arbinet’s businesses will not be integrated successfully; the
possibility of disruption from the Arbinet merger making it more difficult to maintain business and operational relationships; the ability to service substantial
indebtedness; and the risk factors or uncertainties described from time to time in PTGi’s filings with the Securities and Exchange Commission (including, among
others, those listed under captions titled “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources — Short- and Long-Term Liquidity Considerations and Risks;” “— Special Note Regarding Forward-Looking Statements;” and “Risk Factors” in
PTGi’s annual report on Form 10-K and quarterly reports on Form 10-Q that cover matters and risks including, but not limited to: (a) a continuation or worsening
of global recessionary economic conditions, including the effects of such conditions on our customers and our accounts receivables and revenues; (b) the general
fluctuations in the exchange rates of currencies, particularly any strengthening of the United States dollar relative to foreign currencies of the countries where we
conduct our foreign operations; (c) the possible inability to raise additional capital or refinance indebtedness when needed, or at all, whether due to adverse credit
market conditions, our credit profile or otherwise; (d) a continuation or worsening of turbulent or weak financial and capital market conditions; (e) adverse
regulatory rulings or changes in the regulatory schemes or requirements and regulatory enforcement in the markets in which we operate and uncertainty regarding
the nature and degree of regulation relating to certain services; and (f) successful implementation of cost reduction efforts. Readers are cautioned not to place
undue reliance on forward-looking statements, which speak only as of their dates. PTGi undertakes no obligation to update or revise its forward-looking
statements, whether as a result of new information, future events or otherwise.

Investor Contact:
PTGi
Richard Ramlall, SVP Corporate Development and Chief Communications Officer
703-748-8050
ir@ptgi.com

Lippert/Heilshorn & Assoc., Inc.
Carolyn Capaccio
212-838-3777
ccapaccio@lhai.com

(tables follow)



PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)
 

   

Three Months
Ended

March 31,
2011   

Three Months
Ended

December 31,
2010   

Three Months
Ended

March 31,
2010  

NET REVENUE   $ 223,723   $ 189,138   $ 193,017  

OPERATING EXPENSES     
Cost of revenue (exclusive of depreciation included below)    152,256    121,803    121,991  
Selling, general and administrative    53,952    48,652    50,118  
Depreciation and amortization    15,121    15,576    17,869  
(Gain) loss on sale or disposal of assets    53    375    10  
Goodwill impairment    14,679    —      —    

    
 

   
 

   
 

Total operating expenses    236,061    186,406    189,988  
    

 
   

 
   

 

INCOME (LOSS) FROM OPERATIONS    (12,338)   2,732    3,029  

INTEREST EXPENSE    (8,693)   (8,829)   (9,326) 
ACCRETION ON DEBT PREMIUM (DISCOUNT), net    (50)   (48)   (44) 
GAIN (LOSS) FROM CONTINGENT VALUE RIGHTS VALUATION    (4,384)   (11,345)   (2,043) 
INTEREST AND OTHER INCOME (EXPENSE)    (55)   124    210  
FOREIGN CURRENCY TRANSACTION GAIN (LOSS)    4,048    6,201    5,829  

    
 

   
 

   
 

INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE REORGANIZATION ITEMS AND
INCOME TAXES    (21,472)   (11,165)   (2,345) 

REORGANIZATION ITEMS, net    —      —      1  
    

 
   

 
   

 

INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE INCOME TAXES    (21,472)   (11,165)   (2,344) 
INCOME TAX BENEFIT (EXPENSE)    830    1,794    2,170  

    
 

   
 

   
 

INCOME (LOSS) FROM CONTINUING OPERATIONS    (20,642)   (9,371)   (174) 

INCOME (LOSS) FROM DISCONTINUED OPERATIONS, net of tax    20    (4,090)   (689) 
GAIN (LOSS) FROM SALE OF DISCONTINUED OPERATIONS, net of tax    —      3,122    —    

    
 

   
 

   
 

NET INCOME (LOSS)    (20,622)   (10,339)   (863) 
Less: Net (income) loss attributable to the noncontrolling interest    1,367    209    (136) 

    
 

   
 

   
 

NET INCOME (LOSS) ATTRIBUTABLE TO PRIMUS TELECOMMUNICATIONS GROUP,
INCORPORATED   $ (19,255)  $ (10,130)  $ (999) 

    

 

   

 

   

 

BASIC INCOME (LOSS) PER COMMON SHARE:     
Income (loss) from continuing operations attributable to Primus Telecommunications Group,

Incorporated    (1.73)   (0.94)   (0.03) 
Income (loss) from discontinued operations    —      (0.42)   (0.07) 
Gain (loss) from sale of discontinued operations    —      0.32    —    

    
 

   
 

   
 

Net income (loss) attributable to Primus Telecommunications Group, Incorporated   $ (1.73)  $ (1.04)  $ (0.10) 
    

 

   

 

   

 

DILUTED LOSS PER COMMON SHARE:     
Income (loss) from continuing operations attributable to Primus Telecommunications Group,

Incorporated    (1.73)   (0.94)   (0.03) 
Income (loss) from discontinued operations    —      (0.42)   (0.07) 
Gain (loss) from sale of discontinued operations    —      0.32    —    

    
 

   
 

   
 

Net income (loss) attributable to Primus Telecommunications Group, Incorporated   $ (1.73)  $ (1.04)  $ (0.10) 
    

 

   

 

   

 

WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:     
BASIC    11,148    9,752    9,645  

    

 

   

 

   

 

DILUTED    11,148    9,752    9,645  
    

 

   

 

   

 

AMOUNTS ATTRIBUTABLE TO COMMON SHAREHOLDERS OF PRIMUS
TELECOMMUNICATIONS GROUP, INCORPORATED     

Income (loss) from continuing operations, net of tax   $ (19,275)  $ (9,162)  $ (310) 
Income (loss) from discontinued operations    20    (4,090)   (689) 
Gain (loss) from sale of discontinued operations    —      3,122    —    

    
 

   
 

   
 

Net income (loss)   $ (19,255)  $ (10,130)  $ (999) 
    

 

   

 

   

 



PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
CONDENSED CONSOLIDATED BALANCE SHEET

(in thousands)
(unaudited)

 

   
March 31,

2011  
Cash and cash equivalents   $ 65,665  
Accounts receivable, net    90,719  
Other current assets    20,667  

    
 

TOTAL CURRENT ASSETS    177,051  
Restricted cash    12,308  
Property and equipment, net    157,519  
Goodwill    71,208  
Other intangible assets, net    149,215  
Other assets    18,894  

    
 

TOTAL ASSETS   $586,195  
    

 

Accounts payable   $ 54,533  
Accrued interconnection costs    30,982  
Deferred revenue    13,193  
Accrued expenses and other current liabilities    52,666  
Accrued income taxes    7,318  
Accrued interest    10,464  
Current portion of long-term obligations    1,172  

    
 

TOTAL CURRENT LIABILITIES    170,328  
Non-current portion of long-term obligations    242,680  
Deferred tax liability    32,077  
Contingent Value Rights    23,483  
Other liabilities    3,041  

    
 

TOTAL LIABILITIES    471,609  
Total stockholders’ equity    114,586  

    
 

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY   $586,195  
    

 



PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
RECONCILIATION OF NET INCOME TO ADJUSTED EBITDA

(in thousands)
(unaudited)

 

   

Three Months
Ended

March 31,
2011   

Three Months
Ended

December 31,
2010   

Three Months
Ended

March 31,
2010  

NET INCOME (LOSS) ATTRIBUTABLE TO PRIMUS TELECOMMUNICATIONS GROUP,
INCORPORATED   $ (19,255)  $ (10,130)  $ (999) 

Reorganization items, net    —      —      (1) 
Share-based compensation expense    1,082    1,443    87  
Depreciation and amortization    15,121    15,576    17,869  
(Gain) loss on sale or disposal of assets    53    375    10  
Goodwill impairment    14,679    —      —    
Interest expense    8,693    8,829    9,326  
Accretion on debt (premium) discount, net    50    48    44  
Interest and other (income) expense    55    (124)   (210) 
(Gain) loss from Contingent Value Rights valuation    4,384    11,345    2,043  
Foreign currency transaction (gain) loss    (4,048)   (6,201)   (5,829) 
Income tax (benefit) expense    (830)   (1,794)   (2,170) 
Income (expense) attributable to the non-controlling interest    (1,367)   (209)   136  
(Income) loss from discontinued operations, net of tax    (20)   4,090    689  
(Gain) loss from sale of discontinued operations, net of tax    —      (3,122)   —    

    
 

   
 

   
 

ADJUSTED EBITDA   $ 18,597   $ 20,126   $ 20,995  
    

 

   

 

   

 



PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
RECONCILIATION OF NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES

TO FREE CASH FLOW
(in thousands)

(unaudited)
 

   

Three Months
Ended

March 31,
2011   

Three Months
Ended

December 31,
2010   

Three Months
Ended

March 31,
2010  

NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES BEFORE
REORGANIZATION ITEMS   $ 15,960   $ (838)  $ 17,734  

Net cash used in purchase of property and equipment    (6,373)   (9,274)   (4,913) 
    

 
   

 
   

 

FREE CASH FLOW   $ 9,587   $ (10,112)  $ 12,821  
    

 

   

 

   

 

# # #


