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May K. 1998 ’SML ROOM
Blanca 8. Bayo
Director, Division of Records & Reporting
Florida Public Service Commission
2540 Shumard Qak Boulevard
lallahassee, Florida 32399-0870

Ke. Transfer of Control of TresCom International, Inc to Primus Telecommunications

Group, Incorporated, Docket Number Y80247-T

Dear Ms. Bayo:

On behalf of Primus Telecommunications Group, Incorporated (" Primus™) and TresCom
International, Inc. (*TresCom™) (collectively “the Parties™), we are providing for your records the
attached Amendment No. | to Agreement and Plan of Merger and Amendment No. 2 to Agreement
and Plan of Merger (*Amendments”), which have been signed by the Parties in connection with the
transaction described in the above-referenced application. Please associate this letter with the Docket
referenced above. The Amendments do not alter the description of the transacuon submutted with the
Parties’ application, nor do they in any way change the public interest benefits of the transaction

An original and twelve (12) copies of this lewer and s auachments are enclosed
Please date-stamp the enclosed extra copy of this filing and return it in the attached self-addressed.

stamped envelope.

Respectfully submitted.

PRIMUS TELECOMMUNICATIONS
GROUP, INCORPORATED

\J TRESCOM INTERNATIONAL., INC

ACK
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CAF Catherine Wang, l.is-q.

- ; Adam Kupetsky, Esq
P Scott ] Leviu, Esq.
CTR

Swidler & Berhin, Chartered
3000 K Street, N W Suite 300
Washington, D.C 2(XX)7
(202) 424-7500 (Telephone)
(202) 424-7645 (Facsinule)
Their Counsel
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Blanca S. Bayo6
May 8, 1998
Page 2

Attachments

cC: Neil Hazard (Primus)
Chan Bryant Abney (TresCom)
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This Ameadment No. 1 10 Agresment and Plan of Merger (this "Amendment No. 1°) is
made snd conered 0 as of April 8, 1998, by aad among Prinms Telecommusications Geoup,
Inc., 3 Delawzre corporation (the “Puschaser”), Taarus Acquisition Corporation, a Florida
corporation and wholly-ownsd subsidiary of the Purchaser (the "Purchaser Subsidiary®), and
TresCome International. Inc., a Florida cosporation (the "Target”). The Purcheser, the Purchaser
Subsidisry and the Target ave refarred ®© coliectively hoveln as the “Parties. ”

NIINESSEIER

WHEREAS, s Puxchaser, e Parcheser Subsidiacy and the Target previously eptered
into sa Agrecsent and Plan of Merger deted a9 of February 3, 1998 (the “Agresment”); snd

WHEREAS, it is sow the insention of the Parties © amend the Agresment &s set forth
below;

NOW, THERSRORE, for good and vikssbls comeboration, (e recelgt and pafBciescy
of which it hersdy sckmowisdpsd, ths Fusies sgroe a fodiows:

1. The definition of “Requisits Seockholder Approval® costaimed in Section | of the
Agresment is bareby snended and restated in its enticecy as follows:

|
|
|
|

2. All capitalined wrms meed bereis and sot otharwiss defined shel) luwe te
mesnings ascribed 0 Sl i the Apeement
3. @s cass of say imcomsistemcy or comflict between the provisioms of this

:dﬁ-“hhw-hﬂnﬂmmmw
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' THES AMERIRENT NO. | SEALL JE QOVERMED BY AND CORMETRUED
mao’émmmmuﬂﬂﬁ"m"m

REGARD TO SOCH STATE'S CONFLICT OF LAWS RULES.

IN WITNESS WRERSOF, e Partiss herate hove emnonted Giis Amepdng No. 1
of dn dam st showe welieg.

~ ‘%;i ol letn

TAIRDS ACTUEIION CORPORATION

<. MePoenta
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P.84-84

NQ, | SEALL B8 GOVERNED BY AND CONSTRUED
TEE LAWS OF THE STATR OF FLONDA, WITHOUT
CONTLICT CF LAWS XULES.

K.
EEa
Eag &

WITNESS WHERNOP, tie Prtes hervie bove txocaand s Amcottuent No. 1 1
of e dae first abeve writm.
FROMDS TRLECGMOMUNICATIONS
aRouP, INC.
.
Neme: Jokn P. Difodosn

TOTAL P.@2a
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AMENDMENT NQ, 2 TO AGREEMENT AND PLAN OF MERGER

This Amendment No. 2 0 Agresmens and Plan of Merger (this * Amendment No. 2°) is
made and ensered ineo as of Agril 16, 1998, by and among Prisxs Telecommmunications Group,
Incorporated, a Delswere corporation (he “Puscheser”). Tamrus Acquisition Corporation, 3
Florida corporation snd wholly-ownad ssbeidiery of the Purchaser (the “Purchassr Subsidiary ),
and TresCom Imsermational, Iuc., s Plorida corporatios (the “Targee®). The Purchasey, te
Purcheser Subsidiary and the Taxget are referred to collectively berein as the “Parties.”

WIINESAEIN

WHEREAS, ths Purchaser, the Purchaser Subsidiary and the Targat previously emtered
inmo an Agreement and Plan of Merger dased a¢ of February 3, 1998 (the “Original Agreemens®)
and sa Amendmen No. 1 10 Agroscesnt and Plan of Marger dated as of April 8, 1998 (the
*Amendment No. 1°, and together with the Original Agrvement, the ‘Amended Agresmant®);

WHEREAS, concugremtly with this Amendment No. 2, snd as a condition bessto, the
Partios, Mr. K. Paul Singh, aad the Stockholder are emsering ioto &a amendmest to the

WHEREAS, it is now the inmapion of the Parties to snead the Amended Agrosmens a8
set forth below;

sufficiency of which is hereby acknowledged, the Parties agres as follows:

1. Section 2(d)(v) of the Amsnded Agresmsex is bereby arnended and restatad in its
entirery as follows:

*(v) Conversion of Tacget Sharss. At and as of the Effective Time, (A) sach

and each holder of a cenificaic represssting amy much Target Shares shall
thareafior conse 10 have any rights with respact o such Target Shares, except the right
recsive the Per Share Margar Comsiderstion for such Target Shares upon the serrender
such certificass In sccordance with §2(e) below, and (B) each Purcheser-ownad Share

the Bffective Tims. As wsed herein, the s " shall
mean that sumber of Purchaser Shares determined by applying w0 esch Targe: Shaiv an
i TR AR LS, S
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axchange ratio (the “Exchangs Ragio”) dessrsioad a3 follows: the Exchenge Ratio shel!
be the quotisnt of $12.00 divided by the Weighted Average Sales Prics of a Poschesar
Share & of the Closing Dem. Notwichemading anything in this §2(d)(v), a0 Grectiosal
Puschaser Shares shall be jesusd %o holders of Target Shases. In lieu thereof, each holder
du-dt-mmwmmh-mumcm

Closing Dass.
weighted sverage sales price per Purchasse Share s reporwd by Eloomberg Informstion

mhn.wmdummmqmnmu
s of which the Weighaed Average Saks Price of  Purchness Share in boing detsrmined

ugpanwmmmnmwmm

3 Section 3(h) of the Amended Agreemens s bereby amended and restated in its
cutirety as follows:

"0 Complissce. Except as set forth in §3(h) of the Target Disclosurs Lecwr,
the Target wd itx Swbeitiinrins ars i compliancs it Al erydicably forsign. federal, wate

m«mam«ur—uubwmsnm

3 Section 3(1) of the Amended Agrecmest is hereby amended and restased in its
entirety ss follows:

‘0 Eskeam Opipics () The Robinson-fumpirey Compeny, LLC bes
dalivered 1o the Turget Boasd the Target Fairoess Opinion, and 8 trus aud complese copy
Gwreof hat been firnished 1o the Parchessr. (i) The Robismos-Humphrey Company,
LLC has not withdrawn the Target Fairness Opinion *

4. Section 3(n) of the Amended Agreament is hercby amended sad restamd In =«
extivety as follows:

“0) Flocids Business Commongipe law. For purposes of Section 607.0902 of
the Florida Businses Corporstion Lew, the exscution and delivery of the Stockholder

Agresmam, and Gw purchmss of Targst Shares or other sacurities issued by the Target
by Purchassr Companiss, inclading pursuant o the Swockholder Agreament sad the
M“Mnhh”dummuma
"coatrol share aoquisition” es defined in Section 607.0902(2) of e Florids Business

Corporation Law. *

s. hh of the Amendad
- 4« Agreemenx is hereby amanded and restated I I

ADE_+£_«ODB «£'0a Y W (KT acy
o o



. APR-17-1998 16:54 PHRS LLP 31S5T AR 215 981 4730 P.P4-06

"() Fazness Ouigigs. (i) BT Alex. Brown Incorparsted has dativered tw e
Purchaser Board the Purchaser Fairaess Opinion, and & trus and compiews copy twreof
bas besn furnished t the Target. (ii) BT Alex. Brown Incorporated has nat withdrawn
the Purchaser Fairnses Opinion. *

6. Section 4(1) of the Amended Agremment is bareby amanded and restated b i

consulted with the Puschaser, soas of m-ﬂl-bw

i

«xsnsion of this covensst w relace w periods after May 31, 1998;".

. Secton 6(a)HD of the Amended Agreement is hereby amended and resased in ity
cntirety as follows:

*(ii) the represspiations and warrants st forth in §3 above shall be true and

date), and (C) those rupresentations and warranties st forth fn $$3(@)(HNA), 3() and
3(T(H) which shall heve baen tras and correct as of Febroary 3. 1998;".

9. mm&&HWBthbm.

10.  Section 6(b)ill) of the Amanded Agresment is hesoby amended and rostated i
its entirecy as follows:

APR-16-1998 16:04 am 3. s 26 ' P.0e
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‘(i) the represensanions and warrauties st forth i 4 above shall bs Tue and
correct in all maserial respecss af and as of the Closing Dute, excapt for (A) chenges
contcmpiated by this Agrescesst, (B) thoss repressntations and warrantiss which address
matters anly as of a particaler date (which chall have besn true and corpact as of such
dass), and (C) thoss repressmmations and warranties set forth in §§4(g), 4() sad 4(5)(ii)
which shall beve besn trus and correct as of February 3, 1998.°.

11.  The las paragraph of Section 6(n) of the Amended Agresmusot is hareby amended
and restated in i entirsty 28 follows:

*Subject to the provisions of spplicable law, the Purchessr and Purchessr
Subsidisry may waive, in whols or ia part, aay condition specified in this §6(a) if they
exsculs 3 writing 50 stating at or prior 10 the Closing. *

12.  Section HaXvi) of the Amended Agresment, and the definition of “Additional
Consideration® set forth in Section 1 of e Amended Agreament, are bereby delemd in thew

entirety.
13. Al capitslised ferms wsed hercin and mot othewwise dafined shall bhave the
meanings sscribed © tham in the Amended Agresmens

14. In te oass of ay iscomsisency or cosflict between the provisions of this
Amendmest No. 2 and the provisioss of the Amended Agreamest, the provisions of this
Amendment No. 2 shall govera.

1S. Encept s cxpuessly provided for in Ghis Amendment No. 2, all terms, conditions
and obligations comained in the Amanded Agreemers are hassby confirmed and shall remasin
unchanged and is fill forcs and effect.

16. Where provisions of ths Amended Agrosmaent are deletad in their antirety, withoot
amendmery, restecment or replecernent a3 & msuk of this Amendmest No. 2, the words
"Inmaticnally Omitted” shall be inserted in their place.

17. Purchaser and Purcheser Subsidiary hereby confirm © Turgst, and Target hereby
confirms ® Purchaser and Pwcheser Subsidiary, that cach of them is mot awers of any
conditions 1 Closing contained in the Amsnded Agreement that it believes will ot be sariafied

on ths Closing Dams.

18. THIS AMENDMENT NO. 2 SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA, WITHOUT
REGARD TO SUCH STATE'S CONFLICT OF LAWS RULES.

APR-16-1998 16:0% A | MK anx P ox
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