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Item 1.01. Entry into a Material Definitive Agreement.

On September 17, 2012, Primus Telecommunications Holding, Inc. (“PTHI”), a subsidiary of Primus Telecommunications Group, Incorporated (the
“Company”), consummated the repurchase of $119,035,219 aggregate principal amount of PTHI’s 10% Senior Secured Notes due 2017 (the “10% Notes”) for a
purchase price equal to 109% of the principal amount thereof, plus accrued but unpaid interest to the date of repurchase, in each case pursuant to agreements with
the selling holders of 10% Notes. The sellers of the 10% Notes, representing a majority in principal amount of the outstanding 10% Notes, consented to an
amendment of the indenture governing the 10% Notes to remove substantially all of the restrictive and reporting covenants under the indenture, as well as certain
events of default and related provisions. PTHI, each of the guarantors of the 10% Notes, including the Company, and U.S. Bank National Association, as Trustee,
entered into a Supplemental Indenture, dated as of September 17, 2012 (the “Supplemental Indenture”), to memorialize the indenture amendments. A copy of the
Supplemental Indenture is attached as Exhibit 4.1 to this Form 8-K and is incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
  4.1

  

Supplemental Indenture, dated as of September 17, 2012, by and among Primus Telecommunication Holding, Inc., the Guarantors party thereto, and
U.S. Bank National Association, as Trustee.

99.1   Press release of Primus Telecommunications Group, Incorporated dated September 17, 2012.
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Exhibit 4.1

SUPPLEMENTAL INDENTURE

This SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), is entered into as of September 17, 2012, by and among Primus
Telecommunications Holding, Inc., a Delaware corporation (the “Issuer”), the Guarantors (as defined in the Indenture referred to below), and U.S. Bank National
Association, as trustee (the “Trustee”). Capitalized terms used but not otherwise defined herein shall have the meanings given to such terms in the Indenture.

W I T N E S S E T H:

WHEREAS, the Issuer and the Guarantors have executed and delivered to the Trustee an Indenture, dated as of July 7, 2011 (the “Indenture”), by and
among the Issuer, the Guarantors, the Trustee and U.S. Bank National Association, as collateral trustee, pursuant to which the Issuer has its 10% Senior Secured
Notes due 2017 (the “Notes”);

WHEREAS, the Issuer desires to amend certain provisions of the Indenture as set forth in this Supplemental Indenture (the “Amendments”);

WHEREAS, Section 9.02 of the Indenture provides that, subject to certain exceptions, the Issuer, the Guarantors and the Trustee may amend or supplement
the Indenture with the consent of the Holders of at least a majority in aggregate principal amount of the then outstanding Notes, excluding the Notes owned by
Primus Telecommunications Group, Incorporated or its affiliates (the “Requisite Consents”);

WHEREAS, the Issuer has received the Requisite Consents to effect the proposed Amendments and has delivered to the Trustee an Officers’ Certificate
and Opinion of Counsel stating, among other things, that all conditions precedent provided for in the Indenture with respect to the Amendments and the execution
and delivery of this Supplemental Indenture have been complied with;

WHEREAS, except as set forth in Section 2.01 of this Supplemental Indenture, all acts and requirements necessary to make this Supplemental Indenture
the legal, valid and binding obligation of the Issuer and the Guarantors have been taken;

WHEREAS, the proposed Amendments do not adversely affect the rights, duties, liabilities or immunities of the Trustee; and

WHEREAS, the Issuer has been authorized by a resolution of its Board of Directors to enter into this Supplemental Indenture.



NOW, THEREFORE, in consideration of the premises and the mutual agreements contained herein and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties hereto agree for the benefit of each other party hereto and for the equal and ratable benefit of
the Holders of the Notes, as follows:

ARTICLE 1
AMENDMENTS

Section 1.01. Amendments. Subject to the satisfaction of the conditions set forth in Section 2.01 below, the Indenture is hereby amended as follows:

(a) The Indenture shall be amended to delete the following definitions in their entirety and any and all references to such defined terms shall be
deleted throughout the Indenture and such references and defined terms shall thereafter be of no further force or effect:
 
 i. Acquired Debt;
 

 ii. Affiliate Transaction;
 

 iii. Asset Acquisition;
 

 iv. Asset Sale;
 

 v. Asset Sale Offer;
 

 vi. Australian EBITDA;
 

 vii. Australian Net Income;
 

 viii. Australian Subsidiary;
 

 ix. Canadian EBITDA;
 

 x. Canadian Net Income;
 

 xi. Canadian Subsidiary;
 

 xii. Change of Control;
 

 xiii. Change of Control Offer;
 

 xiv. Change of Control Payment;
 

 xv. Change of Control Payment Date;
 

 xvi. Consolidated EBITDA;
 

 xvii. Consolidated Indebtedness;
 

 xviii. Consolidated Interest Expense;
 

 xix. Consolidated Leverage Ratio
 

 xx. Consolidated Net Income;
 

 xxi. Excess Proceeds;
 

 xxii. Existing Indebtedness;
 

 xxiii. incur
 

 xxiv. Net Proceeds;
 

 xxv. Offer Amount;
 

 xxvi. Offer Period;
 

 xxvii. Payment Default;
 

 xxviii. Permitted Asset Swap;
 

 xxix. Permitted Business;
 

 xxx. Permitted Debt;
 

 xxxi. Permitted Investment;
 

 xxxii. Permitted Refinancing Indebtedness;
 

 xxxiii. Purchase Date;
 

 xxxiv. Qualifying Equity Interests;
 

 xxxv. Restricted Investment;
 

 xxxvi. Restricted Payments;
 

 xxxvii. Sale of Collateral;
 

 xxxviii. Secured Leverage Ratio; and
 

 xxxix. Weighted Average Life to Maturity.
 

2



(b) The Indenture shall be amended to delete the following Sections in their entirety and any and all references to such Sections and any defined
terms used solely in such Sections and any and all obligations thereunder shall be deleted throughout the Indenture, and such references, defined terms and
Sections shall thereafter be of no further force or effect:
 

 i. Section 3.08. Offer to Purchase by Application of Excess Proceeds;
 

 ii. Section 4.03. Reports;
 

 iii. Section 4.04. Compliance Certificate;
 

 iv. Section 4.05. Taxes;
 

 v. Section 4.06. Stay, Extension and Usury Laws;
 

 vi. Section 4.07. Restricted Payments;
 

 vii. Section 4.08. Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries;
 

 viii. Section 4.10. Asset Sales;
 

 ix. Section 4.11. Transactions with Affiliates;
 

 x. Section 4.13. Business Activities;
 

 xi. Section 4.14. Corporate Existence;
 

 xii. Section 4.15. Offer to Repurchase Upon a Change of Control; and
 

 xiii. Section 4.18. Payments for Consent.

(c) The Indenture shall be amended to restate in its entirety the definitions of “Disqualified Stock”, “Junior Lien Cap”, “Officers’ Certificate”,
“Parity Lien Cap” and “Priority Lien Cap” set forth in Section 1.01 as follows:

“Disqualified Stock” means (1) in the case of the Company and the Restricted Subsidiaries, any Capital Stock that, by its terms (or by the terms of
any security into which it is convertible, or for which it is exchangeable, in each case, at the option of the holder of the Capital Stock), or upon the
happening of any event, matures or is mandatorily redeemable for cash, pursuant to a sinking fund obligation or otherwise, or redeemable for cash at the
option of the holder of the Capital Stock, in whole or in part, on or prior to the date that is ninety-one (91) days after the date on which the Notes mature,
and (2) in the case of any Restricted Subsidiary, any other Capital Stock other than any common equity with no preferences, privileges, and no cash
redemption or repayment provisions. Notwithstanding the preceding sentence, any Capital Stock that would constitute Disqualified Stock solely because
the holders of the Capital Stock have the right to require the issuer thereof to repurchase such Capital Stock upon the occurrence of a change of control or
an asset sale will not constitute Disqualified Stock if (x) the terms of such Capital Stock provide that the issuer thereof may not repurchase or redeem any
such Capital Stock pursuant to such provisions or (y) the terms of such Capital Stock provide that the issuer thereof may not repurchase or redeem any such
Capital Stock prior to the Company’s purchase of the Notes as is required to be purchased pursuant to the provisions of this Indenture. The amount of
Disqualified Stock deemed to be outstanding at any time for purposes of this

 
3



Indenture will be the maximum amount that the Company and its Restricted Subsidiaries may become obligated to pay upon the maturity of, or pursuant to
any mandatory redemption provisions of, such Disqualified Stock, exclusive of accrued dividends.

“Junior Lien Cap” means $275 million.

“Officers’ Certificate” means with respect to any Person, a certificate signed on behalf of the Person by two Officers of the Person that, if applicable,
meets the requirements of Section 13.03 hereof.

“Parity Lien Cap” means the sum of (1) the Notes outstanding as of the date of determination plus (2) $275 million.

“Priority Lien Cap” means $275 million.

“Unrestricted Subsidiary” means any Subsidiary of the Company that is designated by the Board of Directors of the Company as an Unrestricted
Subsidiary pursuant to a resolution of the Board of Directors and any Subsidiary thereof, but only to the extent that such Subsidiary:

(1) has no Indebtedness other than Non-Recourse Debt;

(2) is a Person with respect to which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation (A) to subscribe
for additional Equity Interests or (B) to maintain or preserve such Person’s financial condition or to cause such Person to achieve any specified levels of
operating results; and

(3) has not guaranteed or otherwise directly or indirectly provided credit support for any Indebtedness of the Company or any of its Restricted
Subsidiaries.

(d) The Indenture shall be amended to restate in their entirety clauses (1), (2), (7), (12) (23) and (29) of the definition of “Permitted Liens” set forth
in Section 1.01 as follows:

“(1) (A) Priority Liens held by the Collateral Trustee securing (i) Priority Lien Debt in an aggregate principal amount (as of the date of incurrence of
any Priority Lien Debt and after giving pro forma effect to the application of the net proceeds therefrom), not exceeding the Priority Lien Cap, and (ii) all
other Priority Lien Obligations; (B) Liens securing Hedging Obligations related to any Secured Debt; (C) Junior Liens held by the Collateral Trustee
securing (i) Junior Lien Debt in an aggregate principal amount (as of the date of incurrence of any Junior Lien Debt and after giving pro forma effect to the
application of the net proceeds therefrom), not exceeding the Junior Lien Cap, and (ii) all other Junior Lien Obligations; provided that all such Junior Liens
contemplated by this clause (1)(C) are made junior to the Priority Lien Obligations and the Parity Lien
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Obligations pursuant to the Collateral Trust Agreement and (D) Liens in favor of the Trustee or Collateral Trustee to secure obligations, liabilities or
amounts owing to the Trustee or Collateral Trustee under this Indenture, the Notes, the Note Guarantees or the Secured Debt Documents;

(2) Parity Liens held by the Collateral Trustee securing (A) Parity Lien Debt incurred after the date of this Indenture in an aggregate principal amount
(as of the date of incurrence of any Parity Lien Debt and after giving pro forma effect to the application of the net proceeds therefrom) (together with all
Notes issued on the date of this Indenture still outstanding at such time), not exceeding the Parity Lien Cap, and (B) all other Parity Lien Obligations;
provided that all such Parity Liens contemplated by this clause (2) are made junior to the Priority Lien Obligations pursuant to the Collateral Trust
Agreement;”

“(7) (A) Liens to secure Indebtedness incurred by the Company or any of its Restricted Subsidiaries represented by Capital Lease Obligations,
mortgage financings, lease financings or purchase money obligations, in each case, incurred for the purpose of financing (whether or not incurred at the
time of such purchase, design, construction, installation, integration or improvement) all or any part of the purchase price or cost of design, construction,
installation, integration or improvement of property, plant or equipment used in the business of the Company or any of its Restricted Subsidiaries, or
ownership rights with respect to indefeasible rights of use or minimum investment units (or similar ownership units) in domestic or transnational fiber optic
cable or other transmission facilities, and, in each case, including acquisitions by way of acquisitions of the Equity Interests of a Person that becomes a
Restricted Subsidiary, covering only the assets acquired with or financed by such Indebtedness and (B) Liens to secure Indebtedness incurred by any
Restricted Subsidiary of the Company that is not a Domestic Subsidiary;”

“(12) Liens to secure any Indebtedness (other than Priority Lien Debt, Parity Lien Debt or Junior Lien Debt) of the Company or any of its Restricted
Subsidiaries issued in exchange for, or the net proceeds of which are used to renew, refund, refinance, replace, defease or discharge other Indebtedness
(including Disqualified Stock) of the Company or any of its Restricted Subsidiaries; provided, however, that the new Lien is limited to all or part of the
same property and assets that secured (or, in the case of accounts receivables and inventories, property of the same category to the extent the terms of the
Lien being extended, renewed or replaced extended to or covered such category of property) or, under the written agreements pursuant to which the
original Lien arose, could secure the original Lien (plus improvements and accessions to, such property or proceeds or distributions thereof);”
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“(23) Liens on the property or assets of a Restricted Subsidiary of the Company that is not a Guarantor securing Indebtedness of such Restricted
Subsidiary other than Priority Lien Debt, Parity Lien Debt or Junior Lien Debt;”

“(29) Liens incurred in the ordinary course of business of the Company or any Restricted Subsidiary of the Company.”

(e) The Indenture shall be amended to restate in its entirety clause (2) of the definition of “Permitted Priority Liens” set forth in Section 1.01 as
follows:

“(2) (A) Liens described in clauses (4), (5), (6), (7), (8), (9), (10) and (13) of the definition of “Permitted Liens” and (B) Liens described in clause
(12) of the definition of “Permitted Liens” to the extent that the Indebtedness which is refinanced or otherwise replaced was secured by a Lien described in
clause (A) above; and”

(f) The Indenture shall be amended to restate in its entirety clause (2) of Section 2.06(h) as follows:

“(2) No service charge will be made to a holder of a beneficial interest in a Global Note or to a Holder of a Definitive Note for any registration of
transfer or exchange, but the Issuer may require payment of a sum sufficient to cover any transfer tax or similar governmental charge payable in connection
therewith (other than any such transfer taxes or similar governmental charge payable upon exchange or transfer pursuant to Sections 2.10, 3.07, and 9.04
hereof).”

(g) The Indenture shall be amended to restate in its entirety Section 2.13(a) as follows:

“(a) The Issuer shall be entitled, from time to time, subject to its compliance with Section 4.12 hereof, without consent of the Holders, to issue
Additional Notes under this Indenture with identical terms as the Notes other than with respect to (1) the date of issuance, (2) the issue price, (3) the
amount of interest payable on the first interest payment date, initial interest accrual date and initial interest payment date and (4) any adjustments in order
to conform to and ensure compliance with the Securities Act (or other applicable securities laws). The Initial Notes and any Notes issued as Additional
Notes shall be treated as a single class for all purposes under this Indenture.”

(h) The Indenture shall be amended to restate in its entirety Section 3.06 as follows:

“Section 3.06 Deposit of Redemption Price.

Prior to 10:00 a.m. (New York City time) on the redemption date, the Issuer shall deposit with the Trustee or Paying Agent (or, if the Company, the
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Issuer or a Subsidiary of the Company is the Paying Agent, shall segregate and hold in trust) money sufficient to pay the redemption price of and accrued
interest (if any) on all Notes or portions thereof to be redeemed on that date. The Trustee or the Paying Agent shall promptly return to the Issuer any money
deposited with the Trustee or the Paying Agent by the Issuer in excess of the amounts necessary to pay the redemption price of and accrued interest, if any,
on all Notes to be redeemed.

If the Issuer complies with the provisions of the preceding paragraph, on and after the redemption, interest will cease to accrue on the Notes or the
portions of Notes called for redemption. If a Note is redeemed on or after an interest record date but on or prior to the related interest payment date, then
any accrued and unpaid interest shall be paid to the Person in whose name such Note was registered at the close of business on such record date. If any
Note called for redemption is not so paid upon surrender for redemption because of the failure of the Issuer to comply with the preceding paragraph,
interest shall be paid on the unpaid principal, from the redemption date until such principal is paid, and to the extent lawful on any interest not paid on such
unpaid principal, in each case at the rate provided in the Notes and in Section 4.01 hereof.”

(i) The Indenture shall be amended to restate in its entirety Section 3.07 as follows:

“Section 3.07 Notes Redeemed in Part.

Upon surrender of a Note that is redeemed in part (with, if the Issuer or the Trustee so require, due endorsement by, or a written instrument of
transfer in form satisfactory to the Issuer and the Trustee, duly executed by the Holder thereof or his attorney duly authorized in writing), the Issuer shall
execute, and the Trustee shall authenticate and deliver to the Holder of such Note without service charge, a new Note or Notes of any authorized
denomination as requested by such Holder, in aggregate principal amount equal to and in exchange for the unredeemed portion of the principal of the Note
so surrendered, except that if a Global Note is so surrendered, the Issuer shall execute, and the Trustee shall authenticate and deliver to the Depositary for
such Global Note, without service charge, a new Global Note in denomination equal to and in exchange for the unredeemed portion of the principal of the
Global Note so surrendered.”

(j) The Indenture shall be amended to restate in its entirety Section 4.09 as follows:

“Section 4.09 Incurrence of Indebtedness.

The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, (a) incur any Priority Lien Debt in an
aggregate principal amount at any time outstanding in excess of the Priority Lien Cap, (b) incur any Parity Lien Debt in an aggregate principal amount at
any time

 
7



outstanding that, together with the aggregate principal amount of Notes then outstanding, is in excess of the Parity Lien Cap, or (c) incur any Junior Lien
Debt in an aggregate principal amount at any time outstanding in excess of the Junior Lien Cap, and for avoidance of doubt, the Company and its
Restricted Subsidiaries may without restriction incur any Indebtedness not otherwise constituting Priority Lien Debt, Parity Lien Debt or Junior Lien
Debt.”

(k) The Indenture shall be amended to restated in its entirety Section 4.12 as follows:

“Section 4.12 Liens.

The Company shall not, and shall 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 that secures Priority Lien Debt, Parity Lien Debt or Junior Lien Debt, except for (a) Priority
Liens held by the Collateral Trustee securing (i) Priority Lien Debt in an aggregate principal amount (as of the date of incurrence of any Priority Lien Debt
and after giving pro forma effect to the application of the net proceeds therefrom), not exceeding the Priority Lien Cap and (ii) all other Priority Lien
Obligations, (b) Parity Liens held by the Collateral Trustee securing (i) Parity Lien Debt incurred after the date of the Indenture in an aggregate principal
amount (as of the date of incurrence of any Parity Lien Debt and after giving pro forma effect to the application of the net proceeds therefrom) (together
with all Securities issued on the date of the Indenture still outstanding at such time), not exceeding the Parity Lien Cap and (ii) all other Parity Lien
Obligations, and (c) Junior Liens held by the Collateral Trustee securing (i) Junior Lien Debt in an aggregate principal amount (as of the date of incurrence
of any Junior Lien Debt and after giving pro forma effect to the application of the net proceeds therefrom), not exceeding the Junior Lien Cap and (ii) all
other Junior Lien Obligations, and for the avoidance of doubt, the Company and its Restricted Subsidiaries may without restriction create, incur, assume or
suffer to exist any other Permitted Lien or any Permitted Priority Lien.”

(l) The Indenture shall be amended to restate in its entirety Section 4.17 as follows:

“Section 4.17 Designation of Restricted and Unrestricted Subsidiaries.

The Board of Directors of the Company may designate any Restricted Subsidiary which would qualify as an Unrestricted Subsidiary to be an
Unrestricted Subsidiary and may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary. Any designation of a Subsidiary of the
Company as an Unrestricted Subsidiary shall be evidenced to the Trustee by filing with the Trustee a certified copy of a resolution of the Board of
Directors giving effect to such designation and an Officers’ Certificate of the Company certifying that such Restricted Subsidiary qualifies as an
Unrestricted Subsidiary.”
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(m) The Indenture shall be amended to restate in its entirety Section 5.01 as follows:

“Section 5.01 Merger, Consolidation or Sale of Assets.

(a) Neither the Company nor the Issuer shall consolidate, merge or amalgamate with or into another Person or sell, assign, transfer, convey or
otherwise dispose of all or substantially all of the properties or assets of the Company, the Issuer and their respective Restricted Subsidiaries taken as a
whole, to another Person, unless:

(1) the Company or the Issuer, as applicable, is the surviving corporation, or the Person formed by or surviving any such consolidation, merger
or amalgamation (if other than the Company or the Issuer) or the Person to which such sale, assignment, transfer, conveyance or other disposition
has been made (the “Successor Person”) is an entity organized or existing under the laws of the United States, any state of the United States or the
District of Columbia, and if such entity is not a corporation, a co-obligor of the Notes is a corporation organized or existing under any such laws;

(2) the Successor Person assumes all of the obligations of the Company or the Issuer, as applicable, under the Notes, this Indenture and the
Security Documents pursuant to agreements reasonably satisfactory to the Trustee;

(3) the Successor Person promptly causes such amendments, supplements or other instruments to be executed, delivered, filed and recorded in
such jurisdictions as may be required by applicable law to preserve and protect the Liens of the Security Documents on the Collateral owned by or
transferred to the Successor Person, together with such financing statements as may be required to perfect any security interests in the Collateral
which may be perfected by filing of a financing statement under the Uniform Commercial Code of the relevant states;

(4) the Collateral owned by or transferred to the Successor Person shall (A) continue to constitute Collateral under this Indenture and the
Security Documents, (B) be subject to the Liens in favor of the Collateral Trustee for its benefit and the benefit of the holders of the parity
Indebtedness, and (C) not be subject to any Lien other than Permitted Liens; and

(5) the property and assets of the Person which is merged or consolidated with or into the Successor Person, to the extent that they are property
or assets of the types that would constitute Collateral under the Security Documents, shall be treated as after-acquired property and the Successor
Person shall take such action as may be reasonably necessary to
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cause such property or assets to be made subject to the Lien of the Security Documents in the manner and to the extent required in this Indenture and
the Security Documents.

(b) Paragraph (a) of Section 5.01 hereof shall not apply to any sale, assignment, transfer, conveyance, lease or other disposition of assets between or
among the Company and its Restricted Subsidiaries.”

(n) The Indenture shall be amended to delete the following clauses of Section 6.01 in their entirety and any and all references to such Sections and
any defined terms used solely in such Sections and any and all obligations thereunder shall be deleted throughout the Indenture, and such references, defined
terms and Sections shall thereafter be of no further force or effect:
 

 i. Section 6.01(e). Failure to pay indebtedness, other than the Notes, of $20 million or more in principal amount;
 

 ii. Section 6.01(f). Non-payment of final judgments in excess of $20 million;
 

 iii. Section 6.01(i). Commencement of Bankruptcy proceedings; and
 

 iv. Section 6.01(j). Issuance of order for relief under any Bankruptcy law.

(o) The Indenture shall be amended to restate in its entirety Section 6.01(c) as follows:

“(c) failure by the Company or any of its Restricted Subsidiaries to comply with the provisions of Section 5.01 hereof;”

(p) Section 6.02 of the Indenture shall be amended by (i) inserting the word “or” at the end of clause (g) and (ii) replacing the semi-colon at the end
of clause (h) with a period.

(q) The Indenture shall be amended to restate in its entirety Section 6.02 as follows:

“Section 6.02 Acceleration.

(a) If an Event of Default occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate principal amount of the then outstanding
Notes may declare all the Notes to be due and payable immediately.

(b) The Holders of a majority in aggregate principal amount of the then outstanding Notes by notice to the Trustee may, on behalf of the Holders of
all of the Notes, rescind an acceleration or waive any existing Default or Event of Default and its consequences under this Indenture except a continuing
Default or Event of Default in the payment of interest or premium, if any, on or the principal of, the Notes.”

(r) The Indenture shall be amended to restate in its entirety Section 7.06(e) as follows:

“(e) When the Trustee or the Collateral Trustee incurs expenses or renders services after (i) the Company or any of its Restricted Subsidiaries that is
not a Significant Subsidiary or any group of its Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary pursuant to or within
the meaning of Bankruptcy Law (A) commences a voluntary case, (B) consents to the entry of an order for relief against it in an involuntary case;
(C) consents to the appointment of a custodian, receiver, receiver manager, interim receiver or sequestrator of it or for all or substantially all of its property,
or (D) makes a general assignment for the benefit of its creditors, or (ii) a court of competent jurisdiction enters an order or decree under any Bankruptcy
Law that (A) is for relief against the Company or any of its Restricted Subsidiaries that is a Significant Subsidiary or any group of Restricted Subsidiaries
of the Company that, taken together, would constitute a Significant Subsidiary in an involuntary case, (B) appoints a custodian, receiver, receiver manager,
interim receiver or sequestrator of the Company or any of its Subsidiaries that is a Significant Subsidiary or any group of Restricted Subsidiaries of the
Company that, taken together, would constitute a Significant Subsidiary or for all or substantially all of the property of the Company or any of its
Restricted Subsidiaries that is a Significant Subsidiary or any group of Restricted Subsidiaries of the Company that, taken together, would constitute a
Significant Subsidiary, or (C) orders the liquidation of the Company or any of its Restricted Subsidiaries that is a Significant Subsidiary or any group of
Restricted Subsidiaries of the Company that, taken together, would constitute a Significant Subsidiary and the order or decree remains undercharged,
unstated or unremedied and in effect for sixty (60) consecutive days, then such expenses and the compensation for such services (including the fees and
expenses of its agents and counsel) are intended to constitute expenses of administration under any Bankruptcy Law.”
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(s) The Indenture shall be amended to restate in its entirety Section 8.03 as follows:

“Section 8.03 Covenant Defeasance.

Upon the Issuer’s exercise under Section 8.01 hereof of the option applicable to this Section 8.03, the Issuer and each of the Guarantors will, subject
to the satisfaction of the conditions set forth in Section 8.04 hereof, be released from each of their obligations under the covenants contained in Sections
4.09, 4.12, 4.16 and 4.17 and clauses (3), (4) and (5) of Section 5.01(a) hereof with respect to the outstanding Notes on and after the date the conditions set
forth in Section 8.04 hereof are satisfied (hereinafter, “Covenant Defeasance”), and the Notes will thereafter be deemed not “outstanding” for the purposes
of any direction, waiver, consent or declaration or act of Holders (and the consequences of any thereof) in connection with such covenants, but will
continue to be deemed “outstanding” for all other purposes hereunder (it being understood that such Notes will not be deemed outstanding for accounting
purposes). For this purpose, Covenant Defeasance means that, with respect to the outstanding Notes and Note Guarantees, the Issuer and the Guarantors
may omit to comply with and will have no liability in respect of any term, condition or limitation set forth in any such covenant, whether directly or
indirectly, by reason of any reference elsewhere
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herein to any such covenant or by reason of any reference in any such covenant to any other provision herein or in any other document and such omission
to comply will not constitute a Default or an Event of Default under Section 6.01 hereof, but, except as specified above, the remainder of this Indenture and
such Notes and Note Guarantees will be unaffected thereby. In addition, upon the Issuer’s exercise under Section 8.01 hereof of the option applicable to
this Section 8.03, subject to the satisfaction of the conditions set forth in Section 8.04 hereof, Sections 6.01(c), 6.01 (d), 6.01(g) and 6.01(h) hereof will not
constitute Events of Default.”

(t) The Indenture shall be amended to restate in its entirety the first paragraph of Section 9.02 as follows:

“Except as provided below in this Section 9.02, the Issuer, the Guarantors, the Trustee and the Collateral Trustee may amend or supplement this
Indenture, the Notes, the Note Guarantees or the Security Documents with the consent of the Holders of at least a majority in aggregate principal amount of
the then outstanding Notes (including, without limitation, consents obtained in connection with a tender offer or exchange offer for, or purchase of, the
Notes), and, subject to Sections 6.04 and 6.07 hereof, any existing Default or Event of Default (other than a Default or Event of Default in the payment of
the principal of, or premium or interest, if any, on the Notes, except a payment default resulting from an acceleration that has been rescinded) or
compliance with any provision of this Indenture or the Notes or the Note Guarantees may be waived with the consent of the Holders of a majority in
aggregate principal amount of the then outstanding Notes (including, without limitation, consents obtained in connection with a tender offer or exchange
offer for, or purchase of, the Notes). Section 2.08 hereof shall determine which Notes are considered to be “outstanding” for purposes of this Section 9.02.”

(u) The Indenture shall be amended to restate in its entirety clause (b) of Section 9.02 as follows:

“(b) reduce the principal of or change the fixed maturity of any Note or alter any of the provisions with respect to the redemption of the Notes;”

(v) The Indenture shall be amended to restate in its entirety clause (g) of Section 9.02 as follows:

“(g) waive a redemption payment with respect to any Note;”

(w) The Indenture shall be amended to restate in its entirety Section 10.04 as follows:

“Section 10.04 Guarantors May Consolidate, etc., on Certain Terms.

Except as otherwise provided in Section 10.05 hereof, no Guarantor may sell or otherwise dispose of all or substantially all of its assets to, or
consolidate
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with or merge or amalgamate with or into (whether or not such Guarantor is the surviving Person) another Person, other than the Company or another
Guarantor, unless the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or merger
or amalgamation (the “Successor Guarantor”) assumes all the obligations of that Guarantor under its Note Guarantee, this Indenture, and the applicable
Security Documents pursuant to a supplemental indenture and appropriate Security Documents satisfactory to the Trustee, (b) the Successor Guarantor
causes such amendments, supplements or other instruments to be executed, delivered, filed and recorded in such jurisdictions as may be required by
applicable law to preserve and protect the Liens under the applicable Security Documents on the Collateral owned by or transferred to the Successor
Guarantor, together with such financing statements as may be required to perfect any security interests in such Collateral which may be perfected by the
filing of a financing statement under the Uniform Commercial Code of the relevant jurisdiction; (c) the Collateral owned by or transferred to the Successor
Guarantor shall: (1) continue to constitute Collateral under this Indenture and the applicable Security Documents, (2) be subject to Liens in favor of the
Collateral Trustee for the benefit of the Holders and any other Parity Lien Indebtedness or Priority Lien Indebtedness and (3) not be subject to any other
Lien other than Permitted Liens; and (d) the property and assets of the Person which is merged or consolidated with or into the Successor Guarantor, to the
extent that they are property or assets of the types which would constitute Collateral under the applicable Security Documents, shall be treated as after-
acquired property and the Successor Guarantor shall take such action as may be reasonably necessary to cause such property and assets to be made subject
to the Lien of the applicable Security Documents in the manner and to the extent required under this Indenture and the Security Documents.

In case of any such consolidation, merger, amalgamation, sale or conveyance and upon the assumption by the successor Person, by supplemental
indenture, executed and delivered to the Trustee and reasonably satisfactory in form to the Trustee, of the Note Guarantee endorsed upon the applicable
Notes and the due and punctual performance of all of the covenants and conditions of this Indenture to be performed by the Guarantor, such successor
Person will succeed to and be substituted for the Guarantor with the same effect as if it had been named herein as a Guarantor. Such successor Person
thereupon may cause to be signed any or all of the Note Guarantees to be endorsed upon all of the applicable Notes issuable hereunder which theretofore
shall not have been signed by the Issuer and delivered to the Trustee. All the Note Guarantees so issued will in all respects have the same legal rank and
benefit under this Indenture as the Note Guarantees theretofore and thereafter issued in accordance with the terms of this Indenture as though all of such
Note Guarantees had been issued at the date of the execution hereof.

Except as set forth in Articles 4 and 5 hereof, notwithstanding the foregoing, nothing contained in this Indenture or in any of the Notes will prevent
any consolidation or merger of a Guarantor with or into the Company or another
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Guarantor, or will prevent any sale or conveyance of the property of a Guarantor as an entirety or substantially as an entirety to the Company or another
Guarantor.”

(x) The Indenture shall be amended to restate in its entirety Sections 10.05(a) and Section 10.05(b) as follows:

“(a) In the event of any sale or other disposition of all or substantially all of the assets of any Subsidiary Guarantor, by way of merger, consolidation
or otherwise, to a Person that is not (either before or after giving effect to such transaction) the Company or a Restricted Subsidiary of the Company, if the
sale or other disposition is permitted by all of the Secured Debt Documents then the Person acquiring the property will be released and relieved of any
obligations under the applicable Note Guarantee; or

(b) in the event of any sale or other disposition of Capital Stock of any Subsidiary Guarantor to a Person that is not (either before or after giving
effect to such transaction) the Company or a Restricted Subsidiary of the Company, if the sale or other disposition is permitted by all of the Secured Debt
Documents and the Subsidiary Guarantor ceases to be a Restricted Subsidiary of the Company as a result of the sale or other disposition, then such
Subsidiary Guarantor will be released and relieved of any obligations under its Note Guarantee;

Upon delivery by the Issuer to the Trustee of an Officers’ Certificate and an Opinion of Counsel to the effect that such sale or other disposition was
made by the Guarantor in accordance with the provisions of this Indenture, the Trustee will execute any documents reasonably required in order to
evidence the release of the Guarantor from its obligations under its Note Guarantee.”

(y) The Indenture shall be amended to restate in its entirety Section 12.04(a)(5) as follows:

“(5) as to any Collateral that is sold, transferred or otherwise disposed of by the Issuer or any Guarantor or Foreign Subsidiary Holding Company to a
Person that is not (either before or after such sale, transfer or disposition) the Issuer or a Restricted Subsidiary of the Issuer in a transaction or other
circumstance that is permitted by all of the other Security Documents, at the time of such sale, transfer or other disposition or to the extent of the interest
sold, transferred or otherwise disposed of; provided that the Collateral Trustee’s Liens upon the Collateral will not be released if the sale or disposition is
subject to Section 5.01 hereof;”

ARTICLE 2
MISCELLANEOUS

Section 2.01. Effect and Operation of Supplemental Indenture. This Supplemental Indenture will become effective and binding as of the date set forth
above upon its execution by the Issuer, the Guarantors and the Trustee.
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Section 2.02. Indenture and Supplemental Indenture construed together. The Indenture shall be modified and amended in accordance with this
Supplemental Indenture and all the terms and conditions of both shall be read together as though they constitute one instrument, except that in case of conflict, the
provisions of this Supplemental Indenture will control.

Section 2.03. Severability. In the event any provision in the Indenture as amended by the Supplemental Indenture shall be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

Section 2.04. Headings. The Article and Section headings of this Supplemental Indenture have been inserted for convenience only, and shall not affect the
construction hereof.

Section 2.05. Governing Law. THE INTERNAL LAW OF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO CONSTRUE THIS
SUPPLEMENTAL INDENTURE WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE EXTENT THAT THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

Section 2.06. Successors. All agreements of the Issuer in this Supplemental Indenture shall bind their respective successors. All agreements of the Trustee
in this Supplemental Indenture shall bind their respective successors. All agreements of the Guarantors in this Supplemental Indenture shall bind their respective
successors.

Section 2.07. The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Supplemental Indenture or for or in respect of the recitals contained herein, all of which are made solely by the Issuer and the Guarantors. The indemnifications
and protections provided to the Trustee and Collateral Trustee are not amended or affected hereby and such indemnifications and protections shall apply to the
execution of this Supplemental Indenture.

Section 2.08. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above written.
 
ISSUER:   PRIMUS TELECOMMUNICATIONS HOLDING, INC.

  By:  /s/ Peter D. Aquino
  Name: Peter D. Aquino
  Title:  Chairman, President and Chief Executive Officer

GUARANTORS:   PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
  ARBINET CORPORATION
  ANIP, INC.
  ARBINET CARRIER SERVICES, INC.
  ARBINET COMMUNICATIONS, INC.
  ARBINET DIGITAL MEDIA CORPORATION
  ARBINET MANAGED SERVICES, INC.
  ARBINET SERVICES, INC.
  BELL FAX, INC.
  PRIMUS TELECOMMUNICATIONS, INC.
  IPRIMUS USA, INC.
  PRIMUS TELECOMMUNICATIONS IHC, INC.
  LINGO HOLDINGS, INC.
  LINGO, INC.

  By:  /s/ Peter D. Aquino
  Name: Peter D. Aquino
  Title:  Chairman, President and Chief Executive Officer

Signature Page to Supplemental Indenture



TRUSTEE:   U.S. BANK NATIONAL ASSOCIATION

  By:  /s/ William Keenan
  Name: William Keenan
  Title:  Vice President

Signature Page to Supplemental Indenture



Exhibit 99.1
 

PRESS RELEASE

PTGi Announces Repurchase of a Majority of 10% Notes

MCLEAN, VA – (MARKET WIRE) September 17, 2012 – Primus Telecommunications Group, Incorporated (NYSE:PTGI), today announced that Primus
Telecommunications Holding, Inc. (“PTHI”), a subsidiary of PTGi, has consummated the repurchase of $119,035,219 aggregate principal amount of PTHI’s 10%
Senior Secured Notes due 2017 (the “10% Notes”) for a purchase price equal to 109% of the principal amount thereof, plus accrued but unpaid interest to the date
of repurchase, in each case pursuant to agreements with the selling holders of 10% Notes. The sellers of the 10% Notes, representing a majority in principal
amount of the outstanding 10% Notes, consented to an amendment of the indenture governing the 10% Notes to remove substantially all of the restrictive and
reporting covenants under the indenture, as well as certain events of default and related provisions. PTHI, each of the guarantors of the 10% Notes, including
PTGi, and U.S. Bank National Association, as Trustee, have entered into a supplemental indenture to memorialize the indenture amendments.

About PTGi

PTGi (Primus Telecommunications Group, Incorporated) 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 and
Canada. 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 centers
located in Canada. Founded in 1994, PTGi is headquartered in McLean, Virginia.

Cautionary Statement Regarding Forward Looking Statements

This press release contains or incorporates a number of “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Such statements are based on current expectations, and are not strictly historical
statements. In some cases, you can identify forward-looking statements by terminology such as “if,” “may,” “should,” “believe,” “anticipate,” “future,”
“forward,” “potential,” “estimate,” “opportunity,” “goal,” “objective,” “growth,” “outcome,” “could,” “expect,” “intend,” “plan,” “strategy,” “provide,”
“commitment,” “result,” “seek,” “pursue,” “ongoing,” “include” or in the negative of such terms or comparable terminology. These forward-looking statements
inherently involve certain risks and uncertainties and are not guarantees of performance or results, as well as creation of shareholder value, although they are
based on our current plans or assessments which are believed to be reasonable as of the date hereof. Factors or risks that could cause our actual results to differ
materially from the results we anticipate include, but are not limited to: (i) continuing uncertain global economic conditions; (ii) significant changes in the
competitive environment, including as a result of industry consolidation, and the effect of competition in our markets, including our pricing policies;
(iii) uncertainties from our announcement of our exploration and evaluation of strategic alternatives that may enhance shareholder value or our ability to complete
any transactions arising out of that evaluation, including the pursuit of a divestiture of the International Carrier Services business unit ; (iv) our possible inability
to generate sufficient liquidity, margins, earnings per share, cash flow and working capital; (v) our ability to attract and retain customers; (vi) our expectations
regarding increased competition, pricing pressures and declining usage patterns



in our traditional products; (vii) the effectiveness and profitability of our growth products and bundled service offerings, the pace and cost of customer migration
onto our networks, and the successful network platform migration to reduce costs and increase efficiencies; (viii) risks associated with the merger of Arbinet,
including but not limited to our ability to realize the anticipated benefits of the merger of Arbinet or the timing associated with any such benefits, or volatility in
the volume and mix of trading activity on the Arbinet Exchange; (ix) strengthening of U.S. dollar against foreign currencies, which may reduce the amount of
U.S. dollars generated from foreign operating subsidiaries and adversely affect our ability to service our significant debt obligations and pay corporate expenses;
(x) our compliance with complex laws and regulations in the U.S. and internationally; (xi) further changes in the telecommunications industry or the Internet
industry, including rapid technological, regulatory and pricing changes in our principal markets; (xii) our liquidity and possible inability to service our substantial
indebtedness or an occurrence of a default or event of default under our indentures; (xiii) our expectations regarding the timing, extent and effectiveness of our
cost reduction initiatives and management’s ability to moderate or control discretionary spending; (xiv) management’s plans, goals, expectations, guidance,
objectives, strategies, and timing for future operations, acquisitions, synergies, asset dispositions, fixed asset and goodwill impairment charges, tax and
withholding expense, selling, general and administrative expenses, product plans, performance and results; (xv) management’s assessment of market factors and
competitive developments, including pricing actions and regulatory rulings; (xvi) our possible inability to raise additional capital when needed, on attractive
terms, or at all; and (xvii) our possible inability to hire and retain qualified executive management, sales, technical and other personnel. Many of these factors and
risks are more fully described in our annual report, quarterly reports or other filings with the Securities and Exchange Commission, which are available through
our website at www.ptgi.com. Other unknown or unpredictable factors could also affect our business, financial condition and results. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, there can be no assurance that any of the estimated or projected results will be realized.
You should not place undue reliance on these forward-looking statements, which apply only as of the date hereof. Subsequent events and developments may
cause our views to change. While we may elect to update these forward-looking statements at some point in the future, we specifically disclaim any obligation to
do so.

PTGi Investor Contact:
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


