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PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT

The boards of directors of Primus Telecommunications Group, Incorporated, or Primus, and Arbinet Corporation, or Arbinet, have each
approved an Agreement and Plan of Merger, dated as of November 10, 2010, as amended by Amendment No. 1 dated December 14, 2010, by
and among Primus, Arbinet and PTG Investments, Inc., or the merger agreement, pursuant to which PTG Investments, Inc., a wholly owned
subsidiary of Primus referred to as Merger Sub, will merge with and into Arbinet with Arbinet surviving the merger as a wholly owned
subsidiary of Primus.

Primus and Arbinet will each hold a special meeting of its stockholders in connection with the proposed merger. At the Primus special meeting,
Primus stockholders will be asked to consider and vote on a proposal to approve the issuance of shares of Primus common stock pursuant to the
merger agreement and to approve the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended. At the
Arbinet special meeting, Arbinet stockholders will be asked to consider and vote on a proposal to approve and adopt the merger agreement.

If the merger is completed, each share of Arbinet common stock (other than shares subject to perfected appraisal rights) will be converted into
the right to receive the number of shares of Primus common stock equal to an exchange ratio, which will be calculated as follows:

(1) $28,000,000, which may be increased by the net proceeds of a sale of Arbinet s patents and associated rights to a third party for cash, divided
by (ii) the number of shares of Arbinet common stock issued and outstanding immediately prior to the consummation of the merger plus shares
that may become issuable as Primus common stock at or after the closing of the merger in connection with Primus s assumption of Arbinet s
outstanding warrants, options, stock appreciation rights and other equity awards (but excluding any issuable shares that are subject to Arbinet s
stock options and stock appreciation rights as of the closing of the merger and for which the exercise price or base price, respectively, is greater
than the greater of (x) $6.05 per share of Arbinet common stock and (y) the closing stock price per share of Arbinet common stock on the day
prior to the closing of the merger, and, with respect to Arbinet s stock appreciation rights, including only the net number of shares of Arbinet
common stock that will be issuable as calculated using the closing price of Arbinet common stock on the day prior to the closing of the merger),
divided by (iii) $9.5464.

The actual exchange ratio cannot be determined until just before closing of the merger; however, assuming (i) the $28,000,000 base price is not
increased in connection with any sale of patents and (ii) there are an aggregate of 5,722,267 shares of Arbinet common stock issued and
outstanding and shares of Arbinet common stock issuable subject to Arbinet warrants and equity awards that meet the requirements described in
the preceding paragraph (assuming a per share price of Arbinet common stock of $8.44 and that no shares are subject to a perfected appraisal
process), the exchange ratio, as of January 7, 2011, would be expected to be 0.5126 or approximately one share of Primus common stock for
2.02 shares of Arbinet common stock owned. The actual exchange ratio may vary significantly from the ratio determined based on the
assumptions above.

Primus stockholders will continue to own their existing shares of Primus common stock following the merger. We anticipate that, immediately
following completion of the merger, and based on the same assumptions as described in the immediately preceding paragraph, Arbinet
stockholders (by virtue of holding Arbinet common stock immediately prior to the effective time of the merger) would own approximately 22%
of the outstanding shares of Primus common stock.

Primus s common stock is currently quoted on the OTC Bulletin Board under the symbol PMUG. In connection with the merger, Primus is to use
its reasonable best efforts to have its common stock listed for trading on the NASDAQ. Primus has submitted an application to list its common
stock on the NASDAQ. However, there can be no assurances that such listing will be effected.

Arbinet s common stock is currently listed on the NASDAQ Global Market under the symbol ARBX.

This document is a prospectus relating to shares of Primus common stock to be issued pursuant to the merger and a joint proxy statement for
Primus and Arbinet to solicit proxies for their respective special meetings of stockholders. It contains answers to frequently asked questions and
a summary of the important terms of the merger, the merger agreement and related matters, followed by a more detailed discussion.

For a discussion of certain significant matters that you should consider before voting on the proposed
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transaction, see _Risk Factors beginning on page 38.

Neither the Securities and Exchange Commission, which is referred to as the SEC, nor any state securities regulatory authority has
approved or disapproved of the merger or the securities to be issued under this joint proxy statement/prospectus or has passed upon the
adequacy or accuracy of the disclosure in this joint proxy statement/prospectus. Any representation to the contrary is a criminal
offense.

This joint proxy statement/prospectus is dated January 19, 2011, and is first being mailed to stockholders of Primus and Arbinet on or about
January 25, 2011.
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PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
7901 Jones Branch Drive, Suite 900
McLean, VA 22102
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF
PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
TO BE HELD ON FEBRUARY 25, 2011
To the Stockholders of Primus Telecommunications Group, Incorporated:

We will hold a special meeting of the stockholders of Primus on February 25, 2011 at 9:00 a.m., Eastern time, at the Hilton McLean Tysons
Corner located at 7920 Jones Branch Drive, McLean, VA 22102, for the following purposes:

1. to consider and vote upon a proposal to approve the issuance of shares of Primus common stock pursuant to the Agreement and Plan
of Merger, dated as of November 10, 2010, as amended by Amendment No. 1 thereto dated December 14, 2010, by and among
Primus, PTG Investments, Inc., a wholly owned subsidiary of Primus referred to as Merger Sub, and Arbinet Corporation, as it may
be amended from time to time, which provides for, among other things, the merger of Merger Sub with and into Arbinet with Arbinet
surviving the merger as a wholly owned subsidiary of Primus;

2. to consider and vote upon a proposal to approve the Primus Telecommunications Group, Incorporated Management Compensation
Plan, as Amended; and

3. to consider and vote upon a proposal to adjourn the special meeting, if necessary or appropriate, to permit the solicitation of
additional proxies if there are not sufficient votes at the time of the special meeting to approve either of the foregoing proposals.
In addition, Primus will transact any other business that may properly come before the special meeting, or any adjournment or postponement
thereof, by or at the discretion of the board of directors of Primus.

Only holders of record of Primus common stock at the close of business on January 12, 2011, the record date for the special meeting, are entitled
to receive this notice and to vote their shares at the special meeting or at any adjournment or postponement (to the extent permitted by law) of
the special meeting. All stockholders of record are cordially invited to attend the special meeting in person.

The approval of each of the proposals to issue shares of Primus common stock pursuant to the merger agreement and to approve the Primus
Telecommunications Group, Incorporated Management Compensation Plan, as Amended, requires the affirmative vote of a majority of the total
votes cast at the special meeting. Even if you plan to attend the special meeting in person, Primus requests that you complete, sign, date and
return the enclosed proxy (or cast your vote by telephone or over the Internet by following the instructions on your proxy card) prior to the
special meeting to ensure that your shares will be represented at the special meeting if you are unable to attend.

For more information about the merger, the other transactions contemplated by the merger agreement (including the issuance of shares of Primus
common stock), and the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended, please review the
accompanying joint proxy statement/prospectus, including the merger agreement attached to it as Annex A, and the Primus Telecommunications
Group, Incorporated Management Compensation Plan, as Amended, attached to it as Annex E.
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Primus s board of directors unanimously recommends that Primus stockholders vote FOR the proposal to approve the issuance of shares
of Primus common stock pursuant to the merger agreement, FOR the proposal to approve the Primus Telecommunications Group,
Incorporated Management Compensation Plan, as Amended, and FOR the adjournment of the Primus special meeting, if necessary or
appropriate, to permit the solicitation of additional proxies.

By Order of the Board of Directors,

Thomas D. Hickey

General Counsel and Secretary
Dated: January 19, 2011

IMPORTANT

Your vote is important. Whether or not you plan to attend the special meeting, please complete, sign and date the enclosed proxy and return it
promptly in the enclosed postage-paid envelope. You may also cast your vote by telephone or over the Internet by following the instructions on

your proxy card. If you vote by telephone or over the Internet, you do not need to submit your proxy card. Remember, your vote is important,
so please act today.
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ARBINET CORPORATION
460 Herndon Parkway, Suite 150
Herndon, Virginia 20170
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF
ARBINET CORPORATION
TO BE HELD ON FEBRUARY 25, 2011

To the Stockholders of Arbinet Corporation:

We will hold a special meeting of the stockholders of Arbinet on February 25, 2011 at 10:00 a.m., Eastern time, at Arbinet s headquarters located
at 460 Herndon Parkway, Suite 150, Herndon, VA 20170, for the following purposes:

1. to consider and vote upon a proposal to approve and adopt the Agreement and Plan of Merger, dated as of November 10, 2010, as
amended by Amendment No. 1 thereto dated December 14, 2010, by and among Primus Telecommunications Group, Incorporated,
PTG Investments, Inc., a wholly owned subsidiary of Primus referred to as Merger Sub, and Arbinet, as it may be amended from
time to time, which provides for, among other things, the merger of Merger Sub with and into Arbinet with Arbinet surviving the
merger as a wholly owned subsidiary of Primus; and

2. to consider and vote upon a proposal to adjourn the special meeting, if necessary or appropriate, to permit the solicitation of
additional proxies if there are not sufficient votes at the time of the special meeting to approve the proposal to approve and adopt the
merger agreement.

In addition, Arbinet will transact any other business that may properly come before the special meeting, or any adjournment or postponement
thereof, by or at the direction of the board of directors of Arbinet.

Only holders of record of Arbinet common stock at the close of business on January 12, 2011, the record date for the special meeting, are
entitled to receive this notice and to vote their shares at the special meeting or at any adjournment or postponement of the special meeting. All
stockholders of record are cordially invited to attend the special meeting in person.

The approval and adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of
Arbinet common stock entitled to vote thereon. Even if you plan to attend the special meeting in person, Arbinet requests that you complete,
sign, date and return the enclosed proxy (or cast your vote by telephone or over the Internet by following the instructions on your proxy card)
prior to the special meeting to ensure that your shares will be represented at the special meeting if you are unable to attend. If you fail to attend
the special meeting in person or by proxy, your shares will not be counted for purposes of determining whether a quorum is present at the
meeting and it will have the same effect as a vote against the approval and adoption of the merger agreement, but will not affect the outcome of
the vote regarding the proposal to adjourn the special meeting.

Attendance at the special meeting is limited to stockholders. If you hold shares in street name (that is, through a bank, broker, custodian or other
nominee) and would like to attend the special meeting, you will need to bring an account statement or other acceptable evidence of ownership of
shares of Arbinet common stock as of the record date. In addition, if you would like to attend the special meeting and vote in person, in order to
vote, you must contact the person in whose name your shares are registered, obtain a proxy from that person and bring it to the special meeting.
The use of cell phones, PDAs, pagers, recording and photographic equipment, camera phones and/or computers is not permitted in the meeting
rooms at the special meeting.

For more information about the merger and the other transactions contemplated by the merger agreement, please review the accompanying joint
proxy statement/prospectus and the merger agreement attached to it as Annex A.
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Arbinet s board of directors unanimously recommends that Arbinet s stockholders vote FOR the approval and adoption of the merger
agreement, which provides for, among other things, the merger of Merger Sub with and into Arbinet with Arbinet surviving the merger
as a wholly owned subsidiary of
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Primus, and FOR the adjournment of the Arbinet special meeting, if necessary or appropriate, to permit the solicitation of additional
proxies. In considering the recommendation of Arbinet s board of directors, stockholders of Arbinet should be aware that members of
Arbinet s board of directors and its executive officers have agreements and arrangements that provide them with interests in the merger
that may be different from, or in addition to, those of Arbinet stockholders. See The Merger Interests of Certain Persons in the Merger
that May be Different from Your Interests beginning on page 123.

By Order of the Board of Directors,

Shawn F. O Donnell

Chief Executive Officer and President
Dated: January 19, 2011

IMPORTANT

Your vote is important. Whether or not you plan to attend the special meeting, please complete, sign and date the enclosed proxy and return it
promptly in the enclosed postage-paid envelope. You may also cast your vote by telephone or over the Internet by following the instructions on
your proxy card. If you vote by telephone or over the Internet, you do not need to submit your proxy card. Please do not send any stock
certificates at this time. Remember, your vote is important, so please act today.
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about Primus from other

documents filed with the Securities and Exchange Commission, or the SEC, that are not included or delivered with this joint proxy
statement/prospectus. See Incorporation of Certain Documents by Reference and Where You Can Find More Information beginning on pages
182 and 183, respectively, of this joint proxy statement/prospectus.

Documents incorporated by reference are available to you without charge through the SEC s web site_(http:/www.sec.gov) or by requesting them
in writing or by telephone from Primus at the following address and telephone number:

Primus Telecommunications Group, Incorporated
Attention: Investor Relations
7901 Jones Branch Drive, Suite 900
McLean, Virginia 22012
(703) 748-8050

www.primustel.com

You will not be charged for any of these documents that you request. Primus and Arbinet stockholders requesting documents should do so no
later than February 18, 2011 in order to receive timely delivery of the requested documents in advance of their respective special meeting.

VOTING BY TELEPHONE, INTERNET OR MAIL
Primus stockholders of record may submit their proxies by:

Telephone. You can vote by telephone by calling the toll-free number 1-800-690-6903 in the United States, Canada or Puerto Rico on a
touch-tone telephone. You will then be prompted to enter the control number printed on your proxy card and to follow the subsequent
instructions. Telephone voting is available 24 hours a day until 11:59 p.m., New York time, on February 24, 2011. If you vote by telephone, you
do not need to return your proxy card or voting instruction card.

Internet. You can vote over the Internet by accessing the web site at attp:/www.proxyvote.com and following the instructions on the secure web
site. Internet voting is available 24 hours a day until 11:59 p.m., New York time, on February 24, 2011. If you vote over the Internet, you do not
need to return your proxy card or voting instruction card.

Mail. You can vote by mail by completing, signing, dating and mailing your proxy card or voting instruction card in the postage-paid envelope
included with this joint proxy statement/prospectus.

Arbinet stockholders of record may submit their proxies by:

Telephone. You can vote by telephone by calling the toll-free number 1-866-853-9884 in the United States, Canada or Puerto Rico on a
touch-tone telephone. You will then be prompted to enter the control number printed on your proxy card and to follow the subsequent
instructions. Telephone voting is available 24 hours a day until 3:00 a.m., New York time, on February 25, 2011. If you vote by telephone, you
do not need to return your proxy card or voting instruction card.

Internet. You can vote over the Internet by accessing the web site at http:/www.proxyvotenow.com/arbx and following the instructions on the
secure web site. Internet voting is available 24 hours a day until 3:00 a.m., New York time, on February 25, 2011. If you vote over the Internet,
you do not need to return your proxy card or voting instruction card.

Mail. You can vote by mail by completing, signing, dating and mailing your proxy card or voting instruction card in the postage-paid envelope
included with this joint proxy statement/prospectus.
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If you hold your Primus or Arbinet shares through a bank, broker, custodian or other nominee:

Please refer to your proxy card or voting instruction form or the information forwarded by your bank, broker, custodian or other nominee to see
which voting methods are available to you.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following are answers to common questions that you may have regarding the merger and your special meeting. Primus and Arbinet urge

you to read carefully the remainder of this joint proxy statement/prospectus because the information in this section may not provide all the

information that might be important to you in determining how to vote. Additional important information is also contained in the annexes to, and

the documents incorporated by reference in, this joint proxy statement/prospectus. See Incorporation of Certain Documents By Reference and
Where You Can Find More Information beginning on pages 182 and 183, respectively.

Q: What will happen in the merger?

A:  The proposed merger will combine the businesses of Primus and Arbinet. At the effective time of the merger, a wholly owned subsidiary
of Primus, referred to as Merger Sub, will merge with and into Arbinet. As a result of the merger, Arbinet will survive as a wholly owned
subsidiary of Primus and Primus will continue as a public company. Promptly after the effective time of the merger, Primus intends to
contribute Arbinet, as the surviving entity of the merger, to Primus Telecommunications Holding, Inc., a wholly owned subsidiary of
Primus.

Q: Why am I receiving this document?

A:  You are receiving this joint proxy statement because you are a stockholder of Primus or Arbinet. This joint proxy statement is being used
by both the Primus and Arbinet boards of directors to solicit proxies of Primus and Arbinet stockholders, respectively, in connection with
each entity s special meeting of stockholders. In addition, this document is a prospectus being delivered to Arbinet stockholders because
Primus is offering shares of its common stock to Arbinet stockholders in exchange for shares of Arbinet common stock in connection with
the merger.

Q: What are holders of Primus common stock being asked to vote on?

A: Holders of Primus common stock are being asked to vote on the following proposals:

approve the issuance of shares of Primus common stock pursuant to the merger agreement;

approve the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended; and

approve the adjournment of the special meeting, if necessary or appropriate, to permit the solicitation of additional proxies if there
are insufficient votes at the time of the special meeting to approve either of the foregoing proposals.

Q: What are holders of Arbinet common stock being asked to vote on?

A: Holders of Arbinet common stock are being asked to vote on the following proposals:
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approve and adopt the merger agreement; and

approve the adjournment of the special meeting, if necessary or appropriate, to permit the solicitation of additional proxies if there
are insufficient votes at the time of the special meeting to approve and adopt the merger agreement.

Q: Why have Primus and Arbinet decided to merge?

A: Primus and Arbinet believe that the merger will provide strategic and financial benefits to stockholders, customers and employees,
including:

increased scale in a rapidly consolidating global telecommunications market;

increased cross-selling opportunities;
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the potential to produce meaningful cost savings and operational synergies resulting primarily from the elimination of duplicative
expenses related to maintaining public company status, compliance and exchange listing fees, as well as from other selling, general
and administrative savings, headcount reductions and a reduction in the telecommunications costs of sales;

allowing customers access to more global rates at enhanced prices; and

access to additional traffic streams, enhanced voice traffic routing and termination, the increased ability to manage multiple segments
of carrier customers, and additional market opportunities in the carrier services market.

For a more complete description of Primus s and Arbinet s reasons for the merger, see The Merger Reasons for the Merger Arbinet and
The Merger Reasons for the Merger Primus beginning on pages 102 and 105, respectively.

Q: What does the Primus board of directors recommend?

Primus s board of directors unanimously recommends that Primus stockholders vote FOR the proposal to approve the issuance of shares of

Primus common stock pursuant to the merger agreement, FOR the proposal to approve the Primus Telecommunications Group, Incorporated
Management Compensation Plan, as Amended, and FOR the adjournment of the Primus special meeting, if necessary or appropriate, to permit

the solicitation of additional proxies. See The Merger Reasons for the Merger Primus and Approval of the Primus Telecommunications Group,
Incorporated Management Compensation Plan, as Amended beginning on pages 105 and 165, respectively.

Q: What does the Arbinet board of directors recommend?

Arbinet s board of directors unanimously recommends that Arbinet stockholders vote FOR the approval and adoption of the merger agreement
and FOR the adjournment of the Arbinet special meeting, if necessary or appropriate, to permit the solicitation of additional proxies. For a more
complete description of the recommendation of the Arbinet board of directors, see The Merger Reasons for the Merger Arbinet beginning on
page 102.

Q: Why is my vote important?

A: If you do not return your proxy card by mail or submit your proxy by telephone or over the Internet or vote in person at your special
meeting, it may be difficult for Primus or Arbinet to obtain the necessary quorum to transact business at its respective special meeting.
In connection with the Primus special meeting, abstentions and broker non-votes (a broker non-vote is an unvoted proxy submitted by a bank,
broker, custodian or other nominee on a stockholder s behalf) will be considered in determining the presence of a quorum. However, because
abstentions and broker non-votes are not considered votes cast, they will not have any effect on the outcome of the vote with respect to each of
the proposals to approve the issuance of shares of Primus common stock pursuant to the merger agreement and the Primus Telecommunications
Group, Incorporated Management Compensation Plan, as Amended. With respect to the proposal to adjourn the Primus special meeting, if
necessary or appropriate, to permit the solicitation of additional proxies, abstentions will have the same effect as a vote AGAINST any such
proposal, and broker non-votes, because they are not considered voting power present, will have no effect on approval of such proposal.

In connection with the Arbinet special meeting, abstentions and broker non-votes will be considered in determining the presence of a quorum
and will have the same effect as votes cast AGAINST the approval and adoption of the merger agreement. For any proposal to adjourn the
special meeting, if necessary or appropriate, to permit the solicitation of additional proxies, abstentions will have the same effect as a vote

AGAINST any such proposal if a quorum is not present, but will have no effect on such proposal if a quorum is present, and broker non-votes
will have no effect on such proposal.
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No matter how many shares you own, you are encouraged to vote.
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Q: When and where are the special meetings?

A:  The Primus special meeting will take place on February 25, 2011 at 9:00 a.m., Eastern time, at the Hilton McLean Tysons Corner located
at 7920 Jones Branch Drive, McLean, VA 22102.

The Arbinet special meeting will take place on February 25, 2011 at 10:00 a.m., Eastern time, at Arbinet s headquarters located at 460 Herndon

Parkway, Suite 150, Herndon, VA 20170.

For additional information relating to the Primus and Arbinet special meetings, see The Stockholder Meetings beginning on page 159.

Q: What will I receive in the merger in exchange for my shares of Arbinet common stock?

A:  If the merger is completed, each share of Arbinet common stock (other than shares subject to perfected appraisal rights and other than any
shares of Arbinet held by Primus, Arbinet or any of their respective direct or indirect wholly owned subsidiaries, in each case except for
any such shares held on behalf of third parties) will be converted into the right to receive the number of shares of Primus common stock
equal to an exchange ratio, which will be calculated as follows: (i) $28,000,000, which may be increased by the net proceeds of a sale of
Arbinet s patents and associated rights to a third party for cash, divided by (ii) the number of shares of Arbinet common stock issued and
outstanding immediately prior to the consummation of the merger plus shares that may become issuable as Primus common stock at or
after the closing of the merger in connection with Primus s assumption of Arbinet s outstanding warrants, options, stock appreciation rights
and other equity awards (but excluding any issuable shares that are subject to Arbinet s stock options and stock appreciation rights as of the
closing of the merger and for which the exercise price or base price, respectively, is greater than the greater of (x) $6.05 per share of
Arbinet common stock and (y) the closing stock price per share of Arbinet common stock on the day prior to the closing of the merger,
and, with respect to Arbinet s stock appreciation rights, including only the net number of shares of Arbinet common stock that will be
issuable as calculated using the closing price of Arbinet common stock on the day prior to the closing of the merger), divided by
(iii) $9.5464. Throughout this joint proxy statement/prospectus, unless otherwise stated, exchange ratio refers to the exchange ratio as
calculated in this paragraph. For a more complete description of what Arbinet stockholders will be entitled to receive pursuant to the
merger, see Terms of the Merger Agreement Per Share Merger Consideration beginning on page 134.

The actual exchange ratio cannot be determined until just before closing of the merger; however, assuming (i) the $28,000,000 base price is not

increased in connection with any sale of patents and (ii) there are an aggregate of 5,722,267 shares of Arbinet common stock issued and

outstanding and shares of Arbinet common stock issuable subject to Arbinet warrants and equity awards that meet the requirements described in
the preceding paragraph (assuming a per share price of Arbinet common stock of $8.44 and that no shares are subject to a perfected appraisal
process), the exchange ratio, as of January 7, 2011, would be expected to be 0.5126 or approximately one share of Primus common stock for

2.02 shares of Arbinet common stock owned. The actual exchange ratio may vary significantly from the ratio determined based on the

assumptions above.

Q: Are Arbinet stockholders entitled to appraisal rights?

A:  Arbinet stockholders may, under certain circumstances, be entitled to appraisal rights under Section 262 of the General Corporation Law
of the State of Delaware, or the DGCL. However, if the Primus common stock to be issued in the merger is listed on the NASDAQ, then
Primus and Arbinet believe and Primus will take the position that Arbinet stockholders will not be entitled to appraisal rights. Primus s
common stock is currently quoted on the OTC Bulletin Board under the symbol PMUG. In connection with the merger, Primus is to use its
reasonable best efforts to have its common stock listed for trading on the NASDAQ. Primus has submitted an application to list its
common stock on the NASDAQ. However, there can be no assurances that such listing will be effected.
If appraisal rights are available, holders of Arbinet common stock who do not vote in favor of the merger will have the right to seek appraisal of
the fair value of their shares, but only if they submit a written
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demand for such an appraisal before the vote on the merger and comply with other Delaware law procedures. For more information regarding
appraisal rights, see The Merger Appraisal Rights beginning on page 128. In addition, a copy of Section 262 of the DGCL is attached to this
joint proxy statement/prospectus as Annex D.

Q: Can Arbinet sell its patents and thereby increase the merger consideration?

A:  Arbinet may, but is not required to, spin-off its patents and associated rights to its stockholders or sell such patents and associated rights to
a third party for cash, referred to as an IP Sale, provided that any spin-off or IP Sale may not result in any residual liability to Arbinet or
any of its subsidiaries (other than for costs, fees and expenses and tax liabilities) and all transaction costs, fees and expenses (which
exclude the appraiser s fees relating to an appraisal of the applicable patents and associated rights) and the gross tax liabilities of Arbinet
(except to the extent offset by net operating losses) attributable to any such spin-off or IP Sale may not exceed $350,000 in the aggregate.
In addition, prior to the consummation of any such spin-off or IP Sale, Arbinet must first grant Primus a royalty-free, worldwide,
assignable (on a non-exclusive basis) and perpetual license to all of Arbinet s patents and associated rights. The amount of any proceeds
from an IP Sale, after deducting related transaction costs, fees and expenses and gross tax liabilities, may, at Arbinet s discretion, be
distributed to Arbinet s stockholders prior to closing of the merger or added, dollar for dollar, to the $28,000,000 base merger
consideration. There can be no assurance that Arbinet will effect any such spin-off of patents or IP Sale. For more information regarding a
potential spin-off or IP Sale, see Terms of the Merger Agreement Potential Spin-off or Sale of Patents by Arbinet beginning on page 134.

Q: What vote is required to approve the merger agreement and related matters?

A:  For Primus, the affirmative vote of a majority of the total votes cast at the special meeting is required to approve each of the issuance of
the shares of Primus common stock pursuant to the merger agreement and the Primus Telecommunications Group, Incorporated
Management Compensation Plan, as Amended.

For Arbinet, the affirmative vote of a majority of its shares of common stock outstanding and entitled to vote as of the record date is required to

approve and adopt the merger agreement.

Concurrently with the execution of the merger agreement, a significant stockholder of both Arbinet and Primus entered into a Stockholder
Support and Voting Agreement with each of Primus and Arbinet, respectively (referred to as a Voting Agreement). Pursuant to the Voting
Agreement with Primus, the stockholder has agreed, in its capacity as a stockholder of Arbinet, among other things, to vote its shares of Arbinet
common stock in favor of the approval and adoption of the merger agreement. Pursuant to the Voting Agreement with Arbinet, the stockholder
has agreed, in its capacity as a stockholder of Primus, among other things, to vote its shares of Primus common stock in favor of the issuance of
shares of Primus common stock pursuant to the merger agreement. The shares subject to the Voting Agreement with Arbinet represent an
aggregate of approximately 9.5% of the Primus common stock outstanding as of January 7, 2011, and the shares subject to the Voting
Agreement with Primus represent an aggregate of approximately 23.1% of the Arbinet common stock outstanding as of January 7, 2011.

For additional information on the vote required to approve the merger and related matters, see The Stockholder Meetings beginning on page 159.

Q: Is the consummation of the merger subject to any conditions other than the approval of the stockholders of Primus and Arbinet?

A:  Yes. In addition to stockholder approval, the consummation of the merger is contingent upon the following:

the absence of any governmental order or other legal restraint prohibiting, preventing or otherwise enjoining the consummation of
the merger;

Table of Contents 19



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

the effectiveness of the registration statement on Form S-4, of which this joint proxy statement/prospectus is a part, and no pending
stop order or proceeding seeking a stop order relating thereto;

Table of Contents 20



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

Table of Conten

subject to some exceptions, the receipt of any required approvals or authorizations of the merger from applicable governmental
authorities, including the U.S. Federal Communications Commission;

the receipt of tax opinions from counsel for each of Primus and Arbinet to the effect that the merger will be treated as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (which is referred to as the
Code in this joint proxy statement/prospectus), and that each of Primus and Arbinet will be a party to the reorganization within the
meaning of Section 368(b) of the Code; provided any permitted sale or spin-off of Arbinet s patents and associated rights would not
render it impossible for such counsels to provide such opinions; and

other customary conditions, including the absence of a material adverse effect on Primus or Arbinet.
Among other potential material adverse effects, a material adverse effect with respect to Arbinet will be deemed to have occurred if the sum of
the cash and cash equivalents of Arbinet as of a defined determination date before closing of the merger, less (i) all indebtedness then
outstanding and (ii) all unpaid transaction costs, fees and expenses and gross tax liabilities of Arbinet (except to the extent offset by net
operating losses) attributable to an IP Sale or any spin-off of Arbinet s patents and associated rights to its stockholders, is less than $9.5 million,
which will be reduced by the actual transaction costs, fees and expenses and gross tax liabilities of Arbinet (except to the extent offset by net
operating losses) attributable to such IP Sale or such spin-off that have been incurred and paid (provided that this reduction may not be greater
than $350,000 in the aggregate), and which will exclude costs incurred by Arbinet in connection with the merger and the transactions
contemplated by the merger agreement, which include the appraiser s fees for the appraisal of Arbinet s patents and associated rights.

In addition, the obligations of Primus to complete the merger are subject to:

the number of appraisal shares not exceeding 10% of the outstanding shares of Arbinet common stock; and

Arbinet having taken actions under its 2004 Stock Incentive Plan to cancel certain Arbinet stock options and stock appreciation
rights.

Q: When do Primus and Arbinet expect the merger to be consummated?

A:  Each of Primus and Arbinet is working to complete the merger as quickly as possible. Primus and Arbinet currently anticipate the merger
to be completed by the end of February 2011, subject to obtaining stockholder approval and satisfying all the other closing conditions
contained in the merger agreement.

Q: What will happen to Arbinet s warrants, stock options, restricted stock and other equity awards in the merger?

A: At the effective time of the merger, each outstanding warrant and option to purchase shares of Arbinet common stock will be converted
into a warrant or option, respectively, to acquire, on the same terms and conditions applicable to each share of Arbinet common stock,
shares of Primus common stock with appropriate adjustments to be made to the number of shares and the exercise prices based on the
exchange ratio and otherwise as set forth in the merger agreement. Each outstanding restricted stock award under Arbinet s equity
compensation plans will be converted into a restricted stock award relating to shares of Primus common stock, based on the exchange ratio
in the merger agreement, on the same terms and conditions applicable to each share of Arbinet common stock. Similarly, each outstanding
stock appreciation right, or SAR, under Arbinet s equity compensation plans will be converted into an SAR to acquire, on the same terms
and conditions applicable under such Arbinet SAR, shares of Primus common stock based on the exchange ratio in the merger agreement,
on the same terms and conditions applicable to each share of Arbinet common stock. Immediately prior to the effective time of the merger,
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performance share restricted stock award will be converted into a restricted stock award relating to shares of Primus common stock, based
on the exchange ratio in the merger agreement. Each converted performance share restricted stock award will be subject to the same terms
and conditions as were applicable under the award immediately prior to the effective time of the merger. Immediately prior to the effective
time of the merger, each performance share award for which the measurement date has occurred and for which Arbinet has not issued the
performance share restricted stock awards will be converted into a performance share award relating to the number of shares of Primus
common stock equal to the product of (x) the number of shares of Arbinet common stock relating to such performance share award
immediately prior to the effective time of the merger multiplied by (y) the exchange ratio, rounded down to the nearest whole share. Each
such converted performance share award will be subject to the same terms, conditions and restrictions as were applicable under such
performance share award immediately prior to the effective time of the merger.

For more information, see Terms of the Merger Agreement Treatment of Arbinet Warrants, Options, Restricted Stock and other Equity Awards

on page 135.

Q: Why is approval of the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended, being
proposed?

A:  Primus common stockholders will vote at the Primus special meeting on a proposal to approve the Primus Telecommunications Group,
Incorporated Management Compensation Plan, as Amended, which includes plan amendments to (1) increase from 1,000,000 to 2,000,000
the number of shares of Primus common stock available for issuance, (2) provide for individual limits of cash awards, (3) amend the share
counting provisions for awards paid out in cash or exercised with share withholding or share delivery features, (4) provide for an annual
grant of 10,000 non-qualified stock options and 5,000 restricted stock units to non-employee directors, (5) provide that awards shall be
made using the closing price of Primus common stock on the date of grant and (6) make certain conforming and updating changes. The
Primus board of directors has approved the Primus Telecommunications Group, Incorporated Management Compensation Plan, as
Amended, and has recommended that Primus stockholders approve at the Primus special meeting the Primus Telecommunications Group,
Incorporated Management Compensation Plan, as Amended. As of January 7, 2011, 120,240 shares of Primus common stock remained
available for issuance under the Primus Telecommunications Group, Incorporated Management Compensation Plan. For more detail, see

Approval of Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended beginning on page 165.

Q: What do I need to do now?

A:  After reading and considering carefully the information contained in this joint proxy statement/prospectus, please vote promptly by calling
the toll-free number listed on your proxy card, accessing the Internet web site listed on your proxy card or completing, signing, dating and
returning your proxy card in the enclosed postage-paid envelope. If you hold your stock in street name through a bank, broker, custodian
or other nominee, you must direct your bank, broker, custodian or other nominee to vote in accordance with the instructions you have
received from your bank, broker, custodian or other nominee. Submitting your proxy by telephone, Internet or mail or directing your bank,
broker, custodian or other nominee to vote your shares will ensure that your shares are represented and voted at your special meeting. For
additional information on voting procedures, see The Stockholder Meetings beginning on page 159.

Q: How will my proxy be voted?

A: If you vote by telephone, over the Internet or by completing, signing, dating and returning your signed proxy card, your proxy will be
voted in accordance with your instructions. The proxy confers discretionary authority to the named proxies. Accordingly, if you complete,
sign, date and return your proxy card and do not indicate how you want to vote, your shares will be voted as follows:

in the case of Primus, FOR approval of the issuance of Primus common stock pursuant to the merger agreement, FOR approval of
the Primus Telecommunications Group, Incorporated Management
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Compensation Plan, as Amended, and FOR the adjournment of the Primus special meeting, if necessary or appropriate, to permit the
solicitation of additional proxies; and

in the case of Arbinet, FOR the approval and adoption of the merger agreement and FOR the adjournment of the Arbinet special
meeting, if necessary or appropriate, to permit the solicitation of additional proxies.
For additional information on voting procedures, see The Stockholder Meetings beginning on page 159.

Q: If my bank, broker, custodian or other nominee holds my shares in street name, will my bank, broker, custodian or other nominee
automatically vote my shares for me?

A: No. If you do not provide your bank, broker, custodian or other nominee with instructions on how to vote your street name shares, your
bank, broker, custodian or other nominee will not be permitted to vote them on your behalf. Therefore, you should be sure to provide your
bank, broker, custodian or other nominee with instructions on how to vote your shares, following the directions your bank, broker,
custodian or other nominee provides to you. Please check the voting form used by your bank, broker, custodian or other nominee to see if
the broker offers telephone or Internet voting.

Q: What if I fail to instruct my bank, broker, custodian or other nominee?

A: Ifyou are a Primus stockholder and you fail to instruct your bank, broker, custodian or other nominee to vote your shares and the bank,
broker, custodian or other nominee submits an unvoted proxy, referred to as a broker non-vote, the broker non-vote will be counted toward
a quorum at the Primus special meeting, but will not be considered a vote cast with respect to, and thus have no effect on, the proposal to
approve the issuance of shares of Primus common stock pursuant to the merger agreement and the proposal to approve the Primus
Telecommunications Group, Incorporated Management Compensation Plan, as Amended. The broker non-vote also will not be considered
voting power present and thus will have no effect on the proposal to adjourn the Primus special meeting, if necessary or appropriate, to
permit the solicitation of additional proxies.

If you are an Arbinet stockholder and you fail to instruct your bank, broker, custodian or other nominee to vote your shares and the bank, broker,

custodian or other nominee submits a broker non-vote, the broker non-vote will be counted toward a quorum at the Arbinet special meeting, and

effectively will be treated as a vote  AGAINST the proposal to approve and adopt the merger agreement; however, such broker non-vote will

have no effect upon the proposal to adjourn the Arbinet special meeting, if necessary or appropriate, to permit the solicitation of additional

proxies.

Q: What does it mean if I receive more than one set of materials?

A:  This means you own shares of both Primus and Arbinet or you own shares of Primus or Arbinet that are registered under different names.
For example, you may own some shares directly as a stockholder of record and other shares through a broker, or you may own shares
through more than one broker. In these situations, you will receive multiple sets of proxy materials. You must complete, sign, date and
return all of the proxy cards or follow the instructions for any alternative voting procedures on each of the proxy cards you receive in order
to vote all of the shares you own. Each proxy card you receive will come with its own postage-paid return envelope; if you vote by mail,
make sure you return each proxy card in the return envelope that accompanied that proxy card.
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Q: What can I do if I want to change or revoke my vote?

A: Regardless of the method you used to cast your vote, you may revoke your proxy or change your vote at any time before your proxy is
voted at your special meeting. If you are a stockholder of record, you can do this by:

sending a written notice stating that you revoke your proxy to (i) the Secretary of Arbinet at 460 Herndon Parkway, Suite 150,
Herndon, VA 20170, with respect to proxies submitted for the Arbinet special meeting, or (ii) the Secretary of Primus at 7901 Jones
Branch Drive, Suite 900, McLean, VA 22102, with respect to proxies submitted for the Primus special meeting, as applicable, and in
each case such written notice must bear a date later than the date of any proxy previously submitted and must be received prior to the
applicable special meeting;

submitting a valid, later-dated proxy by mail, telephone or Internet that is received prior to the date of your special meeting (if a
later-dated proxy is submitted and received in a timely manner according to the foregoing, any proxies previously submitted will be
deemed revoked and only the later-dated proxy will be counted); or

attending your special meeting and voting by ballot in person (your attendance at the special meeting will not, by itself, revoke any
proxy that you have previously given).
If you hold your shares in street name and wish to change or revoke your vote, please refer to the information on the voting instruction form
included with these materials and forwarded to you by your bank, broker, custodian or other nominee to see your voting options.

For additional information on changing your vote, see The Stockholder Meetings Revocation of Proxies beginning on page 163.

Q: IfIam a holder of Arbinet common stock with shares represented by stock certificates, should I send in my Arbinet stock
certificates now?

A: No. Please do not send in your Arbinet stock certificates with your proxy card. If the merger is completed, an exchange agent appointed by
Primus will mail to you a letter of transmittal that will specify that Primus stock certificates will be delivered to you upon surrender of your
Arbinet stock certificates to the exchange agent. Additional information on the procedures for exchanging certificates representing shares
of Arbinet common stock is set forth under Terms of the Merger Agreement Surrender of Shares of Arbinet Common Stock on page 137.
If your shares of Arbinet common stock are held in street name by your broker or other nominee, you should follow your broker s or
nominee s instructions as to how to surrender your street name shares and receive shares of Primus common stock issued in the merger.

Q: Are there any risks in the merger that I should consider?

A:  Yes. There are risks associated with all business combinations, including the proposed merger. We have described certain of these risks
and other risks in more detail under Risk Factors beginning on page 38.

Q: Will Primus stockholders receive any shares as a result of the merger?

A:  No. Primus stockholders will continue to hold the Primus shares they currently own.
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Q: Where can I find more information about the companies?

A: Both Primus and Arbinet file periodic reports and other information with the SEC. You may read and copy this information at the SEC s
public reference facility. Please call the SEC at 1-800-SEC-0330 for information about this facility. This information is also available
through the SEC s web site at http:/www.sec.gov and, with respect to Arbinet, at the offices of the NASDAQ. Both companies also
maintain web sites. You can obtain Primus s SEC filings at http-//www.primustel.com and you can obtain Arbinet s SEC filings at
http:/fwww.arbinet.com. We do not intend for information contained on or

Table of Contents 27



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

Table of Conten

accessible through our respective web sites to be part of this joint proxy statement/prospectus, other than the documents that Primus files
with the SEC that are incorporated by reference into this joint proxy statement/prospectus.
In addition, you may obtain some of this information directly from the companies. For a more detailed description of the information available,
see Where You Can Find More Information beginning on page 183.

Q: Whom should I contact if I have questions about the special meeting or the merger?

A: Ifyou are a Primus or Arbinet stockholder and have any questions about the merger or how to submit your proxy, or if you need additional
copies of this joint proxy statement/prospectus, the enclosed proxy card or voting instruction forms, you should contact the following
information agent/proxy solicitor:

Georgeson Inc.
199 Water Street, 26th Floor
New York, NY 10038
Banks and Brokers call collect (212) 440-9800
Primus stockholders call toll-free (866) 219-9786
Arbinet stockholders call toll-free (877) 507-1756

If you have more questions about the merger, please call the Investor Relations Department of Primus at (703) 748-8050 or the Investor
Relations Department of Arbinet at (703) 456-4100.
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SUMMARY

This summary highlights selected information from this document and may not contain all of the information that is important to you. To

understand the merger fully and for a more complete description of the terms of the merger, you should read carefully this entire document and

the other available information referred to under Incorporation of Certain Documents By Reference and Where You Can Find More Information
beginning on pages 182 and 183, respectively. We encourage you to read the merger agreement, the legal document governing the merger,

which is included as Annex A to this document and incorporated by reference herein. We have included page references in the discussion below

to direct you to more complete descriptions of the topics presented in this summary.

The Companies (See pages 58 and 59)
Primus Telecommunications Group, Incorporated

Primus, a Delaware corporation incorporated in 1994, is an integrated facilities-based communications services provider offering a portfolio of
international and domestic voice, wireless, Internet, VoIP, data, collocation, data center and outsourced managed services to customers located
primarily in Australia, Canada, the United States and Brazil. Primus s largest and primary markets are Australia and Canada where the company
has deployed significant network infrastructure. Primus targets customers with significant telecommunications needs, including small- and
medium-sized enterprises, multinational corporations, residential customers, and other telecommunication carriers and resellers, and provides
these customers with services over Primus s global, facilities-based network of IP soft switches, media-gateways, hosted IP/SIP platforms,
broadband infrastructure, fiber capacity, and data centers located in Australia, Canada, the United States and Brazil. Leveraging this global
network, Primus is one of the largest providers of international wholesale voice termination services to other telecommunications carriers and
resellers.

Primus s common stock is currently quoted on the OTC Bulletin Board under the symbol PMUG. In connection with the merger, Primus is to use
its reasonable best efforts to have its common stock listed for trading on the NASDAQ.

Primus s principal executive offices are located at 7901 Jones Branch Drive, Suite 900, McLean, Virginia 22102, its telephone number is
(703) 902-2800 and its web site is www.primustel.com.

Arbinet Corporation

Arbinet, a Delaware corporation incorporated in 1996, is a provider of international voice, data and managed communications services for fixed,
mobile and wholesale carriers. Arbinet offers these communication services through three primary voice-product offerings, including a spot
exchange, a wholesale product called Carrier Services and a PrivateExchange product, which allows customers to create virtual connections with
other customers.

Arbinet s common stock is listed on the NASDAQ Global Market and trades under the symbol ARBX.

Arbinet s principal executive offices are located at 460 Herndon Parkway, Suite 150, Herndon, Virginia 20170, its telephone number is
(703) 456-4100 and its web site is www.arbinet.com.

PTG Investments, Inc.

PTG Investments, Inc., which is sometimes referred to as Merger Sub, is a Delaware corporation and a wholly owned subsidiary of Primus.
Merger Sub was formed solely for the purpose of entering into the merger agreement. Merger Sub has not carried on any activities to date,
except for activities incidental to its formation and activities undertaken in connection with the merger.

Merger Sub s principal executive offices are located at 7901 Jones Branch Drive, Suite 900, McLean, Virginia 22102 and its telephone number is
(703) 902-2800.
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The Merger (See page 90)

Primus, Merger Sub and Arbinet have entered into the merger agreement. Subject to the terms and conditions of the merger agreement and in
accordance with Delaware law, Merger Sub will be merged with and into Arbinet, with Arbinet continuing as the surviving entity and a wholly
owned subsidiary of Primus. Upon completion of the merger, Arbinet common stock will no longer be publicly traded.

If the merger is completed, each share of Arbinet common stock (other than shares subject to perfected appraisal rights and other than any shares
of Arbinet held by Primus, Arbinet or any of their respective direct or indirect wholly owned subsidiaries, in each case except for any such
shares held on behalf of third parties) will be converted into the right to receive the number of shares of Primus common stock equal to an
exchange ratio, which will be calculated as follows: (i) $28,000,000, which may be increased by the net proceeds of a sale of Arbinet s patents
and associated rights to a third party for cash, divided by (ii) the number of shares of Arbinet common stock issued and outstanding immediately
prior to the consummation of the merger plus shares that may become issuable as Primus common stock at or after the closing of the merger in
connection with Primus s assumption of Arbinet s outstanding warrants, options, stock appreciation rights and other equity awards (but excluding
any issuable shares that are subject to Arbinet s stock options and stock appreciation rights as of the closing of the merger and for which the
exercise price or base price, respectively, is greater than the greater of (x) $6.05 per share of Arbinet common stock and (y) the closing stock
price per share of Arbinet common stock on the day prior to the closing of the merger, and, with respect to Arbinet s stock appreciation rights,
including only the net number of shares of Arbinet common stock that will be issuable as calculated using the closing price of Arbinet common
stock on the day prior to the closing of the merger), divided by (iii) $9.5464.

The actual exchange ratio cannot be determined until just before closing of the merger; however, assuming (i) the $28,000,000 base price is not
increased in connection with any sale of patents and (ii) there are an aggregate of 5,722,267 shares of Arbinet common stock issued and
outstanding and shares of Arbinet common stock issuable subject to Arbinet warrants and equity awards that meet the requirements described in
the preceding paragraph (assuming a per share price of Arbinet common stock of $8.44 and that no shares are subject to a perfected appraisal
process), the exchange ratio, as of January 7, 2011 would be expected to be 0.5126 or approximately one share of Primus common stock for 2.02
shares of Arbinet common stock owned. The actual exchange ratio may vary significantly from the ratio determined based on the assumptions
above.

The market value of the merger consideration ultimately received by Arbinet stockholders will depend on the closing price of Primus common
stock on the day the merger is consummated. Because the market price of Primus common stock will fluctuate, Arbinet stockholders cannot be

sure of the aggregate value of the merger consideration they will receive. See Risk Factors Risks Relating to the Merger The calculation of the
merger consideration is subject to adjustment for factors that may take place or will be measured at a time that is subsequent to the vote of the
Arbinet stockholders, and thus Arbinet stockholders cannot be sure of the aggregate value of the merger consideration that they will receive.

The merger agreement is attached as Annex A to this joint proxy statement/prospectus and is incorporated by reference. You should read the
merger agreement in its entirety because it is the legal document that governs the merger.

Potential Spin-off or Sale of Patents by Arbinet and Benefit to Arbinet s Stockholders (See page 134)

Arbinet may, but is not required to, spin-off its patents and associated rights to its stockholders or sell such patents and associated rights to a

third party for cash, referred to as an IP Sale, provided that any spin-off or IP Sale may not result in any residual liability to Arbinet or any of its
subsidiaries (other than for costs, fees and expenses and tax liabilities) and all transaction costs, fees and expenses (which exclude the appraiser s
fees relating to an appraisal of the applicable patents and associated rights) and the gross tax liabilities of Arbinet
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(except to the extent offset by net operating losses) attributable to any such spin-off or IP Sale may not exceed $350,000 in the aggregate. In
addition, prior to the consummation of any such spin-off or IP Sale, Arbinet must first grant Primus a royalty-free, worldwide, assignable (on a
non-exclusive basis) and perpetual license to all of Arbinet s patents and their associated rights. The amount of any proceeds from an IP Sale,
after deducting related transaction costs, fees and expenses and gross tax liabilities, may, at Arbinet s discretion, be distributed to Arbinet s
stockholders prior to closing of the merger or added, dollar for dollar, to the $28,000,000 base merger consideration. There can be no assurance
that Arbinet will effect any such spin-off of patents or IP Sale.

If, after the mailing date of this joint proxy statement/prospectus and before the closing of the merger, Arbinet elects to proceed with the spin-off
of its patents and associated rights to its stockholders, then Arbinet would create a new wholly owned subsidiary, a Delaware corporation, into
which Arbinet (including, to the extent applicable, through subsidiaries that may be holding patents) would contribute its patents and associated
rights and a reasonable amount of cash to maintain the patents and associated rights. Arbinet would then proceed to mail to its stockholders an
information statement containing the details of the new subsidiary and the spin-off transaction, which generally would include the separation of
the patents and associated rights into the new subsidiary and the distribution of the shares of the new subsidiary by Arbinet to Arbinet s
stockholders as a pro-rata dividend. Arbinet does not currently intend that a public trading market develop in the shares of the new subsidiary

that would be distributed to Arbinet s stockholders in the spin-off. Rather, the shares of the new subsidiary would bear restrictions on transfer and
resale, which will be strictly enforced to ensure that no public trading market in the shares develops, unless such stock is at some point in the
future registered under Section 12 of the Securities Exchange Act of 1934, as amended, or the Exchange Act. The separation would result in the
new subsidiary operating as an independent entity with the primary purpose of holding the patents and associated rights it receives from Arbinet,
which would be described more fully in the information statement. It is anticipated that Arbinet would not have any ownership or other form of
interest in the new subsidiary following the separation. Approval by Arbinet s stockholders is not required as a condition to the completion of the
spin-off transaction.

Treatment of Arbinet Warrants, Stock Options, Restricted Stock and other Equity Awards (See page 135)

Arbinet will have taken all actions necessary under its 2004 Stock Incentive Plan to cancel, as of the effective time of the merger: (a) all
outstanding stock options to purchase shares of Arbinet common stock with an exercise price that is, as of the effective time of the merger, in
excess of the greater of (i) $6.05 and (ii) the closing stock price of Arbinet common stock on the NASDAQ on the last trading day immediately
prior to the closing date of the merger; and (b) all outstanding stock appreciation rights with a base price that is, as of the effective time of the
merger, in excess of the greater of (i) $6.05 and (ii) the closing stock price of Arbinet common stock on the NASDAQ on the last trading day
immediately prior to the closing date of the merger.

At the effective time of the merger, each outstanding warrant and option to purchase shares of Arbinet common stock will be converted into a
warrant or option, respectively, to acquire, on the same terms and conditions applicable to each share of Arbinet common stock, shares of Primus
common stock with appropriate adjustments to be made to the number of shares and the exercise prices based on the exchange ratio and
otherwise as set forth in the merger agreement. Each outstanding restricted stock award under Arbinet s equity compensation plans will be
converted into a restricted stock award relating to shares of Primus common stock, based on the exchange ratio in the merger agreement, on the
same terms and conditions applicable to each share of Arbinet common stock. Similarly, each outstanding stock appreciation right, or SAR,
under Arbinet s equity compensation plans will be converted into an SAR to acquire, on the same terms and conditions applicable under such
Arbinet SAR, shares of Primus common stock based on the exchange ratio in the merger agreement, on the same terms and conditions applicable
to each share of Arbinet common stock. Immediately prior to the effective time of the merger, the performance targets under any outstanding
performance share award of Arbinet for which the measurement date has not occurred will be deemed to have been achieved at the target
performance level, and
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each share of restricted stock represented by such performance share award will be deemed to have been issued, and such performance share
restricted stock award will be converted into a restricted stock award relating to shares of Primus common stock, based on the exchange ratio in
the merger agreement. Each converted performance share restricted stock award will be subject to the same terms and conditions as were
applicable under the award immediately prior to the effective time of the merger. Immediately prior to the effective time of the merger, each
performance share award for which the measurement date has occurred and for which Arbinet has not issued the performance share restricted
stock awards will be converted into a performance share award relating to the number of shares of Primus common stock equal to the product of
(x) the number of shares of Arbinet common stock relating to such performance share award immediately prior to the effective time of the
merger multiplied by (y) the exchange ratio, rounded down to the nearest whole share. Each such converted performance share award will be
subject to the same terms, conditions and restrictions as were applicable under such performance share award immediately prior to the effective
time of the merger.

Recommendation of the Primus Board of Directors (See page 105)

The Primus board of directors has determined that the terms and provisions of the merger agreement and the transactions contemplated by the
merger agreement are advisable and in the best interests of the Primus stockholders, and has approved the merger agreement and the transactions
contemplated by the merger agreement. The Primus board of directors unanimously recommends that Primus stockholders vote FOR the
proposal to approve the issuance of shares of Primus common stock pursuant to the merger agreement, FOR the proposal to approve
the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended, and FOR the adjournment of the
Primus special meeting, if necessary or appropriate, to permit the solicitation of additional proxies.

Recommendation of the Arbinet Board of Directors (See page 102)

The Arbinet board of directors has determined that the terms and provisions of the merger agreement and the transactions contemplated by the
merger agreement are advisable and in the best interests of Arbinet and its stockholders, and has approved the merger agreement and the
transactions contemplated by the merger agreement. The Arbinet board of directors unanimously recommends that Arbinet stockholders
vote FOR the proposal to approve and adopt the merger agreement and FOR the adjournment of the Arbinet special meeting, if
necessary or appropriate, to permit the solicitation of additional proxies.

Opinion of Arbinet s Financial Advisor (See page 110)

The Bank Street Group LLC, or Bank Street, rendered its opinion to Arbinet s board of directors and special committee of the board of directors
that, as of November 10, 2010, based upon and subject to the assumptions made, matters considered, qualifications and limitations set forth in its
written opinion, the exchange ratio pursuant to the merger agreement is fair, from a financial point of view, to the holders of Arbinet common
stock (other than Primus, Merger Sub, Karen Singer and any of their respective affiliates).

The full text of the written opinion of Bank Street, dated November 10, 2010, which sets forth assumptions made, matters considered,
qualifications and limitations on the review undertaken in connection with the opinion, is attached as Annex B to this joint proxy
statement/prospectus. Bank Street provided its opinion for the information and assistance of Arbinet s board of directors and special
committee of the board of directors in connection with their consideration of the merger. The Bank Street opinion is not a
recommendation as to how any holder of Arbinet s common stock should vote with respect to the merger, adoption of the merger
agreement or any other matter. The summary of the opinion of Bank Street set forth in this joint proxy statement/prospectus is
qualified in its entirety by reference to the full text of the opinion.
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Opinion of Primus s Financial Advisor (See page 117)

On November 10, 2010, Houlihan Lokey Capital, Inc., or Houlihan Lokey, rendered its oral opinion to Primus s board of directors (which
opinion was confirmed in writing by delivery of Houlihan Lokey s written opinion dated November 10, 2010), as to the fairness, from a financial
point of view, to Primus, as of November 10, 2010, of the exchange ratio provided for in the merger pursuant to the merger agreement, based
upon and subject to the procedures followed, assumptions made, qualifications and limitations on the review undertaken and other matters
considered by Houlihan Lokey in preparing its opinion.

Houlihan Lokey s opinion was directed to Primus s board of directors and only addressed the fairness from a financial point of view to
Primus, as of November 10, 2010, of the exchange ratio provided for in the merger pursuant to the merger agreement and did not
address any other aspect or implication of the merger. The summary of Houlihan Lokey s opinion in this joint proxy
statement/prospectus is qualified in its entirety by reference to the full text of its written opinion, which is included as Annex C to this
joint proxy statement/prospectus and sets forth the procedures followed, assumptions made, qualifications and limitations on the review
undertaken and other matters considered by Houlihan Lokey in preparing its opinion. However, neither Houlihan Lokey s opinion nor
the summary of its opinion and the related analyses set forth in this joint proxy statement/prospectus are intended to be, and do not
constitute, a recommendation to Primus s board of directors or any stockholder as to how to act or vote with respect to the merger or
related matters.

Board of Directors and Management of Primus Following the Merger (See page 123)

Primus s board of directors and executive officers will remain the same following the merger as they are immediately before the merger becomes
effective.

The Primus Special Meeting (See page 159)
Date, Time and Place

The Primus special meeting will be held on February 25, 2011 at 9:00 a.m., Eastern time, at the Hilton McLean Tysons Corner located at 7920
Jones Branch Drive, McLean, VA 22102.

Purpose

The purpose of the Primus special meeting is as follows:

to consider and vote upon a proposal to approve the issuance of shares of Primus common stock pursuant to the merger agreement,
as it may be amended from time to time;

to consider and vote upon the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended; and

to consider and vote upon a proposal to adjourn the special meeting, if necessary or appropriate, to permit the solicitation of

additional proxies if there are not sufficient votes at the time of the special meeting to approve either of the foregoing proposals.
In addition, Primus will transact any other business that may properly come before the special meeting, or any adjournment or postponement
thereof, by or at the discretion of the Primus board of directors.

Primus s board of directors unanimously recommends that Primus stockholders vote FOR the proposal to approve the issuance of shares
of Primus common stock pursuant to the merger agreement, FOR the proposal to approve the Primus Telecommunications Group,
Incorporated Management
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Compensation Plan, as Amended, and FOR the adjournment of the Primus special meeting, if necessary or appropriate, to permit the
solicitation of additional proxies.

Record Date and Quorum

You are entitled to vote at the Primus special meeting, or any adjournment or postponement (to the extent permitted by law) thereof, if you
owned Primus common stock at the close of business on January 12, 2011, the record date for the Primus special meeting. You will have one
vote for each share of Primus common stock that you owned on the record date. As of the record date, there were 9,816,463 shares of Primus
common stock outstanding and entitled to vote. At the Primus special meeting, the holders of a majority of the total number of shares of Primus
common stock outstanding and entitled to vote thereat, present in person or by proxy, will constitute a quorum.

Votes Required

The affirmative vote of a majority of the total votes cast by Primus stockholders at the Primus special meeting is required to approve the
issuance of shares of Primus common stock pursuant to the merger agreement and to approve the Primus Telecommunications Group,
Incorporated Management Compensation Plan, as Amended. Any adjournment of the special meeting, if necessary or appropriate, to solicit
additional proxies requires the affirmative vote of the holders of Primus common stock representing a majority of the voting power present, in
person or by proxy at the Primus special meeting, although less than a quorum. Abstentions and broker non-votes, as defined under ~ Voting of
Proxies below, will be considered in determining the presence of a quorum. However, because abstentions and broker non-votes are not
considered votes cast, they will not have any effect on the outcome of the vote with respect to each of the proposals to approve the issuance of
shares of Primus common stock pursuant to the merger agreement and the Primus Telecommunications Group, Incorporated Management
Compensation Plan, as Amended. With respect to the proposal to adjourn the Primus special meeting, if necessary or appropriate, to permit the
solicitation of additional proxies, abstentions will have the same effect as a vote AGAINST any such proposal, and broker non-votes, because
they are not considered voting power present, will have no effect on approval of such proposal.

Voting of Proxies

Any stockholder of record entitled to vote at the Primus special meeting may authorize a proxy by telephone, the Internet or by returning the
enclosed proxy card by mail, or may vote in person by appearing at the Primus special meeting. If your shares of Primus common stock are held
in street name by your bank, broker, custodian or other nominee, you should instruct your bank, broker, custodian or other nominee on how to
vote your shares of Primus common stock using the instructions provided by your bank, broker, custodian or other nominee. If your bank,
broker, custodian or other nominee cannot vote your shares on a particular matter because it has not received instructions from you and does not
have discretionary voting authority on that matter or because your broker chooses not to vote on a matter for which it does have discretionary
voting authority, this is referred to as a broker non-vote. Brokers do not have discretionary voting authority to vote on the proposals to issue
shares of Primus common stock pursuant to the merger agreement, to approve the Primus Telecommunications Group, Incorporated
Management Compensation Plan, as Amended, or to adjourn the special meeting. The effect of a broker non-vote is described above under
Votes Required.

If you fail to submit a proxy or vote in person at the Primus special meeting, or do not provide your bank, broker, custodian or other
nominee with instructions, as applicable, your shares of Primus common stock will not be voted.

15

Table of Contents 35



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

Table of Conten
The Arbinet Special Meeting (See page 159)
Date, Time and Place

The Arbinet special meeting will be held on February 25, 2011 at 10:00 a.m., Eastern time, at Arbinet s headquarters located at 460 Herndon
Parkway, Suite 150, Herndon, VA 20170.

Purpose

The purpose of the Arbinet special meeting is as follows:

to consider and vote upon a proposal to approve and adopt the merger agreement, as it may be amended from time to time; and

to consider and vote upon a proposal to adjourn the special meeting, if necessary or appropriate, to permit the solicitation of

additional proxies if there are not sufficient votes at the time of the special meeting to approve and adopt the merger agreement.
In addition, Arbinet will transact any other business that may properly come before the special meeting, or any adjournment or postponement
thereof, by or at the discretion of the board of directors of Arbinet.

Arbinet s board of directors unanimously recommends that Arbinet s stockholders vote FOR the approval and adoption of the merger
agreement, which provides for, among other things, the merger of Merger Sub with and into Arbinet with Arbinet surviving the merger

as a wholly owned subsidiary of Primus, and FOR the adjournment of the Arbinet special meeting, if necessary or appropriate, to
permit the solicitation of additional proxies.

Record Date and Quorum

You are entitled to vote at the Arbinet special meeting, or any adjournment or postponement (to the extent permitted by law) thereof, if you
owned shares of Arbinet common stock at the close of business on January 12, 2011, the record date for the Arbinet special meeting. You will
have one vote for each share of Arbinet common stock that you owned on the record date. As of the record date there were 5,529,435 shares of
Arbinet common stock outstanding and entitled to vote. At the Arbinet special meeting, the holders of a majority of the total number of shares of
the Arbinet common stock outstanding and entitled to vote thereat, present in person or by proxy, will constitute a quorum.

Votes Required

The approval and adoption of the merger agreement by Arbinet stockholders requires the affirmative vote of the holders of a majority of the
outstanding shares of Arbinet common stock entitled to vote thereon as of the record date. Approval of the proposal to adjourn the special
meeting, if necessary or appropriate, to permit the solicitation of additional proxies requires the affirmative vote of the holders of shares of
Arbinet common stock representing a majority of the total votes cast, in person or by proxy, at the Arbinet special meeting, if a quorum is
present. However, if a quorum is not present, approval of such proposal would require the affirmative vote of the holders of shares of Arbinet
common stock representing a majority of shares of Arbinet common stock present in person or by proxy at the Arbinet special meeting and
entitled to vote on such proposal. Abstentions and broker non-votes, as defined under ~ Voting of Proxies below, will be considered in
determining the presence of a quorum and will have the same effect as votes cast AGAINST the approval and adoption of the merger agreement.
Abstentions will have the same effect as votes cast AGAINST the approval of the proposal to adjourn the special meeting, if necessary or
appropriate, to permit the solicitation of additional proxies if a quorum is not present, but will have no effect on such proposal if a quorum is
present. Broker non-votes will have no effect on approval of the proposal to adjourn the special meeting, if necessary or appropriate, to permit
the solicitation of additional proxies.
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Voting of Proxies

Any stockholder of record entitled to vote at the Arbinet special meeting may authorize a proxy by telephone, the Internet or by returning the
enclosed proxy card by mail, or may vote in person by appearing at the Arbinet special meeting. If your shares of Arbinet common stock are

held in street name by your bank, broker, custodian or other nominee, you should instruct your bank, broker, custodian or other nominee on how
to vote your shares of Arbinet common stock using the instructions provided by your bank, broker, custodian or other nominee. If your bank,
broker, custodian or other nominee cannot vote your shares on a particular matter because it has not received instructions from you and does not
have discretionary voting authority on that matter or because your bank, broker, custodian or other nominee chooses not to vote on a matter for
which it does have discretionary voting authority, this is referred to as a broker non-vote. Brokers do not have discretionary voting authority to
vote on the proposal to approve and adopt the merger agreement or the proposal to adjourn the special meeting. The effect of a broker non-vote

is described above under ~ Votes Required .

If you fail to submit a proxy or vote in person at the Arbinet special meeting, or do not provide your bank, broker, custodian or other
nominee with instructions, as applicable, your shares of Arbinet common stock will not be voted. This will have the same effect as a vote
against the proposal to approve and adopt the merger agreement and will have no effect on the approval of the proposal to adjourn the
special meeting, if necessary or appropriate, to permit the solicitation of additional proxies.

Support and Voting Agreements (See page 161)

Concurrently with the execution of the merger agreement, a significant stockholder of both Arbinet and Primus entered into a Stockholder
Support and Voting Agreement with each of Primus and Arbinet, respectively (referred to as a Voting Agreement). Pursuant to the Voting
Agreement with Primus, the stockholder has agreed, in its capacity as a stockholder of Arbinet, among other things, to vote its shares of Arbinet
common stock in favor of the approval and adoption of the merger agreement. Pursuant to the Voting Agreement with Arbinet, the stockholder
has agreed, in its capacity as a stockholder of Primus, among other things, to vote its shares of Primus common stock in favor of the issuance of
shares of Primus common stock pursuant to the merger agreement. The shares subject to the Voting Agreement with Arbinet represent an
aggregate of approximately 9.5% of the Primus common stock outstanding as of January 7, 2011, and the shares subject to the Voting
Agreement with Primus represent an aggregate of approximately 23.1% of the Arbinet common stock outstanding as of January 7, 2011.

Common Stock Ownership of Directors and Executive Officers

Primus. At the close of business on the record date for the Primus special meeting, the directors and executive officers of Primus and their

affiliates beneficially owned and were entitled to vote 53,745 shares of Primus common stock, representing 0.55% in the aggregate of the shares

of Primus common stock entitled to vote at the Primus special meeting. It is expected that Primus s directors and executive officers will vote their
shares FOR the issuance of Primus common stock pursuant to the merger agreement and FOR the approval of the Primus Telecommunications
Group, Incorporated Management Compensation Plan, as Amended, although none of them has entered into any agreement requiring them to do

sO.

Arbinet. At the close of business of the record date for the Arbinet special meeting, the directors and executive officers of Arbinet and their
affiliates beneficially owned and were entitled to vote 16,424 shares of Arbinet common stock, representing 0.30% in the aggregate of the shares
of Arbinet common stock entitled to vote at the Arbinet special meeting. In the aggregate, these shares represent approximately 0.58% of the
voting power necessary to approve and adopt the merger agreement at the special meeting. It is expected that Arbinet s directors and executive
officers will vote their shares FOR the approval and adoption of the merger agreement, although none of them has entered into any agreement
requiring them to do so.
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Risks Relating to the Merger (See page 38)

You should be aware of and consider carefully the risks relating to the merger described under Risk Factors. These risks include possible
difficulties in combining two companies that have previously operated independently.

Material U.S. Federal Income Tax Consequences of the Merger (See page 152)

Arbinet and Primus expect the merger to be treated as a reorganization within the meaning of Section 368(a) of the Code. If the merger is treated
as a reorganization, generally no gain or loss will be recognized by the stockholders of Arbinet for U.S. federal income tax purposes as a result
of the merger (except with respect to cash received by Arbinet stockholders instead of fractional shares of Primus common stock). Although the
merger is intended to qualify as a reorganization, a distribution by Arbinet of certain patents and associated rights (or the proceeds from a sale
thereof) may prevent the merger from qualifying as a reorganization, in which case holders of Arbinet common stock would recognize gain or
loss on the exchange of their Arbinet common stock for Primus common stock pursuant to the merger.

Please review carefully the information under the caption Material U.S. Federal Income Tax Consequences of the Merger for a description of the
material United States federal income tax consequences of the merger. The tax consequences to you will depend on your own situation. Please
consult your tax advisors for a full understanding of the tax consequences of the merger to you.

Accounting Treatment (See page 123)
The merger will be accounted for as an acquisition of Arbinet by Primus using the acquisition method of accounting.
Appraisal Rights (See page 128)

Arbinet stockholders will, under certain circumstances, be entitled under Delaware law to exercise appraisal rights and receive payment for the

fair value of their Arbinet shares if the merger is completed. However, if the Primus common stock to be issued in the merger is listed on the
NASDAQ, then Primus and Arbinet believe and Primus will take the position that Arbinet stockholders will not be entitled to appraisal rights.
Primus s common stock is currently quoted on the OTC Bulletin Board under the symbol PMUG. In connection with the merger, Primus is to use
its reasonable best efforts to have its common stock listed for trading on the NASDAQ. Primus has submitted an application to list its common

stock on the NASDAQ. However, there can be no assurances that such listing will be effected. Arbinet stockholders who wish to seek appraisal

of their shares are in any case urged to seek the advice of counsel with respect to the availability of appraisal rights.

If appraisal rights are available, Arbinet stockholders who desire to exercise their appraisal rights must not vote in favor of the approval and
adoption of the merger agreement, must submit a written demand for an appraisal before the vote on the approval and adoption of the merger
agreement and must continue to hold their Arbinet shares through the effective date of the merger. Arbinet stockholders must also comply with
other procedures as required by Section 262 of the DGCL. If appraisal rights are available, Arbinet stockholders who validly demand appraisal
of their shares in accordance with the DGCL and do not withdraw their demand or otherwise forfeit their appraisal rights will not receive the
merger consideration. Instead, after completion of the proposed merger, the Court of Chancery of the State of Delaware will determine the fair
value of their shares exclusive of any value arising from the proposed merger. This appraisal amount will be paid in cash and could be more
than, the same as or less than the value an Arbinet stockholder would be entitled to receive under the merger agreement.

The DGCL requirements for exercising appraisal rights are described in further detail in this joint proxy statement/prospectus, and the relevant
section of the DGCL regarding appraisal rights is reproduced and attached as Annex D.
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Conditions to the Merger (See page 147)

The merger will be completed only if the conditions to the merger are satisfied or waived (if legally permissible), including, among others, the
following:

the approval and adoption of the merger agreement by Arbinet s stockholders;

the approval of the issuance of shares of Primus common stock pursuant to the merger agreement by Primus s stockholders;

the absence of any governmental order or other legal restraint prohibiting, preventing or otherwise enjoining the merger;

the authorization of the FCC as described below under Regulatory Requirements ;

the effectiveness of the registration statement on Form S-4 of which this joint proxy statement/prospectus is a part, and no pending
stop order or proceeding seeking a stop order relating thereto;

the receipt of tax opinions from counsel for each of Primus and Arbinet to the effect that the merger will be treated as a
reorganization under Section 368(a) of the Code and that each of Primus and Arbinet will be a party to the reorganization
within the meaning of Section 368(b) of the Code; provided any permitted sale or spin-off of Arbinet s patents and
associated rights would not render it impossible for such counsels to provide such opinions; and

other customary conditions, including the absence of a material adverse effect on Primus or Arbinet.
Among other potential material adverse effects, a material adverse effect with respect to Arbinet will be deemed to have occurred if the sum of
the cash and cash equivalents of Arbinet as of a defined determination date before closing of the merger, less (i) all indebtedness then
outstanding and (ii) all unpaid transaction costs, fees and expenses and gross tax liabilities of Arbinet (except to the extent offset by net
operating losses) attributable to an IP Sale or any spin-off of Arbinet s patents and associated rights to its stockholders, is less than $9.5 million,
which will be reduced by the actual transaction costs, fees and expenses and gross tax liabilities of Arbinet (except to the extent offset by net
operating losses) attributable to such IP Sale or such spin-off that have been incurred and paid (provided that this reduction may not be greater
than $350,000 in the aggregate), and which will exclude costs incurred by Arbinet in connection with the merger and the transactions
contemplated by the merger agreement, which include the appraiser s fees for the appraisal of Arbinet s patents and associated rights.

In addition, the obligations of Primus to complete the merger are subject to:

the number of appraisal shares not exceeding 10% of the outstanding shares of Arbinet common stock; and

Arbinet having taken actions under its 2004 Stock Incentive Plan to cancel Arbinet stock options and stock appreciation rights
that, as of the effective time of the merger, have an exercise price or base price, respectively, for Arbinet common stock in
excess of the greater of (i) $6.05 and (ii) the closing stock price of Arbinet common stock on the NASDAQ on the last trading
day prior to the closing date of the merger, in each case on a per share basis.
Either party to the merger agreement may choose to complete the merger even though a condition has not been satisfied if the law allows
Arbinet and Primus to do so; however, neither Primus nor Arbinet can give any assurance regarding when or if all of the conditions to the
merger will either be satisfied or waived or that the merger will occur as intended.
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Regulatory Requirements (See page 132)

It is a condition to closing the merger that the parties have obtained the authorization of the U.S. Federal Communications Commission, or the
FCC, for the transfer of control, resulting from the closing of the merger, of Arbinet and Arbinet Carrier Services, Inc., a wholly owned
subsidiary of Arbinet. Arbinet and Arbinet Carrier Services, Inc. each holds an FCC authorization to be a U.S. international common carrier
pursuant to Section 214 of the Communications Act of 1934, as amended.

Termination of the Merger Agreement (See page 149)

Primus and Arbinet can mutually agree to terminate the merger agreement at any time. Either Primus or Arbinet can unilaterally terminate the
merger agreement in various circumstances, including the following:

if the merger has not occurred on or before May 31, 2011, but neither party may terminate the merger agreement if that party s breach
of any provision of the merger agreement has contributed to, or otherwise resulted in, the failure of the merger to occur on or before
May 31, 2011;

if a court or other governmental authority issues a final, non-appealable order restraining, enjoining or otherwise prohibiting the
merger;

if Arbinet s stockholders fail to approve and adopt the merger agreement;

if Primus s stockholders fail to approve the issuance of Primus common stock pursuant to the merger agreement; and

if the other party is in material breach of the merger agreement such that certain conditions set forth in the merger agreement are not
capable of being satisfied and such breach is not cured prior to the earlier of 30 days after notice of the breach or May 31, 2011.
In addition, Arbinet may terminate the merger agreement if prior to the approval and adoption of the merger agreement by Arbinet s
stockholders, Arbinet s board of directors has effected a change in its recommendation and authorized Arbinet to enter into a definitive
agreement with respect to a superior proposal. Primus may terminate the merger agreement if Arbinet s board of directors has effected a change
in its recommendation.

Termination Fee (See page 150)

On a termination of the merger agreement under certain circumstances, Arbinet may be required to pay Primus a termination fee of $1,250,000.
In addition, Arbinet is obligated to reimburse Primus for up to $750,000 of its expenses related to the merger if specified termination events
occur. Similarly, Primus is obligated to reimburse Arbinet for up to $750,000 of its expenses related to the merger if specified termination events
occur.

Interests of Certain Persons in the Merger that May be Different from Your Interests (See page 123)

Arbinet s directors and certain of its executive officers have interests in the merger that may be different from, or in addition to, the interests of
holders of Arbinet common stock. These interests include as of January 7, 2011:

for the non-employee directors of Arbinet, the accelerated vesting in connection with the merger of (i) options for an aggregate of
8,857 shares of Arbinet common stock with a weighted average exercise price of $7.12, and (ii) an aggregate of 4,915 shares of
restricted Arbinet common stock;
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for the executive officers of Arbinet, the accelerated vesting of (i) options for 18,750 shares of Arbinet common stock with a
weighted average exercise price of $8.20, (ii) stock appreciation rights for an aggregate of 2,310 shares of Arbinet common stock
with a weighted average base price of $6.52, (iii) an aggregate of 291 shares of restricted Arbinet common stock, and (iv) restricted
stock units for an aggregate of 7,500 shares of Arbinet common stock;
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for the executive officers of Arbinet, the potential award at target of an aggregate of 33,800 performance shares of Arbinet common
stock in certain circumstances and the accelerated vesting of an aggregate of 16,900 performance shares of Arbinet common stock;

for the executive officers of Arbinet following the merger, upon termination in specified circumstances, the accelerated vesting of
(i) options for 18,750 shares of Arbinet common stock with a weighted average exercise price of $8.20, (ii) stock appreciation rights
for an aggregate of 2,310 shares of Arbinet common stock with a weighted average base price of $ 6.52, (iii) an aggregate of 292
shares of restricted Arbinet common stock, (iv) restricted stock units for an aggregate of 7,500 shares of Arbinet common stock, and
(v) performance shares for an aggregate of 16,900 shares of Arbinet common stock; and

under certain circumstances, severance payments to the three executive officers of Arbinet of up to an aggregate of $1,180,000.
The amounts described above are based on an assumed merger completion date of January 7, 2011.

For a further discussion, see The Merger Interests of Certain Persons in the Merger that May be Different from Your Interests beginning on
page 123.

Arbinet s board of directors was aware of these interests and considered them, among other matters, in making its recommendation. See The
Merger Reasons for the Merger Arbinet beginning on page 102.

Acquisition Proposals (See page 143)

During the period beginning on November 10, 2010 and continuing until 11:59 p.m., Eastern time, on December 25, 2010, or the Go-Shop
Period, Arbinet could initiate, solicit and encourage any alternative acquisition proposals from third parties, including by providing access to
non-public information to such third parties and participate in discussions and negotiate with third parties with respect to alternative acquisition
proposals. Except with respect to third parties from whom Arbinet received a written alternative acquisition proposal during the Go-Shop Period
that Arbinet s board of directors or a committee of the board of directors determined in good faith constitutes, or could reasonably be expected to
constitute, a superior proposal (and there were no such superior proposals), starting at 12:00 a.m., Eastern time, on December 26, 2010, or the
No-Shop Period Start Date, Arbinet and its subsidiaries will not, and Arbinet and its subsidiaries will direct their respective officers, directors,
employees, investment bankers, attorneys, accountants, financial advisors, agents and other representatives not to, (i) continue any discussions or
negotiations with any persons that may be ongoing with respect to an acquisition proposal, (ii) directly or indirectly initiate, solicit, knowingly
encourage or knowingly facilitate an acquisition proposal, (iii) participate or engage in discussions or negotiations with, or disclose any
non-public information to, any other party with respect to an acquisition proposal or (iv) accept an acquisition proposal. However, prior to
obtaining adoption of the merger agreement by Arbinet s stockholders, Arbinet or its board of directors may take any action described in clauses
(iii) or (iv) above if Arbinet receives a written acquisition proposal from a third party and Arbinet s board of directors determines in good faith
(after consultation with a special committee of the board of directors and Arbinet s financial advisors and outside legal counsel) that the proposal
constitutes, or could reasonably be expected to result in, a transaction more favorable to Arbinet s stockholders than the merger.

Prior to adoption of the merger agreement by Arbinet s stockholders, and subject to certain conditions, Arbinet s board of directors may effect a
change in its recommendation of the merger in response to (i) a superior proposal or (ii) an intervening event if Arbinet s board of directors
concludes in good faith (after consultation with a special committee of the board of directors and Arbinet s financial advisors and outside legal
counsel) that a failure to withdraw its recommendation would breach its fiduciary duties under applicable law.
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In general, the term intervening event means a material event or circumstance that was not known or reasonably foreseeable to the board of
directors of Arbinet on the date of the merger agreement (or, if known, the consequences of which were not known to or reasonably foreseeable
by such board of directors), which event or circumstance, or material consequences thereof, becomes known to the board of directors of Arbinet
prior to the time at which Arbinet receives its stockholder approval of the merger agreement, but in no event will the receipt, existence or terms
of an acquisition proposal for Arbinet constitute an intervening event.

Material Differences in the Rights of Stockholders (See page 155)

Primus and Arbinet are both Delaware corporations and, accordingly, the rights of the stockholders of each are currently, and will continue to be,
governed by the Delaware General Corporation Law, or DGCL. If the merger is completed, your rights as stockholders of Primus will be
governed by the DGCL, the certificate of incorporation of Primus and the bylaws of Primus. The rights of Primus stockholders contained in the
certificate of incorporation and bylaws of Primus differ from the rights of Arbinet stockholders under the certificate of incorporation and bylaws
of Arbinet, as more fully described in the section entitled Comparison of Stockholder Rights beginning on page 155.

Proposal to Approve the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended (See page
165)

Primus s stockholders are being asked to approve the Primus Telecommunications Group, Incorporated Management Compensation Plan, as
Amended. As of January 7, 2011, 120,240 shares of Primus common stock remained available for issuance under the Primus
Telecommunications Group, Incorporated Management Compensation, as Amended.

The Primus board of directors believes that approval of the Primus Telecommunications Group, Incorporated Management Compensation Plan,
as Amended, is necessary in order to (1) attract, motivate and retain employees, independent contractors and non-employee directors, (2) give
equity award recipients a sense of proprietorship and personal involvement in the development and financial success of Primus and

(3) encourage equity award recipients to devote their best efforts to the business of Primus, thereby advancing the interests of Primus and its
stockholders.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF PRIMUS

The following table presents selected historical consolidated financial data of Primus. The consolidated statement of operations data for the six
months ended December 31, 2009 and the consolidated balance sheet data as of December 31, 2009 have been derived from the audited
consolidated financial statements of Primus Telecommunications Group, Incorporated and subsidiaries ( Primus or the Successor ) for such
periods. The consolidated statements of operations data for the six months ended July 1, 2009 and for the years ended 2008 and 2007 and the
consolidated balance sheet data as of December 31, 2008, 2007, 2006, and 2005 have been derived from the audited consolidated financial
statements of Primus Telecommunications Group, Incorporated and subsidiaries (the Predecessor ) for such periods. The consolidated statements
of operations data for the years ended 2006 and 2005 have been derived from the Predecessor s unaudited consolidated financial statements for
such periods. The financial data as of and for the nine months ended September 30, 2010 and the financial data for the three months ended
September 30, 2009 are derived from the Successor s unaudited consolidated financial statements for those periods. Primus s management
believes that Primus s interim unaudited financial statements have been prepared on a basis consistent with its audited financial statements and
include all normal and recurring adjustments necessary for a fair presentation of the results for each interim period.

As of July 1, 2009, Primus adopted fresh-start accounting in accordance with Accounting Standards Codification (ASC) No. 852. The adoption

of fresh-start accounting resulted in Primus becoming a new entity for financial reporting purposes. Accordingly, the financial statements on or
prior to July 1, 2009 are not comparable with the financial statements for periods after July 1, 2009. The consolidated condensed statements of
operations and any references to Successor for the six months ended December 31, 2009, show the operations of the reorganized company from
and including July 1, 2009 through December 31, 2009. References to Predecessor refer to the operations of Primus prior to July 1, 2009, except
for the Predecessor s July 1, 2009 statements of operations, which reflect only the effect of the plan adjustments and fresh-start accounting as of
such date and do not reflect any operating results.

The information in the following table is only a summary and is not indicative of the results of future operations of Primus. You should read the
following information together with Primus s Annual Report on Form 10-K for the year ended December 31, 2009, as amended by the Form
10-K/A filed with the SEC on April 28, 2010, and as amended and superseded in part by Primus s Current Report on Form 8-K, filed with the
SEC on December 20, 2010, Primus s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2010, June 30, 2010 and September 30,
2010, respectively, and the other information that Primus has filed with the SEC, and incorporated by reference into this joint proxy
statement/prospectus. See Incorporation of Certain Documents by Reference and Where You Can Find More Information beginning on pages
182 and 183, respectively, of this joint proxy statement/prospectus.
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PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED

CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS

NET REVENUE

OPERATING EXPENSES

Cost of revenue (exclusive of depreciation included
below)

Selling, general and administrative

Depreciation and amortization

(Gain) loss on sale or disposal of assets

Asset impairment write-down

Total operating expenses

INCOME (LOSS) FROM OPERATIONS
INTEREST EXPENSE

(ACCRETION) AMORTIZATION ON DEBT
PREMIUM/DISCOUNT, net

CHANGE IN FAIR VALUE OF DERIVATIVES
EMBEDDED WITHIN CONVERTIBLE DEBT
GAIN (LOSS) FROM EARLY EXTINGUISHMENT
OR RESTRUCTURING OF DEBT

GAIN (LOSS) FROM CONTINGENT VALUE
RIGHTS VALUATION

INTEREST INCOME AND OTHER INCOME
(EXPENSE), net

FOREIGN CURRENCY TRANSACTION GAIN
(LOSS)

INCOME (LOSS) FROM CONTINUING
OPERATIONS BEFORE REORGANIZATION
ITEMS AND INCOME TAXES
REORGANIZATION ITEMS, net

INCOME (LOSS) FROM CONTINUING
OPERATIONS BEFORE INCOME TAXES
INCOME TAX BENEFIT (EXPENSE)

INCOME (LOSS) FROM CONTINUING
OPERATIONS

INCOME (LOSS) FROM DISCONTINUED
OPERATIONS, net of tax

GAIN (LOSS) FROM SALE OF DISCONTINUED
OPERATIONS, net of tax

NET INCOME (LOSS)
Less: Net (income) loss attributable to the
noncontrolling interest

NET INCOME (LOSS) ATTRIBUTABLE TO
PRIMUS TELECOMMUNICATIONS GROUP,

Table of Contents

(in thousands, except per share amounts)

Successor

Six Months

Ended

December 31,

$

2009
397,520

259,566
95,223
36,990

102

391,881

5,639
(17,278)

3

(4,146)
(2,804)
492

19,566

1,466
(421)

1,045
10,180

11,225
(4,050)
(110)

7,065

(333)

6,732

Six Months

Ended
July 1,
2009
$ 365,245

236,925
88,585
11,545

(43)

337,012

28,233
(14,093)

189

378

20,332

35,039
424,825

459,864
(4,074)

455,790
15,081

251

471,122

32

$471,154

Year
Ended

December 31,

$

2008
832,837

526,435

239,123
30,356
(5,966)

789,948

42,889
(53,971)

583

36,872

3,284

(46,378)

(16,721)

(16,721)
739

(15,982)

(5,890)

(21,872)

(3,159)

(25,031)

Predecessor
Year
Ended

December 31,

$

$

2007
829,342

506,847
249,346
26,917
241

783,351

45,991
(60,709)

(449)

(7,652)

6,018

32,734

15,933

15,933
9,264

25,197
(15,593)

6,132

15,736

15,736

Year
Ended
December 31,
2006
$ 907,180

594,486
240,410
41,387
13,954
185,952

1,076,189

(169,009)
(53,920)

(1,732)
5,373

7,409

2,652

11,873

(197,354)

(197,354)
(4,990)

(202,344)

(44,139)
7,415

(239,068)

1,110

$  (237,958)

Year
Ended
December 31,
2005
$ 973,703

639,282
288,258
73,381
4,395

1,005,316

(31,613)
(53,072)

(1,693)

2,453

(6,254)

(90,179)

(90,179)
(3,331)

(93,510)

(56,108)

(149,618)

381

$  (149,237)
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BASIC INCOME (LOSS) PER COMMON
SHARE:

Income (loss) from continuing operations
attributable to Primus Telecommunications
Group, Incorporated

Income (loss) from discontinued operations
Gain (loss) from sale of discontinued operations

Net income (loss) attributable to Primus
Telecommunications Group, Incorporated

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

Income (loss) from discontinued operations
Gain (loss) from sale of discontinued operations

Net income (loss) attributable to Primus
Telecommunications Group, Incorporated

WEIGHTED AVERAGE COMMON SHARES
OUTSTANDING
Basic

Diluted

AMOUNTS ATTRIBUTABLE TO COMMON
SHAREHOLDERS OF PRIMUS
TELECOMMUNICATIONS GROUP,
INCORPORATED

Income (loss) from continuing operations, net of
tax

Income (loss) from discontinued operations
Gain (loss) from sale of discontinued operations

Net income (loss)

Table of Contents

Successor
Six Months
Ended
December 31,
2009

$ 1.13
(0.42)
(0.01)

$ 0.70

$ 1.11
0.41)
(0.01)

$ 0.69

9,600

9,800

$ 10,892
(4,050)
(110)

$ 6,732

Six Months

Ended
July 1,
2009

$ 319
0.11

$ 263
0.09

142,695

173,117

$ 455,822
15,081
251

$471,154

25

Year

Ended
December 31,

2008

(0.13)
(0.05)

(0.18)

(0.13)
(0.05)

(0.18)

142,643

142,643

(19,141)
(5,890)

(25,031)

Predecessor
Year
Ended
December 31,
2007

$ 0.19
(0.12)
0.05

$ 0.14
(0.08)
0.03

$ 0.09

128,771

196,470

$ 25,197
(15,593)
6,132

$ 15,736

Year
Ended
December 31,
2006

$ (1.79)
(0.40)
0.07

$ (2.12)

$ (1.79)
(0.40)
0.07

$ (2.12)

112,366

112,366

$ (201,234)
(44,139)
7,415

$  (237,958)

Year
Ended
December 31,
2005
$ (0.98)

(0.58)

$ (1.56)

$ (0.98)

(0.58)

$ (1.56)
95,384
95,384

$ (93,129)
(56,108)

$  (149,237)
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NET REVENUE

OPERATING EXPENSES

Cost of revenue (exclusive of depreciation included below)
Selling, general and administrative

Depreciation and amortization

(Gain) loss on sale or disposal of assets

Total operating expenses

INCOME (LOSS) FROM OPERATIONS

INTEREST EXPENSE

(ACCRETION) AMORTIZATION ON DEBT PREMIUM/DISCOUNT, net
GAIN (LOSS) FROM EARLY EXTINGUISHMENT OF DEBT

GAIN (LOSS) FROM CONTINGENT VALUE RIGHTS VALUATION
INTEREST INCOME AND OTHER INCOME (EXPENSE), net

FOREIGN CURRENCY TRANSACTION GAIN (LOSS)

INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE
REORGANIZATION ITEMS AND INCOME TAXES
REORGANIZATION ITEMS, net

INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE INCOME TAXES
INCOME TAX BENEFIT (EXPENSE)

INCOME (LOSS) FROM CONTINUING OPERATIONS
INCOME (LOSS) FROM DISCONTINUED OPERATIONS, net of tax
GAIN (LOSS) FROM SALE OF DISCONTINUED OPERATIONS, net of tax

NET INCOME (LOSS)
Less: Net (income) loss attributable to the noncontrolling interest

NET INCOME (LOSS) ATTRIBUTABLE TO PRIMUS TELECOMMUNICATIONS
GROUP, INCORPORATED

BASIC INCOME (LOSS) PER COMMON SHARE:

Income (loss) from continuing operations attributable to Primus Telecommunications
Group, Incorporated

Income (loss) from discontinued operations

Gain (loss) from sale of discontinued operations

Net income (loss) attributable to Primus Telecommunications Group, Incorporated

DILUTED INCOME (LOSS) PER COMMON SHARE:

Income (loss) from continuing operations attributable to Primus Telecommunications
Group, Incorporated

Income (loss) from discontinued operations

Gain (loss) from sale of discontinued operations

Net income (loss) attributable to Primus Telecommunications Group, Incorporated

Table of Contents

Successor
Nine Months Three Months
Ended Ended
September 30, September 30,
2010 2009

$ 575,809 $ 194,946

366,809 126,889
149,549 47,132
49,703 18,740
(179) 36
565,882 192,797
9,927 2,149
(26,661) (8,747)
(135)
164
(2,392) (4,229)
617 160
10,212 13,448
(8,268) 2,781
1 (307)
(8,267) 2,474
7,291 2,121
(976) 4,595
(7,681) (2,110)
(196) (110)
(8,853) 2,375
(104) (210)

$ (8,957) $ 2,165

$ (0.1 $ 0.46
(0.79) (0.22)
(0.02) (0.01)

$ (092 $ 0.23

$ (0.11) $ 0.46
(0.79) (0.22)
(0.02) (0.01)

$  (0.92) $ 0.23

Predecessor
Six Months
Ended
July 1,
2009
$ 365,245

236,925
88,585
11,545

43)

337,012

28,233
(14,093)
189

378
20,332

35,039
424,825

459,864
(4,074)

455,790
15,081
251

471,122
32

$ 471,154

$ 3.19
0.11

$ 3.30

$ 2.63
0.09

$ 272
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WEIGHTED AVERAGE COMMON SHARES OUTSTANDING
Basic

Diluted

AMOUNTS ATTRIBUTABLE TO COMMON SHAREHOLDERS OF PRIMUS
TELECOMMUNICATIONS GROUP, INCORPORATED

Income (loss) from continuing operations, net of tax

Income (loss) from discontinued operations

Gain (loss) from sale of discontinued operations

Net income (loss)
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9,711

9,711

$ (1,080)
(7,681)
(196)

$ (8,957)

9,600

9,600

4,385
(2,110)
(110)

2,165

$

$

142,695

173,117

455,822
15,081
251

471,154
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Balance Sheet Data:

(in thousands)

Total assets

Total long-term obligations (including current
portion)

Total liabilities

Total Primus Telecommunications Group,
Incorporated stockholders equity (deficit)
Discontinued Operations Data:

(in thousands)
Net revenue
Operating expenses

Income (loss) from operations

Interest expense

Interest income and other income (expense), net
Foreign currency transaction gain (loss)
Reorganization items, net

Income (loss) before income tax
Income tax benefit (expense)

Income (loss) from discontinued operations

Net revenue
Impairment of goodwill and long-lived assets
Operating expenses

Income (loss) from operations

Interest expense

Interest income and other income (expense), net
Foreign currency transaction gain (loss)
Reorganization items, net

Income (loss) before income tax
Income tax benefit (expense)
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Successor Predecessor
As of As of As of December 31,
September 30, December 31,
2010 2009 2008 2007 2006
$ 522,872 $ 558914 $ 330,444 $ 460,403 $ 392,250
$ 244,109 $ 257,516 $ 604,837 $ 673,903 $ 644,074
$ 433,626 $ 459,005 $ 789,169 $ 907,943 $ 860,506
$ 89,246 $ 99,909 $(461,539) $(447,540) $(468,255)
Successor Predecessor
Six Months Six Months As of December 31,
Ended Ended
December 31, July 1,
2009 2009 2008 2007 2006
$ 26,813 $26,271 $ 66,876 $ 76,647 $ 109,939
$ 29,322 $ 27,408 $71,718 $ 91,187 $ 152,606
$ 2,509) $(1,137) $ (4,842) $(14,540) $ (42,667)
$ (45) $ 42 $ 8 $ (664) $ (255
$ (160) $ 37 $ 52 $ (G149 $ 67)
$ (1,184) $ 788 $ @B08) $ 41 $ (1,196)
$ (14) $ 15,269 $ $ $
$ (3,912) $14915 $ (5,515) $(15,559) $ (44,185)
$ (138) $ 166 $ @375 $ G4 $ 46
$ (4,050) $ 15,081 $ (5,890) $(15,593) $ (44,139)
Successor
Nine Months Three Months
Ended Ended
September 30,  September 30,
2010 2009
$ 35,430 $ 13,001
6,161
38,386 14,530
(9,117) (1,529)
(35) (16)
239 4
(639) (533)
(9,552) (2,074)
1,871 (36)

2005
$ 641,089

$ 635212
$ 877,423

$(236,334)

2005
$ 213,693
$261,999

$ (48,306)
$ (369
$ @14
$ (6,292)
$

$ (55,441)
$  (667)

$ (56,108)

Predecessor
Six Months
Ended
July 1,
2009
$ 26,271

27,408

(1,137)

(42)
37
788
15,269

14,915
166
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Income (loss) from discontinued operations $ (7,681) $ (2,110)
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Factors That Could Impact Reported Future Results

Certain portions of the consolidated financial data of Primus presented above have been derived from consolidated financial statements, which
have been prepared in accordance with accounting principles generally accepted in the United States of America. In the opinion of management,
the financial statements reflect all adjustments (all of which are of a normal and recurring nature), which are necessary to present fairly the
financial position, results of operations, cash flows and comprehensive income (loss) for the interim periods. The results for Primus are not
necessarily indicative of the results that may be expected for future periods.

In reviewing the results provided in the tables above, it is important to note that there were significant changes resulting from the adoption of
fresh start accounting that affected Primus s historical presentations and that will impact future results compared to pre-reorganization or
Predecessor results, including significant changes in:

debt balances and associated interest expense;

taxes and the potential adverse cash flow effects of Primus s obligation to pay additional taxes compared to prior periods, given the
termination of significant net operating loss carry-forward credits in connection with Primus s reorganization; and

depreciation and amortization, as triggered by Primus s requirement to institute a new capital structure and fully re-measure its

tangible and identifiable intangible assets.
In light of the foregoing, past Predecessor results should not be considered comparable and are not indicative of results for corresponding future
Successor periods, and material differences in results of operations and liquidity may arise in the future as a result of these factors, in addition to
the factors that could affect Primus s business, as described in Risk Factors and Cautionary Statements Concerning Forward-Looking Statements
on pages 38 and 55, respectively.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF ARBINET

The following table presents selected historical consolidated financial and operating data of Arbinet. The financial data as of, and for the years
ended, December 31, 2009, 2008, 2007, 2006 and 2005 are derived from Arbinet s audited consolidated financial statements for those periods.
The financial data as of, and for the nine months ended, September 30, 2010 and 2009 are derived from Arbinet s unaudited condensed
consolidated financial statements for those periods. Arbinet s management believes that Arbinet s interim unaudited financial statements have
been prepared on a basis consistent with its audited financial statements and include all normal and recurring adjustments necessary for a fair
presentation of the results for each interim period.

The information in the following table is only a summary and is not indicative of the results of future operations of Arbinet. You should read the
following information together with Arbinet s Financial Statements for the year ended December 31, 2009, and for the quarter ended
September 30, 2010, beginning on page F-2 of this joint proxy statement/prospectus. You should also refer to the section entitled Where You
Can Find More Information beginning on page 183 of this joint proxy statement/prospectus.

Nine Months Ended
September 30, Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005

(in thousands, except per share amounts)
Statements of Operations Data:

Trading revenues $230454 $231,019 $305,792 $418,492 $483,891 $495,115 $481,607
Fee revenues 23,452 26,001 33,684 48,356 50,058 47,863 48,848
Total revenues 253,906 257,020 339,476 466,348 533,949 542,978 530,455
Cost of trading revenues 230,601 231,170 305,696 418,390 484,116 495,159 481,200
Indirect cost of trading and fee revenues 10,788 13,843 18,132 19,698 20,380 17,118 15,888
Total cost of trading and fee revenues 241,389 245,013 323,828 438,588 504,496 512,277 497,088
Gross profit 12,517 12,007 15,648 28,260 29,453 30,701 33,367

Other operating expenses:

Sales and marketing 5,387 5,659 7,566 10,211 9,690 8,126 7,660
General and administrative 11,908 7,513 10,685 11,677 13,507 16,189 11,625
Depreciation and amortization 5,015 5,400 7,147 7,501 7,574 6,923 8,865
Severance charges 1,389 361 470 1,422 1,318 320
Restructuring (benefit) and other exit costs 629 (672) (2,673)
Impairment charge 3,442

Reserve for litigation 1,940 507

Total other operating expenses 23,699 18,933 26,497 34,253 33,357 32,065 25,477
Income (loss) from operations (11,182) (6,926) (10,849) (5,993) (3,904) (1,364) 7,890
Interest income 58 107 122 948 2,744 3,135 1,780
Interest expense (465) (520) (626) (577) (966) (1,143) (1,459)
Foreign currency transaction gain (loss) (1,280) 2,081 2,331 (6,978) 74 1,013 (469)
Other income, net (938) 237 321 287 553 329 339
Income (loss) from continuing operations before income taxes (13,807) (5,021) (8,701) (12,313) (1,499) 1,970 8,081
(Benefit) provision for income taxes 62 197 39) 392 232 2,013 (1,298)
Net income (loss) from continuing operations (13,869) (5,218) (8,662) (12,705) (1,731) 43) 9,379
Discontinued operations:

Income (loss) from discontinued operations, net of income tax (2,228) (5,210) (346) 296
Net income (loss) attributable to common stockholders $(13,869) $ (5,218) $ (8,662) $ (14,933) $ (6,941) $ (389 $ 9,675
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Net income (loss) per common share(1):

Basic $ (253 $ (096 $ (159 $ (2500 $ (L11) $ (0.06) $
Diluted $ (253 $ (09 $ @159 $ (250 $ (1.11) $ (0.06) $
Dividends per common share(1) $ $ $ $ (1.60) $ $ $

(1) OnJune 11, 2010, Arbinet effected a 1:4 reverse split of its common stock. The per common share amounts were multiplied by 4, accordingly.
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Balance Sheet Data:

Cash and cash equivalents

Marketable securities

Total assets

Loan payable and other long-term obligations
Notes payable

Due to Silicon Valley Bank

Accumulated deficit

Total stockholders equity

Table of Contents

As of September 30, As of December 31,
2010 2009 2009 2008 2007 2006 2005
(in thousands)

16,224 $ 28,556 $ 32,986 $ 40,365
7,926 $ 20344 $ 30,051 $ 23,231
79,358  $109,934 $132,522 $119,679
3,600 $ 7 $ 115 $ 1,031
$ 493 $ 561 $
$ 965 2,014 371 $ 285 $ 8,078 $
$(134,404) $(117,091) $(120,535) $(111,873) $ (96,941) $ (89,964) $ (88,323)
$ 28479 $ 43517 $ 40,332 $ 49,745 $ 79,661 $ 86,931 $ 85,770

13,240 $ 18,345
5208 $ 6,264 6,407
57,819 $ 66,933 67,737
$
$

$ $ 15,492
$ $
$ $
$ 5,083 3,600 $ 3,600
$ $
$ $

&L L P BB

30

56



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

Table of Conten
SUMMARY UNAUDITED PRO FORMA COMBINED FINANCIAL DATA OF PRIMUS

The following tables set forth certain selected unaudited pro forma condensed combined financial statement data of Primus after giving effect to
the merger as if the merger had occurred on September 30, 2010 for balance sheet data and on January 1, 2009 for statement of operations data.

The unaudited pro forma condensed combined financial statement data in the table below should be read in conjunction with the historical
financial statements of Primus and Arbinet that are included or incorporated by reference in this joint proxy statement/prospectus and the
unaudited pro forma condensed combined financial statements beginning on page F-54. The unaudited pro forma condensed combined financial
statements are provided for informational purposes only and are not necessarily indicative of the operating results or financial position that
would have occurred if the merger had been completed as of the dates set forth above, nor are they indicative of the future results or financial
position of the combined company.

PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)

Pro Forma
Year
Ended Nine Months
December Ended
31, September 30,
2009 2010

NET REVENUE $ 1,092,217 $ 819,063
OPERATING EXPENSES
Cost of revenue (exclusive of depreciation included below) 798,018 592,491
Selling, general and administrative 215,436 172,769
Depreciation and amortization 78,224 55,158
(Gain) loss on sale or disposal of assets 59 (179)
Total operating expenses 1,091,737 820,239
INCOME (LOSS) FROM OPERATIONS 480 (1,176)
INTEREST EXPENSE (35,022) (26,661)
(ACCRETION) AMORTIZATION ON DEBT PREMIUM/DISCOUNT, net 3) (135)
GAIN (LOSS) ON EARLY EXTINGUISHMENT OR RESTRUCTURING OF DEBT (4,146) 164
GAIN (LOSS) FROM CONTINGENT VALUE RIGHTS VALUATION (2,804) (2,392)
INTEREST INCOME AND OTHER INCOME (EXPENSE) 1,313 (263)
FOREIGN CURRENCY TRANSACTION GAIN (LOSS) 42,229 8,932
INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE INCOME TAXES 2,047 (21,531)
INCOME TAX BENEFIT (EXPENSE) 11,227 7,229
INCOME (LOSS) FROM CONTINUING OPERATIONS 13,274 (14,302)
BASIC INCOME (LOSS) PER COMMON SHARE:
Income (loss) from continuing operations attributable to Primus Telecommunications Group, Incorporated $ 1.04 $ (1.15)
DILUTED INCOME (LOSS) PER COMMON SHARE:
Income (loss) from continuing operations attributable to Primus Telecommunications Group, Incorporated $ 1.02 $ (1.15)
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING
Basic 12,434 12,545
Diluted 12,733 12,545
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AMOUNTS ATTRIBUTABLE TO COMMON SHAREHOLDERS OF PRIMUS TELECOMMUNICATIONS
GROUP, INCORPORATED

Income (loss) from continuing operations, net of tax $ 13,274

Net (income) loss attributable to the noncontrolling interest (301)

Income (loss) from continuing operations, net of tax and net (income) loss attributable to the noncontrolling interest $ 12973
31
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Balance Sheet Data:

Pro Forma
As of
September 30,
(in thousands) 2010
Total assets $ 585,073
Total long-term obligations (including current portion) 244,228
Total liabilities 459,329
Total Primus Telecommunications Group, Incorporated stockholders
equity (deficit) 125,744
32
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UNAUDITED COMPARATIVE PER SHARE INFORMATION
The following table sets forth selected historical and unaudited pro forma combined per share information of Primus and Arbinet.

Pro Forma Combined Per Share Information of Primus. The unaudited pro forma combined per share information of Primus below gives
effect to the merger under the acquisition method of accounting, as if the merger had been effective on January 1, 2009, in the case of net
income per share and cash dividends per share data, and September 30, 2010, in the case of book value per share data, and assuming that 0.5126
of a share of Primus common stock had been issued in exchange for each outstanding share of Arbinet common stock.

The accounting for an acquisition of a business is based on the authoritative guidance for business combinations. Acquisition accounting
requires, among other things, that most assets acquired and liabilities assumed be recognized at their fair values as of the acquisition date.
Acquisition accounting is dependent upon certain valuations of Arbinet s assets and liabilities and other studies that have yet to progress to a
stage where there is sufficient information for a definitive measurement. Accordingly, the pro forma adjustments reflect the assets and liabilities
of Arbinet at their preliminary estimated fair values. Differences between these preliminary estimates and the final acquisition accounting will
occur and these differences could have a material impact on the unaudited pro forma combined per share information set forth in the following
table.

The unaudited pro forma combined per share information of Primus does not purport to represent the actual results of operations that Primus
would have achieved had the companies been combined during these periods or to project the future results of operations that Primus may
achieve after the merger.

Historical Per Share Information of Primus and Arbinet. The historical per share information of each of Primus and Arbinet below is derived
from the audited financial statements as of, and for the six months ended, December 31, 2009 for Primus and as of, and for the year ended,
December 31, 2009 for Arbinet, and the unaudited condensed consolidated financial statements as of, and for the nine months ended,
September 30, 2010 for each such company.

Egquivalent Pro Forma Combined Per Share Information of Arbinet. The unaudited equivalent pro forma combined per share amounts of
Arbinet below are calculated by multiplying the unaudited pro forma combined per share amounts of Primus by 0.5126.
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Generally. You should read the information below in conjunction with the selected historical financial information included elsewhere in this
joint proxy statement/prospectus and the historical financial statements of Primus and Arbinet and related notes that are included in, or
incorporated by reference into, this joint proxy statement/prospectus. See Selected Historical Consolidated Financial Data of Primus,  Selected
Historical Consolidated Financial Data of Arbinet, Incorporation of Certain Documents by Reference and Where You Can Find More
Information beginning on pages 23, 29, 182 and 183, respectively.

Nine Months Ended Six Months Ended Year Ended
September 30, 2010 December 31, 2009(4) December 31, 2009
Primus historical
Income (loss) per share from continuing
operations  basic $ (0.11) $ 1.13 n/a
Income (loss) per share from continuing
operations  diluted (0.11) 1.11 n/a
Cash dividends per common share n/a
Book value per share at period end(2) 9.16 n/a n/a
Primus pro forma combined
Income (loss) per share from continuing
operations  basic $ (1.15) n/a $ 1.04
Income (loss) per share from continuing
operations  diluted (1.15) n/a 1.02
Cash dividends per common share(1) n/a
Book value per share at period end(2) 10.00 n/a n/a
Arbinet historical
Income (loss) per share from continuing
operations  basic $ (2.53) n/a $ (1.59)
Income (loss) per share from continuing
operations  diluted (2.53) n/a (1.59)
Cash dividends per common share n/a
Book value per share at period end(2) 5.17 n/a 7.39
Arbinet pro forma (equivalent)(3)
Income (loss) per share from continuing
operations  basic $ (1.30) n/a $ (0.81)
Income (loss) per share from continuing
operations  diluted (1.30) n/a (0.81)
Cash dividends per common share n/a
Book value per share at period end(2) 2.65 n/a 3.79

(1) Same as Primus s historical, since no change in dividend policy is expected as a result of the merger.

(2) Historical book value per share is calculated by dividing stockholders equity by the number of Primus or Arbinet common shares
outstanding at the end of the period. Pro forma book value per share is computed by dividing pro forma stockholders equity by the pro
forma number of Primus common shares  basic outstanding at the end of the period. Book value per share is required to be presented on a
pro forma basis only for the most recent balance sheet date  September 30, 2010.

(3) Amounts are calculated by multiplying the Arbinet historical pro forma combined per share amounts by 0.5126.

(4) Presents Successor results only for Primus for the six months ended December 31, 2009 as related to the operations of the reorganized
Primus and as related to Primus s New Common Stock (as defined on the following page). On June 30, 2009, shares of Primus s Old
Common Stock (as defined on the following page) were cancelled pursuant to the terms of the Plan of Reorganization, and 9,600,000 shares
of New Common Stock were issued. Primus has no continuing obligations with respect to the Old Common Stock as presented in Primus s
predecessor data.
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COMPARATIVE PRIMUS AND ARBINET MARKET PRICE AND DIVIDEND DATA
Market Price

Shares of Primus common stock have been quoted on the OTC Bulletin Board under the symbol PMUG since July 1, 2009 (such common stock
is referred to in this section of the joint proxy statement/prospectus as Primus New Common Stock ). Shares of Primus common stock issued and
outstanding immediately prior to July 1, 2009, or Predecessor Old Common Stock, traded on the over-the-counter market, both through

quotations on the OTC Bulletin Board and in the National Quotation Bureau Pink Sheets. On June 30, 2009, shares of Predecessor Old Common
Stock were cancelled pursuant to the terms of Primus s Plan of Reorganization and 9,600,000 shares of Primus New Common Stock were issued.
Primus has no continuing obligations with respect to Predecessor Old Common Stock. In connection with the merger, Primus is to use its
reasonable best efforts to have its common stock listed for trading on the NASDAQ.

Shares of Arbinet common stock are currently listed on the NASDAQ Global Market under the symbol ARBX .

The following tables set forth, for the calendar quarters indicated, the intra-day high and low sale prices per share of Primus common stock, as
reported by the OTC Bulletin Board, and per share of Arbinet common stock, as reported on the NASDAQ Global Market. Primus historically
has retained its earnings for the development of its business and, accordingly, has not paid dividends during the periods covered in the Primus
table below. The Arbinet table also shows the amount of cash dividends declared per share of Arbinet common stock for the calendar quarters
indicated. With respect to Primus, these prices do not include retail markups, markdowns and commissions.

Primus Predecessor
New Common Stock(1) Old Common Stock(2)
High Low High Low

2011:
First Quarter (through January 12, 2011) $16.25 $ 1245
2010:
Fourth Quarter $14.00 $ 7.00
Third Quarter $ 7.70 $ 675
Second Quarter $ 7.54 $ 6.15
First Quarter $ 725 $ 565
2009:
Fourth Quarter $ 7.25 $ 5.60
Third Quarter $ 7.75 $ 320
Second Quarter $0.04 $ 0.01
First Quarter $0.09 $ 0.003

(1) 9,600,000 shares of Primus New Common Stock were issued pursuant to the terms of Primus s Plan of Reorganization and trading
commenced on July 1,2009 ona when issued basis. Since July 1, 2009, the Primus New Common Stock has been quoted on the OTC
Bulletin Board and trades under the symbol PMUG .

(2) All outstanding shares of Predecessor Old Common Stock were cancelled pursuant to the terms of Primus s Plan of Reorganization and no
further trading occurred after June 30, 2009.
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Arbinet
Common Stock(1)
Cash
Dividends
High Low Declared
2011:
First Quarter (through January 12, 2011) $ 9.66 $7.91 $
2010:
Fourth Quarter $ 8.50 $5.03 $
Third Quarter $ 8.17 $6.83 $
Second Quarter $ 9.99(2) $ 7.40(2) $
First Quarter $10.00 $7.76 $
2009:
Fourth Quarter $11.00 $7.72 $
Third Quarter $12.32 $6.84 $
Second Quarter $ 9.00 $6.00 $
First Quarter $ 8.00 $5.60 $

(1) OnJune 11, 2010, Arbinet effected a 1:4 reverse split of its common stock. All prices in and prior to the first quarter of 2010 have been
multiplied by 4, accordingly.
(2) The high and low stock prices shown have been calculated based on the prices of the stock values from April 1, 2010 through June 11,
2010 multiplied by 4, as compared to the stock prices from June 14, 2010 through the end of the second quarter.
The following table presents closing prices per share of Primus common stock on the OTC Bulletin Board and Arbinet common stock as
reported on the NASDAQ Global Market as of November 10, 2010, the last full trading day before the public announcement of the execution of
the merger agreement by Primus and Arbinet, and as of January 7, 2011. This table also presents the merger consideration equivalent proposed
for each share of Arbinet common stock on each of the specified dates. These illustrative values are calculated by multiplying the closing price
of Primus common stock on those dates by 0.5126. Such number was calculated by making certain assumptions about the exchange ratio: (i) the
$28,000,000 base price was not increased in connection with any IP Sale, (ii) there were assumed to be 98,839 shares of Primus common stock
issuable at or after the closing of the merger in connection with Primus s assumption of Arbinet s outstanding warrants, options, stock
appreciation rights and other equity awards (which excluded issuable shares that are subject to Arbinet s stock options and stock appreciation
rights and for which the exercise price or base price, respectively, is greater than the greater of (x) $6.05 per share of Arbinet common stock and
(y) the closing stock price per share of Arbinet common stock on the day prior to the closing of the merger, and, with respect to Arbinet s stock
appreciation rights, including only the net number of shares of Arbinet common stock that will be issuable as calculated using the closing price
of Arbinet common stock on the day prior to the closing of the merger). The actual exchange ratio cannot be determined until just before
closing; the actual exchange ratio may vary significantly from the ratio determined based on the assumptions above.

Equivalent Per

Arbinet Share Value
Primus Common of Arbinet
Common Stock Stock Common Stock
November 10, 2010 $ 9.57 $ 6.90 $ 3.59
January 7, 2011 $ 13.48 $ 844 $ 4.33
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The market prices of shares of Primus common stock and Arbinet common stock will fluctuate between the date of this joint proxy
statement/prospectus and the completion of the merger, and thus no assurance can be given concerning the market prices of shares of Primus
common stock or Arbinet common stock before the completion of the merger or shares of Primus common stock after the completion of the

merger. The market value of the merger consideration ultimately received by Arbinet stockholders will depend on the closing price of Primus
common stock on the day the merger is consummated. Arbinet stockholders are encouraged to obtain current market quotations for

Primus common stock and current market prices for Arbinet common stock in deciding whether to vote for adoption of the merger
agreement. See Risk Factors Risks Relating to the Merger The calculation of the merger consideration is subject to adjustment for factors that
may take place, or will be measured at a time that is, subsequent to the vote of the Arbinet stockholders, and thus Arbinet stockholders cannot be
sure of the aggregate value of the merger consideration that they will receive.

Record Holders

As of January 12, 2011 (the record date for each of the Primus and Arbinet special meetings), there were approximately 3 record holders,
representing approximately 650 beneficial owners, of Primus common stock and approximately 84 record holders of Arbinet common stock.

Dividends

Arbinet did not declare or pay cash dividends on its common stock in 2009 and 2010. On February 28, 2008, Arbinet s board of directors
approved a special one-time cash distribution of $1.60 per share of common stock, calculated based on a 1:4 reverse split effected on June 11,
2010. The aggregate total distribution of approximately $10.0 million was paid on March 28, 2008 to record holders of Arbinet common stock as
of the close of business on March 12, 2008. The special cash distribution replaced a $15.0 million stock repurchase plan previously announced
on June 11, 2007, or the 2007 Repurchase Plan, under which Arbinet repurchased approximately 209,249 shares, calculated based on a 1:4
reverse split effected on June 11, 2010. Except for this 2008 one-time cash distribution, Arbinet does not currently anticipate paying any cash
dividends in the foreseeable future.
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RISK FACTORS

In addition to the other information included or incorporated by reference in this joint proxy statement/prospectus, including the matters
addressed in the section entitled Cautionary Statements Concerning Forward-Looking Statements beginning on page 55, you should carefully
consider the following risk factors before deciding how to vote with respect to the merger. In addition, you should read and consider the risks
associated with each of the businesses of Primus and Arbinet because these risks will also affect the combined company,; some of these risks can
be found in Primus s Annual Report on Form 10-K, as updated by subsequent Quarterly Reports on Form 10-Q, all of which are filed with the
SEC and incorporated by reference into this joint proxy statement/prospectus. You should also read and consider the other information in this
Jjoint proxy statement/prospectus and the other documents incorporated by reference in this joint proxy statement/prospectus. For more
information, see  Where You Can Find More Information beginning on page 183.

Risks Relating to the Merger

The calculation of the merger consideration is subject to adjustment for factors that may take place, or will be measured at a time that is,
subsequent to the vote of the Arbinet stockholders, and thus Arbinet stockholders cannot be sure of the aggregate value of the merger
consideration that they will receive.

The calculation of the number of shares of Primus common stock to be issued to Arbinet stockholders pursuant to the merger agreement will be
adjusted based on certain events or factors, some of which may occur after the vote of Arbinet s stockholders with respect to the Arbinet merger
proposal. If the merger is completed, each share of Arbinet common stock (other than shares subject to perfected appraisal rights and other than
any shares of Arbinet held by Primus, Arbinet or any of their respective direct or indirect wholly owned subsidiaries, in each case except for any
such shares held on behalf of third parties) will be converted into the right to receive the number of shares of Primus common stock equal to an
exchange ratio, which will be calculated as follows:

(1)  $28,000,000, which may be increased by the net proceeds of a sale of Arbinet s patents and associated rights to a third party for cash,
or an IP Sale;
divided by

(ii) the number of shares of Arbinet common stock issued and outstanding immediately prior to the consummation of the merger plus
shares that may become issuable as Primus common stock at or after the closing of the merger in connection with Primus s
assumption of Arbinet s outstanding warrants, options, stock appreciation rights, or SARs, and other equity awards, but with respect
to such issuable shares:

a. shall exclude issuable shares subject to Arbinet s stock options and stock appreciation rights as of the closing of the merger
and for which the exercise price or base price, respectively, is greater than the greater of (x) $6.05 per share of Arbinet
common stock and (y) the closing stock price per share of Arbinet common stock on the day prior to the closing of the
merger; and

b. with respect to Arbinet s stock appreciation rights, shall include only the net number of shares of Arbinet common stock that
will be issuable as calculated using the closing price of Arbinet common stock on the day prior to the closing of the merger;
divided by

(iil) $9.5464.
Thus, the exchange ratio of Primus common stock for each share of Arbinet common stock may be increased if an IP Sale were to occur prior to
the consummation of the merger and the net proceeds of the IP Sale were not distributed directly to Arbinet stockholders.
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The exchange ratio will also be affected by the number of shares of Arbinet common stock issued and outstanding immediately prior to the
consummation of the merger, as well as the number of shares of Arbinet
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common stock that will be issuable as described in clause (ii) above. There are certain restrictions in the merger agreement on the ability of
Arbinet to issue additional shares of common stock or awards relating to Arbinet common stock. As of January 7, 2011, there were 5,529,435
shares of Arbinet common stock issued and outstanding, 359 shares of Arbinet common stock subject to Arbinet warrants, 73,678 shares of
Arbinet common stock subject to Arbinet equity awards other than options or SARs, and 118,795 shares of Arbinet common stock subject to
Arbinet options and SARs with an exercise price or base price, respectively, less than the greater of (x) $6.05 per share of Arbinet common stock
and (y) the closing price of $8.44 per share of Arbinet common stock on January 7, 2011; thus, as of January 7, 2011, with a closing price of
$8.44 per share of Arbinet common stock, approximately 5,722,267 shares of Arbinet common stock in the aggregate would count in the
calculation of the exchange ratio formula provided above. Note that some shares of Arbinet common stock that are issuable under Arbinet
options or SARs and have an exercise price or base price, respectively, in excess of $6.05 per share of Arbinet common stock may not be
excluded from the computation of the exchange ratio at the time of the merger to the extent the closing stock price per share of Arbinet common
stock on the day prior to the closing of the merger is in excess of $6.05 per share of Arbinet common stock.

The dollar value of the consideration received by Arbinet stockholders will depend upon the market value of Primus s common stock at the
effective time of the merger, and such dollar value may be different from, and lower than, the dollar value of the merger consideration on the
date the merger agreement was announced, on the date that this joint proxy statement/prospectus is mailed to Arbinet stockholders, on the date
of the special meeting of Arbinet stockholders and after the closing of the merger.

Stock price changes may result from a variety of factors that are beyond the control of Primus and Arbinet, including:

market reaction to the announcement of the merger and market assessment of the likelihood of the merger being consummated;

changes in the respective businesses, operations or prospects of Primus or Arbinet, including Primus s and Arbinet s ability to meet
earnings estimates;

governmental or litigation developments or regulatory considerations affecting Primus or Arbinet or the telecommunications
industry;

general business, market, industry or economic conditions; and

other factors beyond the control of Primus and Arbinet, including those described elsewhere in this Risk Factors section.
Neither party is permitted to walk away from the merger, terminate the merger agreement or resolicit the vote of its stockholders solely because
of changes in the market price of either party s common stock.

Arbinet s directors and executive officers have interests in the merger that may be different from, and in addition to, the interests of other
Arbinet stockholders.

Arbinet s directors and executive officers are parties to agreements or participants in other arrangements that give them interests in the merger
that may be different from, or in addition to, your interests as a stockholder of Arbinet, which could create conflicts of interest in their
determinations to recommend the merger. You should consider these interests in voting on the merger. We have described these different
interests under The Merger Interests of Certain Persons in the Merger that May be Different from Your Interests beginning on page 123.

We may not realize the anticipated benefits of the merger.

Primus and Arbinet entered into the merger agreement with the expectation that the merger would result in various benefits including, among
other things, synergies, cost savings, maintaining business and customer levels of activity and operating efficiencies. The success of the merger
will depend, in part, on the combined company s
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ability to realize these anticipated benefits from combining the businesses of Primus and Arbinet. However, to realize these anticipated benefits,
the combined company must successfully combine the businesses of Primus and Arbinet. If we are not able to achieve these objectives, the
anticipated benefits of the merger may not be realized fully or at all or may take longer to realize than expected.

Primus and Arbinet have operated and, until the completion of the merger, will continue to operate independently. It is possible that the
integration process could take longer than anticipated and could result in the loss of valuable employees or the disruption of each company s
ongoing businesses or inconsistencies in standards, controls, procedures, practices, policies and compensation arrangements, which could
adversely affect the combined company s ability to achieve the anticipated benefits of the merger. The combined company s results of operations
could also be adversely affected by any issues attributable to either company s operations that arise or are based on events or actions that occur
prior to the closing of the merger. Primus may have difficulty addressing possible differences in corporate cultures and management
philosophies. Integration efforts between the two companies will also divert management attention and resources. These integration activities
could have an adverse effect on the businesses of both Primus and Arbinet during the transition period. The integration process is subject to a
number of uncertainties. Although Primus s plans for integration are focused on minimizing those uncertainties to help achieve the anticipated
benefits, no assurance can be given that these benefits will be realized or, if realized, the timing of their realization. Failure to achieve these
anticipated benefits could result in increased costs or decreases in the amount of expected revenues and could adversely affect Primus s future
business, financial condition, operating results and prospects. In addition, we may not be able to eliminate duplicative costs or realize other
efficiencies from integrating the businesses to offset part or all of the transaction and merger-related costs incurred by Primus and Arbinet.

The date that Arbinet stockholders will receive the merger consideration is uncertain.

The date that Arbinet stockholders will receive the merger consideration depends on the completion date of the merger, which is uncertain.
While we expect to complete the merger by the end of February 2011, the completion date of the merger might be later than expected because of
unforeseen events.

Business uncertainties and contractual restrictions while the merger is pending may have an adverse effect on Arbinet or Primus.

Uncertainty about the effect of the merger on employees, suppliers, partners, regulators and customers may have an adverse effect on each of
Arbinet and Primus. These uncertainties may impair each of Arbinet s and Primus s ability to attract, retain and motivate key personnel until the
merger is consummated and could cause suppliers, customers and others that deal with Arbinet or Primus to defer purchases or other decisions
concerning Arbinet or Primus, respectively, or seek to change existing business relationships with Arbinet or Primus, respectively. In addition,
the merger agreement restricts both Primus and Arbinet from making certain acquisitions and taking other specified actions without the other s
approval. These restrictions could prevent either party from pursuing attractive business opportunities that may arise prior to the completion of
the merger.

Failure to complete the merger or delays in completing the merger could negatively affect Primus s and Arbinet s stock prices and future
businesses and operations.

If the merger is not completed for any reason, Primus and Arbinet may be subject to a number of risks, including the following:

the separate companies will not realize the benefits expected from the merger, including a potentially enhanced financial and
competitive position;

the current market price of Primus common stock or Arbinet common stock may reflect a market assumption that the merger will
occur and a failure to complete the merger could result in a negative perception by the stock market of either company or both
generally and a resulting decline in the market price of its or their common stock;
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certain costs relating to the merger, including certain investment banking, financing, legal and accounting fees and expenses, must be
paid even if the merger is not completed, and either party may be required to pay substantial fees or reimbursements to the other if
the merger agreement is terminated under specified circumstances; and

there may be substantial disruption to each of Primus s and Arbinet s business and distraction of each company s management and
employees from day-to-day operations because matters related to the merger (including integration planning) may require substantial
commitments of time and resources, which could otherwise have been devoted to other opportunities that could have been beneficial
to Primus or Arbinet, as applicable.
Delays in completing the merger could exacerbate uncertainties concerning the effect of the merger, which may have an adverse effect on the
business following the merger and could defer or detract from the realization of the benefits expected to result from the merger.

The merger agreement restricts Arbinet s ability to pursue alternatives to the merger.

The merger agreement contains a limited go-shop provision that allowed Arbinet to solicit, initiate and pursue alternative acquisition proposals
for 45 days following the execution of the merger agreement, which period expired on December 25, 2010. The merger agreement contains no
shop provisions that, subject to limited fiduciary exceptions and the go-shop period, restrict Arbinet s ability to initiate, solicit, encourage or
facilitate, discuss, negotiate or accept a competing third party proposal to acquire all or a significant part of Arbinet. Further, there are a limited
number of exceptions that would allow Arbinet s board of directors to withdraw or change its recommendation to holders of Arbinet common
stock that they vote in favor of the approval and adoption of the merger agreement. Although Arbinet s board of directors is permitted to take
these actions if it determines in good faith that these actions are likely to be required to comply with its fiduciary duties, doing so in specified
situations could entitle Primus to terminate the merger agreement and to be paid a termination fee of $1,250,000.

Primus required that Arbinet agree to these provisions as a condition to Primus s willingness to enter into the merger agreement. However, these
provisions could discourage a potential acquiror that might have an interest in acquiring all or a significant part of Arbinet from considering or
proposing that acquisition, even if it were prepared to pay consideration with a higher per share cash or market value than the consideration
Primus proposes to pay in the merger or might result in a potential competing acquiror proposing to pay a lower per share price to acquire
Arbinet than it might otherwise have proposed to pay because of the added expense of the termination fee that may become payable to Primus in
certain circumstances.

Ownership by Primus stockholders will be diluted by the merger.

The merger will dilute the ownership position of the current stockholders of Primus. Pursuant to the merger agreement, and assuming the
$28,000,000 base price is not increased in connection with a sale of Arbinet s patents and associated rights to a third party for cash, Primus would
issue to Arbinet stockholders up to 2,933,043 shares of Primus common stock in the merger, which, if issued in full, would represent an increase
in the Primus aggregate shares issued and outstanding of 29.9%. As a result, assuming full issuance of the 2,933,043 shares of Primus common
stock to Arbinet stockholders, Primus stockholders would hold 77.0% of the combined company s common stock outstanding after the
completion of the merger, and Arbinet stockholders would hold 23.0% of the combined company s common stock outstanding after the
completion of the merger.
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The rights of Arbinet stockholders will be governed by Primus s restated certificate of incorporation, as amended, and restated by-laws.

All Arbinet stockholders who receive shares of Primus common stock in the merger will become Primus stockholders and their rights as
stockholders will be governed by Primus s restated certificate of incorporation, as amended, and its restated by-laws. There are material
differences between the current rights of Arbinet stockholders, which are governed by Arbinet s amended and restated certificate of incorporation
and second amended and restated by-laws, and the rights of holders of Primus common stock. See Comparison of Stockholder Rights beginning
on page 155.

The unaudited pro forma condensed combined financial statements are presented for illustrative purposes only, do not purport to be
indicative of what the combined company s actual financial position or results of operations would have been had the transaction been
completed on the dates indicated and may not be an indication of the combined company s financial condition or results of operations
following the transaction.

The unaudited pro forma condensed combined financial statements contained in this joint proxy statement/prospectus are presented for
illustrative purposes, do not purport to be indicative of what the combined company s actual financial position or results of operations would
have been had the transaction been completed on the dates indicated and may not be an indication of the combined company s financial condition
or results of operations following the merger for several reasons. The unaudited pro forma condensed combined financial statements have been
derived from the historical financial statements of Primus and Arbinet and adjustments and assumptions have been made regarding the combined
company after giving effect to the transaction. The information upon which these adjustments and assumptions have been made is preliminary,
and these kinds of adjustments and assumptions are difficult to make with accuracy and are subject to further refinement. Moreover, the
unaudited pro forma condensed combined financial statements do not reflect ongoing cost savings, operating synergies or revenue enhancements
that Primus expects to achieve as a result of the merger, the costs to integrate the operations of Primus and Arbinet, or the costs necessary to
achieve these costs savings, operating synergies or revenue enhancements. As a result, the actual financial condition and results of operations of
the combined company following the merger may not be consistent with, or evident from, these unaudited pro forma condensed combined
financial statements.

The assumptions used in preparing the unaudited pro forma condensed combined financial information may not prove to be accurate, and other
factors may affect the combined company s financial condition or results of operations following the transaction. See Unaudited Pro Forma
Condensed Combined Financial Information beginning on page F-54.

The financial forecasts of Primus and Arbinet included in this joint proxy statement/prospectus involve risks, uncertainties and assumptions,
many of which are beyond the control of Primus and Arbinet. As a result, they may not prove to be accurate and are not necessarily
indicative of current values or future performance.

The financial forecasts of Primus and Arbinet contained in this joint proxy statement/prospectus involve risks, uncertainties and assumptions and
are not a guarantee of future performance. The future financial results of Primus and Arbinet may materially differ from those expressed in the
financial forecasts due to factors that are beyond Arbinet s and Primus s ability to control or predict. Neither Primus nor Arbinet can provide any
assurance that Primus s or Arbinet s financial forecasts, respectively, will be realized or that Primus s or Arbinet s future financial results,
respectively, will not materially vary from the financial forecasts. The financial forecasts cover multiple years, and the information by its nature
becomes subject to greater uncertainty with each successive year. The financial forecasts do not take into account any circumstances or events
occurring after the date they were prepared.
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More specifically, the financial forecasts:

necessarily make numerous assumptions, many of which are beyond the control of Arbinet or Primus and may not prove to be
accurate;

do not necessarily reflect revised prospects for Primus s or Arbinet s businesses, changes in general business or economic conditions,
or any other transaction or event that has occurred or that may occur and that was not anticipated at the time the forecasts were
prepared;

are not necessarily indicative of current values or future performance, which may be significantly more favorable or less favorable
than is reflected in the forecasts; and

should not be regarded as a representation that the financial forecasts will be achieved.
The financial forecasts were not prepared with a view toward public disclosure or compliance with published guidelines of the SEC or the
American Institute of Certified Public Accountants for preparation and presentation of prospective financial information or United States
generally accepted accounting principles, or U.S. GAAP, and do not reflect the effect of any proposed or other changes in U.S. GAAP that may
be made in the future. See Certain Unaudited Prospective Financial Information beginning of page 107.

Some of the conditions to the merger may be waived by Primus or Arbinet without resoliciting stockholder approval of the proposals
approved by them.

Some of the conditions set forth in the merger agreement may be waived by Primus or Arbinet, subject to certain limitations. See The Merger
Agreement Conditions to Completion of the Merger beginning on page 147. If any conditions are waived, Primus and Arbinet will evaluate
whether amendment of this joint proxy statement/prospectus and resolicitation of proxies are warranted. If the board of directors of Primus or
Arbinet determines that resolicitation of their respective stockholders is not warranted, the applicable company will have the discretion to
complete the merger without seeking further stockholder approval.

The merger may fail to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code resulting in Arbinet
stockholders recognizing taxable gain or loss in respect of their Arbinet common stock.

Although the merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, a distribution
by Arbinet of certain patents and associated rights (or the proceeds from a sale thereof) may prevent the merger from qualifying as a
reorganization. Additionally, no assurance can be given that the IRS will not assert, or that a court would not sustain, that the merger does not
qualify as a reorganization. If the merger fails to qualify as a reorganization, Arbinet stockholders generally would recognize gain or loss equal
to the difference between (1) the sum of the fair market value of the shares of Primus common stock and any cash received instead of fractional
shares of Primus common stock pursuant to the merger and (2) their adjusted tax basis in the shares of Arbinet common stock surrendered in
exchange therefor. For a further discussion see Material U.S. Federal Income Tax Consequences of the Merger beginning on page 152.

Risks Relating to the Combined Company After the Merger
The combined company may not be able to obtain adequate financing to execute its operating strategy.

Primus and Arbinet have historically addressed their respective short- and long-term liquidity needs through the use of bank credit facilities, the
issuance of debt securities and the use of cash flow provided by operating activities. The availability of these sources of capital will depend upon
a number of factors, some of which are beyond the combined company s control. These factors include general economic and financial market
conditions and the combined company s market value and operating performance. The combined company may be unable to fully execute its
operating strategy if it cannot obtain capital from these sources.
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The market value of Primus common stock could decline if large amounts of its common stock are sold following the merger.

Following the merger, stockholders of Primus and former stockholders of Arbinet will own interests in a combined company operating an
expanded business with more assets and a different mix of liabilities. Current stockholders of Primus and Arbinet may not wish to continue to
invest in the additional operations of the combined company, or may wish to reduce their investment in the combined company, or for other
reasons may wish to dispose of some or all of their interests in Primus following the merger. If, following the merger, large amounts of Primus
common stock are sold, the price of its common stock could decline.

The merger may not be accretive and may cause dilution to Primus s earnings per share, which may negatively affect the market price of
Primus s common stock.

Primus currently anticipates that the merger will be accretive to U.S. GAAP earnings per share in 2012 and on an adjusted earnings per share
basis in 2011. This expectation is based on preliminary estimates that may materially change. Primus could also encounter additional transaction
and integration-related costs or other factors such as the failure to realize all of the benefits anticipated in the merger. All of these factors could
cause dilution to Primus s earnings per share or decrease or delay the expected accretive effect of the merger and cause a decrease in the price of
Primus s common stock.

Primus s efforts to have Primus common stock listed for trading on the NASDAQ may be unsuccessful, which may result in limited liquidity
for its stockholders.

In connection with the merger, Primus will use its reasonable best efforts to have its common stock listed for trading on the NASDAQ.
However, if, despite these efforts, Primus is unsuccessful in having its common stock listed on the NASDAQ and the merger is consummated,
Arbinet stockholders would receive shares of Primus common stock that are not listed on a national securities exchange in return for their shares
of Arbinet common stock, which are currently listed on the NASDAQ Global Market.

The combined company s ability to use Arbinet s net operating loss carryforwards to offset future taxable income for U.S. federal income
tax purposes may be limited as a result of the merger, or if taxable income does not reach sufficient levels.

Arbinet has federal net operating loss carryforwards ( NOLs ) available to offset future taxable income. The combined company s ability to utilize
the Arbinet s NOLs may be limited if Arbinet undergoes an ownership change, as defined in Section 382 of the Code. An ownership change
could be triggered by substantial changes in the ownership of the outstanding stock of Arbinet. An ownership change would occur if certain
stockholders increase their aggregate percentage ownership of Arbinet stock by more than 50 percentage points over their lowest percentage
ownership at any time during the testing period, which is generally the three-year period preceding any potential ownership change. The merger

is currently expected to result in an ownership change of Arbinet for purposes of Section 382 of the Code.

Section 382 of the Code imposes an annual limitation on the amount of post-ownership change taxable income that may be offset with
pre-ownership change NOLs of the corporation that experiences an ownership change. The limitation imposed by Section 382 of the Code for
any post-ownership change year generally would be determined by multiplying the value of such corporation s stock immediately before the
ownership change by the applicable long-term tax-exempt rate. Any unused annual limitation may, subject to certain limits, be carried over to
later years, and the limitation may under certain circumstances be increased by built-in gains or reduced by built-in losses in the assets held by
such corporation at the time of the ownership change. A corporation s NOLs, however, may only be carried forward for 20 years, after which
time they expire. In the present case, because of the limitation imposed by Section 382 of the Code, Arbinet s NOLs may expire before they are
fully used.
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The combined company s use of NOLs arising after the date of an ownership change would not be limited unless the combined company were to
experience a subsequent ownership change. Regardless of the limitation imposed by Section 382 of the Code, the combined company s ability to
use NOLs will also depend on the amount of taxable income generated in future periods. NOLs may expire before the combined company can
generate sufficient taxable income to utilize the NOLs.

Risks Relating to Primus s Business

In addition to the risks described above, for a discussion of the risks relating to Primus s business, see Risk Factors in Primus s Annual Report on
Form 10-K for the year ended December 31, 2009, Quarterly Report on Form 10-Q for the quarter ended September 30, 2010 and subsequently
filed reports with the SEC.

Risks Relating to Arbinet s Business

The following is a summary of risk factors more specific to Arbinet s business that are not otherwise similar to risks currently applicable to
Primus or the telecommunications industry generally, which risks will become applicable to Primus following the consummation of the merger.

Arbinet has limited operating history as an exchange and as a traditional wholesaler of telecommunications traffic, and experiences risks
and difficulties frequently encountered by companies in new and rapidly evolving markets which if not overcome, could be materially
harmful to Arbinet s business.

Arbinet has experienced, and expects to continue to experience, risks and difficulties frequently encountered by companies in new and rapidly
evolving markets. In order to overcome these risks and difficulties, Arbinet must, among other things:

generate sufficient usage by the members of Arbinet s comprehensive global electronic market, or the Exchange, for the trading,
routing and settling of voice and data capacity;

maintain and attract a sufficient number of members to Arbinet s global electronic market, also referred to as the Exchange, to sustain
profitability;

execute its business strategy successfully, including successful execution of Arbinet s Internet Exchange business;

manage its expanding operations;

upgrade its technology, systems and network infrastructure to accommodate increased traffic and transaction volume and to
implement new features and functions; and

achieve adoption by having customers and potential customers use its new products and services.
Arbinet s failure to overcome these risks and difficulties, and the general risks and difficulties frequently encountered by companies in new and
rapidly evolving markets, could impair its ability to expand Arbinet s business, continue its operations and have a material adverse effect on
Arbinet s financial condition and operating results.

Arbinet has incurred a cumulative loss since inception and if Arbinet does not maintain or generate significant revenues, it may not return to
profitability.

At September 30, 2010, Arbinet s accumulated deficit was $134.4 million. Arbinet incurred a net loss of $8.7 million, $14.9 million, $6.9
million, and $0.4 million for the years ended 2009, 2008, 2007 and 2006, respectively. Arbinet had net income of $9.7 million in 2005. Even
though Arbinet has taken steps to reduce its cost structure, it expects to incur significant future expenses, particularly with respect to the
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return to profitability, Arbinet must continue to increase the usage of the Exchange by the members and carrier services customers and attract
new customers in order to improve the liquidity of the Exchange as well as continue to closely manage its expenses. Arbinet must also deliver
superior service to the members, mitigate the credit risks of its business, and develop and commercialize new products and services. Arbinet may
not succeed in these activities and may never generate revenues that are significant or large enough to return to profitability on a quarterly or
annual basis. A large portion of its revenues is derived from the members on a per-minute and per-megabyte basis. Therefore, a general market
decline in the price for voice calls and Internet capacity may adversely affect the fees Arbinet charges the members. Arbinet s failure to return to
profitability could impair its ability to expand its business, diversify its product and service offerings or continue its operations.

The members may not trade on the Exchange or utilize Arbinet s other services due to, among other things, the lack of a liquid market,
which may materially harm Arbinet s business. Volatility in trading volumes may have a significant adverse effect on Arbinet s business,
financial condition and operating results.

Traditionally, communication services providers buy and sell network capacity in a direct, one-to-one process. The members may not trade on
the Exchange unless it provides them with an active and liquid market. Liquidity depends on, among other things, the number of buyers and
sellers and the number of competitively priced routes that actively trade on a particular communications route. Arbinet s ability to increase the
number of buyers that actively trade on the Exchange will depend on, among other things, the willingness and ability of prospective sellers to
satisty the quality criteria and price parameters imposed by prospective buyers and, upon the increased participation of competing sellers from
which a buyer can choose in order to obtain favorable pricing, achieve cost savings and consistently gain access to the required quality services.
Arbinet s ability to increase the number of sellers that actively trade on the Exchange will depend upon the extent to which there are sufficient
numbers of prospective buyers available to increase the likelihood that sellers will generate meaningful sales revenues. Alternatively, the
members may not trade on the Exchange if they are not able to realize significant cost savings. This may also result in a decline in trading
volume and liquidity of the Exchange. Trading volume is additionally impacted by the mix of hundreds of geographic markets traded on the
Exchange. Each market has distinct characteristics, such as price and average call duration. Declines in the trading volume on the Exchange
would result in lower revenues to Arbinet and would adversely affect Arbinet s profitability because of Arbinet s predominantly fixed cost
structure.

The members may not trade on the Exchange because such members may conclude that the Exchange will replace their existing business at
lower margins.

If the Exchange continues to be an active, liquid market in which lower-priced alternatives are available to buyers, sellers may conclude that

further development of the Exchange will erode their profits and they may stop offering communications capacity on the Exchange. Since the

Exchange provides full disclosure of prices offered by participating sellers, buyers may choose to purchase network capacity through the

Exchange instead of sending traffic to their existing suppliers at pre-determined, and often higher, contract prices. If suppliers of

communications capacity fear or determine that the price disclosure and spot market limit order mechanisms provided by the Exchange will
cannibalize the greater profit-generating potential of their existing business, they may choose to withdraw from the Exchange, which ultimately

could cause the Exchange to fail and materially harm Arbinet s business.

Arbinet s effort to increase the traffic quality of calls on the Exchange could adversely affect its business prospects or results of operations.

In the second half 2008, Arbinet began implementing measures to increase the traffic quality and average duration of calls on the Exchange.
These measures included eliminating and streamlining many of the routes offered on the Exchange, resulting in a decline of the number of
minutes bought and sold and a decline in Arbinet s revenues. Although Arbinet completed this process in the fourth quarter 2008 and it believes
that the decision to streamline some of its routes being offered will positively influence its business in the long term,

46

Table of Contents 77



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

Table of Conten

Arbinet cannot be certain that the volume of minutes bought and sold on the Exchange will increase or return to previous levels, or that Arbinet
will be able to reestablish the routes eliminated in this effort. Arbinet further cannot be certain that the increase in traffic quality will result in its
revenues increasing or returning to previous levels. A failure to return to previous volumes or revenue levels could adversely affect its business,
financial condition and operating results.

Arbinet s carrier services strategy may adversely affect the activity of members on the Exchange.

Arbinet has traditionally operated as an anonymous Exchange. Arbinet established carrier services to improve its product and service offerings,
improve efficiencies and simplify its customers experiences. However, some of the members may view Arbinet s development of a carrier
strategy as competitive to their businesses and may limit or eliminate their activity on the Exchange. Any such reduction could have a material
adverse effect on Arbinet s financial condition and operating results.

Arbinet may not achieve profitability if it prices inappropriately or fails to manage supply in carrier services.

Arbinet offers its carrier services at a price that is fixed for a specified period of time. In order to achieve profitability, Arbinet has to procure
that supply below the offered price. Failure to recognize rising suppliers prices, or less expensive carriers not terminating the traffic as expected,
could result in a significant loss to Arbinet.

Arbinet may incur losses on customer calls that do not match the expected distribution of calls to the offered destination in carrier services.

The trading Exchange operates using Arbinet s defined codes so that the buyer is committed to pay the price for those codes and the seller is
committing to offer termination using those codes. In the carrier services offering, Arbinet may compile a destination using multiple suppliers,
each with their own prices for regions in that destination. However, portability of numbers between carriers at that destination may alter the price
for termination. Arbinet is then offering to provide termination to the broader destination to its customers on the assumption that a certain blend
of calling will be achieved. If the customer sends a blend of calls that is substantially different from what is expected and all of those calls are to
the more expensive parts of a destination, Arbinet may receive invoices that are significantly greater than expected and may limit its ability to
complete a sale to the buyer that is profitable for Arbinet.

Arbinet s standard member enrollment cycle can be long and uncertain and may not result in revenues.

The member enrollment cycle for full membership on the Exchange can be long, and may take up to 12 months or even longer from Arbinet s
initial contact with a communication services provider until that provider signs the membership agreement. Because Arbinet offers a new
method of purchasing and selling international long distance voice calls and Internet capacity, Arbinet must invest a substantial amount of time
and resources to educate prospective members on services providers regarding the benefits of the Exchange. Factors that contribute to the length
and uncertainty of the member enrollment cycle and which may reduce the likelihood that a member will purchase or sell communications
traffic through the Exchange include:

the strength of pre-existing one-to-one relationships that prospective members may already have with their communication services
providers;

existing incentive structures within the members organizations that do not reward decision-makers for savings achieved through
cost-cutting;

the experience of the trial trading process by prospective members;

an aversion to new methods for buying and selling communications capacity; and
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the effect of the ongoing global financial and credit crisis on prospective members credit, spending and cash flow.
Arbinet s settlement procedures subject Arbinet to financial risk on all receivables not accepted by Arbinet s third party credit underwriters under
Arbinet s credit arrangements or not covered by Arbinet s other methods of managing its credit risk. In addition, Arbinet may elect to forego
potential revenues to avoid certain credit risks, which could materially affect its results of operations.

Arbinet has established an arrangement with Silicon Valley Bank, or SVB, whereby SVB agreed to buy from Arbinet, on a revolving basis, all
right, title to, and interest in, the payment of all sums arising out of certain invoices owing or to be owing from certain members on Arbinet s
Exchange. In addition, Arbinet established a trade credit insurance policy with a third party credit underwriter, covering Arbinet s accounts
receivables generated in rendering its telecommunications services. These arrangements assist in protecting Arbinet from credit losses in the
event of nonpayment by buyers on the Exchange. Arbinet is subject to financial risk for any nonpayment by the buyers for receivables that SVB
or the third party credit underwriter does not accept. Arbinet seeks to mitigate this risk by evaluating the creditworthiness of each buyer prior to
its joining the Exchange, as well as requiring deposits, letters of credit or prepayments from some buyers. Arbinet also manages its credit risk by
reducing the amount owed to Arbinet by its buying members by netting the buy amount and the sell amount for each member on the Exchange.
In the nine months ended September 30, 2010, approximately 84% of Arbinet s trading revenues were covered by its third party credit
agreements, Arbinet s ability to net receipts and payments, and its collection from customers of prepayments, or other cash collateral, of which
Arbinet s third party credit underwriters covered 39%. However, Arbinet s credit evaluations cannot fully determine whether buyers can or will
pay Arbinet for capacity they purchase through the Exchange. In the future, Arbinet may elect to increase the amount of credit it extends to
customers it deems creditworthy in order to reduce its credit underwriting costs. Similarly, current economic conditions may adversely impact
SVB or the third party credit underwriter resulting in the inability of such entities to pay Arbinet when they are obligated to do so or at any time.
If buyers fail to pay Arbinet for any reason and Arbinet has not been able or has elected not to secure credit risk protection with respect to these
buyers, its business could experience a material adverse effect. In the event that the creditworthiness of Arbinet s buyers deteriorates, Arbinet s
credit providers and Arbinet may elect not to extend credit and consequently, Arbinet may forego potential revenues which could materially
affect its results of operations.

Arbinet is exposed to the credit risk of the members not covered by its credit management programs with third parties, which could result in
material losses to Arbinet.

There have been adverse changes in the public and private equity and debt markets for communication services providers that have affected their
ability to obtain financing or to fund capital expenditures. In some cases, the significant debt burden carried by certain communication services
providers has adversely affected their ability to pay their outstanding balances with Arbinet and some of the members have filed for bankruptcy
as a result of their debt burdens. Although these members may emerge from bankruptcy proceedings in the future, unsecured creditors, such as
Arbinet, often receive partial or no payment toward outstanding obligations. Furthermore, because Arbinet is an international business, Arbinet
may be subject to the bankruptcy laws of other nations, which may provide Arbinet limited or no relief. Although these losses have not been
significant to date, future losses, if incurred, could be significant, particularly as a result of the impact of current adverse economic conditions
and the tightening of credit availability on customers, and could harm Arbinet s business and have a material adverse effect on its operating
results and financial condition.

Arbinet may be unable to effectively manage the pricing risk, which could result in significant losses to Arbinet.

In certain instances, Arbinet offers its customers a fixed rate for specific markets for a set duration. Arbinet may assume the risk on the price of
the minutes and Arbinet may not be able to secure the prices from sellers to
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ensure Arbinet does not lose money on the minutes purchased by the buyers. Arbinet could incur significant losses related to having a higher
cost of minutes sold in relation to the price offered to the buyer of this service.

The market for Arbinet s services is competitive and if Arbinet is unable to compete effectively, its financial results will suffer.

Arbinet faces competition for its voice trading services from communication services providers legacy processes and new companies that may
be able to create centralized trading solutions that replicate Arbinet s voice trading platform. These companies may be more effective in
attracting voice traffic than the Exchange.

Arbinet s carrier services, PrivateExchange and AssuredAxcess solutions may compete with communication services providers legacy processes,
communication services providers themselves and potentially other companies that provide software and services to communication services
providers.

Arbinet faces competition for its data trading services from Internet service providers and Internet capacity resellers. In addition, software-based,
Internet infrastructure companies focused on Internet protocol route control products may compete with Arbinet for business. Furthermore,
Internet network service providers may make technological advancements, such as the introduction of improved routing protocols to enhance the
quality of their services, which could negatively impact the demand for Arbinet s data services.

Arbinet may not have the financial resources, technical expertise, sales and marketing abilities or support capabilities to compete successfully
with these competitors. Many of Arbinet s current and potential competitors have greater financial resources than Arbinet does and, therefore,
may have the ability to adopt aggressive pricing policies. In addition, many of these companies have longer operating histories and may have
significantly greater technical, marketing and other resources than Arbinet does and may be able to better attract the same potential customers
that Arbinet is targeting. Once communications services providers have established business relationships with Arbinet s competitors, it could be
extremely difficult to convince them to utilize the exchange or replace or limit their existing ways of conducting business. These competitors
may be able to develop services or processes that are superior to Arbinet s services or processes, or that achieve greater industry acceptance or
that may be perceived by buyers and sellers as superior to Arbinet. Where Arbinet competes with legacy processes, it may be particularly
difficult to convince customers to utilize the Exchange or replace or limit their existing ways of conducting business.

Furthermore, since the Exchange provides full disclosure of prices offered by participating sellers on an anonymous basis, buyers may choose to
purchase network capacity through the Exchange instead of sending traffic to their existing suppliers at pre-determined, and often higher,

contract prices. If suppliers of communications capacity fear or determine that the price disclosure and spot market limit order mechanisms
provided by the Exchange will cannibalize the greater profit-generating potential of their existing businesses, they may choose to withdraw from
the Exchange. If participants withdraw from the Exchange in significant numbers, it could cause the Exchange to fail and materially harm

Arbinet s business.

Expanding and maintaining international operations will subject Arbinet to additional risks and uncertainties.

Arbinet expects to continue the expansion of its international operations, which will subject Arbinet to additional risks and uncertainties. Arbinet
has established exchange delivery points in New York City, London, Frankfurt, Miami and Hong Kong, and Arbinet intends to expand its
presence. Foreign operations are subject to a variety of additional risks that could have an adverse effect on Arbinet s business, including:

difficulties in collecting accounts receivable and longer collection periods;

changing and conflicting regulatory requirements;

potentially adverse tax consequences;
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tariffs and general export restrictions;

difficulties in integrating, staffing and managing foreign operations;

political instability;

seasonal reductions in business activity during the summer months in Europe and certain other parts of the world;

the impact of local economic conditions and practices;

potential non-enforceability of Arbinet s intellectual property and proprietary rights in foreign countries; and

fluctuations in currency exchange rates.
Arbinet s inability to manage these risks effectively could result in increased costs and distractions and may adversely affect Arbinet s business,
financial condition and operating results.

Arbinet s pricing in the Exchange and new products and services may not be sustainable and may decline over time.

As prices for international long-distance minutes continue to decline, Arbinet needs to charge the members less for utilization of its services.
Arbinet may also need to reduce its prices to drive incremental minutes on the Exchange. As Arbinet has a predominantly fixed-price operating
cost structure, Arbinet is evaluating pricing programs that maximize the volume and aggregate fee revenues on the Exchange. Arbinet continues
to explore additional volume discounting programs and alternative pricing programs to drive overall fee revenues. Arbinet s fee revenue per
minute may decline in the coming quarters as Arbinet explores these pricing initiatives. Arbinet cannot be certain that its pricing programs will
drive significant enough increases in volume to offset the price reduction and, therefore, Arbinet s aggregate fee revenues may decline due to
these pricing programs.

Adpverse conditions in the U.S. and international economies and the customers Arbinet serves have impacted Arbinet s results of operations,
and may continue to adversely impact its results in the future.

The recent recession in the United States, turmoil in the U.S. financial markets, the economic slowdown and uncertainty over the breadth, depth
and duration of the slowdown adversely impacted Arbinet s business in 2008 and 2009 and continue to pose challenges to results of operations.

In particular, Arbinet experienced significant declines in trading volumes in 2008 and 2009. Future unfavorable general economic conditions in

the U.S. or in one or more of Arbinet s other major markets could negatively affect the affordability of and demand for some of Arbinet s products
and services. The business and operating results of communications service providers have been, and will continue to be, materially affected by
worldwide economic conditions. In addition, adverse economic conditions may lead to an increased number of Arbinet s customers that are

unable to pay for Arbinet s services. If these challenges continue for a significant period or there is significant further deterioration in the global
economy, the demand for Arbinet s services will continue to be adversely impacted, and Arbinet s results of operations, financial position and
cash flows could be materially and adversely affected.

Risks Related to Arbinet Regulatory Matters
Future governmental regulations may adversely affect the exchange business.

The communications services industry is highly regulated in the United States and in foreign countries. The exchange business may become
subject to various United States, United Kingdom and other foreign laws, regulations, agency actions and court decisions. The FCC has
jurisdiction over interstate and international communications in the United States, which includes Arbinet s carrier services business. The FCC
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authorizations, the FCC could order Arbinet to make payments into certain funds supported by regulatory entities, require Arbinet to comply
with reporting and other ongoing regulatory requirements and/or fine Arbinet. Arbinet s growth strategy may include activities that will subject
Arbinet to additional regulation by the FCC. Arbinet is currently not regulated at the state level, but could be subjected to regulation by
individual states as to services that they deem to be within their jurisdiction.

In addition, like many businesses that use the Internet to conduct business, Arbinet operates in an environment of tremendous uncertainty as to
potential government regulation. Arbinet believes that it is not currently subject to direct regulation of the services that Arbinet offers other than
its carrier services and regulations generally applicable to all businesses. However, governmental agencies have not yet been able to adapt all
existing regulations to the Internet environment. Laws and regulations may be introduced and court decisions reached that affect the Internet or
other web-based services, covering issues such as member pricing, member privacy, freedom of expression, access charges, content and quality
of products and services, advertising, intellectual property rights and information security. In addition, because Arbinet offers its services
internationally, foreign jurisdictions may claim that Arbinet is subject to their regulations. Any future regulation may have a negative impact on
Arbinet s business by restricting its method of operation or imposing additional costs. Further, as a company that conducts a portion of its
business over the Internet, it is unclear in which jurisdictions Arbinet is actually conducting business. Arbinet s failure to qualify to do business
in a jurisdiction that requires it to do so could subject Arbinet to fines or penalties, and could result in Arbinet s inability to enforce contracts in
that jurisdiction.

Changes in the regulatory framework under which Arbinet s carrier subsidiary operates could adversely affect its business prospects or
results of operations.

Arbinet s carrier services subsidiary, Arbinet Carrier Services, Inc., or ACS, is subject to regulation by the FCC and other federal, state and local
agencies, which may restrict Arbinet s ability to operate in or provide specified products or services. ACS is required to comply with various
FCC reporting obligations and to contribute to Federal communications programs, such as the Universal Service Fund, when applicable. Failure
to comply with these obligations may result in fines. The adoption of new laws or regulations or changes to the existing regulatory framework
could adversely affect Arbinet s business plans. Further, compliance with the regulatory scheme will add expenses to Arbinet s operating costs.
Arbinet expects that these concerns will be offset by improved product and service offerings, improved efficiencies and simplified customers
experiences. A failure in this strategy may have a significant impact on Arbinet s operating results.

Risks Relating to Arbinet s Technology
System failures, human error and security breaches could cause Arbinet to lose members and expose Arbinet to liability.

The communications services providers that use Arbinet s services depend on Arbinet s ability to accurately track, rate, store and report the traffic
and trades that are conducted on its platform. Software defects, system failures, natural disasters, human error and other factors could lead to
inaccurate or lost information or the inability to access the exchange. From time to time, Arbinet has experienced temporary service

interruptions. Arbinet s systems could be vulnerable to computer viruses, physical and electronic break-ins and third party security breaches. In a
few instances, Arbinet manually input trading data, such as bid and ask prices, at the request of the members, which could give rise to human

error and miscommunication of trading information and may result in disputes with the members. Any loss of information or the delivery of
inaccurate information due to human error, miscommunication or otherwise or a breach or failure of Arbinet s security mechanisms that leads to
unauthorized disclosure of sensitive information could lead to member dissatisfaction and possible claims against Arbinet for damages.
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Undetected defects in Arbinet s technology could adversely affect its operations.

Arbinet s technology is complex and is susceptible to errors, defects or performance problems, commonly called bugs. Although Arbinet
regularly tests its software and systems extensively, Arbinet cannot ensure that its testing will detect every potential error, defect or performance
problem. Any such error, defect or performance problem could have an adverse effect on Arbinet s operations. Users of Arbinet s services may be
particularly sensitive to any defects, errors or performance problems in Arbinet s systems because a failure of Arbinet s systems to monitor
transactions accurately could adversely affect their own operations.

If Arbinet does not adequately maintain the members and customers confidential information, Arbinet could be subject to legal liability
and its reputation could be harmed.

Any breach of security relating to confidential information of the members or customers could result in legal liability to Arbinet and a reduction

in use of the Exchange or cancellation of Arbinet s services, either of which could materially harm Arbinet s business. Arbinet s personnel often
receive highly confidential information from buyers and sellers that is stored in Arbinet s files and on its systems. Similarly, Arbinet receives
sensitive pricing information that has historically been maintained as a matter of confidence within buyer and seller organizations.

Arbinet currently has practices, policies and procedures in place to ensure the confidentiality of the members and customers information.
However, Arbinet s practices, policies and procedures to protect against the risk of inadvertent disclosure or unintentional breaches of security
might fail to adequately protect information that Arbinet is obligated to keep confidential. Arbinet may not be successful in adopting more
effective systems for maintaining confidential information, so its exposure to the risk of disclosure of the confidential information of the
members or customers may grow as Arbinet expands its business and increases the amount of information that it possessed. If Arbinet fails to
adequately maintain the members or customers confidential information, some of them could end their business relationships with Arbinet and
Arbinet could be subject to legal liability.

Arbinet may not be able to keep pace with rapid technological changes in the communications services industry.

The communications services industry is subject to constant and rapid technological changes. Arbinet cannot predict the effect of technological
changes on its business. New services and technologies may be superior to Arbinet s services and technologies, or may render Arbinet s services
and technologies obsolete.

To be successful, Arbinet must adapt to and keep pace with rapidly changing technologies by continually improving, expanding and developing
new services and technologies to meet customer needs. Arbinet s success will depend, in part, on its ability to respond to technological advances,
meet the evolving needs of members and customers and conform to emerging industry standards on a cost-effective and timely basis, if
implemented. Arbinet will need to spend significant amounts of capital to enhance and expand its services to keep pace with changing
technologies. Failure to do so may materially harm Arbinet s business.

Any failure of Arbinet s physical infrastructure could lead to significant costs and disruptions that could reduce its revenue and harm its
business reputation and financial results.

Arbinet s business depends on providing customers with highly reliable service. Arbinet must protect its infrastructure and any colocated
equipment of the members located in Arbinet s exchange delivery points, or EDPs. Arbinet s EDPs and the services Arbinet provides are subject
to failure resulting from numerous factors, including:

human error;

physical or electronic security breaches;

fire, earthquake, flood and other natural disasters;

Table of Contents 84



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

water damage;

52

Table of Contents

85



Edgar Filing: PRIMUS TELECOMMUNICATIONS GROUP INC - Form 424B3

Table of Conten

power loss; and

terrorism, sabotage and vandalism.
Problems at one or more of Arbinet s EDPs, whether or not within Arbinet s control, could result in service interruptions or significant equipment
damage. Any loss of services, equipment damage or inability to terminate voice calls or supply Internet capacity could reduce the confidence of
the members and customers and could consequently impair Arbinet s ability to obtain and retain members and customers, which would adversely
affect both Arbinet s ability to generate revenues and its operating results.

Arbinet s business could be harmed by prolonged electrical power outages or shortages or general availability of electrical resources.

Arbinet s EDPs are susceptible to electrical power shortages, planned or unplanned power outages caused by these shortages, such as those that
occurred in California during 2001 and in the Northeast in 2003, and limitations, especially internationally, of adequate power resources. Arbinet
attempts to limit exposure to system downtime by housing its equipment in data centers, and using backup generators and power supplies. Power
outages that last beyond Arbinet s backup and alternative power arrangements could significantly harm the members and customers and Arbinet s
business.

Arbinet s inability to expand or enhance its systems may limit Arbinet s growth.

Arbinet seeks to generate a high volume of traffic and transactions on the Exchange. The satisfactory performance, reliability and availability of
Arbinet s processing systems and network infrastructure are critical to Arbinet s reputation and its ability to attract and retain members and
customers. Arbinet s revenues depend primarily on the number and the volume of member transactions that are successfully completed. Arbinet
needs to expand and upgrades its technology, systems and network infrastructure both to meet increased traffic and to implement new features
and functions. Arbinet may be unable to project accurately the rate or timing of increases, if any, in the use of its services or to expand and
upgrade its systems and infrastructure to accommodate any increases in a timely fashion.

Arbinet uses internally custom-developed systems to process transactions executed on the Exchange, including billing and collections
processing. Arbinet must continually improve these systems in order to accommodate the level of use of the Exchange. In addition, Arbinet may
add new features and functionality to its services that may result in the need to develop or license additional technologies. Arbinet s inability to
add additional software and hardware or to upgrade its technology, transaction processing systems or network infrastructure to accommodate
increased traffic or transaction volume could have adverse consequences. These consequences include unanticipated system disruptions, slower
response times, degradation in levels of member or customer support, impaired quality of the members or customers experiences of Arbinet s
service and delays in reporting accurate financial information. Arbinet s failure to provide new features or functionality also could result in these
consequences. Arbinet may be unable to upgrade effectively and expand its systems in a timely manner or to integrate smoothly any newly
developed or purchased technologies with its existing systems. Current adverse economic conditions and tightening credit availability may
impair Arbinet s ability to expand and enhance its systems. These difficulties could harm or limit Arbinet s ability to expand its business.

Arbinet s business is dependent on the development and maintenance of the Internet infrastructure.

The success of Arbinet s product and service offerings will depend largely on the development and maintenance of the Internet infrastructure.
This includes maintenance of a reliable network backbone with the necessary speed, data capacity and security, as well as timely development of
complementary products, for providing reliable Internet access and services. The Internet has experienced, and is likely to continue to
experience, significant growth in the numbers of users and amount of traffic. If the Internet continues to
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experience increased numbers of users, increased frequency of use or increased bandwidth requirements, the Internet infrastructure may be
unable to support the demands placed on it. In addition, the performance of the Internet may be harmed by an increased number of users or
bandwidth requirements or by viruses, worms and similar programs. The Internet has experienced a variety of outages and other delays as a
result of damage to portions of its infrastructure, and it could face outages and delays in the future. The public Internet is used significantly as

the mechanism to interconnect many of Arbinet s customers and suppliers who are using VoIP technologies, and VoIP quality degrades rapidly
with congestion or other quality issues in the Internet. Any such outages and delays could significantly reduce the level of Internet usage as well
as the level of voice traffic and the processing of transactions on the exchange.
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CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference herein include forward-looking statements about Primus,
Arbinet and the combined company within the meaning of Section 27A of the Securities Act of 1933, as amended (which is referred to as the
Securities Act in this joint proxy statement/prospectus), Section 21E of the Securities Exchange Act of 1934, as amended (which is referred to as
the Exchange Act in this joint proxy statement/prospectus), and the Private Securities Litigation Reform Act of 1995, regarding the financial
condition, results of operations, business strategies, operating efficiencies or synergies, cost savings, revenue enhancements, competitive
positions, growth opportunities, plans and objectives of the management of Primus, Arbinet and the combined company following the merger,
and statements regarding integration of the businesses of Primus and Arbinet and general economic conditions.

The events and circumstances referred to in forward-looking statements are subject to numerous risks and uncertainties. Although Primus and
Arbinet believe that in making such statements their expectations are based on reasonable assumptions, the events and circumstances referred to
may be influenced by factors that could cause actual outcomes and results to be materially different from those projected.

Except for their respective obligations to disclose material information under United States federal securities laws, neither Primus nor Arbinet
undertakes any obligation to release publicly any revision to any forward-looking statement, to report events or circumstances after the date of
this document or to report the occurrence of unanticipated events.

Statements that are predictive in nature, that depend upon or refer to future events or conditions, or that include words such as  will,  would,
should, could, plans, projects, likely, expects, anticipates, intends, believes, estimates, thinks, may and similar expressi
statements. The following important factors, in addition to those discussed under Risk Factors beginning on page 38 and elsewhere in this joint
proxy statement/prospectus, could affect the future results of the telecommunications industry in general, and Primus after the merger in
particular, and could cause those results to differ materially from those expressed in or implied by such forward-looking statements:

the failure to obtain, delays in obtaining or adverse conditions contained in any required regulatory approvals for the merger;

the failure of Arbinet stockholders to approve and adopt the merger agreement;

the failure of Primus s stockholders to approve the issuance of shares of Primus common stock pursuant to the merger agreement or
to approve the Primus Telecommunications Group, Incorporated Management Compensation Plan, as Amended;

the ability to integrate successfully Arbinet s operations into the existing operations of Primus;

the effects of increased expenses due to activities related to the merger;

the risk that the growth opportunities and cost synergies (or other efficiencies) from the merger may not be fully realized or may take
longer to realize than expected;

disruption from the merger making it more difficult to maintain relationships with customers, employees or suppliers;

the effects of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and
the risk that the combined company will not respond on a timely or profitable basis;
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the ability to adjust successfully to changes in the telecommunications industry and to implement strategies for improving growth;

adverse changes in the credit markets or in the ratings given to Primus s debt securities by nationally accredited ratings organizations,
which could limit or restrict the availability, or increase the cost, of financing;

the effects of changes in both general and local economic conditions on the markets served by Primus or Arbinet, which can affect
demand for its products and services, customer purchasing decisions, collectability of revenues and required levels of capital
expenditures;

changes in accounting policies or practices adopted voluntarily or as required by generally accepted accounting principles or
regulations;

the ability to manage effectively the combined company s operations, operating expenses and capital expenditures and to repay,
reduce or refinance outstanding debt;

the effects of technological changes and competition on the combined company s capital expenditures and product and service
offerings, including the lack of assurance that the improvements in the combined company s service offerings will be sufficient to
meet or exceed the capabilities and quality of competing service providers;

changes in income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

the effects of any unfavorable outcome with respect to any of Primus s or Arbinet s business s current or future legal, governmental or
regulatory proceedings, audits or disputes; and

the possible impact of adverse changes in political or other external factors over which the combined company would have no
control.
In addition, various important risks and uncertainties affecting each of Primus and Arbinet may cause the actual results of the combined
company to differ materially from the results indicated by the forward-looking statements in this joint proxy statement/prospectus, including,
without limitation:

the financial condition, financing requirements, prospects and cash flow of Primus and Arbinet;

expectations of future growth, creation of shareholder value, revenue, foreign revenue contributions and net income, as well as
income from operations, margins, earnings per share, cash flow and cash sufficiency levels, working capital, network development,
customer migration and related costs, spending on and success with growth products, including broadband Internet, VOIP, wireless,
local, data and hosting services, traffic development, capital expenditures, selling, general and administrative expenses, income tax
and withholding tax expense, fixed asset and goodwill impairment charges, service introductions, cash requirements and potential
asset sales;
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increased competitive pressures, declining usage patterns, and the combined company s growth products, bundled service offerings,
the pace and cost of customer migration onto the combined company s networks, the effectiveness and profitability of the growth
products;

financing, refinancing, debt extension, de-leveraging, restructuring, exchange or tender plans or initiatives and potential dilution of
existing equity holders from such initiatives;

liquidity and debt service forecast;

fluctuations in the exchange rates of currencies, particularly of the United States dollar, or USD relative to foreign currencies of the
countries where Primus and Arbinet conduct their foreign operations;

timing, extent and effectiveness of cost reduction initiatives and management s ability to moderate or control discretionary spending;
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management s plans, goals, expectations, guidance, objectives, strategies, and timing for future operations, acquisitions, asset
dispositions, product plans, performance and results;

management s assessment of market factors and competitive developments, including pricing actions and regulatory rulings;

ability to generate net cash proceeds from the disposition of selective assets without material impairment to profitability;

the effect of various buyers and sellers on the Exchange, or members, not trading on the Exchange or utilizing Arbinet s new and
additional services;

the continued volatility in the volume and mix of trading activity on Arbinet s Exchange;

uncertain and long member enrollment cycle;

the failure to manage Arbinet s credit risk;

the failure to manage Arbinet s carrier services;

the effect of competition and pricing pressure;

Arbinet s investment in its management team and investments in its personnel;

disruption or uncertainty resulting from recent changes in Arbinet s senior management;

regulatory uncertainty;

system failures, human error and security breaches that could cause Arbinet to lose members and expose Arbinet to liability;

losses in efficiency due to cost cutting and restructuring initiatives;

decreased trading volumes due to Arbinet s efforts to increase call quality on the Exchange; and

the impact of economic conditions and volatility of financial markets on Arbinet, such as decreased availability of credit to Arbinet
or members.
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INFORMATION ABOUT PRIMUS AND MERGER SUB
Primus Telecommunications Group, Incorporated

Primus, a Delaware corporation incorporated in 1994, is an integrated facilities-based communications services provider offering a portfolio of
international and domestic voice, wireless, Internet, VoIP, data, collocation, data center and outsourced managed services to customers located
primarily in Australia, Canada, the United States and Brazil. Primus s largest and primary markets are Australia and Canada where the company
has deployed significant network infrastructure. Primus targets customers with significant telecommunications needs, including small- and
medium-sized enterprises, multinational corporations, residential customers, and other telecommunication carriers and resellers, and provides
these customers with services over Primus s global, facilities-based network of IP soft switches, media-gateways, hosted IP/SIP platforms,
broadband infrastructure, fiber capacity, and data centers located in Australia, Canada, the United States and Brazil. Leveraging this global
network, Primus is one of the largest providers of international wholesale voice termination services to other telecommunications carriers and
resellers.

Demand for Primus s growth services (data center, IP-based voice and broadband) is being driven, in part, by the globalization of the world s
economies, the global trend toward telecommunications deregulation and the migration of communications traffic to the Internet. Primus also
provides pre-paid and post-paid domestic and international long-distance voice, dial-up Internet and local services, and manages these
businesses for cash flow generation that is reinvested in Primus, particularly in Primus s primary markets of Australia and Canada.

Primus s common stock is currently quoted on the OTC Bulletin Board under the symbol PMUG . In connection with the merger, Primus is to use
its reasonable best efforts to have its common stock listed for trading on the NASDAQ.

Primus s principal executive offices are located at 7901 Jones Branch Drive, Suite 900, McLean, Virginia 22102, its telephone number is (703)
902-2800 and its web site is www.primustel.com.

For more information regarding Primus, see Incorporation of Certain Documents by Reference beginning on page 182 and Where You Can Find
More Information beginning on page 183.

PTG Investments, Inc.

PTG Investments, Inc., which is sometimes referred to as Merger Sub, is a Delaware corporation and a wholly owned subsidiary of Primus.
Merger Sub was formed solely for the purpose of entering into the merger agreement. Merger Sub has not carried on any activities to date,
except for activities incidental to its formation and activities undertaken in connection with the merger.

Merger Sub s principal executive offices are located at 7901 Jones Branch Drive, Suite 900, McLean, Virginia 22102 and its telephone number is
(703) 902-2800.
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Overview

Arbinet is a leading provider of international voice, data and managed communications services for fixed, mobile and wholesale carriers. Arbinet
offers these communication services through three primary voice product offerings, including a spot exchange, a wholesale product called

Carrier Services and a PrivateExchange product, which allows customers to create virtual connections with other customers. Arbinet s primary
data products leverage its unique routing capabilities to provide the requisite high quality for Internet data transmission.

Arbinet s first product offering is a comprehensive global electronic market, or the Exchange, for the trading, routing and settling of voice and
data capacity. Buyers and sellers, or members, of the Exchange, consisting primarily of communications services providers seeking global reach,
are indirectly connected to all other members where they buy and sell voice minutes and data capacity through Arbinet s centralized, efficient and
liquid marketplace. Communications services providers that do not use the Exchange must individually negotiate and buy access to the networks
of other communications services providers globally to send voice calls and data capacity outside of their networks. Arbinet believes that the
Exchange marketplace streamlines this process and thereby provides a cost-effective and efficient alternative to negotiating individual, direct
connections. Through the Exchange, Arbinet independently assesses the quality of this capacity and these routes and includes that information in
the sell order. The key value proposition of the Exchange is its simple structure for members to connect traffic with other members on a cost
effective basis.

Arbinet s second product offering is Carrier Services, which is a wholesale trading product based on the traditional model of buying and selling
voice termination with standard carrier contracts, rate lock and multiple routing options. Arbinet places its Carrier Services trades on the
Exchange. In 2009, Arbinet designed, developed and launched Carrier Services through its subsidiary, Arbinet Carrier Services, Inc., or ACS.

The combination of operating Arbinet s Carrier Services business on the Exchange provides a unique opportunity in that Arbinet may originate or
terminate traffic for un-serviced or underserved markets on the Exchange, thereby creating incremental supply and demand of traffic on the
Exchange. Arbinet s Carrier Services customers not only benefit from this low cost solution for terminating traffic on a managed platform with
access to routes posted from the Exchange s 1,100 plus members, but also have the option to place a greater emphasis on quality based routing,
rather than simply price based routing. This is a part of Arbinet s ongoing strategy to broaden product and service offerings, and enhance quality
and value for Arbinet s customers.

Arbinet s third product offering is PrivateExchange, which gives members access to multiple direct routes via a single interconnection with
Arbinet. PrivateExchange enables retail service providers and carriers to create virtual interconnections and aggregate existing interconnections
with corresponding carriers that have direct routes into their markets. The members negotiate rates and volumes between themselves using an
online tool. Arbinet provides the services to route, bill and settle between the designated parties. On-line reporting and tools allow each member
to manage its traffic flow. PrivateExchange enables two service providers to route traffic between each other by utilizing Arbinet s network.
Provisioning charges and the time and expense of negotiating new contracts between those members are eliminated. Service providers can
aggregate existing and new interconnects and benefit from increased network and port utilization.
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Through the Exchange, which is also utilized by Arbinet s Carrier Services customers, members and customers have access to communications
capacity in most countries. As of September 30, 2010, Arbinet had 1,162 members who utilized its voice trading services, including the world s
ten largest communications services providers. The following table illustrates the evolving mix of the minutes routed through Arbinet s platform:

% Change Interconnect

Minutes from Prior Wireline/Wireless Mix Type
Year Ended December 31, Members (In Billions) Year Wireline Wireless Traditional VoIP
2007 990 14.4 14% 56% 44% 65% 35%
2008 1,146 13.2 (8)% 52% 48% 59% 41%
2009 1,170 10.3 (22)% 52% 48% 52% 48%
Nine months ended
September 30,
2010 1,162 9.5 51% 42% 35% 65%

Arbinet has evolved from providing only an electronic market for trading, routing and settling communications capacity via the Exchange to
providing a variety of modes of buying and selling wholesale voice traffic and the provision of Internet Protocol (IP) services. Arbinet devotes a
significant portion of its resources in both capital and personnel toward developing and implementing these additional services.

Industry Background
The Global Communications Services Industry

The global communications services industry for 2009 presents approximately $1.6 trillion in revenue and continues to grow and evolve,
providing significant opportunities and creating competitive pressures for the participants in the industry. The industry has been experiencing
significant evolutionary changes, including the proliferation of wireless and data products and services, increased voice and data volume,
declining unit pricing and the emergence of new participants due to deregulation and low-cost technologies. The growth in competition and
associated fragmentation along with declining unit pricing and an industry structure that is characterized by high fixed costs have resulted in
increased pressure on the profitability of communications services providers. The increasing trend towards globalization has expanded
opportunities for those with international reach and presence, particularly as companies seek to reduce the number of suppliers with which they
are dealing.

Voice Industry

The voice industry is characterized by changes driven by deregulation in telecommunications markets around the world, an increase in and shift
of minutes to wireless and Voice over Internet Protocol (VoIP) as an alternative to time-division multiplexing (TDM), the traditional
wireline-based phone service technology. Over the past 20 years, international voice traffic has grown over 14% annually. In the late 1990s,
competition among communications providers in much of the world contributed to sharp price declines of international termination costs and
substantial increases in voice traffic volumes. However, the recent global recession exerted a significant downward pressure on international call
volumes. Global voice traffic growth slowed from 14% in 2007 to 7% in 2008, along with a continuing shift from the traditional TDM traffic,
which increased by only 6% in 2008, compared to a 16% increase in international VolIP traffic. This decline in the growth rate of traditional
TDM traffic is attributed to three primary factors: (1) increasing mobile penetration, (2) VoIP incursion and other computer-to-computer calling,
and (3) the diminished ability of price cuts to stimulate further additional demand. Current drivers of existing demand include:

Deregulation. According to a leading industry source for current and historical telephone traffic statistics, in 1995, nearly half of the
world s international voice traffic was originated in the 15 countries that had opened their international long distance markets to
competition. By 2008, 30 countries, accounting for 85% of the world s international traffic, had liberalized their regulation of
international and domestic long-distance markets.
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Shift to Wireless. Consumer phone usage is shifting from fixed-line phones to wireless phones. According to the same industry
source, mobile phones have significantly outnumbered fixed-line phones since 2002 and accounted for 77% of worldwide phone
lines in 2008, compared with 59% in 2004.

VoIP. VoIP permits users to make voice calls over the Internet, or managed IP network. VolIP traffic may avoid the regular telephone
network system based on switches, commonly referred to as a public switched telephone network (PSTN), completely, for example,
when making a computer to computer call. Calls that originate as VoIP may also be terminated on the PSTN or vice versa. VoIP is
used as a lower-cost alternative to provide call completion, or termination, to communication services providers. The lower cost of
launching a telecommunications business with VoIP, coupled with deregulation in telecommunications markets, has contributed to
fragmentation of communications services markets. VoIP is now being used as a way to provide local and long distance phone
service to consumers and enterprises. Through aggressive marketing, cable companies and VolIP service providers are driving current
consumer adoption of VoIP and are expected to capture a significant share of the overall voice market. According to the same
industry source, annual international VolP traffic has grown from less than 10 million minutes in 1997 to 92.7 billion minutes in
2008. Analysts estimate that VolIP origination and termination accounts for over 30% of all international telecommunications transit
today.

Data Industry

The international data market is currently growing at over 40% per year driven by peer-to-peer networking, video content, broadband access and
web browsing. Arbinet s current data offering includes an exchange for buying and selling Internet capacity and services to enhance IP transit
quality and reduce network cost. Given the high growth and term-based contracts associated with data services, Arbinet believes the data
business provides a more predictable and stable revenue stream.

Traditional Communications Services Industry Business Practices

Communications services providers must access other providers networks to exchange voice and data traffic. As the industry continues to
fragment, establishing, managing and maintaining many direct interconnections have become cumbersome and expensive. Arbinet believes that
voice and data communications services providers typically buy and sell capacity based on a labor-intensive and time-consuming contractual
process that leads to costly installation, network management, sales, legal, billing and collection functions. Arbinet believes this traditional
process can take several months from initial contact through the time of interconnection. In addition, the negotiated prices between the buyer and
seller may become obsolete by the time the interconnection is ultimately established or as soon as market conditions change, which frequently
happens in this industry. Further, this direct negotiation process burdens the parties with numerous interconnections that must be individually
managed and maintained.

As a result of these issues, Arbinet believes the global communications services industry benefits from the Exchange, which provides a
centralized, efficient platform for the trading, routing and settling of communications capacity for the members and Carrier Services customers
in order to improve profitability and optimize network utilization.
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Products and Services
The Exchange

Arbinet has created a global solution, providing an automated and efficient communication hub to trade, route and settle voice and data
communications. The exchange-based trading system permits buyers and sellers to transact business in a centralized, broad, liquid, open market,
rather than on a one-to-one basis, and incorporates the following attributes:

Trade

Global Access. The Exchange provides members with access to capacity to nearly every country in the world.

Single Interconnection. Arbinet currently has exchange delivery points (EDPs) in New York, Miami, London, Frankfurt and Hong
Kong. The members connect their networks to Arbinet s EDPs through a local network provider or over the Internet using VoIP.
Through a single interconnection to one of Arbinet s EDPs, the members can seamlessly trade with and route to all other members on
the Exchange. Typically, the interconnection does not require a member to purchase new equipment or incur material expenses or
time.

Web-Based Platform. The members place orders through Arbinet s web-based trading platform.

Customized Ordering. The buyers on the Exchange can prioritize their orders by specifying the highest quality within their given
price range, or the lowest price at their requested level of quality. Sellers can indicate specific features such as delivery of calling line
identification (CLI).

Market Intelligence. Arbinet provides the members with daily reports that detail quality, price, volume and cost savings information
by destination relating to their account and across Arbinet s entire Exchange.
Route

Patented Automated Order Matching. Using Arbinet s proprietary software and patented processes, the Exchange platform
automatically creates a routing table that prioritizes member orders based on the quality and price parameters entered into Arbinet s
web-based interface. This routing table is automatically queried by Arbinet s switches on a real-time, call by call basis.

Automated Delivery Process. When the buyer sends traffic to the Exchange, Arbinet s proprietary software automatically routes the
traffic to the prioritized matched sellers.

Standardized Quality Control. Arbinet independently measures the quality of each seller s route and regularly updates that rating on
its trading platform.

Fraud Control. Arbinet actively seeks to protect the members from fraud activity, and proactively tests and monitors sellers for false
answer supervision and release code management.
Settle
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Managed Settlement. Arbinet provides standardized invoices for all transactions on the Exchange to each seller and buyer for the
relevant settlement period.

Netting. Arbinet nets the buying and selling of the members trading activities on the Exchange and issues one trading invoice to
streamline the administration effort and optimize working capital.

Credit Risk Management. Arbinet manages the credit risk of the buyers on the Exchange through its arrangements with third party
specialists. The third party relationships allow Arbinet to secure the
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netting of the members buying and selling activities, prepayment programs, cash deposits and letters of credit. Every hour, Arbinet s
CreditWatch system calculates a member s net trading balance against its credit line and automatically alerts the affected member and
Arbinet personnel as the member approaches target thresholds of its credit line. Arbinet utilizes its CreditWatch system on a
member-by-member basis. This enables Arbinet to monitor and proactively manage its credit exposure for voice services.

Services Offered Through the Exchange

Arbinet offers the following services:
Voice Exchange

Arbinet operates the world s largest electronic marketplace for communications trading. Arbinet s online trading platform enables 1,170 fixed and
mobile service providers to buy, sell, deliver and settle over 10.3 billion minutes per year.

PrimeVoiceS™. PrimeVoice is Arbinet s most dynamic service, rematching orders and updating a seller s quality profile every four hours.
PrimeVoice allows Arbinet s buyers and sellers to take full advantage of changes in quality and prices of voice traffic on the Exchange every four
hours.

SelectVoiceS™. SelectVoice allows quality sensitive buyers to trade with the highest quality sellers. By requiring that the seller s quality remain
constant over a four-day period, SelectVoice offers stable supply to Arbinet s buyers.

RapidClear®™. RapidClear is an accelerated settlement service Arbinet offers for a fee, where sellers can elect to be paid in advance of Arbinet s
standard settlement terms.

SoftSwitchAxcessS™. Arbinet s SoftSwitchAxcess service allows communications services providers, including non-members, to outsource VoIP
switching and control routing. It also provides carriers with a secure platform to safeguard their commercial relationships and company
information, and manage routes and rates simply with an advanced online interface. Arbinet charges customers a per-minute fee for this service.

AssuredAxcessSM. AssuredAxcess is a service that automatically routes a buyer s call directly to its destination. Buyers do not manage orders as
they do in traditional exchanges. Calls are automatically distributed between selling members to achieve the highest possible performance and
lowest cost targets. Rates are fixed for 15 or 30 days.

PrivateExchangeM. PrivateExchange is an outsourced solution that allows communications services providers to manage their bilateral
commercial agreements, including rate negotiations, while Arbinet manages routing, reporting, credit risk and settlement.

Carrier Services

Arbinet provides Carrier Services, which is a simple approach to the traditional model of buying and selling voice termination, with standard
carrier contracts, rate lock and multiple routing options. Arbinet s Carrier Services enable a traditional carrier-to-carrier relationship between
Arbinet, suppliers and customers. Arbinet offers varied classes of service for different customer segments, based upon customer s specific needs
for price, quality and feature support. Arbinet service provides a routing solution for its retail, mobile, wholesale, or calling card customers.

By using Arbinet s Carrier Services, sellers can leverage Arbinet s network to sell their routes. With access to Arbinet s 1100+ interconnected
members across the globe, suppliers can sell to Arbinet using their own codes
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and rate sheets, secure in the knowledge that they will receive payment against their destination codes, without the risk of inadvertent code
mismatches. Suppliers can receive high volumes of traffic and take advantage of immediate margin and revenue opportunities without risk of
credit default.

Services Offered through Arbinet s Carrier Services

Buying Arbinet s Carrier Services offering, customers may select from a variety of service classes of service and work with Arbinet s sales and
trading specialists to fine-tune the price/quality mix.

Value®™. Carrier Services Value provides wholesale carriers a low-cost solution for terminating traffic on a managed platform with access to
more than 1100+ potential suppliers.

Quality™. Carrier Services Quality allows wholesale carriers the same potential as the Carrier Services Value, with a greater emphasis placed on
quality-based routing, rather than price-based routing.

Premium®™, Carrier Services Premium is the solution for retail-based fixed, VoIP and calling card operators. Fully managed, an emphasis is
placed on qualifying and maintaining direct and transit direct termination. It has shorter interval for trouble resolution, fax guarantee and a
limited number of CLI guaranteed destinations.

PremiumMobileSM. Carrier Services Premium Mobile is Arbinet s premier quality solution for mobile operators. This service is built on the
principle of terminating directly to the mobile network for assurance of roaming calls, and CLI delivery. Arbinet provides advanced, proactive,
traffic monitoring and strict trouble resolution procedures, which meets the quality of service requirements.

Global Number Portability. Global Number Portability Query Services allow a carrier to query Arbinet s systems for information about the
carrier currently serving an end customer in order to route and rate the call most efficiently.

Internet Exchange
Services Offered through Arbinet s Internet Exchange

Arbinet provides a leading marketplace for Internet Protocol (IP) transit and paid peering. More than 200 Internet service providers (ISPs) and IP
application service providers (ASPs) buy, sell, deliver and settle IP transit and peering on the Exchange. A description of each of Arbinet s IP
solutions is set forth below:

OptimizedIPSM. Businesses currently buy Internet capacity on a best efforts basis. By automatically measuring and selecting the best performing
Internet routes from each seller, OptimizedIP supports Arbinet s quality sensitive buyers that want to maximize the quality of their Internet traffic
within their price requirements. Offered as an Exchange-based route control and optimization service, buyers of OptimizedIP establish a price
limit for their Internet capacity on the Exchange, and Arbinet optimizes a buyer s traffic by dynamically routing traffic across all of the sellers
that meet the buyer s price criteria using its proprietary and patent pending route optimization technology.

SelectIPSM, Companies that sell Internet capacity do not deliver the same quality levels consistently to every destination. SelectIP allows
members to trade route and settle traffic directed to a specific network on the Internet or autonomous system number (ASN). SelectIP allows the
members to purchase on-net routes for specific ASNs at flexible terms, which simplifies IP paid peering arrangements.

PrimelPSM. Today, businesses purchase Internet capacity in a highly manual process involving requests for proposals. PrimelP automates the
buying and selling of Internet capacity, allowing the members to trade, route and settle standard Internet capacity through an automated system.
PrimelP allows the members to purchase Internet accesses from multiple leading ISPs via a single interconnect, which simplifies ISP supplier
management.
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Colocation. Arbinet provides VoIP carriers and Internet service providers the option to expand their network presence by placing equipment in
its facilities to take advantage of higher quality Internet access via close proximity. Arbinet s colocation customers gain access to IP backbones in
a secured environment along with the option of using Arbinet s other Internet products, described above.

Fee Revenue from the Exchange

Arbinet s revenue models for its Carrier Services business and the Exchange business differ. Arbinet s Carrier Services customers simply pay the
price offered for the services that are contracted for and provided, and Arbinet derives its profit from buying efficiently capacity from multiple
suppliers. By contrast, Arbinet charges members of the Exchange fees based on a variety of factors, including their membership type, usage and
volume commitments, subscriptions to additional services, and the value of the destinations they buy or sell. The members may pay the

following fees:

Trading Fees. Minimum fees, payable monthly in advance, are based on the size of members connections to Arbinet s EDPs. These
minimum fees provide these members with a fixed amount of trading volume at no additional charge. When a member trades above
the allotted trading volume associated with its minimum fee, the member then generally pays an incremental per minute or per
megabyte fee on all traffic above the usage minimum. Arbinet offers volume-based discounts on both the minimum capacity fees and
per minute and per megabyte fees.

Price Improvement. A fee representing the spread between the buy rate fixed by a buyer and the ask price from a seller.

Credit Risk Management Fee. A fee for centralized invoicing, shorter settlement period and outsourced credit risk management
services.

Membership Fee. A membership fee to join the Exchange.

Additional Service Fees. Fees for using additional value-added services. Currently, these fees include:

Inter-EDP. A fee for trading in multiple EDPs.

SelectRouting. A fee for traffic traded through Arbinet s SelectVoice services.

RapidClear. A fee to receive payment earlier than Arbinet s standard settlement terms.

Sales and Marketing

Arbinet markets and sells its products and services through its direct sales force. Arbinet seeks to expand the utilization of products and services
by its current members through account managers who are dedicated to specific customer accounts. Arbinet s sales team has extensive sales
experience with a broad range of communications and technology companies and is located throughout the United States, Europe, Asia, the
Middle East and Latin America. Arbinet s sales process may involve a trial, where the members trade a small volume of traffic prior to trading
larger volumes through the Exchange. Arbinet targets its voice services sales efforts at the telecommunications industry, and, in particular, the
market for international wireline, wireless and VoIP minutes.

Arbinet s marketing efforts are designed to drive awareness of its service offerings and solutions. Arbinet s marketing activities include seminar
programs, trade shows, web-site programs, public relations events, print advertising and direct mailings. Arbinet is also engaged in an on-going
effort to maintain relationships with key communications industry analysts.
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As a worldwide exchange of international communications traffic, Arbinet does a small amount of business with telecommunications carriers in
Iran and Sudan. Arbinet believes its business dealings with the telecommunications carriers in Iran and Sudan are permitted transactions under
the applicable United States
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(U.S.) sanctions regimes administered by the U.S. Treasury Department s Office of Foreign Assets Control, or OFAC, which permits certain

transactions related to the receipt and transmission of telecommunications involving those countries. To Arbinet s knowledge, Arbinet has no
agreements with the governments of Iran and Sudan. Arbinet takes seriously its obligation to comply with all applicable laws and regulations,
including OFAC sanctions programs, and has a comprehensive OFAC compliance program, including training for key employees and written
policies and procedures.

Sales attributable to wholly owned subsidiaries in foreign countries are reported in Note 1 in the accompanying notes of the consolidated
financial statements of Arbinet. See page F-27.

Technology

Arbinet s technology consists of a web-based interface through which the members and their agents place buy and sell orders and an automated,
scalable, patented and integrated trading platform to match, route and settle the members trades. The software platform provides for the delivery
of traded capacity and is proprietary to Arbinet. Arbinet has patented the process that matches buy and sell orders on the Exchange to affect the
delivery of traded capacity. In 2009, Arbinet deployed the new Carrier Services system as an adjunct to the Exchange platform that provides a
simple interface for its sales team to manage Carrier Services customers as well as automatically and dynamically build customized routing
tables based on price and quality variables to meet each customer s needs. Arbinet integrates its state-of-the-art database, financial, and
customer-care software, server hardware and communications switches, signaling devices and VolIP gateways acquired from leading
manufacturers with Arbinet s proprietary trading platform to provide a full service solution handling trading, routing and settlement of voice and
data services. Arbinet s technology consists of:

Customer Interface

The members and their agents access the Exchange through a web-based interface that allows them to place buy and sell orders that include
quality and price parameters. Each member has its own dedicated, customizable trading environment that includes individualized traffic reports
and online invoice access. Arbinet s member facing applications are run on state-of-the-art servers.

Automated Trading and Delivery Platform

Arbinet s system automatically matches buy and sell orders on its voice Exchange every four hours. Arbinet s trading platform automatically
creates an individualized routing table that prioritizes member orders based on the quality and price parameters entered into Arbinet s web-based
interface. This routing table is automatically downloaded into Arbinet s self-developed Service Control Point (SCP), which is queried on a
call-by-call basis by Arbinet s switches in order to determine the correct routing for that individual call or session. As a result, when a buyer
sends a voice call to the Exchange, Arbinet s systems can automatically determine which seller best meets the buyer s quality and price
requirements and route that call to the appropriate seller. If the seller cannot terminate the voice call, Arbinet s systems automatically forward the
call to the next seller that meets the buyer s quality and price requirements. If no seller is able to accept the buyer s traffic, Arbinet s systems
automatically return the traffic to the buyer to try alternative service providers to complete the traffic.

Arbinet s systems automatically measure the seller s route quality based on traffic the seller has received through the Exchange and through
Arbinet s Carrier Services. Arbinet s systems continually update the seller s route quality rating and this is used to match the buy and sell orders
for the next four hour routing cycle. If the quality has declined below the buyer s requirements, the seller will be unmatched from that buyer.
Arbinet s proprietary routing software automatically directs a buyer s traffic to the seller with the highest quality or lowest priced offer within the
parameters selected by the buyer for the designated route.
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Arbinet s systems automatically generate reports that summarize the total activity on Arbinet s network and the buy and sell activities for each
member. These reports are useful to the members in determining the parameters within which they buy and sell minutes on the Exchange.

TDM Switches, VoIP Gateways and Intelligence

The members connect their networks to either Arbinet s TDM switches or Arbinet s VolP gateways using private or public interconnections.
Regardless of the method of interconnection, this platform enables Arbinet to route all traffic that is traded on the Exchange under the control of
its highly specialized SCP intelligence that directs the routing of each individual call according to the buyer s requirements down to the level of
individual telephone numbers, if required.

Standardized and Centralized Billing System

Arbinet uses its proprietary operating support system to manage its billing and settlement functions. Arbinet s switches generate traffic records
that are automatically sent to its proprietary rating software that adds the economic parameters of each minute of capacity to the traffic detail
record. The traffic detail record is then automatically sent to Arbinet s billing system, which generates invoices that are posted on Arbinet s web
site, and notification is automatically emailed to the members.

Arbinet has patents covering both the technology and the process of routing voice and data services in a traded exchange environment. In the
event of a spin-off of these patents and associated rights to Arbinet s stockholders, Arbinet must first grant Primus a royalty-free, worldwide
assignable (on a non-exclusive basis) and perpetual license to such patents and associated rights.

Members, Customers and Suppliers

The members, customers and suppliers, consist primarily of communications services providers seeking to buy or sell communications capacity
and include national, multinational and regional telecommunications carriers, wireless carriers, resellers and VoIP service providers. As of
December 31, 2009, Arbinet had 1,170 members who subscribe to Arbinet s voice trading services on the Exchange, compared to 1,146 members
as of December 31, 2008, representing approximately a 2% increase. The members include the world s ten largest international communications
services providers. The members traded approximately 10.3 billion minutes in 2009 and approximately 13.2 billion minutes in 2008,

representing a decrease of approximately 22%. No member in 2009 represented over 10% of Arbinet s fee revenue, and Arbinet s top ten
members represented, in the aggregate, approximately 19% of Arbinet s fee revenues. As of December 31, 2009, Arbinet had 207 members
trading data on the Exchange.

Competition

Arbinet believes that it currently does not have any significant direct competitors who offer communications services providers the ability to
trade, route and settle capacity based on quality and price in a liquid marketplace similar to the Exchange. Although historically several
companies attempted to provide similar exchange functionality to communications services providers, many of these companies have either
ceased those operations, or have become resellers of voice calls and/or Internet capacity. Although Arbinet believes that its intellectual property
presents a significant advantage in this business, new competitors may be able to create centralized trading solutions that replicate Arbinet s
business model, especially in the VoIP space. Arbinet has patents covering both the technology and the process of routing voice and data
services in a traded exchange environment. In the event of a spin-off of these patents and associated rights to Arbinet s stockholders, Arbinet
must first grant Primus a royalty-free, worldwide assignable (on a non-exclusive basis) and perpetual license to such patents and associated
rights.
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Arbinet s voice and data businesses and especially its Carrier Services business compete with the legacy processes through which
communications services providers buy, sell, route and settle their communications traffic directly, without the use of an exchange. These
processes include, but are not limited to, existing interconnection agreements and physical interconnections with other communications services
providers and incumbent relationships. Many of these companies have longer operating histories, larger customer bases, greater brand
recognition and significantly greater financial, marketing and other resources than Arbinet does and may have the ability to better attract and
retain the same customers that Arbinet is targeting.

Government Regulation

Communications services are subject to varying levels of regulation at the Federal, State and local level. The FCC has jurisdiction over interstate
and international communications. Services that are defined as telecommunications services are subject to the most stringent regulation,
including general obligations to provide service at just and reasonable rates and practices, to not unreasonably discriminate, and they are subject
to various reporting requirements and fee assessments. Information services, services that utilize computer processing and interaction with stored
data, are largely deregulated. Arbinet believes that the Exchange business is an information service and thus not subject to regulation. Arbinet s
new Carrier Services business, however, is subject to regulation and it has obtained authority from the FCC to provide international
facilities-based and resale services.

Increasingly data and voice calls are transmitted using IP. The current regulatory treatment of IP services is complicated and unresolved. Internet
backbone services that transmit information from web sites or VoIP services are largely unregulated, as are Internet access services such as cable
modem or Digital Subscriber Line, or DSL. However, calls that begin on a traditional telephone network and end on a traditional telephone
network but are transported over IP in between are regulated as telecommunications services. The FCC has not classified calls that are VoIP on
one end and regular telephone calls on the other. The FCC has for several years been assessing the regulatory treatment of various IP services,
including VoIP. Some states have asserted authority over intrastate VolP calls, adding further uncertainty.

The FCC and the various state utility commissions also regulate how much local carriers can charge for originating or terminating calls over
their local networks. These access charges can vary depending on whether the call is local, intrastate or interstate/international. There is also
controversy about whether VoIP calls are subject to access charges. The FCC has been studying whether to reform the intercarrier compensation
framework, including access charges, and may take action in the future that could decrease some of these charges. Closely tied to this issue is the
question of which types of communications should be subject to universal service fee assessments. Today, USF contributions are assessed on
revenue from calls between states or those between the United States and other countries. The FCC is also reassessing this program in ways that
could result in additional types of communications providers being required to contribute.

The FCC has presented to Congress a National Broadband Plan for expanding the use and availability of broadband services. The plan
recommends legal and regulatory actions that should be taken to increase the availability of high speed Internet connections nationwide, possibly
increasing the need for Internet capacity. The plan also calls for new rules regarding universal service and intercarrier compensation.

Intellectual Property

Arbinet s success depends in part on its proprietary rights and technology. Arbinet relies on a combination of patent, copyright, trademark and
trade secret laws, employee and third-party non-disclosure agreements and other methods to protect Arbinet s proprietary rights.

Arbinet has been issued 43 domestic and international patents, and has 16 further pending patent applications related, among other things, to a
process that collects requests to purchase and offers to sell
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telecommunications services, from buyers and sellers of such services, matches the offers and requests and delivers the traded telecom services
between matched sellers and buyers. Under the terms of the merger agreement, Arbinet may, but is not required to, spin-off its patents and
associated rights to its stockholders or sell such patents and patent rights to a third party for cash, referred to as an IP Sale, under certain
conditions. For information regarding a potential spin-off or IP Sale by Arbinet of its patents and associated rights to its stockholders, see Terms
of the Merger Agreement Potential Spin-off or Sale of Patents by Arbinet beginning on page 134.

Arbinet® and Arbinet-thexchange® are registered trademarks of Arbinet Corporation. ThexchangeSM, voice on thexchangeSM,
OptimizedVoiceSM, SelectVoiceSM, PrimeVoiceSM, DirectAxcessSM, AssuredAxcessSM, PrivateExchangeS™, PeeringSolutionsSM, data on
thexchangeS™, OptimizedIPSM, SelectIPSM, PrimeIPSM, SwitchAxcessSM, RapidClears™, SoftSwitchAxcess™M, AxcessCodeSM, AxcessRateS,
and CreditWatchS™M, are service marks of Arbinet Corporation. Arbinet s logos, trademarks and service marks are the property of Arbinet
Corporation.

Legal Proceedings

From time to time, Arbinet is involved in legal proceedings in the ordinary course of its business. The litigation process is inherently uncertain,
and Arbinet cannot guarantee that the outcome of any proceedings or lawsuits in which Arbinet may become involved will be favorable to
Arbinet or that the resolution of such proceedings or lawsuits will not have a material adverse effect upon its business, results of operations or
financial position. Arbinet does not currently believe there are any matters pending that will have a material adverse effect on its business,
results of operations or financial position.

NNP Communications, LLC versus Arbinet-thexchange, Inc.

On June 10, 2009, Arbinet was notified that a demand for arbitration had been filed with the American Arbitration Association against Arbinet

by NNP Communications, LLC ( NNP ), a former member of Arbinet s Exchange, seeking damages in the amount of $9.5 million for alleged
claims for breach of contract, unjust enrichment, fraud, tortious interference with contract and unfair competition (the NNP Arbitration ). NNP
alleged that the Exchange was not operated in a neutral manner and that Arbinet wrongfully competed with its members. NNP also alleged that
Arbinet wrongfully directed telecommunications traffic meant for NNP to companies owned, directly or indirectly, by Arbinet insiders or
companies who pay monies to Arbinet insiders in exchange for telecommunications traffic. Arbinet filed a response in the NNP Arbitration on
July 8, 2009, denying the allegations and asserting a counterclaim for breach of contract and negligent misrepresentation. Arbinet also filed a
demand for arbitration with the American Arbitration Association against an affiliated entity of NNP, Savontel Communications, Inc.

( Savontel ), another former member of the Exchange, seeking damages in the amount of $0.5 million for breach of contract and recovery of
unpaid invoices (the Savontel Arbitration ). On December 18, 2009, the arbitrator in the Savontel Arbitration entered an interim award granting
the full amount of Arbinet s claim of $0.5 million plus interest, administrative, and reasonable legal expenses, which became final on February 9,
2010 (the Savontel Award ). On August 18, 2010, Arbinet entered into a Settlement Agreement with NNP pursuant to which the parties, without
admitting liability, agreed to dismiss the NNP Arbitration and release each other from liability in exchange for Arbinet s agreement to pay $0.35
million in cash (the NNP Settlement Payment ) and extinguish the Savontel Award. On August 18, 2010, Arbinet also entered into a Settlement
Agreement with Savontel pursuant to which the parties, without admitting liability, agreed to dismiss the Savontel Arbitration and release each
other from liability in exchange for the NNP Settlement Payment. In September 2010, Arbinet made the NNP Settlement Payment, extinguished
the Savontel Award, and recorded the aggregate settlement cost of $0.9 million in other income (loss), net. The NNP Arbitration and the

Savontel Arbitration have each been dismissed.
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Arbinet s headquarters is located at 460 Herndon Parkway, Suite 150, Herndon, Virginia, where Arbinet leases approximately 28,260 square feet
of office space.

Arbinet s leased properties are as follows:

Approximate
Area Lease
Location (In Sq. Feet) Use Expiration Date
Herndon, Virginia 28,260 Administrative Office & Operations Center May 31, 2020
New Brunswick, New Jersey 11,500 60% subleased 40% vacant April 30, 2013
New York, New York 22,896 EDP & Sales Office July 31, 2015
London, United Kingdom 2,837 Sales Office June 22, 2017

In addition, Arbinet leases circuit capacity from other communications services providers to support its EDPs in Miami, Florida; London, United
Kingdom; Frankfurt, Germany; and Hong Kong. As part of Arbinet s agreements with these communications services providers, they provide
Arbinet with its physical connection point in those markets.

Arbinet believes its existing facilities are adequate for its current needs and that suitable additional or alternative space will be available in the
future on commercially reasonable terms as needed.

Employees

As of January 7, 2011, Arbinet had 106 employees, based primarily in the Unites States and Europe. None of Arbinet s employees are
represented by a labor union. Arbinet has not experienced any work stoppages and considers its relations with its employees to be good.

For more information regarding Arbinet, see Where You Can Find More Information beginning on page 183.
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ARBINET S MANAGEMENT S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Revenue

Arbinet generates revenues from the trading of voice and data traffic that members conduct on the Exchange and traffic from Arbinet s Carrier
Services business that is conducted on the Exchange, which Arbinet refers to as trading revenues. Revenues also include the fees and other
charges Arbinet derives from members for allowing them to trade on the Exchange, which Arbinet refers to as fee revenues. Arbinet s trading
revenue represents the aggregate dollar value of the calls that are routed through Arbinet s voice and data exchange delivery points (EDPs) at the
price agreed to by the buyer and seller of the capacity or between the customer and Arbinet for Carrier Services. Arbinet s system automatically
records all traffic terminated through its EDPs. For example, if a 10-minute call is originated in France and routed through Arbinet s facilities to a
destination in India for $0.11 per minute, Arbinet records $1.10 of trading revenue for the call. Certain members contract to buy minutes to
specific markets at fixed rates. Arbinet may generate profit or incur losses associated with this trading activity and other transactions executed on
the Exchange.

Costs and Expenses

Arbinet s cost of trading revenues consists of the cost of calls and data transmissions that are routed through its EDPs at the price agreed to by
both the buyer and the seller of the capacity for Exchange traffic, or between the supplier and Arbinet for Carrier Services traffic. For example,
in the France to India hypothetical call above, Arbinet would record cost of trading revenues equal to $1.10, an amount that Arbinet would pay
to the seller. For its Carrier Services model, Arbinet would expect costs to be less than its revenues on that traffic to earn a margin, which is
typically reflected in fee revenues.

Indirect cost of trading and fee revenues consists of costs related to supporting the operations of the Exchange and network, such as salaries,
benefits, and related costs of engineering, technical support, product and software development, and system support personnel, as well as
facilities and interconnect costs. It is impractical to break down such expenses between indirect cost of trading revenues and indirect cost of fee
revenues.

Sales and marketing consists of salaries, benefits, commissions, and related costs of sales and marketing personnel, trade shows and other
marketing activities.

General and administrative costs consist of salaries, benefits, and related costs of corporate, finance and administrative personnel, facilities costs,
insurance, bad debt expense and outside service costs, such as legal and accounting fees.

Business Development

Arbinet continues to seek to increase its trading volume. Arbinet aims to achieve this by increasing participation on the Exchange from existing
members, increasing membership on the Exchange, expanding its global presence, developing and marketing complementary services and
leveraging Arbinet s Federal Communication Commission (FCC) license to expand the provision of wholesale Carrier Services. Arbinet
currently has EDPs in New York, Los Angeles, Miami, London, Frankfurt and Hong Kong. Arbinet can initially establish an EDP in a new
market without any additional capital by directly connecting the new EDP to one of Arbinet s existing EDPs through a leased network. For
example, Arbinet s EDP in Frankfurt is connected with Arbinet s EDP in London. Once Arbinet has sufficient business in a new market, it may
install a new switch for the EDP in that market for a cost of approximately $1.0 million. Arbinet plans to develop, market and expand services
that are complementary to its existing offerings, including enhanced trading, credit and clearing services. Arbinet may not be successful in doing
so due to many factors, including the business environment in which it operates and current adverse global economic conditions. For a further
discussion of regulatory, technological and other changes relevant to Arbinet s business, see Information about Arbinet Industry Background
beginning on page 60.
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Critical Accounting Policies and Estimates

Arbinet s management s discussion and analysis of its financial condition and results of operations is based on its condensed consolidated

financial statements, which have been prepared in accordance with accounting principles generally accepted in the United States of America.

The preparation of these financial statements requires management to make estimates and judgments that affect the amounts reported for assets,

liabilities, revenues, expenses and the disclosure of contingent liabilities. Arbinet s significant accounting policies are more fully described in
Note 1 Business and Summary of Significant Accounting Policies to the consolidated financial statements of Arbinet on page F-27.

Critical accounting policies are those that Arbinet believes are both important to the portrayal of its financial condition and results of operations
and often involve difficult, subjective or complex judgments, generally as a result of the need to make estimates about the effect of matters that
are inherently uncertain. Management evaluates these estimates, including those related to revenue recognition and deferred revenue,
stock-based compensation, allowance for doubtful accounts, income taxes, long-lived assets, and goodwill and other intangible assets, on an
ongoing basis. The estimates are based on historical experience and on various assumptions about the ultimate outcome of future events. Actual
results may differ from these estimates.

Arbinet believes the following critical accounting policies affect its more significant judgments and estimates used in the preparation of its
consolidated financial statements:

Revenue Recognition and Deferred Revenue. Net revenue is derived from the provision of international voice, data and managed
communications services for fixed, mobile and wholesale services. Arbinet operates an electronic market for trading, routing and
settling voice and data capacity, as well as a traditional wholesale business. Arbinet recognizes trading revenues from minutes traded
on the Exchange, and fee revenues from access fees, credit risk premium fees, colocation service fees, membership fees and other
value-added service fees. Revenues from minutes traded represent the price per minute multiplied by the number of minutes
purchased by buyers through the Exchange. Arbinet recognizes trading revenues on a gross basis, pursuant to the Financial
Accounting Standards Board, or FASB, Accounting Standards Codification, or ASC, or the Codification, guidance on revenue
recognition, because Arbinet acts as a principal in the transactions and not in a broker or agent capacity. Additionally, Arbinet has
the risks and rewards of ownership since it collects directly from the buyer and is solely responsible for payments to the seller.
Arbinet bears the credit risk of the transactions and any potential default by the buyer does not absolve Arbinet from paying the
seller. Revenues from access fees generally represent the amount Arbinet charges sellers and buyers based on their trading activity
on the Exchange with other Members.
Net revenue is earned based on the number of minutes at a prescribed rate that travel through Arbinet s network, adjusted for service credits and
service adjustments. Revenue for a period is calculated from information received through Arbinet s network switches. Arbinet designed
customized software to track the information from the switch and analyze the call detail records against stored detailed information about
revenue rates. This software provides Arbinet the ability to do a timely and accurate analysis of revenue earned in a period.

Net revenue is also earned on a fee basis for additional value-added services provided to Arbinet s customers, such as accelerated payment terms,
in the period service is provided. Revenues from credit risk premium fees represent the amount charged Members based on each Member s gross
selling activity on the Exchange for that period. Revenues from colocation service fees represent the amount charged Members in order for the
Member-owned equipment to be placed in Arbinet s premises. Arbinet recognizes revenue for access fees, credit risk premium fees and
colocation service fees as the service is provided. Fee revenues also include a monthly minimum fee based on the amount of capacity that
Members have connected to Arbinet s switches and overage fees for the number of minutes or megabytes that are routed through Arbinet s

switches in excess of amounts allowed under the monthly minimum, or collectively referred to as access fees, which comprised approximately
76% and 79% of
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fee revenues for the years ended December 31, 2009 and 2008, respectively. Additionally, deferred revenue is recorded for payments received in
advance for volume minimums until such related services are provided, and membership fees are deferred and amortized over the average
benefit period.

Share-Based Compensation. Arbinet measures the compensation cost of stock-based compensation at the grant date, based on the
fair value of the award, including estimated forfeitures, and Arbinet recognizes that cost as an expense ratably over the associated
employee service period, which generally is the vesting period of the equity award. Arbinet calculates the fair value of stock options
using the Black-Scholes option pricing model. The Black-Scholes option pricing model requires Arbinet to make certain assumptions
and estimates concerning its stock price volatility, the rate of return of risk-free investments, the expected term of the awards, and its
anticipated dividends. In determining the amount of expense to be recorded, Arbinet also is required to exercise judgment to estimate
forfeiture rates for awards, based on the probability that employees will complete the required service period. If actual forfeitures
differ significantly from Arbinet s estimates, if any of Arbinet s estimates or assumptions prove incorrect, or if the likelihood of
achievement of a performance condition changes, Arbinet s results could be materially affected.

Allowance for Doubtful Accounts. Arbinet maintains an allowance for doubtful accounts for estimated losses resulting from the
failure of Members on Arbinet s Exchange to make required payments. The amount of Arbinet s allowance is based on Arbinet s
historical experience, current economic trends, and an analysis of Arbinet s aged outstanding accounts receivable balances. If the
financial condition of a Member deteriorates, resulting in additional risk in their ability to make payments to Arbinet, then additional
allowances may be required which would result in an additional expense in the period that this determination is made. While credit
losses have historically been within Arbinet s range of expectations and Arbinet s reserves, Arbinet cannot guarantee that it will
continue to experience the same level of doubtful accounts that Arbinet has in the past.

Income Taxes. Arbinet has net deferred tax assets, reflecting net operating loss (NOL) carryforwards and other deductible
differences, which may reduce Arbinet s taxable income in future years. These net deferred tax assets are offset by a valuation
allowance resulting in no tax benefit being recognized related to these net deferred tax assets. Arbinet is required to periodically
assess the realization of its deferred tax assets and changes in circumstances may require adjustments in future periods. The amount
of net deferred tax assets actually realized could vary if there are differences in the timing or amount of future reversals of existing
deferred tax liabilities or changes in the amounts of future taxable income. If it becomes more likely than not that Arbinet will
recognize a future tax benefit from the deferred tax assets, Arbinet may need to reverse some or all of its valuation allowance. When
evaluating the ability for Arbinet to record a net deferred tax asset, the Codification standards require Arbinet to consider all sources
of taxable income as well as all available evidence to determine that it is more likely than not that Arbinet will be able to utilize this
asset.
Arbinet is also required to address whether tax benefits claimed or expected to be claimed on a tax return should be recorded in the financial
statements. Arbinet may recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be
sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the financial
statements from such a position should be measured based on the largest benefit that, on a cumulative basis, has a greater than fifty percent
likelihood of being realized upon ultimate settlement. It provides guidance on de-recognition, classification, interest and penalties on income
taxes, accounting in interim periods and requires increased disclosures. Arbinet believes that it has identified all reasonably identifiable
exposures and that the established reserves for such exposures are appropriate.
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Long-Lived Assets. Arbinet assesses the impairment of long-lived assets whenever events or changes in circumstances indicate that
the carrying value may not be recoverable, in accordance with the Codification on the impairment or disposal of long-lived assets.
Factors Arbinet considers important which could trigger an impairment review include the following:

significant underperformance relative to historical or projected future operating results;

significant changes in the manner of or use of the acquired assets or the strategy for Arbinet s overall business; and

significant industry, economic or competitive trends.

Goodwill and Other Intangible Assets. Arbinet follows the FASB guidance on goodwill and intangible assets, which require that
purchased goodwill and certain indefinite-lived intangibles no longer be amortized. Instead, goodwill is tested for impairment as of
October 1 of each year, or more frequently if impairment indicators arise, by applying a fair value approach. Additionally, Arbinet
tests for impairment of its indefinite- and definite-lived intangible assets when indicators arise. In assessing the recoverability of
Arbinet s goodwill and other intangibles, Arbinet must make assumptions regarding estimated future cash flows.
On June 11, 2010, Arbinet effected a 1-for-4 reverse split of its common stock. In addition, Arbinet decreased the number of authorized shares
of its common stock from 60,000,000 to 15,000,000 shares. All share information related to periods prior to June 11, 2010 in the accompanying
financial statements have been restated retroactively to reflect the reverse stock split.

Results of Operations
Comparison of Three Months Ended September 30, 2010 and 2009
Trading revenues and cost of trading revenues

Trading revenues increased 3.0% to $78.1 million for the three months ended September 30, 2010 from $75.9 million for the three months ended
September 30, 2009. The increase in trading revenues was due to increased minutes bought and sold on the Exchange.

A total of 3.40 billion minutes were bought and sold on the Exchange for the three months ended September 30, 2010, an increase of 35.7%

from the 2.51 billion minutes that were bought and sold on the Exchange for the three months ended September 30, 2009. There were

353.5 million completed calls in the three months ended September 30, 2010, representing a 26.2% increase from the 280.1 million completed
calls for the three months ended September 30, 2009. Arbinet s concerted effort to increase traffic quality and the average call duration (ACD) of
calls on the Exchange began in the third quarter of 2008 and was completed in the fourth quarter 2008. Arbinet continues to maintain the
monitoring programs developed during that time period. T