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SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

IN THE MATTER OF THE COMPANIES" CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
PRIMUS TELECOMMUNICATIONS CANADA INC., PRIMUS
TELECOMMUNICATIONS, INC AND LINGO, INC.

Applicants
MONITOR’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Penny of the Ontario Superior Court
of Justice (the “Court”) dated January 19, 2016, Primus Telecommunications Canada Inc.,
Primus Telecommunications, Inc. and Lingo, Inc. (the “Vendors”) were granted protection
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 and FTI Consulting Canada

Inc. was appointed as the Monitor (the “Monitor”) of the Vendors.

B. Pursuant to an Order of the Court dated February 25, 2016 (the ”Appro-val and Vesting
Order”), the Court approved the agreement of purchase and sale made as of January 19, 2016
(as amended on March 31, 2016 and as may be further amended, restated or modified from time
to time, the “Sale Agreement”) between the Vendors and Birch Communications, Inc. ( “Birch”
and Birch together with its permitted assigns pursuant to the Sale Agreement, as applicable, the
“Purchaser”) and provided for the vesting in the Purchaser of the Vendors’ right, title and
interest in and to the Purchased Assets (other than the Regulated Customer Relationships,
which shall vest in the Purchaser in accordance with the terms of the Approval and Vesting
Order), which vesting is to be effective with respect to the Purchased Assets upon the delivery
by the Monitor to Birch of a certificate confirnijng (i) the payment by the Purchaser of the
Closing Cash Payment; (ii) that the conditions to Closing as set out in Article 7 of the Sale



Case 16-10131-LSS Doc 50 Filed 04/05/16 Page 2 of 3

Agreement have been satisfied or waived by the Vendors and the Purchaser (as applicable); and

(iii) the Transaction has been completed to the satisfaction of the Monitor.

£ Pursuant to the Approval and Vesting Order, the Monitor may rely on written notice

from the Vendors and the Purchaser regarding fulfillment of conditions to closing under the

Sale Agreement.

D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement.

THE MONITOR CERTIFIES the following:

1. The Vendors and Birch have each delivered written notice to the Monitor that all
applicable conditions under the Sale Agreement have been satisfied and/or waived, as

applicable;

2, The Monitor has received the Closing Cash Payment and the Regulated Customer
Relationships Escrow, if applicable; and

3, The Transaction has been completed to the satisfaction of the Monitor.
4. This Certificate was delivered by the Monitor and effective as at 12:01 a.m. Eastern time
on April 1, 2016.

FTI Consulting Canada Inc., in its capacity as
Monitor of Primus Telecommunications Canada
Inc., Primus Telecommunications, Inc. and
Lingo, Inc., and not in its personal capacity

per SR

Name: Nigel Meakin
Title: Senior Managing Director
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