IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: )
) Chapter 15
PT HOLDCO, INC., et al.,’ )
) Case No. 16-10131 (LSS)
Debtors in a Foreign Proceeding. )

) (Jointly Administered)

NOTICE OF FILING OF ASSIGNMENT ORDER

PLEASE TAKE NOTICE that PT Holdco, Inc.,, PTUS, Inc. Primus
Telecommunications, Inc., Lingo, Inc., and Primus Telecommunications Canada Inc.

(collectively, the “Debtors™) have filed the Assignment Order (the “Assignment Order”) in the

Companies’ Creditors Arrangement Act proceedings pending in the Ontario Superior Court of
Justice, Court File No. CV-16-11257-O0CL, In the Matter of a Plan of Compromise or
Arrangement of PT Holdco, Inc., Primus Telecommunications Canada Inc., PTUS, Inc. Primus

Telecommunications, Inc., and Lingo, Inc. (the “Canadian Proceeding”).

PLEASE TAKE FURTHER NOTICE that the Foreign Representative’s Motion,
Pursuant to Sections 363, 365, 1501, 1517, 1519, 1520, 1521 and 105(a) of the Bankruptcy Code
and Bankruptcy Rules 2002, 6004 and 9014, for Entry of an Order Recognizing and Enforcing
the Assignment, Vesting and Distribution Orders and Granting Related Relief filed on February
11, 2016 [D.I. 23] seeks the recognition and enforcement of the revised proposed Assignment
Order, together with the Vesting Order and the Distribution Orders entered by the Ontario
Superior Court of Justice on February 25, 2016, Court File No. CV-16-11257-O0CL, In the

Matter of a Plan of Compromise or Arrangement of PT Holdco, Inc., Primus

! The last four digits of the Employer Identification Number or Canadian Business Number, as
appropriate, for each debtor follow in parentheses: PT Holdco, Inc. (3731), PTUS, Inc. (0542),
Primus Telecommunications, Inc. (4563), Lingo, Inc. (7778), and Primus Telecommunications
Canada, Inc. (5618).




Telecommunications Canada Inc., PTUS, Inc. Primus Telecommunications, Inc., and Lingo, Inc.

The Vesting Order and the Distribution Orders have been previously filed in this matter on

February 26,2016 [D.I. 39].

PLEASE TAKE FURTHER NOTICE that the Assignment Order is attached hereto as
Exhibit A.

PLEASE TAKE FURTHER NOTICE that the Assignment Order is also available on

the  Monitor and Foreign Representative FTI  Consulting, Inc.’s  website:

http://cfcanada.fticonsulting.com/primus/default.htm.

Dated: March 2, 2016 ELLIOTT GREENLEAF, P.C.

Wilmington, Delaware M

RafagLX. Zahralddin-Aravena (DE No. 4166)

Shelley A. Kinsella (DE No. 4023)

Kate Harmon (DE No. 5343) 5
1105 N. Market St., Ste. 1700 2
Wilmington, DE 19801 :
Telephone:  (302) 384-9400

Facsimile: (302) 384-9399

Email: rxza@elliottgreenleaf.com
Email: sak@elliottgreenleaf.com
Email: khh@elliottgreenleaf.com

Attorneys for the Monitor



EXHIBIT A




Court File No, CV-16-11257-00CL

~ ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 20

JUSTICE WILTON-SIEGEL ; DAY OF MARCH, 2016

) IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
4 '»;»«\ " RS.C.1985,c. C-36, ASAMENDED

A N THE bMA'I'I’ER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF PT
‘ DCO IN C., PRIMUS TELECOMMUNICATIONS CANADA, INC,, PTUS, INC,,
frol” ﬁPRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC

Applicants

ASSIGNMENT ORDER

THIS MOTION, made by Primus Telecommunications Canada Inc., Primus
Telecommunications, Inc. and Lingo, Inc. (collectively, the “Vendots”) for an order assigning
the rights and obligations of the Vendors under the Assigned Contracts (as defined below) as
contemplated by an agreement of purchase and sale (the “APA") between, inter alios, the
Vendors and Birch Communications, Inc. (“Birch”, and Birch or its permitted assign
pursuant to the APA, as applicable, being the “Purchaser”) dated January 19, 2016, was
heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Michael Nowlan sworn February 2, 2016 and the
affidavits of Robert Nice sworn February 20, 2016 and February 29, 2016, respectively, and
the Exhibits attached thereto, the Second Report of FTI Consulﬁhg Canada Inc., in its:
capacity as Monitor of the Vendors (the “Monitor”), dated February, 19, 2016, and on
hearing the submissions of counsel for the Monitor, the Vendors, the Purchaser, Bell Canada
and BCE Nexxia Corp,, and those other parties present, no one appearing for any other
person on the service list, although duly served as appears from the affidavits of service of



Vlad Calina sworn February 4, 2016, February 11, 2016 and the affidavit of Teresa Koren,
sworn February 26, 2016:

1, THIS COURT ORDERS that any capitalized term used but not defined herein shall

have the meaning ascribed to such term in the APA.
SERVICE

2 THIS COURT ORDERS that the time for service of the Notice of Motion and the
‘Motmn Record is hereby abridged and validated so that this Motion is properly returnable
today and hereby dispenses with further service thereof,

ASSIGNMENT OF AGREEMENTS

3.  THIS COURT ORDERS that upon delivery of the Monitor's Certificate (the
“Monitor’s Certificate”) referred to in the Order of Justice Hainey dated February 25, 2016,
(the “Approval and Vesting Order”), all of the rights and obligations of the Vendors under
the agreements set out in Schedule A" hereto (collectively, the “ Assigned Contracts”) shall
be assigned to the Purchaser pursuant to section 2.3 of the APA and pursuant to section 11.3
of the Companies’ Creditors Arrangement Act, RS.C. 1985, c, C-36, as amended (“CCAA").
Nothing in this order shall affect or assign any Post-Filing Expenses (as that-term is defined in
the Stay Extension and Distribution Order dated February 25, 2016) under the Assigned
Contracts incurred up to Closing,

4, THIS COURT ORDERS that, with respect to the Assigned Contracts that are real
property leases (collectively the “Real Property Leases”), upon delivery of the Monitor's
Certificate, the Purchaser shall be entitled and subject to all of the rights and obligations as
tenant pursuant to the terms of the Real Property Leases and registrations thereof and may
enter into and upon and hold and enjoy each premises contemplated by the Real Property
Leases and, if applicable, any renewals thereof, for its own use and benefit, all in accordance
with the terms of the Real Property Leases, without any interruption from the Vendor, the
landlords under the Real Property Leases or any person whomsoever claiming through or
under any of the Vendor or the landlords under the Real Property Leases.




3.

B, THIS COURT ORDERS that the assignment to the Purchaser of the rights and
obligations of the Vendors under the Assigned Contracts to the Purchaser, or such related

party as the Purchaser may designate (provided however, that such designated related party

agrees to be bound by the terms of such Assigned Contract and the Purchaser is not released
from any obligation or liability thereunder), pursuant to the CCAA and this Order is valid

and binding upon all of the counterparties to the Assigned Contracts notwithstanding any

restriction or prohibition contained in any such Assigned Contracts relating to the
assignment thereof, including any provision requiring the consent of any party to the
_assignment.

6 THIS COURT ORDERS that the Vendors’ right, title and interest in the Assigned
~ Contracts shall vest absolutely in the Purchaser free and clear of all Encumbrances other than
the Permitted Encumbrances (as such terms are defined in the Approval and Vesting Order)
in accordance with the provisions of the Approval and Vesting Order.

7. THIS COURT ORDERS that each counterparty to the Assigned Contracts is

prohibited from exercising any right or remedy under the Assigned Contracts by reason of

any defaults thereunder arising from the assignment of the Assigned Contracts, the
insolvency of the Vendors, the commencement of these CCAA proceedings or the chapter 15
of Title 11 of the United States Code, 11 U.5.C. §§ 101- 1532 proceedings, or any failure of the
Vendors to perform a non-monetary obligation under the Assigned Contracts,

8, THIS COURT ORDERS that the Cure Costs of the Assigned Contracts listed in

Schedule “A” hereto shall be in amounts set out in Schedule “A” hereto and that, following
the Closing, all Cure Costs under the Assigned Contracts shall be paid in accordance with
paragraph 7 of the Approval and Vesting Order by the dates set out therein.

9. THIS COURT ORDERS that, other than the Cure Costs listed on Schedule “A”
hereto, which shall be paid by the Vendors and the Purchaser in accordance with the terms
of the APA and the Approval and Vesting Order, the Purchaser shall not be liable for any

other amounts of any kind due in respect of any Assigned Contract for the period up to the'

Closing Time as defined in the APA,



10, THIS COURT DIRECTS the Vendors to send a copy of this Order to all of the
counterparties to the Assigned Agreements.

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States: to
give effect to this Order and to assist the Vendors, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby );espectfully requested to make such orders and to provide such assistance
to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to

this Order or to assist the Monitor and its agents in carrying out the terms of this Order,

Gidd AT

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

MAR 0 2 2016

I
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Schedula A - Assigned Contracts

[in kach case, tncluding #) spplicatle, axsoclated or retited schedules, appenticer, sddendum, arders, smandmently supplamants, fastatement siid other medilcativns.)

Contract Countarparty ' » Cakrnct(ﬁ) {o b Assigned

Currency Cure Custs

Hroadiol = Canida [C10746)
Brogdisite U§
52 COMMUNICATIONS -CAD s Asgenas
‘383 Dinlar Servicws Addendum
382 Yarmiriulons Agrogman! . "
Aercplan/AMIA Foitngs + Avroplan 201317 Ranawal Amendrinnt FINAL CAD $ 20,510.99
Bell Canuda CAD s II085u8
Usp 11 ‘36,73L.02
1/26824304514M1 - REM Master Sarvke Agraement
FACAT124483 « Mantar Communications Agragrnsnt
ULLLattor agrasiment: 796366479 (Pilmus-Loop Letar: Glabilty Gov_Hazh 2011-02470¢)
Master mmmmi\fom Agrezmant Noumrmw tW‘hn!un lu} 1-334008971-M1
MEANT 12611240073,
MEANT 1-82516360-01 -
Nasrer Agresmant for Logal Interconmaction, CRTC Ha, 1944/00
Maer Ayteamnunt far CLECHSC Intaszannactian, CRTC Na, 0355/00
Migtar Communlestions Agreement - Nan-tatiited 5:79170023- ML
‘GCE o Cantra) Offlee Licama Agreement Bull Canads_ 030805
GCC - Intercannneilon Agraement for thw Provision of 911 Service to-a CLEC_ Bali Canada 062207
‘Basic Listing Interchange Flle Agrearsant, Dated 20 Janubey 2004
Ethemet Access Agtammant {1:248209173-M1}
Master Whnim_uln’ Agremment for Sulective Channals (MINALIDSOR)
oW CAD $ .
ViMwary viphars 5 Standard for 1 procaasorx 4
Vhivnate viphain 5 Standard for 3 processor v
Cogocn Cogién 2.5G Yoranta te Windsor 20420319 CAD s 2,005.18
Coreshe cap - .
Space And._ pewar 500 HiAlsmda, LA 15t extiinet LNO4 ronewal 201503 28.pd(
Shisce And_ pewar S00N.Alsmeda, LA 2nd cablnst 20130802¢xec pdf
 Space _And_power 900 N.Alamieda, LA 201304 12.pdl
Hat'l MSA 20130416 !M!mvdl[
Costen Cautin Conteset Ay 2015:14 ranavenl cAD 4 3usool
Data Access Sohlon fats Attwss Solutions Raclproeal Sarvica Agrasmant 20120604 exge ush §  asepaey
Equinix usb $ 0,887.18:
Equinix 106 PAIX 20130813
Swilich & Data MSA
Erlesson, cao $ .
Eticion Support Agraemant
_Ptimis Canada + Priceliit of Erlezion SSAESWUS.
Excel Migro fiiter Serulee Agiuernand (Including relited $nam Fiftar funs 2015 Agrasrnent) CAD 5 °18;298.48
F5 Networky F5 Servlea Apreamunt can 8 5
Fida Selutions TAD $ -
Master Agrexmant; CRTC No, B3A0-M29:200804262
[P Intereontesiton Agresment, GRTC No, 2083/0
L] etlon Agrasmant Scheduly ¢, CRTC He. 2077/00
Manar Agrearnant far Local Intersorinestlon; CRIC o, 1903/80
lot ﬂs-hln‘hsumnm ___Iﬂ 5 830164
tmgracitve Intalligence Hosted ACD CAD $ 83,007.79
MDM JADM Raty Sthedlaalsx CAD $ 144,239.17
usD $ 197350
Mats, Matapwlieh Suppart Service Lavel Agresmant 5 .
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Schedule A « Assigned Contracts:

[in each cave, inctuding sl spplicatile, sasoelted of related schindules, appendicey, sddendum, seders, ]  sipplements; redtatemient uad dthar madiMenions)

Conteacl Counterparty

Contract(s) to be Asslgned Currency Cure Costs

Oix

i'\iiwwm,so 1Vsphers | Syanr mmgrliu lzanse 3nd support)

MSA - Octabue 33, 2009 — § 8330.18°
' CAD: § e

Clstn Smartnat:

Oraete

a8 10,263.50
(il Dava Systems}, AXIOM 500

~Astig + Canada (Qracle}

fcmma = US [Oracls)

Fremler Glghi

Conlatencing - Amended Soptembar 3014 EAD 3 11,4458 -

Aogers

(73] $ Lends
Rogstr 0GR TOM {and all applicable xuivice chedules)
Rogars D53 VarshawWast, Ham-St.Cath fand il applicable servica seheduluy)

‘Rogrts GIgE NN Torgnta 20110918 {und all spplicable survick schuciles)

Third Parry Intrnat Access [TPIA] A ddgn wbar 12, 2048, iheludtvg Al schadubes wnd
‘brosm assoclated Sharata wid c:m;r Serviens Groip |63G) Agraemant for {TPIAY exdsyited on November 12,
na,

Citylone Affinity Pxrnar Agresment wxoeuted on Apill 3, 2012
Rogers TPIA 106 wava 1o York ML POI routar 20450302 (ang all pplicable service schedulét)

Master Agraemsnt for Lpr.,-l'm Inteconnuction, CRTC Ne, 2062/0D, bstween Fldo Solutiont inc, and Prmus on
May I5, 3015, ax smended on fune 30, 2015, CRTC Ne 07160,

Mastar dgreement for Local Intareermatiton, CRTE N, 6981700, b eh Glebility C lean

Conparation, nai Primus knd 20134158 Qhtitio [né,, naw kndwa &k Ratets Communlcatians Canada Ine. on
Febiiary 14, 2008 (end »l} applicable service schudules)

sater Agtesmant for Loead) fan; CRYC Hlo, A340-CA3+200318297 {Cal-Nat Communications ine.)
{urd 3l applicahle sarvice schedulash

Whalsiate Services Agrapmein with Telneam D1t Umnited sni Talecam Ottxwa Reglonsl Ud, 1/07/2007 {and.
a(l applicalily sarvicn schedules) :

Caylar Date Sarvicas Quotatian dated Jurw Y, 2015 (ind 3 nppllcable servies thodules)

~ Carder Data Services Quotation datod Novembar 20, 2015 (aned all applicable sirvicw sehedifes)

Catriwe Dalx Servlews Quotarlon dated Orcember 16, 2018 (snd 2B apol lieabln sarvice schedutes).

Saakatchewan Telecommunications ). Dedicated Servicas Agreament - 04NOVI004. €A

Smarthox

11472901

Semartbox LD Rgraenent 20120430 CAD

Yelehouse

*

Telahouss NVIX $0G 201303 erec CAD

Tellsianers

Tallazaners Signad Agroument usp 5733034

Tetus

LYY (PO g VA (T

WA T48A9

Whisleraly Servias Agresment - Tariffed wnd Forb Servicey b Primus T nuniations Canada
e, and TELUS C: katlons Company dated Septemiber 1, 2011 {TELUS Conttaet No.. 2725 2 {inctuding all
teiatnd amendments and service enhri).

Cuuomarnmmtnt-mmcd st Forbame Sarviees (Camirox Sarvica} | t Primiss Tal
Canada Inc. st TELYS Comminkeaiions Campl ny dutid duly 15, 2004 mws c«ﬂrxth £4077).

“utanar Agreamant « Tarliled and Forborma Servieas (Local Busingss Lina Sarvcs) betwaen Pritsui

Telecormmuinications Canwda Ine. and TELUS Comnmuntestions Company datad July 15, 2044 (TELUS Cantrset-Na,
B4026)

“Dirwet Connact Call Tarmination Servicos A betwann Primus Yalacommunications Canada inc. and

TELUS Cammuniextions Company dted Oct 23, 2034

_ Evhirmel Adeeds Survice Agreameny batwsen Primis Tal I Carpduine, sod TELUS

Cammunications Company dated tict 9, 2014 [TELUS Cantract No, BEE70}
Eiharnat Accass Sarvice Agraamunt batwaen Primug Talscommunications Caraga Ine. and TELUS

. Communleations Company dred May 26, 2014 {TELS Contrvct Np. 80783)

158 4

Whalgale Sarvices Mrumgm “ NoewRegulated / Forbatne Saevices batwewn Primus Vel
Canada Ins, and TELUS Communicationt Campany dated Marsh 30, 7007 {TELUS Contrast No. 3761) ilncludlni i
related smandmants &nd servics arders)

Network (o b k Interface Agroemant batween Primus Tel Caniads Ing, snd TELUS

[/ inications Cotmpany dated Navamber 20, 2015 (TELUS Contraet No, 100727)

Owfinitive Agreament for Opsrator Sarvices betwasn Primos Telacommunleations Canada Inc. ind TELUS
Communigasians Company (legal suecrisor in Interest to TELUS Cormmunizationt Company) deted November 3,
2005 (TELUE Coritract Na, 2904}

fapr 2d)




Sehedule A - Assigned Cantracts
[y eath caig, Iigkiding sl applicable, axsociated of relsted schadulas, sppendicur, sddendum, driders, smeadme ter rastitsmant end other moditlcations.)

Contrack Counterparty ) Contract{s) 1o ho Assinned ' Currency Cure Casts

Standslon ISDN PRI contract nuimbers: A143; 453); 15083; 17404

Any otharaxlsting soivice Agre i1 un Primus Telacommunications Canatdathe, and TELYS
Cammunkstions Company enterad into prior to the lfactiva deie of e sulgnment Felating {9 Ptimis’ buisinasy

of prolding telecommunieationt Sarvices to i custainers or snd usary,

$ M35

Uniserve Communications Corp. Unisptve WSA 20181011 i CAD
Verizon ' €ap §  B4M930
Varltan+ Advancat Toll Frae (ATF) Standard Rates{04,2034).538847
Vatlron » WTSA
Varlion « WTSA wddrndum 20340536
___Varlion < WTSA attachmant fot ATF 20140516 executed
Vertew ) Vartes - tax modulas updata CAD $ i .
Videntrsn cAD $ 2,494.1%
Videatron Lacal Rasalt Agmit 20111024
Videntros PALSENIbolas 20114028
Vidsron PRI Victorlavilie 20133024 .
Vmware usp' 1 5237088
‘Viawata vSphare B Standari (6r ) | yorx 16
VMwate viphera B Standard for 1 procesiory 14
VMuware vCantar Serverd Stanand Ror vSahare 5 (Pec insanes) x 1
YMvinte viphors 6 Standard for § procenary 2
Nplornet Communlestions [nz: Mastar Agranment for Latal Intéreannsctivn, CRTC No. 2030/00 CAD: § 4
Sobtatal S0 5 154,030,886
Total in CAD 1} 4,518,597.51

oty
[3}'USD enrviirtad to CAD viting the Bank of Canada noan rate onJanuary 19, 2016,
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IN THE MATTER OF ﬂIEiCOMPANIES' CREDITORS ARRANGEMENT ACT; R.S.C.1985,c, C- Court Filé No: CV-16-11257:00CL
36, AS AMENDED : Tl

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

ONTARIO

'SUPERIOR COURT OF JUSTICE

Praceeding commenced at Toronto:

ASSIGNMENT ORDER

‘s STIKEMAN ELLIOTT LLP

T Barristers & Solicitors

. 5300 Comimerce Court West
e 199 Bay Street

Toronto, Canada -M5L 189

Maria Konyukhova LSUC#:; 52880V -
Tel: (416) 869-5230

Email: mkonyukhova@stikeman.com
Kathryn Esaw LSUC#: 58264F

Tel: (416) 869-6820

Email: kesaw@stikeman.com

Vlad Calina LSUCH: 69072W

5 : Tel: (416) 869-5202 :
. Email: vealina@stikeman.com
Fax: (416) 947-0866

' Lawyers for the Applicants




