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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On October 12, 2010 (the “Effective Date”), Primus Telecommunications Group, Incorporated (the “Company”) and Peter D. Aquino entered into an
Employment Agreement (the “Employment Agreement”). In connection with, and pursuant to, the execution of the Employment Agreement, the Board of
Directors of the Company (the “Board”) appointed Mr. Aquino as the Chairman, President and Chief Executive Officer of the Company.

Mr. Aquino, age 49, most recently served as President and Chief Executive Officer from December 2004 to August 2010 of RCN Corporation, a provider
of all-digital and HDTV, high-speed data, and voice services to residential and small to medium sized business customers, as well as high-capacity transport to
large enterprise and carrier customers. Mr. Aquino has served as a Director of the Company since July 2009, and currently is a Board member of United Way of
America and Tivo, Inc. Prior to the execution of the Employment Agreement, Mr. Aquino was a member of the Company’s Compensation Committee, Audit
Committee, and Nominating and Governance Committee. Upon the execution of the Employment Agreement, Mr. Aquino will no longer serve as a member of
any of those Company committees. The Company considered the experience, qualifications, attributes and skills of Mr. Aquino in concluding that he should serve
as a director, and in particular, Mr. Aquino’s experience as a public company chief executive officer and telecommunications executive and his extensive
operating experience with digital, high-speed data and voice services, as this experience complements the Company’s operating and strategic objectives, including
our growth services objectives. Mr. Aquino excused himself from any and all deliberations and determinations of the Board, and of the Company’s committees, in
regard to his potential employment with the Company and resulting Employment Agreement.

The Employment Agreement provides for a term of employment beginning on October 12, 2010 (the “Start Date”) until the earlier of (1) March 31, 2014,
(2) the termination of Mr. Aquino’s employment by either party by written notice of termination given to the other party at least six months in advance of such
termination, or (3) Mr. Aquino’s death or disability (as defined in the Employment Agreement). If Mr. Aquino’s employment is not renewed by the Company
upon the termination of the Employment Agreement, subject to the satisfaction of certain other specified conditions, including the execution of a separation and
release agreement, the Company shall pay Mr. Aquino an amount equal to one year of his base salary in the year prior to termination; and Mr. Aquino will be
entitled to continued participation in the welfare benefit plans of the Company during the one-year period following his termination. If Mr. Aquino chooses not to
renew his employment upon the termination of the Employment Agreement, he will not be entitled to any severance pay and shall cease to participate in the
welfare benefit plans of the Company subsequent to his termination.

If Mr. Aquino is terminated by the Company for cause (as defined in the Employment Agreement), or voluntary resigns (other than for good reason (as
defined in the Employment Agreement)) prior to March 31, 2014, Mr. Aquino will be entitled to his base salary, benefits and unreimbursed business expenses
through the date of termination. Upon Mr. Aquino’s death or disability, Mr. Aquino, or his estate, as applicable, will be entitled to all previously earned and
accrued, but unpaid, base salary and bonuses up to the last day of the month in which Mr. Aquino death occurs, or up to the date which Mr. Aquino becomes
entitled to receive disability benefits under the Company’s long-term disability plan. If Mr. Aquino is involuntary terminated by the Company without cause
(other than on an account of death or disability), or if Mr. Aquino terminated his employment for good reason, prior to March 31, 2014 or upon a change in
control (as defined in the Employment Agreement), and subject to the satisfaction of certain other specified conditions, including the execution of a separation
and release agreement, then Mr. Aquino will be entitled to (1) all previously earned and accrued, but unpaid, base salary as of the date of termination, plus an
amount equal to the Target Bonus (as defined below) prorated for the year through the date of termination, (2) severance pay equal to two (2) times the sum of
base salary plus the Target Bonus in the year of termination, (3) all outstanding stock options, and other equity grants, as applicable, granted to Mr. Aquino will
become 100% vested and will be exercisable in accordance with their terms, and (4) continued participation in the welfare benefit plans of the Company that
Mr. Aquino participated in prior to his termination for a period of one year following his termination, subject to certain restrictions.

Pursuant to the Employment Agreement, Mr. Aquino will earn an annualized base salary of $650,000 from the Start Date until December 31, 2011, an
annualized base salary of $700,000 from January 1, 2012 to December 31, 2012, and an annualized base salary of $750,000 from January 1, 2013 to March 31,
2014. The respective annualized base salary will be prorated for the time period of the Start Date to December 31, 2010, and for the time period of January 1,
2014 to March 31, 2014. Mr. Aquino will also be entitled to annual calendar year performance bonuses, with a target cash bonus of 100% of his base salary (the
“Target Bonus”) upon accomplishment of certain performance objectives established by the Compensation Committee of the Board. In addition to the foregoing,
the Employment Agreement provides for four different cash, restricted stock or restricted stock unit awards payable to Mr. Aquino. First, Mr. Aquino will receive
a grant of 164,500 restricted shares of common stock of the Company (“Initial Award”) pursuant to the Company’s 2009 Management Compensation Plan. The
shares subject to the Initial Award will vest in three installments of 54,833 shares, 54,833 shares and 54,834 shares, provided Mr. Aquino is still employed with
the Company on each such vesting date, on January 1, 2011, January 1, 2012 and January 1, 2013, respectively.



Second, the Employment Agreement provides for an initial long term incentive award (the “Initial Long Term Incentive Award”) to reflect a significant and
substantial increase above the trailing 60 day average share price of the Company’s common stock prior to the Effective Date. The Initial Long Term Incentive
Award is composed of three separate award tranches, payable on June 30, 2011 in cash or restricted stock units of the Company’s common stock (“RSUs”) at the
Company’s option. If the closing price of the Company’s common stock reaches $12.00 any time prior to July 1, 2011, Mr. Aquino will receive $657,996 or
54,833 RSUs. If the closing price of the Company’s common stock reaches $14.00 any time prior to July 1, 2011, Mr. Aquino will receive $767,662 or 54,833
RSUs. If the closing price of the Company’s common stock reaches $16.00 any time prior to July 1, 2011, Mr. Aquino will receive $877,344 or 54,834 RSUs.

Third, the Employment Agreement provides for a second long term incentive award (the “Second Long Term Incentive Award” and, together with the
Initial Long Term Incentive Award, the “Long Term Incentive Award”) covering the period commencing on July 1, 2011 through March 31, 2014. The Second
Long Term Incentive Award is composed of three separate award tranches, payable within 30 days after the target closing price with respect to an applicable
tranche is attained, and is payable in cash or RSUs at the Company’s option. If the closing price of the Company’s common stock reaches $12.00 any time
between July 1, 2011 and March 31, 2014, Mr. Aquino will receive $657,996 or 54,833 RSUs. If the closing price of the Company’s common stock reaches
$14.00 any time between July 1, 2011 and March 31, 2014, Mr. Aquino will receive $767,662 or 54,833 RSUs. If the closing price of the Company’s common
stock reaches $16.00 any time between July 1, 2011 and March 31, 2014, Mr. Aquino will receive $877,344 or 54,834 RSUs. Each respective tranche will only be
awarded to the extent that the corresponding tranche was not previously awarded under the Initial Long Term Incentive Award. Therefore, no amounts are
payable pursuant to the Second Long Term Incentive Award that would be duplicative of any amounts paid pursuant to the Initial Long Term Incentive Award.

Fourth, the Employment Agreement provides for three different short term incentive awards (together, the “Short Term Incentive Awards” and each, a
“Short Term Incentive Award”) of up to an aggregate $5,040,000 in cash or RSUs, at the option of the Company. The vesting of each respective Short Term
Incentive Award amount will be based on time and performance. At the time each Short Term Incentive Award is first payable or to vest, one-half of the possible
total amount of such respective award will be payable or qualified to vest to Mr. Aquino based on his continued employment at that time. The amount of the other
one-half of such Short Term Incentive Award that will become payable or vest will be determined at the time such award is first payable or to vest and be based
on achievement of certain operational objectives, established by the Compensation Committee of the Board, in the one-year period following the initial grant of
the respective Short Term Incentive Award. The first short term incentive award will be in an amount up to $1,560,000 in cash or RSUs and will be payable or
vest equally over a three year period on March 31, 2012, March 31, 2013 and March 31, 2014. The second short term incentive award will be in an amount up to
$1,680,000 in cash or RSUs and will be payable or vest equally over a two year period on March 31, 2013 and March 31, 2014. The third short term incentive
award will be in an amount up to $1,800,000 in cash or RSUs and will be payable or vest on March 31, 2014. The amount of RSUs will be determined based on
the award amount divided by the trailing 10 day average closing price of the Company’s common stock.

The Employment Agreement provides for an increase in the number of shares of the Company’s common stock subject to the Initial Award and the Long
Term Incentive Award if the Company issues, within 10 months of the Effective Date, more than 1,288,000 shares of the Company’s common stock other than in
connection with (i) the exercise, conversion or exchange of previously issued equity securities, or (ii) the exercise, conversion or exchange of previously issued or
subsequently issued debt securities or securities issued pursuant to clauses (iii) or (iv) below, or (iii) securities issued pursuant to grants to employees and
consultants of the Company, or (iv) securities issued pursuant to any public offering. The amount of the increase will be equal to five percent of the shares issued.

Further, while employed, the Company will pay the premiums on a disability insurance policy for Mr. Aquino and reimburse Mr. Aquino for up to $10,000
in out of pocket medical expenses and financial planning services per year and up to $15,000 in out of pocket legal expenses for the negotiation of the
Employment Agreement.

Mr. Aquino is subject to non-compete and non-solicit restrictive covenants during the term of his employment and for a period of one year (regardless of
how, when or why Mr. Aquino’s employment terminates) following the termination of his employment. Mr. Aquino is also subject to restrictive covenants
prohibiting disclosure of confidential information and intellectual property of the Company.

The foregoing description of the Employment Agreement is qualified in its entirety by reference to the Employment Agreement, which is attached hereto as
Exhibit 10.1 and incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
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 PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED

Date: October 12, 2010  By: /s/ Thomas D. Hickey
  Thomas D. Hickey
  Secretary and General Counsel
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Exhibit 10.1

EXECUTIVE EMPLOYMENT AGREEMENT

THIS EXECUTIVE EMPLOYMENT AGREEMENT (this “Agreement”) is effective as of the 12th day of October 2010 (the “Effective
Date”), by and between Primus Telecommunications Group, Incorporated (“Company”) and Peter D. Aquino (“Executive”).

WHEREAS, Executive desires to serve as the Chairman, President and Chief Executive Officer of the Company and in exchange for the
protection and other consideration set forth in this Agreement, is willing to give the Company, under certain circumstances, his covenant not to compete, and the
Company desires to so employ Executive.

NOW THEREFORE, in consideration of the promises and the mutual agreements contained herein, the Company and Executive hereby
agree as follows:

ARTICLE I
Definitions

1.1 Definitions. As used herein, the following terms shall have the following meanings.
 

 (a) “Board” means the board of directors of the Company.
 

 

(b) “Cause” means the occurrence of any of the following: (i) the willful and continued failure by the Executive to substantially perform his material
duties to the Company (other than due to Executive’s Disability) after written notice from the Company, (ii) the Executive has engaged in misconduct
that has resulted in demonstrable damage to the business or reputation of the Company or its subsidiaries, (iii) the Executive has been convicted of,
or pleaded nolo contendere to, (A) a misdemeanor involving moral turpitude or (B) a felony, (iv) the Executive has engaged in fraud against the
Company or misappropriated Company property (other than incidental property) or (v) the Executive has materially violated any written policy of
the Company or its subsidiaries that has been distributed to the Executive, including any written code of conduct applicable to senior executives of
the Company or members of the Board.

 

 

(c) “Change of Control” means (a) sale of more than 50% of the outstanding capital stock of the Company in a single or related series of transactions,
(b) the merger or consolidation of the Company with or into any other corporation or entity, other than a wholly-owned subsidiary of the Company,
where the Company is not the surviving entity, or (c) a sale of all or substantially all of the assets of the Company to an unrelated entity; provided,
however, that a “Change of Control” shall not include any sale, merger, consolidation or other transaction (x) in which all or substantially all of the
beneficial owners of the outstanding capital stock of the Company immediately prior to the consummation thereof continue to own more than fifty
percent (50%) of the outstanding capital stock of the Company immediately following the consummation thereof or (y) resulting from an exchange
of debt securities of the Company for equity securities of the Company. Further, in the case of any item of income under this Agreement to which the
foregoing
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definition would otherwise apply with the effect that the income tax under Section 409A of the Code would apply or be imposed on income
under this Agreement, but where such tax would not apply or be imposed if the meaning of the term “Change of Control” met the requirements of
Section 409A(a)(2)(A)(v) of the Code, then the term “Change of Control” herein shall mean, but only with respect to the income so affected, a
transaction, circumstance or event that constitutes a “Change of Control” (as defined above) and that also constitutes a “change in control event”
within the meaning of Treas. Reg. §1.409A-3(i)(5).

 

 (d) “Code” shall mean the Internal Revenue Code of 1986, as amended and applicable administrative guidance issued thereunder.
 

 

(e) “Confidential Information” as used in Sections 2.6, 2.7 and 2.8 of this Agreement shall mean all technical and business information of the Company,
or which is learned or acquired by the Company from others with whom the Company has a business relationship in which, and as a result of which,
similar information is revealed to the Company, whether patentable or not, which is of a confidential, trade secret and/or proprietary character and
which is either developed by Executive (alone or with others) or to which Executive shall have had access during his employment. Confidential
Information shall include (among other things) all confidential data, designs, plans, notes, memoranda, work sheets, formulas, processes, and
Customer and supplier lists.

 

 
(f) “Customer” means any Person or entity to whom the Company has sold any products or services (i) in the case of on-going employment, during the

twenty-four (24) calendar months immediately preceding any dispute under Section 2.7 of this Agreement, and (ii) in the case of the employment
having ended, the twenty-four (24) calendar months preceding Executive’s termination of employment.

 

 
(g) “Disability” means a disability of the Executive as determined in accordance with the disability insurance policy described in Section 2.3(b) hereof,

as maintained from time to time, which entitles the Executive or his beneficiary, applicable, to payment on account of disability under such policy.
 

 

(h) “Good Reason” when used with reference to a voluntary termination by the Executive from his employment with Company, shall mean (i) a material
reduction in the Executive’s salary as in effect on the date hereof, or as the same may be increased from time to time, during the Employment Period;
or (ii) a material reduction in Executive’s status, position, responsibilities or duties during the Employment Period; or (iii) a material breach of the
Agreement by the Company; or (iv) involuntary relocation to a principal location of employment more than fifty (50) miles outside of Northern
Virginia, provided, in each case, that the Executive has not consented to or waived compliance with, as applicable, any of the foregoing.
Notwithstanding the foregoing, the Executive may not resign his employment for Good Reason unless (x) the Executive provides the Company with
at least thirty (30) days prior written notice of his intent to resign for Good Reason setting forth in reasonable detail why the Executive believes Good
Reason exists (which notice is provided not later than the 90th day following the date on which the
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Executive becomes aware of the initial occurrence of the event constituting Good Reason) and (y) the Company does not remedy the alleged
violation(s) within such thirty (30)-day period.

 

 
(i) “Person” means an individual, a partnership, a corporation, an association, a joint stock company, a limited liability company, a trust, a joint venture,

an unincorporated organization or a governmental entity or any department, agency or political subdivision thereof.
 

 

(j) “Potential Customer” shall mean any Person or entity who, during the twenty-four (24) month period prior to the period to which Section 2.7(e)
applies, has (i) been involved in discussions or negotiations with the Company for products sold by the Company; (ii) initiated contact with the
Company in order to obtain information regarding products sold by the Company; (iii) been the subject of repeated person contacts by Executive
and/or any other Company employee for purposes of soliciting business for the Company; or (iv) been the subject of the Company’s efforts to gather,
learn or evaluate information which may help the Company obtain any future order from such Person or entity.

 

 
(k) “Stub Period” shall mean the Start Date (as defined below) until December 31, 2010. Thereafter, the Executive shall serve a three (3) year three

(3) month term until March 31, 2014.

ARTICLE II
Employment

2.1 Employment. Company agrees to employ Executive and Executive hereby accepts such employment with the Company upon the terms and conditions set
forth in this Agreement, for the period beginning on October     , 2010 (“Start Date”) and ending as provided in Section 2.5 of this Agreement (the “Employment
Period”).

2.2 Position and Duties.
 

 

(a) Commencing on the Start Date and continuing during the Employment Period, Executive shall serve as Chairman, President and Chief Executive
Officer of the Company. As Chairman, President and Chief Executive Officer, Executive, subject to the control of the Board, shall have general
supervision and control over the business, property and affairs for the Company and perform such duties as may be assigned to him by the Board.
Executive shall serve as Chairman of the Board.

 

 

(b) Executive shall devote his best efforts and his full business time and attention (except for permitted vacation periods and reasonable periods of illness
or other incapacity) to the business and affairs of the Company. The Executive shall perform his duties and responsibilities to the best of his abilities
in a diligent, trustworthy, businesslike and efficient manner. In the performance of his duties hereunder, Executive shall at all times report and be
subject to the lawful direction of the Board and perform his duties hereunder subject to and in accordance with the resolutions or any other
determinations
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of the Board and the certificate of incorporation and by-laws of the Company and applicable law. Executive also agrees to serve, without additional
compensation, as the chairman, president, chief executive officer and/or director of any subsidiary, division or affiliate of the Company if so
requested by the Board. During the Employment Period, Executive shall not become an employee or provide consulting or advisory services for the
financial or non-financial benefit of any Person or entity other than the Company. Executive may serve on such public company boards of directors
and such non-profit and private company boards to the extent such participation does not interfere with the Executive’s time and attention to the
Company; provided, however, that service on public company boards of directors and non-profit boards shall require the advance written consent of
the Board. Executive’s service on the board of directors of TiVo Inc. and the board of trustees of the United Way of America is hereby acknowledged
and consented to by the Company.

2.3 Base Salary, Bonus and Benefits.
 

 

(a) Subject to the terms of this Agreement, in consideration of Executive’s agreements contained herein, for the period beginning on the Start Date,
Executive’s base salary shall be Six Hundred Fifty Thousand Dollars ($650,000.00) prorated for the Stub Period and for year 1 or 2011, Seven
Hundred Thousand Dollars ($700,000.00) in year 2 or 2012, and Seven Hundred Fifty Thousand Dollars ($750,000.00) in year 3 or 2013 and, on a
pro-rated basis, for the period from January 1, 2014 through March 31, 2014 (“Base Salary”), which shall be payable in accordance with the
Company’s regular payroll cycle during the year and shall be subject to deductions for required withholdings, including, without limitation, federal
and state withholding taxes and social security taxes.

 

 

(b) Executive shall be entitled to the opportunity to earn annual calendar year performance bonuses, with a target cash bonus of 100% of Base Salary
(“Target Bonus Amount”) in accordance with performance objectives established by the Board’s compensation committee. If no such objectives are
established, Executive will be entitled to receive the Target Bonus Amount. Executive shall qualify for a prorated Target Bonus Amount for the Stub
Period and for the period from January 1, 2014 through March 31, 2014 (for the avoidance of doubt, the Board’s compensation committee will
establish performance objectives applicable to the Stub Period and for the period from January 1, 2014 through March 31, 2014). All bonus payments
shall be subject to deductions for required withholdings, including, without limitation, federal and state withholding taxes and social security taxes.
The bonus shall be payable in the calendar year following the calendar year in which the performance objectives for such bonus are measured.

 

 

(c) The Board’s compensation committee shall have the ability to increase, but not decrease, Executive’s Base Salary and Target Bonus Amount to
account for significant changes in Executive’s responsibilities and duties to the Company. Executive shall be entitled, during the Employment Period,
to participate in all retirement, disability, pension, savings, health, medical, dental, insurance and other fringe benefits or plans of the Company, if
any, generally available to senior executives, and such insurance shall include travel insurance (provided, however, if the insurance policies of the
Company do
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not include travel insurance as of the date hereof, the Company shall have a period of ninety (90) days to obtain such insurance in favor of
Executive).

 

 

(d) During the Employment Period, the Company will reimburse the Executive for up to Ten Thousand Dollars ($10,000.00) in out of pocket medical
expenses and financial planning services per year. In addition, during the Employment Period, the Company shall pay the premiums on a disability
insurance policy to pay two-thirds of the Executive’s Base Salary in the event of disability, subject to all terms and conditions of the policy, such
policy to be obtained by Executive for his benefit or the benefit of such other beneficiary as he shall name therein. The Company will reimburse the
Executive for up to Fifteen Thousand Dollars ($15,000.00) in out of pocket legal expenses for the negotiation of this Agreement. The reimbursement
to be paid pursuant to this Section 2.3(d) shall be subject to the submission to the Company by the Executive of appropriate documentation and/or
vouchers in accordance with the customary procedures of the Company for expense reimbursement, as such procedures may be revised by the
Company from time to time.

 

 
(e) Executive shall be entitled to five (5) weeks of paid vacation time during a calendar year (prorated for the Stub Period and for the period from

January 1, 2014 to March 31, 2014) and such other leave (excluding vacation) in accordance with Company policies.

2.4 Equity Awards, Incentive Compensation Plans, Special Bonuses.
 

 

(a) The Board has approved an initial grant to the Executive, as of the Effective Date, of an award of restricted stock (the “Initial Award”) with respect to
164,500 shares of common stock of the Company, par value $0.001 per share (“Stock”), which award shall be made in accordance with the terms of
the Company’s 2009 Management Compensation Plan. The shares subject to the Initial Award shall vest, provided the Executive is employed by the
Company on each such vesting date, as follows:

 
Date   Shares Vested
January 1, 2011:   54,833
January 1, 2012:   54,833
January 1, 2013:   54,834

The terms and conditions of the Initial Award are set forth in, and subject to, that certain Restricted Stock Award Agreement dated as of the date
hereof between Executive and the Company.

 

 

(b) The Board has approved an initial long term incentive award (the “Initial Long Term Incentive Award”) covering the period commencing on the
Effective Date through June 30, 2011, to reflect a significant and substantial increase above the trailing 60 day average share price of the Company’s
Stock prior to the Effective Date. The Executive is granted a potential award, comprised of three tranches, equal to the applicable Target Closing
Price (set forth below) multiplied by the number of shares in each tranche as set forth below. At the option of the Company, the Company has the
right at any time to issue restricted stock units in lieu of the obligation to pay cash pursuant to this Section
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2.4(b). Each respective tranche shall be paid on June 30, 2011, to the extent the applicable Target Closing Price is attained, or shall be forfeited to the
extent such Target Closing Price is not attained prior to July 1, 2011, as follows:

 
Tranches  Target Closing Price  Cash Award     Shares Vested

1   $ 12.00  $657,996  Or  54,833
2   $ 14.00  $767,662  Or  54,833
3   $ 16.00  $877,344  Or  54,834

 

 

(c) The Board has also approved a second long term incentive award (the “Second Long Term Incentive Award” and, together with the Initial Long Term
Incentive Award, the “Long Term Incentive Award”) covering the period commencing on July 1, 2011 through March 31, 2014. Each tranche of this
award (represented by the respective Target Closing Prices—$12.00, $14.00, and $16.00) will only be granted pursuant to this Second Long Term
Incentive Award to the extent that prior to July 1, 2011, the Stock price did not close above the respective tranche’s applicable Target Closing Price.
Provided that prior to July 1, 2011, the Stock price did not close above the respective tranche’s applicable Target Closing Price, the Executive is
granted a potential award equal to the Target Closing Price (set forth below) multiplied by the number of shares in each tranche as set forth below. At
the option of the Company, the Company has the right at any time to issue restricted stock units in lieu of the obligation to pay cash pursuant to this
Section 2.4(c). The Second Long Term Incentive Award shall be paid within thirty (30) days after the Target Closing Price with respect to an
applicable tranche is attained, or shall be forfeited to the extent such Target Closing Price is not attained prior to March 31, 2014, as follows:

 
Tranches  Target Closing Price  Cash Award     Shares Vested

1   $ 12.00  $657,996  Or  54,833
2   $ 14.00  $767,662  Or  54,833
3   $ 16.00  $877,344  Or  54,834

For the avoidance of doubt, no amounts are payable pursuant to the Second Long Term Incentive Award that would be duplicative of any amounts
paid pursuant to the Initial Long Term Incentive Award.

 

 

(d) The Board has approved a short term incentive award to the Executive (the “Short Term Incentive Award”) to begin on January 1, 2011. The
Executive is granted a cash award of up to $5,040,000.00 calculated in accordance with the formulas set forth below. At the option of the Company,
the Company has the right at any time to issue restricted stock units in lieu of the obligation to pay cash pursuant to this Section 2.4(d). The Short
Term Incentive Award shall vest over a three (3) year period, and shall be divided into three (3) tranches, each to be awarded on January 1,
2011, January 1, 2012 and January 1, 2013.
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Tranche   Tranche   Cash Amount or Share Award

    Date   Cash Amount      Share Award
1

  

1/1/2011

  

$1,560,000

  

or

  

$1,560,000
Trailing 10 day average Stock

closing price
2

  

1/1/2012

  

$1,680,000

  

or

  

$1,680,000
Trailing 10 day average Stock

closing price
3

  

1/1/2013

  

$1,800,000

  

or

  

1,800,000
Trailing 10 day average Stock

closing price

The criteria for payment or vesting shall be based on time and performance. Each tranche shall be payable or vest as follows: one-half ( /2) based on
continued employment with the Company (the “Time Portion”); and one-half ( /2) subject to the achievement of certain operational objectives in
each year established by the Board’s compensation committee (the “Performance Portion”). With respect to the Performance Portion, the Board’s
compensation committee shall also have the discretion to consider upper and lower boundaries in respect to achievement of operational objectives. If
no such objectives are established, it shall be deemed that Executive achieved all performance objectives. Each cash payment or vesting shall be in
the following year, on or about March 31 of such year or following release of the Company’s Form 10-K, so long as the Executive is employed by
the Company at the time of payment or vesting, as applicable, and the applicable vesting criteria is met as of such time. Cash payments or shares
shall be issued to the Executive as follows: Tranche 1 shall be payable or vest, in equal amounts, over a three year period on March 31,
2012, March 31, 2013 and March 31, 2014; Tranche 2 shall be payable or vest, in equal amounts, over a two year period on March 31, 2013 and
March 31, 2014, and Tranche 3 shall be payable or vest on March 31, 2014. Any awards subject to vesting on a particular vesting day shall be
forfeited if not vested on such vesting day.

By way of example and for the sake of clarity:

Tranche 1 – January 1, 2011 – $1,560,000 or $1,560,000/trailing 10 day stock price

Assumption: Stock Price = $10.00 per share; Potential Share Award=156,000

On March 31, 2012, following release of the Company’s 10-K, it is determined that Executive met 90% of the operational objectives set by the Board’s
compensation committee. Hence, the Executive would receive the following over the next three years:

Time portion:

$780,000 payable or 78,000 shares as follows:
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March 31, 2012   $260,000 or 26,000 shares vested
March 31, 2013   $260,000 or 26,000 shares vested
March 31, 2014   $260,000 or 26,000 shares vested

Performance portion:

$780,000 * 90% achievement = $702,000 or 78,000 shares * 90% achievement = 70,200 shares
 
March 31, 2012   $234,000 or 23,400 shares vested
March 31, 2013   $234,000 or 23,400 shares vested
March 31, 2014   $234,000 or 23,400 shares vested

Tranche 2 – January 1, 2012 – $1,680,000 or $1,680,000/trailing 10 day stock price

Assumption: Stock Price = $12.00 per share; Potential Share Award = 140,000

On March 31, 2013, following release of the Company’s 10-K, it is determined that Executive met 90% of the operational objectives set by the Board’s
compensation committee. Hence, the Executive would receive the following over the next two years:

Time portion:

$840,000 payable or 70,000 shares as follows:
 
March 31, 2013   $420,000 or 35,000 shares vested
March 31, 2014   $420,000 or 35,000 shares vested

Performance portion:

$840,000 * 90% achievement = $756,000 or 70,000 shares * 90% achievement = 63,000
 
March 31, 2013   $378,000 or 31,500 shares vested
March 31, 2014   $378,000 or 31,500 shares vested

Tranche 3 – January 1, 2013 – $1,800,000 or $1,800,000/trailing 10 day stock price

Assumption: Stock Price = $16.00 per share; Potential Share Award = 112,500 shares

On March 31, 2014, following release of the Company’s 10-K, it is determined that Executive met 100% of the operational objectives set by the Board’s
compensation committee. Hence, the Executive would receive the Time Portion and Performance Portion immediately.
 

 
(e) Except as provided in Section 2.5(c)(ii) and without limiting anything set forth in this Section 2.4, any bonuses, restricted stock units or other awards

pursuant to this Section 2.4 which are not vested as of the date of termination of Executive’s employment shall be forfeited.
 

 

(f) If the Company issues, during the period of ten (10) months following the date hereof, shares of Stock other than in connection with (x) the exercise,
conversion or exchange of previously issued equity securities or previously issued or subsequently issued debt securities or securities issued pursuant
to clauses (y) or (z) below, (y) grants to employees and consultants of the company and (z) any public offering (the “New Shares”) and the number of
New Shares so issued exceeds 1,288,000 shares of Stock, then the Executive shall be entitled to increases in the number of shares of Stock subject to
the Initial Award
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and the Long Term Incentive Award as set forth below (the “Gross-Up Award”). The number of shares of Stock granted pursuant to the Gross-Up
Award shall equal five percent (5%) of the New Shares, as long as the number of New Shares is greater than 1,288,000 (the “Gross-Up Share
Amount”). If the Executive is entitled to a Gross-Up Award, then (x) the shares of Stock subject to the Initial Award shall be increased by fifty
percent (50%) of the Gross-Up Share Amount and (y) the aggregate number of shares of Stock subject to the Long Term Incentive Award shall be
increased by fifty percent (50%) of the Gross-Up Share Amount. Any increases in the number of shares of Stock subject to an Initial Award and the
Long Term Incentive Award pursuant to a Gross-Up Award shall be deemed to have been made as of the date hereof, and the Company and
Executive shall enter into award agreements, as applicable, setting forth the terms of any such awards (such award agreements to be on the same
terms and conditions, other than with respect to the amount of shares subject to such award, of the corresponding awards prior to application of the
Gross-Up Award). Any increases in the number of shares of Stock subject to an Initial Award and the Long Term Incentive Award shall be divided
pro rata among the various vesting tranches pertaining to the Initial Award and the Long Term Incentive Award (for instance, if a Gross-Up Award is
to be made and the Gross-Up Share Amount is 6,000, then the Initial Award would increase by 3,000 shares of Stock, of which 1,000 shares would
vest on January 1, 2011, 1,000 shares would vest on January 1, 2012 and 1,000 shares would vest on January 2013 (or, in each case as applicable,
shall have vested), and the Long Term Incentive Award would increase by 3,000 shares of Stock, of which 1,000 shares of Stock would vest as set
forth in Tranche 1, 1,000 shares of Stock would vest as set forth in Tranche 2 and 1,000 shares of Stock would vest as set forth in Tranche 3 (or, in
each case as applicable, shall have vested).

 

 

(g) In the event that the number of shares of Stock increases or is reduced on account of a stock split, stock dividend, reverse split or similar corporate
event, then the number of shares of Stock to which the Executive is entitled pursuant to any award under this Agreement and, as applicable, the
Target Closing Price in connection with the Long Term Incentive Award, shall be appropriately adjusted to prevent dilution or enlargement of the
rights of the Executive pursuant to this Agreement.

2.5 Term.
 

 
(a) General Term. This Agreement shall commence on October     , 2010 and shall continue until March 31, 2014, unless terminated by either party by

written notice of termination given to the other party at least six months in advance of such termination or unless otherwise terminated hereunder.
 

 

(b) Termination for Cause or Voluntary Termination. If the Executive is terminated by the Company for Cause or if the Executive voluntarily terminates
his employment in any manner (other than for Good Reason) prior to the end of the Employment Period, the Executive shall be entitled only to his
Base Salary, benefits and unreimbursed business expenses through the date of termination, but shall not be entitled to any further Base Salary or
benefits for that year or any future year, except as may be required under the
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 terms of an applicable benefit plan or program or by applicable law, or to any severance compensation of any kind, nature or amount.
 

 (c) Termination for Non-Renewal, Without Cause, for Good Reason or upon a Change of Control.
 

 

(i) If the Executive’s employment is not renewed by the Company at the end of the term of this Agreement, Executive shall be entitled to
severance pay equal to one year of Base Salary in the year prior to termination and continued participation in the welfare benefit plans of the
Company during the one-year period following such termination (the “Severance Period”) that the Executive participated in prior to his
termination, to the extent permitted by the terms of the applicable benefit plan and applicable law. If the Executive chooses not to renew this
Agreement at the end of the term of this Agreement, Executive shall not be entitled any severance pay and shall cease to participate in the
welfare benefit plans of the Company. All accrued and earned, but unpaid, Base Salary through the date of termination shall be paid to
Executive on the next, regularly scheduled pay day, in accordance with the Company’s regular payroll practices.

 

 

(ii) If the Executive is involuntarily terminated by the Company prior to the end of the Employment Period without Cause (other than on an
account of death or Disability), or if the Executive is determined to have terminated for Good Reason prior to the end of the Employment
Period or upon a Change of Control, the Executive shall be entitled to (A) all previously earned and accrued but unpaid Base Salary as of the
date of termination (which shall be paid to Executive on the next, regularly scheduled pay day, in accordance with the Company’s regular
payroll practices), plus an amount equal to the Target Bonus Amount prorated for the year, as if Executive met all objectives, through the
date of termination, and (B) severance pay equal to two (2) times the sum of Base Salary plus the Target Bonus Amount in the year of
termination, (C) all outstanding stock options, and other equity grants, as applicable, granted to the Executive shall become 100% vested, as
if Executive met all set objectives, and shall be exercisable in accordance with their terms, plus (D) continued participation in the welfare
benefit plans of the Company during the Severance Period that the Executive participated in prior to his termination, to the extent permitted
by terms of an applicable benefit plan or program and applicable law; provided, however, that in the event that the continued participation in
welfare benefit plans of the Company during the Severance Period would subject the Executive to adverse tax consequences under
Section 409A of the Code, the Company shall pay to Executive its portion of any premium under such plans during such period in a cash
lump sum, less applicable withholding, and the Executive may then elect to continue participation in Company welfare benefit plans during
the Severance Period, to the extent permitted by the applicable benefit plan or program and applicable law, by paying the entire premium due
under such plans, including both the employee and employer portions of such premium.
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(iii) Notwithstanding any provision of this Agreement to the contrary, no payment, benefit or compensation, other than Base Salary earned and
accrued through the date of such termination and any benefits required to be paid or delivered otherwise by an applicable benefit plan or
program or applicable law, that would otherwise become payable by reason of the termination of Executive’s employment or Change of
Control, shall be owed or paid unless Executive delivers to the Company a separation and release agreement (or, if in connection with a
Change of Control, a release agreement) which includes a waiver of all claims against the Company, in form, content and effect acceptable to
the Company, that is signed, binding and irrevocable within fifty (50) days of the date of Executive’s termination of employment or Change
of Control. The Company shall deliver the form of separation and release agreement (or release agreement, as applicable) for Executive’s
review and execution within ten (10) days of Executive’s termination of employment or Change of Control. If, and only if, the conditions of
the preceding sentence are timely satisfied, and subject to Section 3.16 and exclusive of continued participation in welfare benefit plans, the
Company will pay to the Executive all severance pay and other amounts otherwise payable hereunder by reason of termination of
employment of the Executive or Change of Control (other than Base Salary earned and accrued through the date of such termination and any
benefits required to be paid or delivered otherwise by of an applicable benefit plan or program or applicable law) in a lump sum amount to
be paid on the 60th day following the Executive’s termination of employment with the Company or Change of Control. All payments shall
be subject to deductions for required withholdings, including, without limitation, federal and state withholding taxes and social security
taxes.

 

 

(d) Severance Forfeiture. Executive agrees that the Executive shall be entitled to the severance pay and benefits as set forth in this Agreement only if the
Executive has not materially breached as of the date of termination any provisions of this Agreement and does not materially breach such provisions
at any time during the period for which such payments are to be made. The Company’s obligation to make such payments or provide such benefits
will terminate upon the occurrence of any such material breach during the severance period. Executive agrees that Executive shall be entitled to the
severance pay and benefits as set forth in this Agreement only if Executive has entered into a separation and release agreement reasonably
satisfactory to the Company.

 

 
(e) No Additional Severance. Executive hereby agrees that no severance compensation of any kind, nature or amount shall be payable to Executive,

except as expressly set forth in this Section 2.5, and Executive hereby irrevocably waives any claim for any other severance compensation.
 

 
(f) Death or Disability. The Company’s obligation under this Agreement terminates on the last day of the month in which the Executive’s death occurs

or on the date as of which Executive become entitled to receive disability benefits under the Company’s long-term disability plan. The Company
shall pay to Executive or the Executive’s estate all previously earned and accrued but unpaid Base Salary and bonuses up to such date in a
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lump sum payment. Thereafter, the Executive or his estate shall not be entitled to any further Base Salary, bonus or benefits for that year or any
subsequent year, except as may be provided in an applicable benefit plan or program or as required by applicable law.

 

 

(g) Stock Options. Upon Executive’s voluntary termination of employment for Good Reason or termination by the Company without Cause, the
Executive may exercise any options granted to him within one hundred (180) days following his termination of employment (or such earlier date to
the extent required by the plan pursuant to which such options are issued), and any stock options granted to him shall so provide. Notwithstanding
the foregoing, any stock options which are granted to the Executive shall not be exercisable beyond the latest date permitted under Section 409A of
the Code without causing adverse tax consequences thereunder and without any such extension being deemed to be the granting of a new stock right.

 

 
(h) Board of Director Position. Upon Executive’s termination of employment, Executive shall automatically tender his resignation from the Board,

provided that, the Board may request Executive to remain on the Board following termination of employment.

2.6 Confidential Information.
 

 
(a) Executive recognizes that the Company is engaged in the business of research, development and sale of telecommunications services in several

countries throughout the world ( the “Company’s Business”), which business requires for its successful operation the fullest security of its
Confidential Information of which Executive will acquire knowledge during the course of his employment.

 

 

(b) Executive shall use his best efforts and diligence both during and after his employment with the Company, regardless of how, when or why
Executive’s employment ends, to protect the confidential, trade secret and/or proprietary character of all Confidential Information. Executive shall
not, directly or indirectly, use (for himself or another) or disclose any Confidential Information, for so long as it shall remain proprietary or
protectable as confidential or trade secret information, except as may be necessary for the performance of Executive’s duties for the Company.

 

 
(c) Executive shall promptly deliver to the Company, at the termination of the Employment Period or at any other time at the Company’s request,

without retaining any copies, all documents, information and other material in Executive’s possession or control containing, reflecting and/or
relating, directly or indirectly, to any Confidential Information.

 

 
(d) Executive’s obligations under this Section 2.6 shall also extend to the confidential, trade secret and proprietary information learned or acquired by

Executive during his employment from others with whom the Company has a business relationship.
 

 
(e) Executive’s material and intentional breach of Section 2.6 of this Agreement shall relieve Company of its obligations (if any) to pay any further

severance benefits under this
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 Agreement.

2.7 Competitive Activity.
 

 
(a) Executive shall not, directly or indirectly (whether as owner, partner, consultant, employee or otherwise), at anytime during his employment with the

Company and for a period of one (1) year following his employment with the Company, regardless of how, when or why Executive’s employment
terminates, seek employment with a material or significant direct competitor of the Company in the United States, Canada, Australia or Brazil.

 

 
(b) Following expiration of the one-year period in Section 2.7(a) of this Agreement, Executive shall continue to be obligated under Section 2.6 of this

Agreement not to use or to disclose Confidential Information so long as it shall remain proprietary or protectable as confidential or trade secret
information.

 

 

(c) Following termination of Executive’s employment with the Company for any reason, Executive agrees to advise the Company of his new employer,
work location and job responsibilities within three (3) days after accepting new employment if such new employment commences within one (1) year
following Executive’s termination of employment with the Company. Executive further agrees to keep the Company so advised of any change in his
employment for one (1) year following the termination of his employment with the Company.

 

 
(d) Executive understands that the intention of Sections 2.6 and 2.7 of this Agreement is not to prevent the Executive from earning a livelihood and

Executive agrees nothing in this Agreement would prevent Executive from earning a livelihood utilizing his general purchasing, sales, professional
or technical skills in any of the businesses or facilities of companies which are not directly or indirectly in competition with the Company.

 

 

(e) Executive agrees that during his employment with the Company and for a period of one (1) year following Executive’s termination of employment,
regardless of how, when or why employment ceased, Executive shall not in any manner or in any capacity, directly or indirectly, for himself or any
other Person or entity, actually or attempt to: (i) solicit any Customer or Potential Customer of the Company for the purpose of selling any products
competitive with products sold by the Company, or otherwise interfere with or take away any Customer or Potential Customer of the Company or the
business of any such Customer or Potential Customer; or (ii) interfere with the Company’s relationship with any Customer or supplier of the
Company.

 

 
(f) During Executive’s employment with the Company and for a period of one (1) year following Executive’s termination of employment, regardless of

how, why or when employment ceased, Executive shall not, directly or indirectly, solicit for employment, hire or offer employment to, or otherwise
aid or assist (by disclosing information about
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employees or otherwise) any other person or entity other than the Company in soliciting for employment, hiring or offering employment to, any
employee of the Company.

 

 
(g) Executive’s breach of Section 2.7 of this Agreement shall relieve Company of its obligations (if any) to pay any further severance benefits under this

Agreement.

2.8 Ideas, Inventions and Discoveries.
 

 

(a) Executive shall promptly disclose to the Company any ideas, inventions or discoveries, whether or not patentable, which Executive may conceive or
make (alone or with others) during the Employment Period, whether or not during working hours, and which, directly or indirectly (i) relate to
matters within the scope of Executive’s duties or field of responsibility during Executive’s employment with the Company, or (ii) are based on
Executive’s knowledge of the actual or anticipated business or interest of the Company; or (iii) are aided by the use of time, materials, facilities or
information of the Company.

 

 
(b) Executive hereby assigns to the Company or its designee, without further compensation, all of the right, title and interest in all such ideas, inventions

or discoveries in all countries of the world except for patents currently held by Executive developed outside of employment with the Company.
 

 

(c) Without further compensation but at the Company’s expense, Executive shall give all testimony and execute all patent applications, rights of priority,
assignments and other documents and in general do all lawful things requested of Executive by the Company to enable the Company to obtain,
maintain and enforce protection of such ideas, inventions and discoveries for and in the name of the Company or its designee, as the case maybe, in
all countries of the world.

 

 
(d) Executive’s breach of Section 2.8 of this Agreement shall relieve Company of its obligations (if any) to pay any further severance benefits under this

Agreement.

ARTICLE III
Miscellaneous

3.1 Executive’s Representations. Executive hereby represents and warrants to the Company that (i) Executive’s execution, delivery and performance of this
Agreement do not and shall not conflict with, breach, violate or cause a default under any contract, agreement, instrument, order, judgment or decree to which
Executive is a party or by which he is bound, (ii) Executive is not a party to or bound by any employment agreement, noncompete agreement or confidentiality
agreement with any other person or entity other than RCN Corporation, TiVo Inc. and the United Way of America and (iii) upon the execution and delivery of this
Agreement by the Company, this Agreement shall be the valid and binding obligation of Executive, enforceable in accordance with its terms. Executive hereby
acknowledges and represents that he fully understands the terms and conditions contained herein.
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3.2 Survival. Sections 2.6, 2.7 and 2.8 and Sections 3.3 through 3.12 shall survive and continue in full force in accordance with their terms notwithstanding any
termination of the Employment Period.

3.3 Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement will be in writing and
will be deemed to have been given when delivered personally, sent by electronic mail, mailed by certified or registered mail, return receipt requested and postage
prepaid, or sent via a nationally recognized overnight courier, or sent via facsimile to the recipient Such notices, demands and other communications will be sent
to the address indicated below:

To the Company:

Thomas Hickey, Esq.
General Counsel
Primus Telecommunications Group, Incorporated
7901 Jones Branch Road, 9th Floor
McLean, Virginia 22102
e-mail: tdhickey@primustel.com

To Executive:

Peter D. Aquino
11630 Cedar Chase Road
Herndon, Virginia 20170
Email: pa411@aol.com

or such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending party.

3.4 Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable law. If any
provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, (a) the parties agree
that such provision(s) will be enforced to the maximum extent permissible under the applicable law, and (b) any invalidity, illegality or unenforceability of a
particular provision will not affect any other provision of this Agreement.

3.5 Successors and Assigns. Except as otherwise provided herein, all covenants and agreements contained in this Agreement shall bind and inure to the benefit
of and be enforceable by the Company, and their respective successors and assigns. This Agreement is personal to Executive and except as otherwise specifically
provided herein, this Agreement, including the obligations and benefits hereunder, may not be assigned to any party by Executive.

3.6 Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part of this Agreement.
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3.7 Counterparts. This Agreement may be executed in one or more identical counterparts, each of which shall be deemed an original but all of which together
shall constitute one and the same instrument.

3.8 Waiver. Neither any course of dealing nor any failure or neglect of either party hereto in any instance to exercise any right, power or privilege hereunder or
under law shall constitute a waiver of such right, power or privilege or of any other right, power or privilege or of the same right, power or privilege in any other
instance. All waivers by either party hereto must be contained in a written instrument signed by the party to be charged therewith, and, in the case of Company, by
its duly authorized officer.

3.9 Entire Agreement. This instrument constitutes the entire agreement of the parties in this matter and shall supersede any other agreement between the parties,
oral or written, concerning the same subject matter including, but not limited to, any prior employment and severance agreements.

3.10 Amendment. This Agreement may be amended only by a writing which makes express reference to this Agreement as the subject of such amendment and
which is signed by Executive and by a duly authorized officer of the Company.

3.11 Governing Law. This Agreement shall be signed by the parties in McLean, Virginia. All questions concerning the construction, validity and interpretation of
this Agreement will be governed by and construed in accordance with the domestic law of the Commonwealth of Virginia, without giving effect to any choice of
law or conflict of law provision or rule (whether of the Commonwealth of Virginia or any other jurisdiction) that would cause the application of the laws of any
jurisdiction other than the Commonwealth of Virginia. Any litigation relating to or arising out of this Agreement shall be filed and litigated exclusively in the
Commonwealth of Virginia.

3.12 Remedies. Each of the parties to this Agreement will be entitled to enforce its rights under this Agreement specifically, to recover damages and costs
(including reasonable attorneys’ fees) caused by any breach of any provision of this Agreement and to exercise all other rights existing in its favor. The parties
hereto agree and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this Agreement, including, without
limitation, Sections 2.6, 2.7 and 2.8 hereof, and that any party may in its sole discretion apply to any court of law or equity of competent jurisdiction (without
posting any bond or deposit) for specific performance and/or other injunctive relief in order to enforce or prevent any violations of the provisions of this
Agreement

3.13 Exit Interview. To ensure a clear understanding of this Agreement, Executive agrees, at the time of termination of Employee’s employment, to engage in a
one-hour exit interview with the Company at a time and a local place designated by the Company and at the Company’s expense. Executive understands and
agrees that during said exit interview, Executive maybe required to confirm that he will comply with his on-going obligations under this Agreement. The
Company may elect, at its option, to conduct the exit interview by telephone.
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3.14 Future Employment. Executive shall disclose the existence of this Agreement to any new employer or potential new employer which offers products or
services that may compete with the Company’s Business if such new employment commences within one (1) year following Executive’s termination of
employment with the Company. Executive consents to the Company informing any subsequent employer of Executive, or any entity which the Company in good
faith believes is, or is likely to be, considering employing Executive, of the existence and terms of this Agreement if such subsequent employment commences (or
is expected to commence) within one (1) year following the Executive’s termination of employment with the Company.

3.15 No Guarantee of Tax Consequences. The Executive shall be solely responsible for and liable for any tax consequences (including but not limited to any
interest or penalties) that are incurred as a result of this Agreement. Neither the Board, nor the Company nor the Committee nor any of their employees makes
any commitment or guarantee that any federal, state or local tax treatment will apply or be available to Executive hereunder and assumes no liability whatsoever
for the tax consequences to the Executive. Executive understands and agrees that the Company is not providing any tax or legal advice.

3.16 Time of Payment.
 

 

(a) Notwithstanding anything herein to the contrary, in the event that the Executive is determined to be a specified employee in accordance with
Section 409A of the Code for purposes of any severance pay payment under this Agreement, such severance payments shall be made or begin, as
applicable, on the first payroll date which is more than six months following the date of separation from service, to the extent required to avoid the
adverse tax consequences to the Executive under Section 409A of the Code.

 

 
(b) For all purposes of this Agreement, Executive’s employment with the Company shall be considered to have terminated if and when Executive

permanently ceases to provide services for compensation to the Company and all its affiliates in any capacity and incurs a “separation from service”
within the meaning of Section 409A(a)(2)(A)(i) of the Code.

 

 

(c) Notwithstanding any other provision of this Agreement, to the extent that any reimbursement (whether direct or indirect) under this Agreement
would result in taxable income to Executive, (i) any such amount eligible for reimbursement or any payment of any reimbursement of any item for or
in one calendar year shall not affect the amount eligible for reimbursement of any other amount or item for or in the same or any other calendar year,
except as otherwise provided under section 409A of the Code, (ii) Executive’s right to reimbursement shall not be subject to liquidation or exchange
for any other benefit, (iii) in no event shall Executive be entitled to reimbursement for any expenses incurred after the date of Executive’s termination
of employment, and (iv) all such reimbursements shall be paid, but only if properly requested and documents in accordance with Company polices,
no later than the calendar year following the year in which the expense or payment to be reimbursed was paid or incurred by Executive.
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3.17 Third Quarter 2010 Director Payment. The execution of this Agreement shall not affect the right of Executive to receive his independent director fee for
the third quarter of 2010 in accordance with the Company’s director fee payment practices.

[Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Employment Agreement this 12th day of October 2010.

PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
 
By:   
Name:  Neil Subin
Title:  Chairman, Compensation Committee

EXECUTIVE

By:   
Name:  Peter D. Aquino
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Exhibit 10.2

PRIMUS TELECOMMUNICATIONS GROUP, INCORPORATED
MANAGEMENT COMPENSATION PLAN

RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Award Agreement”), dated as of October 12, 2010, is made between Primus Telecommunications
Group, Incorporated, a Delaware corporation (the “Company”) and Peter D. Aquino (the “Grantee”). The Primus Telecommunications Group, Incorporated 2009
Management Compensation Plan (the “Plan”) is hereby incorporated by reference and made a part hereof, and the restricted stock described below and this Award
Agreement shall be subject to all terms and conditions of the Plan. Capitalized terms not defined herein shall have the meaning ascribed to them in the Plan or the
Executive Employment Agreement (the “Employment Agreement”) dated as of the date hereof by and between the Company and the Grantee.

1. Agreement to Grant Restricted Stock. Subject to the provisions and conditions described in this Award Agreement and in the Plan, the Company hereby
agrees to grant to the Grantee all rights, title and interest in the record and beneficial ownership of 164,500 shares (the “Restricted Stock”) of common stock,
$0.001 par value per share, of the Company (the “Common Stock”).

2. Grant Date. The grant of the Restricted Stock shall be effective as of the date hereof (the “Grant Date”).

3. Vesting. Subject to Paragraph 5 hereof and the terms of the Plan, the Grantee shall vest in all rights under the Restricted Stock and any rights of the
Company to such shares shall lapse with respect to the Restricted Stock on the earlier of (i) the dates set forth below, or (ii) the termination by the Company of the
Grantee (A) without Cause or (B) upon a Change in Control of the Company (other than on account of death or Disability) or termination by the Grantee for
Good Reason prior to the end of the Employment Period. If not earlier vested, the Restricted Stock shall vest according to the following schedule, provided that
the Grantee is continuously employed by the Company from the Grant Date to the applicable vesting date, or such shares shall be forfeited if not so employed:
 

Date   Shares Vested
January 1, 2011:   54,833
January 1, 2012:   54,833
January 1, 2013:   54,834

4. Issuance and Transferability.

(a) Restriction and Restricting Legend. Upon grant, the Restricted Stock granted hereunder shall be registered in the name of the Grantee and shall
be left on deposit with the Company, or in trust or escrow pursuant to an agreement satisfactory to the Company, until such time as Restrict Stock becomes vested
and the restrictions on transfer have lapsed. If the Restricted Stock are represented by certificates, such certificates shall be marked with the following legend:
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“The shares represented by this certificate have been issued pursuant to the terms of the Primus Telecommunications Group, Incorporated
2009 Management Compensation Plan and may not be sold, pledged, transferred, assigned or otherwise encumbered in any manner except as
is set forth in the terms of the Restricted Stock Agreement dated October 12, 2010.”

(b) Book Entry Form. If the shares are held in book entry form, then such entry will reflect, in a manner sufficient to effect in a legally enforceable
form, that such shares of Restricted Stock are subject to the restrictions of this Award Agreement and the Plan.

(c) Stock Power. The Grantee will deliver to the Company a stock power, in substantially the form as Exhibit A attached hereto or such form as
required by the Company, endorsed in blank, with respect to each Award of Restricted Stock.

(d) Release of Restrictions. Upon vesting of any portion of the shares of Restricted Stock and satisfaction of any other conditions required by the
Plan or pursuant to this Award Agreement, the Company shall promptly either issue a stock certificate, without such restricted legend, for any shares of the
Restricted Stock that have vested, or, if the shares are held in book entry form, the Company shall remove the notations on the book form for any shares of the
Restricted Stock that have vested.

(e) Prohibition on Transfer. Until restrictions lapse, the Restricted Stock shall not be transferable. No right or benefit hereunder shall in any manner
be liable for or subject to any debts, contracts, liabilities, or torts of the Grantee. Any purported assignment, alienation, pledge, attachment, sale, transfer or other
encumbrance of the Restricted Stock, regardless of by whom initiated or attempted, prior to the lapse of restrictions shall be void and unenforceable against the
Company. If, notwithstanding the foregoing, an assignment, alienation, pledge, attachment, sale, transfer or other encumbrance of the Restricted Stock is effected
by operation of law, court order or otherwise, the affected Restricted Stock shall remain subject to the risk of forfeiture, vesting requirement and all other terms
and conditions of this Award Agreement.

5. Forfeiture. Except as provided in Paragraph 3, the Grantee shall immediately forfeit all rights pursuant to this Award Agreement and to any nonvested
portion of the Restricted Stock in the event of the Grantee’s termination of Employment with the Company under circumstances that do not cause such
restrictions to lapse and the Grantee to become fully vested under the terms of this Award Agreement. In the event the Grantee is terminated for Cause, or by the
Grantee’s death or Disability, or termination by the Grantee without Good Reason, the Grantee shall forfeit all rights to the nonvested Restricted Stock on 12:01
a.m. on the date of termination, and the Company shall have the right to repurchase or recover such shares for the amount of any cash paid therefor.

6. Ownership Rights. Subject to any reservations, conditions or restrictions set forth in this Award Agreement and/or the Plan, upon grant to the Grantee of
the Restricted Stock, the Grantee shall be entitled to all voting rights applicable to the Restricted Stock during the Restricted Period. In the event of forfeiture of
shares of Restricted Stock, the Grantee shall have no further rights with respect to such Restricted Stock. Prior to any forfeiture of the shares of
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Restricted Stock and while such nonvested shares are restricted, the Grantee shall not be entitled to receive any dividend with respect to any Restricted Stock.

7. Reorganization of the Company. The existence of this Award Agreement shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its business;
any merger or consolidation of the Company; any issue of bonds, debentures, preferred or prior preference stock ahead of or affecting the Restricted Stock or the
rights thereof; the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.

8. Certain Restrictions. By executing this Award Agreement, the Grantee acknowledges that he will enter into such written representations, warranties and
agreements and execute such documents as the Company may reasonably request in order to comply with the securities law or any other applicable laws, rules or
regulations, or with this Award Agreement or the terms of the Plan.

9. Amendment and Termination. This Award Agreement or the Plan may be amended or terminated in accordance with the terms of the Plan.

10. Taxes and Withholdings.

(a) Tax Consequences. The granting, vesting and/or sale of all or any portion of the Restricted Stock may trigger tax liability. The Grantee agrees that
he shall be solely responsible for any such tax liability. The Grantee is encouraged to contact his tax advisor to discuss any tax implications which may arise in
connection with the Restricted Stock.

(b) Withholding. The Grantee acknowledges that the vesting of Restricted Stock granted pursuant to this Award Agreement and the making of an
election under Section 83(b) of the Code may result in federal, state or local tax withholding obligations. The Grantee understands and acknowledges that the
Company will not deliver shares of Common Stock until it is satisfied that appropriate arrangements have been made to satisfy any tax obligation under this
Award Agreement or the Plan and agrees to make appropriate arrangements suitable to the Company for satisfaction of all tax withholding obligations. Further,
the Grantee hereby agrees and grants to the Company the right to withhold from any payments or amounts of compensation, payable in cash or otherwise, in order
to meet any tax withholding obligations under this Award Agreement or the Plan. As such, if the Company requests that the Grantee take any action required to
effect any action described in this Paragraph 10 and to satisfy the tax withholding obligation pursuant to this Award Agreement and the Plan, the Grantee hereby
agrees to promptly take any such action.

(c) Section 83(b) Election. The Grantee understands that any election under Section 83(b) of the Code with regard to the Restricted Stock must be
made within thirty (30) days of the Grant Date and that, in the event of such election, the Grantee will so notify the Company in writing on or before such date.
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11. No Guarantee of Tax Consequences. The Company, Board and Committee make no commitment or guarantee to the Grantee that any federal, state or
local tax treatment will apply or be available to any person eligible for benefits under this Award Agreement and assumes no liability whatsoever for the tax
consequences to the Grantee.

12. Severability. In the event that any provision of this Award Agreement is, becomes or is deemed to be illegal, invalid, or unenforceable for any reason,
or would disqualify the Plan or this Award Agreement under any law deemed applicable by the Board or the Committee, such provision shall be construed or
deemed amended as necessary to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination of the Board or
the Committee, materially altering the intent of the Plan or this Award Agreement, such provision shall be stricken as to such jurisdiction, the Participant or this
Award Agreement, and the remainder of this Award Agreement shall remain in full force and effect.

13. Terms of the Plan Control. This Award Agreement and the underlying Award are made pursuant to the Plan. Notwithstanding anything in this Award
Agreement to the contrary, the terms of the Plan, as amended from time to time and interpreted and applied by the Committee, shall govern and take precedence.

14. Governing Law. This Award Agreement shall be construed in accordance with (excluding any conflict or choice of law provisions of) the laws of the
State of Delaware to the extent federal law does not supersede and preempt Delaware law.

15. No Right to Continued Employment. Except as may otherwise be provided in the Employment Agreement, nothing in the Plan or in this Award
Agreement will confer upon the Grantee any right to continue in the employment of the Company or interfere with or restrict in any way the right of the
Company, which is hereby expressly reserved, to remove, terminate or discharge the Grantee at any time for any reason whatsoever, with or without Cause.

16. Authority of the Committee. The Committee shall have full authority to interpret and construe the terms of the Plan and this Award Agreement. The
determination oft the Committee as to any matter of interpretation or construction shall be final, binding and conclusive.

17. Notices. All notices and other communications under this Agreement shall be in writing and shall be given by first class mail, certified or registered
with return receipt requested, and shall be deemed to have been duly given three days after mailing to the respective parties named below:
 

If to the Company:

  

Thomas Hickey, Esq.
General Counsel
Primus Telecommunications Group, Incorporated
7901 Jones Branch Road, 9th Floor
McLean, Virginia 22102
e-mail: tdhickey@primustel.com

If to the Grantee:   Peter D. Aquino
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11630 Cedar Chase Road
Herndon, Virginia 20170
Email: pa411@aol.com

18. Successors. The terms of this Award Agreement will be binding upon and inure to the benefit of the Company, its successors and assigns, and, subject
to Paragraph 4 hereof, the beneficiaries, executors, administrators, heirs and successors of the Grantee.

19. Headings. Headings are used solely for the convenience of the parties and shall not be deemed to be a limitation upon or descriptive of the contents of
any such Paragraph.

20. Counterparts. This Award Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which
together shall be deemed to be one and the same instrument.

21. Acceptance. The Grantee hereby acknowledges receipt of a copy of the Plan and this Award Agreement. The Grantee has read and understands the
terms and provisions thereof and hereof, and accepts the Restricted Stock granted hereunder subject to all the terms and conditions of the Plan and this Award
Agreement.

[signature blanks follow]
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Executed:                                                                 Primus Telecommunications Group, Incorporated

  By:    

Accepted:                                                                 Grantee:

  
 

 
 

  

Peter D. Aquino
Address:
11630 Cedar Chase Road
Herndon, Virginia 20170
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EXHIBIT A

Assignment Separate from Certificate

FOR VALUE RECEIVED,                      hereby sells, assigns and transfers unto Primus Telecommunications Group, Incorporated, a Delaware corporation (the
“Company”),                     (                    ) shares of common stock of the Company represented by Certificate No.                     and does hereby irrevocably
constitute and appoint                     , or his designee or successor, as attorney to transfer the said stock on the books of the Company with full power of
substitution in the premises.

Dated:                     , 20        .
 

  
Print Name

  
Signature

INSTRUCTIONS: PLEASE DO NOT FILL IN ANY BLANKS OTHER THAN THE SIGNATURE LINE. THE PURPOSE OF THIS ASSIGNMENT IS TO
ENABLE THE COMPANY TO EXERCISE ITS “REPURCHASE OPTION” SET FORTH IN THE AWARD AGREEMENT WITHOUT REQUIRING
ADDITIONAL SIGNATURES ON THE PART OF THE PURCHASER.
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Exhibit 99.1

Primus Telecommunications Selects Peter D. Aquino as Next Chairman, President and CEO

MCLEAN, VA – (MARKET WIRE) – October 13, 2010 – Primus Telecommunications Group, Incorporated (OTCBB: PMUG), a global facilities-based
integrated communications services provider, announced today that its Board of Directors has named independent director Peter D. Aquino, 49, Chairman,
President and Chief Executive Officer effective October 12, 2010, succeeding Acting Chief Executive Officer John B. Spirtos, who will remain on Primus’ board.
The board of directors continues to conduct a search for a new CFO.

Mr. Aquino has devoted his career to building and restructuring telecommunications services providers, most recently serving as President and Chief Executive
Officer of RCN Corporation, a provider of digital video, high-speed data, voice, and high-capacity transport to residential and small, medium and large enterprise
and carrier customers from December 2004 to August 2010.

Neil Subin of Primus’ Board of Directors stated, “Pete Aquino is a senior and accomplished telecommunications industry executive with a clear record of
achievement in turnarounds, in international and domestic operations, and in growing businesses that serve multiple customer types. After conducting a CEO
search, the board is very pleased to name Pete CEO. Having worked with him as a colleague for over a year, we are confident that his leadership, deep industry
knowledge, and significant contribution to the formation of Primus’ new strategy make him the perfect fit to take the company forward. We thank John Spirtos for
stepping in to lead the company during Primus’ period of transition.”

Peter D. Aquino stated, “I am extremely excited to lead the new Primus into its next phase of business development and profitable growth. Primus’ business units
offer tremendous potential. By quickly addressing the opportunities and challenges they face to better focus operations and to invest in areas in which the Primus
brand and business model are strongest, we can redefine the company’s future and deliver improved value to shareholders. I look forward to joining and working
with the Primus team to put the company on a faster track to success.”

Mr. Aquino led RCN from emergence of bankruptcy in December 2004 through its sale in August 2010. Under his leadership, RCN was built into an all-digital
HDTV cable multiple system operator and created an advanced fiber-based commercial network through organic and acquisition strategies. Prior to joining RCN,
Mr. Aquino was Senior Managing Director of Communications Technology Advisors LLC, focused on restructuring telecom and media companies from 2001 to
2004. Prior to this, he was the Chief Operating Officer of one of the first Triple Play companies in Latin America—designing, building, and operating an
integrated cable TV and competitive local exchange carrier throughout nine major cities in Venezuela from 1995 and 2000. Mr. Aquino began his career at Bell
Atlantic (now Verizon) in 1983, holding positions in finance, marketing, regulatory and corporate development. He joined Primus’ board in July 2009 and serves
on the boards of TiVo Inc. and the United Way of America. He is a graduate of Montclair State College in NJ, and holds an MBA from George Washington
University in Washington, DC.

Primus Telecommunications Group, Incorporated is an integrated facilities-based communications services provider offering international and domestic voice,
voice-over-Internet protocol (VOIP), Internet, wireless, data and data center services to business and residential retail customers and other carriers located
primarily in the United States, Canada, Australia, Brazil, the United Kingdom and certain Western European countries. Primus provides services over its global
network of owned and leased transmission facilities, including approximately 500 points-of-presence (POPs) throughout the world, ownership interests in
undersea fiber optic cable systems, 18 carrier-grade international gateway and domestic switches and internet routers and media gateways, and a variety of
operating relationships that allow it to deliver traffic worldwide. Founded in 1994, Primus is based in McLean, Virginia.

Investor Contact:
Lippert/Heilshorn & Assoc., Inc.
Carolyn Capaccio
212-838-3777
ir@primustel.com
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