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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 PT HOLDCO, INC., PRIMUS TELECOMMUNICATIONS CANADA, INC., PTUS, INC,,
PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC.
Applicants

NOTICE OF MOTION
(Returnable September 16, 2016)
(Re Stay Extension, Discharge and Termination, et al)

PT Holdco, Inc. (“Holdco”), Primus Telecommunications Canada Inc. (“Primus
Canada”), PTUS, Inc. (“PTUS”), Primus Telecommunications, Inc. (“PTI”) and Lingo, Inc.
(“Lingo”, and together with PTUS and PTI, the “U.S. Primus Entities”, and collectively with
Holdco and Primus Canada, the “Primus Entities” or the “Applicants”) will make a motion to
the Justice presiding over the Commercial List on September 16, 2016 at 9:30 a.m. or as soon

after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING:
The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order, substantially in the form of the draft order located at Tab 3 of the Motion

Record:

(a) Extending the stay of proceedings until the earlier of March 19, 2017 or the
termination of the Primus Entities’ proceedings under the Companies’ Creditors

Arrangement Act, R.S.C. 1985, ¢ C-36 (as amended, the “CCAA”);



(b) Terminating these CCAA proceedings upon the delivery of the Monitor’s
Discharge Certificate (as defined below);

() Discharging FTI Consulting Canada Inc. (“FTT”) as Monitor in these CCAA

proceedings on delivery of the Monitor’s Discharge Certificate; and
(d)  Such further and other relief as counsel may request and this Court may permit.
THE GROUNDS FOR THE MOTION ARE:

2. On January 19, 2016, the Primus Entities’ sought and obtained protection from its
creditors under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended
(the “CCAA”) pursuant to the Initial Order of the Honourable Mr. Justice Echlin (the “Initial
Order”). The Initial Order appointed FTI as the Monitor;

3. The Stay Period (as defined therein) set forth in the Initial Order has been amended from

time to time. The stay presently expires on September 19, 2016;

4. The Primus Entities sought protection from their creditors under the CCAA as a result of

severe liquidity issues due to, inter alia, over-leverage, revenue declines and high capital costs;

5. As a result of these liquidity issues, the Primus Entities were unable to service their debt

to, among other creditors, their syndicate of senior secured lenders (“Syndicate”);

6. With the Syndicate’s continued forbearance, the Primus Entities explored a variety of
options restructuring. A reorganization of the Primus Entities proved not to be feasible, so the
Primus Entities focused their efforts on completing a going-concern sale of their business and

operations;

7. On February 25, 2016, certain of the Primus Entities (the “Vendors”) obtained a Vesting
and Approval Order from this Court approving a sale of substantially all of their assets in
Canada and the United States assets to Birch Communications, Inc. (“Birch” and Birch and its

permitted assigns, the “Purchaser”). The transaction closed on April 1, 2016;



8. Upon closing of the transaction a portion of the purchase price was paid to the Syndicate
as partial repayment of the obligations owing to the same. It is anticipated that the proceeds of

sale will not suffice to satisfy the Primus Entities” obligations to the Syndicate;

9. Now that the transaction has closed, the Primus Entities no longer have any business or
operations in Canada and limited operations in the United States. The only activities remaining
with respect to the wind-down of the Primus Entities involve the filing of tax and other

governmental filings, as well as addressing a limited divestiture of assets in the United States;

10. The Primus Entities seek an extension of the Stay Period pending the completion of the

above mentioned wind-down related activities;

11. The Monitor will be seeking approval of its Fourth Report and the activities as set out

therein and approval of the fees and disbursements of itself and its legal counsel;

12. In conjunction with the termination of the CCAA proceedings, the Monitor seeks a
discharge from their duties and obligations as ordered by this Court on completion of the wind-

down of the Primus Entities” estate;

13. Circumstances exist that make the orders sought by the Applicants appropriate;
Other Grounds for Relief

14. The provisions of the CCAA and the inherent and equitable jurisdiction of this Court;

15. Rules 1.04, 1.05, 2.03, and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as

amended; and
16. Such further grounds as counsel may advise and this Court may see fit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

17. The Affidavit of Michael Nowlan, sworn September 9, 2016, and the exhibits attached

thereto;



18. The Fourth Report of the Monitor to be filed; and

19. Such further and other materials as counsel may advise and this Court may permit.
September 9, 2016 STIKEMAN ELLIOTT LLP

Barristers & Solicitors

5300 Commerce Court West

199 Bay Street

Toronto, Canada M5L 1B9

Maria Konyukhova LSUC#: 52880V
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Vlad A. Calina LSUC#: 69072W
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Court File No. CV 16-11257-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 PT HOLDCO, INC., PRIMUS TELECOMMUNICATIONS CANADA, INC,, PTUS, INC,,
PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC.

Applicants

AFFIDAVIT OF MICHAEL NOWLAN
(Sworn September 9, 2016)

I, Michael Nowlan, of the Town of Newmarket, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am the Chief Executive Officer of the Applicants PT Holdco, Inc. (“Holdco”),
Primus Telecommunications Canada Inc. (“Primus Canada”), PTUS, Inc. (“PTUS”), Primus
Telecommunications, Inc. (“PTI”) and Lingo, Inc. (“Lingo”, and together with PTUS and
PTI, the “U.S. Primus Entities”, and collectively with Holdco and Primus Canada, the
“Primus Entities” or the “Applicants”). As such, I have knowledge of the matters to which
I hereinafter depose, except where otherwise stated. I have reviewed the records of the
Primus Entities and have spoken with certain of the professional advisors of the Primus
* Entities, as necessary, and where I have relied upon such information do verily believe

such information to be true.

2. This affidavit is sworn in support of the Applicants” motion seeking, among other

things:

(a) An order extending the stay of proceedings until the earlier of March 19, 2017 or
the termination of the Primus Entities’ proceedings under the Companies’

Creditors Arrangement Act, R.S.C. 1985, ¢ C-36 (as amended, the “CCAA");

(b) An order terminating these CCAA proceedings upon the delivery of the

Monitor’s Discharge Certificate (as defined below);



() An order discharging FTI Consulting Canada Inc. (“FTI”) as Monitor in these
CCAA proceedings on delivery of the Monitor’s Discharge Certificate; and

(d) Such further and other relief as counsel may request and this Court may permit.

A. BACKGROUND

3. The Primus Entities carried on business in Canada and the United States re-selling
telecommunications services. In late 2014, due to severe liquidity issues caused by, infer
alin, over-leverage, revenue declines and high capital costs, the Primus Entities came to be
unable to satisfy their obligations to, among other creditors, their syndicate of senior

secured lenders (the “Syndicate”) as they became due.!

4, With the benefit of the Syndicate’s continued forbearance, the Primus Entities
determined that the best course of action would be to restructure by way of a sale of, or
investment in, their business (identified by way of a pre-filing sales and investor
solicitation process, the “SISP”). The SISP was conducted with the assistance of, inter alia, a
financial advisor and the oversight of FTT (as the proposed Monitor) between September to

December 2015. Birch Communications, Inc. (the “Purchaser”) was the successful bidder.

5. On January 19, 2016, certain of the Primus Entities (in such capacity, the “Vendors”)
entered into an asset purchase agreement (the “APA”) with the Purchaser, conditional on
Court approval. Immediately thereafter, the Primus Entities sought protection pursuant to
the CCAA. On that same day, the Primus Entities sought and obtained protection under
the CCAA pursuant to the order of Justice Penny (“Initial Order”), which appointed FTT as

Monitor.

6. A copy of the Initial Order is attached as Exhibit “A” hereto. The Initial Order, as
well as all other filings in these CCAA proceedings, were posted and remain available on

the Monitor’s website at: http:/ /cfcanada.fticonsulting.com/Primus/. Further background

1 Primus Canada and the Syndicate are party to a credit agreement dated July 31, 2013. Primus Canada’s obligations
under the Credit Agreement are separately and independently guaranteed by each of Holdco, PTUS, PTI and Lingo.
The Syndicate has a first-ranking security interest over the Primus Entities’ assets, pursuant to individual general
security agreements executed with each of the Primus Entities. The Syndicate, whose administrative agent is the
Bank of Montreal (the “Agent”), is the Primus Entities” principal (and fulcrum) creditor.



details regarding these CCAA proceedings are set out in my previous affidavits, being (i)
an affidavit sworn on January 18, 2016, in support of the Initial Order, (ii) an affidavit
sworn on February 2, 2016; (iii) an affidavit sworn February 29, 2016 and (iv) an affidavit

sworn on July 20, 2016, each of which is available on the Monitor's website.

7. On January 21, 2016, the Monitor, acting as Foreign Representative of the
Applicants pursuant to paragraph 38 of the Initial Order, commenced recognition
proceedings under Chapter 15 of Title 11 of the United States Code in the U.S. Bankruptcy
Court for the State of Delaware (the “Chapter 15 Recognition Proceedings”)

B. PRIMUS ENTITIES” ASSET SALE TO THE PURCHASER

8. Between January 19, 2016 and April 1, 2016, the Primus Entities, with the assistance
of their professional advisors and the Monitor, diligently worked to fulfill the requirements
of the APA and execute the transaction set out therein (“Transaction”) for the benefit of all

stakeholders.
9. On February 25, 2016, the Primus Entities obtained orders that, among other things:

@) approved the terms of the APA and vested all of the Purchased Assets in
the Purchaser on the terms and conditions set out therein (as each
capitalized term is defined therein, the “Approval and Vesting Order”);

and

(if) extended the Stay Period (as defined therein) to September 19, 2016 and
authorized the Monitor to, among other things, disburse from the
proceeds of sale of the Transaction (the “Proceeds”) in accordance with a

waterfall payment scheme (“Stay Extension and Distribution Order”).

10. On March 2, 2016, the Primus Entities obtained an order assigning the Vendors’

rights and obligations under certain contracts in Schedule “A” thereto to the Purchaser.?

2 Schedule A set out the amount of pre-filing arrears owing with respect to each of the agreements sought to be
assigned, which were subsequently paid as “Cure Costs” pursuant to the terms of the APA.



11. On March 4, 2016, the Primus Entities obtained recognition of, inter alia, the

Approval and Vesting Order in the Chapter 15 Recognition Proceedings.

12. On April 1, 2016 (the “Closing Date”) all conditions under the APA were fully
satisfied and the Transaction closed. Accordingly, the Monitor came to be in receipt of the
Proceeds. On that same day, the Monitor delivered a certificate (“Monitor’s Certificate”)
certifying that, inter alia, the Transaction has been completed to the Monitor’s satisfaction.

Attached hereto as Exhibit “B” is a copy of the Monitor’s Certificate.

13. The Monitor started to disburse the Proceeds according to the payment scheme set
out in the Stay Extension and Distribution Order after delivery of the Monitor’s Certificate.
I am advised by Steven Bissel of the Monitor that, at present, it is still expected that the
Proceeds will be insufficient to fully satisfy the obligation owing to the Syndicate. I am
advised that it is similarly expected that no distributions will be made with respect to the
approximately $20 million indebtedness of the Primus Entities to their subordinate senior
secured creditor, Manufacturers Life Insurance Canada, or to any other pre-filing creditors

of the Primus Entities.

14. The Board members of the Primus Entities, apart from myself, have all resigned
their positions, which resignations became effective on the Closing Date. I have continued
my services pursuant to a consulting agreement effective April 1, 2016, which expires on
December 31, 2016. Depending on the timing of the remaining tasks that must be finished
so as to wind-up the Primus Entities” estates, the term of the consulting agreement may

need to be extended.

C. STATUS OF THE PRIMUS ENTITIES” CCAA PROCEEDINGS

i. Post-Filing Claims Procedure

15. I am advised by Steven Bissel of the Monitor that, on May 20, 2016, the Monitor
issued a notice to approximately 870 vendors, suppliers, government agencies and other
potential creditors of Primus Canada, PTI and Lingo (as appeared from the books and
records of the Primus Entities) advising them to submit to the Monitor any outstanding

invoices for any post-filing, pre-closing (January 19, 2016 to March 31, 2016) services by no



later than June 17, 2016. I am advised by Steve Bissell that details respecting the
implementation and status of this process (the “Post-Filing Claims Process”) will be set
out in the Fourth Report of the Monitor, to be filed. Attached as Exhibit “C” hereto is a

copy of the aforementioned notice.

16. Shortly following the closing, the Primus Entities contacted Bell Canada (and
related entities, collectively “Bell”) requesting a status update on the final reconciliation of
certain post-filing, pre-closing charges for services rendered to the Primus Entities during
that period. On April 25, 2016, Bell advised the Primus Entities and the Monitor that it
was claiming certain amounts for allegedly unpaid invoices for that period. The Primus
Entities, in consultation with the Monitor, began reconciling the amounts claimed from the
Primus Entities by Bell Canada. I am advised by Steven Bissell of the Monitor that,
between the period of April 25, 2016 and July 21, 2016, the Primus Entities and Bell, in
consultation with the Monitor, continued to work towards agreeing on the methodology to
determine the allocation of charges based on when services were provided or costs
incurred (the “Bell Reconciliation Methodology”) with a view to determining what
amounts, if any, were owing by the Primus Entities for the post-Filing, pre-Closing period.
I am advised by Steven Bissel of the Monitor that on July 5, 2016, a conference call took
place among representatives of Bell, the Purchaser and the Monitor during which Bell
agreed to the Bell Reconciliation Methodology in respect of the allocation of charges
between the Primus Entities and the Purchaser as of the Closing Date. I am further advised
by Steven Bissell of the Monitor that, on July 26, 2016, the Monitor in consultation with the
Primus Entities, wrote to Bell requesting confirmation of the amounts outstanding based on
the agreed upon Bell Reconciliation Methodology applied to the post-Filing, pre-Closing
period. On August 1, 2016, Bell advised the Primus Entities and the Monitor that it
disagreed with the Primus Entities” proposed calculation and reconciliation. Since that
time, both the Monitor and its counsel have contacted Bell’s counsel a number of times to
ascertain the basis of Bell's disagreement in order to assist the parties in moving this matter

forward,. As of the date hereof, Bell has not provided the Primus Entities with its position.



i. Transfer of Regulated Customer Relationships in the United States

17. The closing of the Transaction was bifurcated between the United States and
Canada. As a result, the U.S. Primus Entities retained de facto and de jure control of their
assets as of the Closing Date. Accordingly, the remaining steps needed to effect the

Transaction are taking place in the United States (and have yet to be fully completed).

18. Specifically, the transfer of certain customer accounts and relationships in the
United States (the “Regulated Customer Relationships”) did not occur on the Closing
Date. This was because the transfer of the Regulated Customer Relationships required the
approval of the Federal Communications Commission (“FCC”) and approvals from each of
the public utilities commissions or other regulatory bodies with jurisdiction over the
delivery of interstate telecommunications services in each State (each a “State PUC”). The
transfer of the Regulated Customer Relationships in each State was to occur without

further action of the Vendors, the Purchaser or the Monitor on the later of:
(a) the date the required approval from the FCC was obtained; or
(b) the date the required approval from the relevant State PUC was obtained.

19. As a result, the U.S. Primus Entities and the Purchaser entered into a Management
Services Agreement (“MSA”) on the Closing Date. The MSA is attached hereto as Exhibit
“D”. The purpose of the MSA is to ensure the uninterrupted operation of the Primus
Entities’ business pending issuance of all regulatory approvals required to transfer all

Regulated Customer Relationships to the Purchaser.

20. The Purchaser has operated the U.S. Primus Entities’ business since the Closing
Date. Pursuant to the terms of the MSA, the Primus Entities have appointed the Purchaser
as exclusive manager of all customer and carrier access billing services accounts in the
United States and Puerto Rico (“Customer Accounts”). The Purchaser has the power,

authority and responsibility to manage the Customer Accounts in the ordinary course.

21. As required by the Approval and Vesting Order, the Monitor established an escrow
account in the amount of $2.5 million (the “Regulated Customer Escrow Account”) on the

Closing Date. Within ten business days following the last day of the first full calendar



month after the Closing Date, and within ten business days following the last day of each
calendar month thereafter, the Purchaser provided the Monitor with a statement setting
out the Regulated Customer Relationship transfers that took place in the preceding month
and the Monitor released funds corresponding to such transferred Regulated Customer
Relationships from the Regulated Customer Escrow Account to the Designated Account (as

defined in the Approval and Vesting Order).

22. At present, regulatory approvals of the transfer of the Regulated Customer
Relationships have been obtained from the FCC and 49 of the 50 State PUCs representing
over 99% of the funds in the Regulated Customer Escrow Account which have now been
transferred to the Designated Account pursuant to the Stay Extension and Distribution
Order. As a result, almost all moneys in the Regulated Customer Escrow Account have
been released. The outstanding jurisdictions are Puerto Rico and Mississippi.? Approval in

Mississippi is expected to be obtained sometime in September, 2016.

23. I am advised by Vlad Calina, Associate at Stikeman Elliott LLP, counsel to the
Primus Entities, that, on August 12, 2016, the Purchaser contacted the Primus Entities to
inquire whether they would support an adjournment of its proceedings to effectuate the
transfer of the Regulated Customer Relationships in Puerto Rico in order to consider
alternatives to the same. On August 19, 2016, with the consent of the Primus Entities, the

Purchaser adjourned its regulatory proceedings in Puerto Rico.

24. The MSA rendered the Purchaser responsible for certain reporting obligations.
Specifically, the Purchaser is responsible for monitoring all of the administrative and
governmental notice, filing, reporting, tax, fee and permit requirements with respect to the
Customer Accounts for, inter alig, the pre-filing, post-closing period and, when such
notices, reports or fees are due, to submit those notices, reports, invoices or other

submissions required for the U.S. Primus Entities to remit to the appropriate agency.

25. At present, as required by the terms of the MSA, the Purchaser is in the process of

consolidating all of the aforementioned notices for the post-filing, pre-closing period and



forwarding the same to the Primus Entities and the Monitor. Accordingly, the Primus
Entities require further time in order to finalize their regulatory and tax filings (and assess

if there are any outstanding amounts that must be paid with respect to the same period).

26. The MSA, unless extended, will expire on the earlier of the date on which all
Regulated Customer Relationships are transferred to the Purchaser or the date six months
after its execution (i.e., October 1, 2016). Accordingly, the Primus Entities may require an
extension of the MSA in order to finalize their regulatory and tax reporting and reach an
agreement with the Purchaser as to the desired approach with respect to the Regulated

Customer Relationships in Puerto Rico.

ii. Motion by Zayo Canada Inc.

27. On May 13, 2016, the Primus Entities were served with a notice of motion by Zayo
Canada Inc. (“Zayo”) seeking, inter alin, an order that the Monitor pay the sum of

$1,228,779.81 to Zayo from the Proceeds for pre-filing amounts owing to Zayo.

28. On August 9, 2016, Zayo’'s motion came on for hearing before Justice Penny. The
Primus Entities, the Purchaser and the Agent each opposed the relief sought. On August
18, 2016, Justice Penny released his endorsement dismissing Zayo’s motion and awarding
the respondents their costs of the motion. and awarding the respondents inviting the
parties to file costs submissions should they not be able to reach an accommodation on
costs. Each of the Primus Entities, the Syndicate and the Monitor sought their costs of the

motion, although the parties continue to discuss the possibility of a consensual settlement.

D. APPROVAL OF THE FEES OF THE MONITOR AND ITS COUNSEL

29. I understand that the Monitor will bring a motion seeking approval of its activities,
its fees and disbursements, and the fees and disbursements of its Canadian counsel, Blake

Cassels & Graydon LLP and its U.S. Counsel, Elliott Greenleaf LLP.

3 The APA has allocated $3,000 of the Regulated Customer Escrow for the transfer of the Regulated Customer
Relationships in Mississippi. The APA does not allocate any amount with the transfer of the same for Puerto Rico.



30. The Monitor and its counsel have provided valuable assistance to the Primus
Entities during the pendency of their CCAA proceedings and Chapter 15 Recognition

Proceedings.

E. STAY EXTENSION

31. The Initial Order provided for a stay of proceedings up to and including February
18, 2016. The stay of proceedings was extended to February 26, 2016 and, subsequently, to
September 19, 2016.

32. The Primus Entities have been working diligently since the commencement of the
CCAA proceedings to resolve issues relating to the wind-down of their estates. Among

other things, the Primus Entities have been:

(a) communicating with their stakeholders, including their customers and
employees;
(b) taking all necessary steps to give effect to the Transaction and to transition the

business to the Purchaser in an expeditious manner and for the benefit of all of

the Primus Entities” stakeholders;

(c) resolving issues relating to real and personal property that was not the subject of

the Transaction, including by disclaimer;

(d) addressing issues raised by suppliers, including issues relating to the payment of

post-filing fees (including the issues raised by the Zayo motion); and

(e) addressing a myriad of other post-closing issues arising in connection with the

Transaction, including the transfer of the Regulated Customer Relationships.

33. The Primus Entities require an extension of the Stay Period until the earlier of the
date on which the certificate evidencing the completion of the Monitor’s duties (the
“Discharge Certificate”) is filed with the Court or March 19, 2017 to finalize the winding-

up of the Primus Entities’ estates in an orderly manner, including but not limited to:
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(a) finalizing the distributions to the Syndicate, pending the resolution of certain
outstanding issues raised by the Primus Entities’ suppliers, including the issues

raised by Bell which are described in greater detail above;

(b) finalizing the transfer of the Regulated Customer Relationships in Mississippi

and coming to a final arrangement with respect to the same in Puerto Rico;

() addressing any issues arising in connection with any potential appeal from the

order of Justice Penny dismissing Zayo’s motion;

(d) finalizing payments to post-filing creditors and completing the Monitor’s

statutory and administrative duties; and

(e) addressing issues relating to finalizing the U.S. Primus Entities” tax and other

regulatory filings in the United States.

34. It is my belief that the Primus Entities have acted and continue to act in good faith
and with due diligence. I do not believe that any creditor will suffer any material prejudice

if the Stay Period is extended as requested.

35. I am advised by Steven Bissel that the Monitor continues to have sufficient cash on
hand to cover the costs of the Primus Entities” estate, which will be set out in greater detail

in the Fourth Report.

F.  TERMINATION OF PROCEEDINGS AND DISCHARGE OF THE MONITOR

36. The Primus Entities, the Monitor and their respective professional advisors have
discussed transition options for dealing with the outstanding issues in these CCAA
proceedings and have determined that it is in the best interests of the Primus Entities’
stakeholders to obtain a discharge of the Monitor on the filing of the Monitor's Discharge

Certificate and termination order at this time.

37. The Primus Entities have no ongoing business activities and most of their material

assets have been disposed of as a result of the Transaction.

15
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38. The Primus Entities, the Monitor and their respective counsel have determined that
the most cost-effective way to deal with the remaining issues in the Primus Entities’ CCAA
proceedings is to bring the CCAA proceedings to a close following the resolution of a
limited number of outstanding issues relating to the wind-down of the estate, principally
related to tax filings in the United States and Canada and the Regulated Customer
Relationship transfers and the issues raised by Bell which are described in greater detail

above.

39. Accordingly, the order included in the within Motion Record provides that the
Monitor shall be discharged following the filing, on 7 days’ notice to the Service List, of the

Monitor’s Discharge Certificate.

40. I am advised by the Natasha MacParland, Partner at Davies Ward Phillips &
Vineberg LLP, counsel to the Agent, that the Syndicate is supportive of the relief sought

herein.

SWORN BEFORE ME at the City of
Toronto, Province of Ontario, on //}
September 9, 2016.
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Vlad A. Calina
Commissioner for Taking Affidavits
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THIS IS CONFIDENTIAL EXHIBIT “A”
REFERRED TO IN THE
AFFIDAVIT OF MICHAEL NOWLAN
SWORN BEFORE ME,

THIS 9TH DAY OF SEPTEMBER, 2016

VILAD A. CALINA
Commissioner for Taking Affidavits
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) TUESDAY, THE 1%th
)
JUSTICE PENNY ) DAY OF JANUARY, 2016

‘IVCTHE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.5.C. 1985, ¢.

C-36, AS AMENDED

AND 1N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF P'T
i HOLDCO INC, PRIMUS TELECOMMUNICATIONS CANADA, INC,, PTUS, INC,,
o PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC

INITIAL ORDER

THIS APPLICATION, made by PT Holdeo, Inc. (“Holdeo”), Primus
Telecommunications Canada Inc. (“Primus Canada”), PTUS, Inc. (“PTUS"}, Primus
Telecommunications, Inc. (“PTI”) and Lingo, Inc. (“Lingo”, and together with PTUS, PTI,
Holdco and Primus Canada, the “Applicants”), pursuant to the Companies’ Creditors
Arangenment Act, RS.C. 1985, ¢. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronlo, Ontario.

ON READING the affidavit of Michael Nowlan sworn January 18, 2016 and the Exhibits
thereto (the “Nowlan Affidavit”), the Pre-Filing Report of FTT Consulting Canada Inc., as
proposed monitor, (the “Pre-Filing Report”) and on being advised that the secured creditors
who are likely to be affected by the charges created herein were given notice, and on hearing
the submissions of counsel for the Applicants and the proposed Monitor, no one appearing for
any other party although duly served as appears from the affidavit of service filed, and on

reading the consent of FTI Consulting Canada Inc. to act as the Monitor,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind
whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to
further Order of this Court, the Applicants shall continue to carry on business in a manner
consistent with the preservation of their business (the “Business”) and Property. The
Applicants are authorized and empowered to continue to retain and employ the employees,
consultants, agenls, experts, accountants, counsel and such other persons (collectively
" Assistants”) currently retained or employed by it, with liberty lo retain such further Assistants
as they deem reasonably necessary or desirable in the ordinary course of business or for the

carrying out of the terms of this Order.

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the
central cash management system currently in place as described in the Nowlan Affidavit or
replace it with ancther substantially similar central cash management system (the “Cash
Management System”) and that any present or future bank providing the Cash Management
System shall not be under any obligation whatsoever to inquire into the propriety, validity or

legality of any transfer, payment, collection or other action taken under the Cash Management



System, or as to the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash
Management System without any Hability in respect thereof to any Person (as hereinafter
defined) other than the Applicants, pursuant to the terms of the documentation applicable to
the Cash Management System, and shall be, in its capacity as provider of the Cash Management
System, an unaffected creditor under the Plan with regard to any claims or expenses it may

suffer or incur in connection with the provision of the Cash Management System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to or after this Order:

() all outstanding and future wages, salaries, employee benefits (including, without
limitation, any amounts relating to the provision of employee medical, dental and
similar benefit plans or arrangements), vacation pay and expenses, and similar
amounts owed to independent contractors, payable on or after the date of this Order,
in each case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

(b} all outstanding and future insurance premiums (including property and casualty,
group insurance policy, director and officers liability insurance, or other necessary

insurance policy);

(<) all outstanding or future amounts owing in respect of customer rebates, refunds,
discounts or ather amounts on account of similar customer programs or obligations
other than any refunds arising as a result of termination or cancellation of customer

agreement or services; and

(d) the reasonable fees and disbursements of any Assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled but not required to pay all reasonable expenses incurred by the
Applicants in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which expenses shall include, without limitation:
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8.

all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicants following the date

of this Order.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

)

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees” wages, including, without limitation, amounts in respect
of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan,

and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected
prior to the date of this Order but not required to be remitted until on or after the

date of this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the

Business by the Applicants.

THIS COURT ORDERS that until a real property lease is disclaimed in accordance with

the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real

property leases (including, for greater certainty, common area maintenance charges, utilities

and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise
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may be negotiated between the Applicants and the landlord from time to time (“Rent”), for the
period commencing from and including the date of this Order, twice-monthly in equal
payments on the first and fifteenth day of each month, in advance (but not in arrears). On the
date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are
hereby directed, until further Order of this Court: (a) to make no payments of principal, interest
thereon or otherwise on account of amounts owing by the Applicants to any of their creditors as
of this date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and (c) to not grant credit or incur liabilities except in the

ordinary course of the Business.
RESTRUCTURING

11, THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA, have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations, and to dispose of redundant or non-material assets not exceeding

$100,000 in any one transaction or $1,000,000 in the aggregate.

(b) terminate the employment of such of their employees or temporarily lay off such of

their employees as they deem appropriate; and

(c) pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to prior approval of this Court being obtained before any material

refinancing or sale,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the “Restruchuring’”).

12, THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords
with notice of the Applicants’ intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the



landlord disputes the Applicants’” entitlement to remove any such fixture under the provisions
of the lease, such fixture shall remain on the premises and shall be dealt with as agreed between
any applicable secured creditors, such landlord and the Applicants, or by further Order of this
Court upon application by the Applicants on at least two (2) days notice to such landlord and
any such secured creditors. If the Applicants disclaims the lease governing such leased premises
in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease
pending resolution of any such dispute {other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to

the Applicants’ claim to the fixtures in dispute.

13, THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the Applicants and the Monitor 24 hours’ prior written notice, and (b} at the
effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any
such leased premises without waiver of or prejudice to any claims or rights such landlord may
have against the Applicants in respect of such lease or leased premises, provided that nothing
herein shall relieve such landlord of its obligation to mitigate any damages claimed in

cormnection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14,  THIS COURT ORDERS that until and including February 18, 2016, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the Applicants and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the

Business or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the
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foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the Applicants and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i} empower the Applicants to carry on any
business which the Applicants are not lawfully entitled to carry on, (ii) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitted by Section
11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a security

interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

16. THIS COURT ORDERS that during the Stay Pericd, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Applicants or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
credit card services provided by Chase Paymentech Solutions, Inc. or other credit card
processors, utility or other services to the Business or the Applicants, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Applicants, and that the Applicants
shall be entitled to the continued use of their current premises, telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal prices or
charges for all such goods or services received after the date of this Order are paid by the
Applicants without having to provide any security deposit or any other security in accordance
with normal payment practices of the Applicants or such other practices as may be agreed upon
by the supplier or service provider and each of the Applicants and the Monitor, or as may be

ordered by this Court.
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NON-DEROGATION OF RIGHTS

18, THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of lease or

licensed property or other valuable consideration provided on or after the date of this Order,
nor shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Applicants. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19, THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Applicants with respect to any claim
against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicanls whereby the directors or officers are alleged under any law to be
liable in their cz;tpacilry as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS' INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers:

against obligations and liabilities that they may incur as directors or officers of the Applicants
after the commencement of the within proceedings, except to the extent that, with respect to any
officer or director, the obligation or liability was incurred as a result of the director's or officer's

gross negligence or wilful misconduct.

21.  THIS COURT ORDERS that the directors and officers of the Applicants shall be
entitled to the benefit of and are hereby granted a charge (the “D&O Charge”) on the Property,
which charge shall not exceed an aggregate amount of $3.1 million, as security for the
indemnity provided in paragraph 20 of this Order. The D&O Charge shall have the priority set

out in paragraphs 32 and 34 herein.



22. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the D&O Charge, and (b) the Applicants’ directors and officers shall only be entitled
to the benefit of the D&O Charge to the extent that they do not have coverage under any
directors” and officers” insurance policy, or to the extent that such coverage is insufficient to pay

amounts indemnified in accordance with paragraph 20 of this Order.
APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed pursuant
to the CCAA as the Monitor, an officer of this Court, to monitor the business and financial
affairs of the Applicants with the powers and obligations set out in the CCAA or set forth herein
and that the Applicants and their shareholders, officers, directors, and Assistants shall advise
the Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-
operate fully with the Monitor in the exercise of their powers and discharge of its obligations
and provide the Monitor with the assistance that is necessary to enable the Monitor to

adequately carry out the Monitor's functions.

24, THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:
(a) monitor the Applicants’ receipts and disbursements;

{b) liase with Assistants, to the extent required, with respect to all matters relating to the
Property, the Business and such other matters as may be relevant to the proceedings

herein;

{c) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;
(dy  advise the Applicants in their preparation of the Applicants’ cash flow statements;

(e) advise the Applicants in their development of the Plan and any amendments to the

Plan;

pIr
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3] assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(g) have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of the
Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;

(h) assist the Applicants, to the extent required by the Applicants, with their
restructuring activities and/or any sale of the Property and the Business or any part

thereof;

(1) be at liberty to engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

W) hold and administer funds in accordance with arrangements among any of the

Applicants, any Person and the Monitor, or by Order of this Court; and

(k) perform such other duties as are required by this Order or by this Court from time to

time.

25, THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the

Canadiann Envivenmental Protection Act, the Ontario Envirommentnl Protection Act, the Owlario

1T
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Water Resources Act, or the Ontario Occnpational Healtl and Safety Act and regulations thereunder
(the “Environmental Legislation”), provided however that nothing herein shall exempt the
Monitor from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Monitor shall not, as a result of this Order or anything done in pursuance of
the Monitor's duties and powers under this Order, be deemed to be in Possession of any of the
Property within the meaning of any Environmental Legislation, unless it is actually in

possession.,

27.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants with information provided by the Applicants in response to reasonable requests for
information made in writing by such creditor addressed to the Monitor. The Monitor shall not
have any responsibility or liability with respect to the information disseminated by it pursuant
to this paragraph. In the case of information that the Monitor has been advised by the
Applicants are confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the Applicants may agree,

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order,
including for greater certainty in the Monitor’s capacity as “foreign representative”, save and
except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

29.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counse] to the
Applicants shall be paid their reasonable fees and disbursemnents, in each case at their standard
rates and charges, whether incurred prior to or subsequent to the date of this Order, by the
Applicants as part of the costs of these proceedings. The Applicants are hereby authorized and
directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the
Applicants on a weekly basis and, in addition, the Applicants are hereby authorized to pay to
the Monitor, counsel to the Monitor, and counsel to the Applicants, retainers in the amounts of
$1,000,000 to be held by them as security for payment of their respective fees and disbursements

outstanding from time to time.
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30.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and their legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

31,  THIS COURT ORDERS that the Monitor, Canadian and US counsel to the Monitor,
and the Applicants’ Canadian and US counsel shall be entitled to the benefit of and are hereby
granted a charge (the “Administration Charge”) on the Property, which charge shall not exceed
an aggregate amount of $1,000,000, as security for their professional fees and disbursements
incurred at the standard rates and charges of the Moniter and such counsel, both before and
after the making of this Order in respect of these proceedings. The Administration Charge shall

have the priority set out in paragraphs 32 and 34 herein.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

32, THIS COURT ORDERS that the priorities of the Administration Charge and the D&O

Charge, as among them, shall be as follows:
First - Administration Charge (to the maximum amount of $1,000,000); and
Second - D&O Charge (to the maximum amount of $3,100,000.

33.  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge and the D&O Charge (collectively, the “Charges”) shall not be required, and that the
Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

34.  THIS COURT ORDERS that each of the Administration Charge and the D&O Charge
(all as constituted and defined herein) shall constilute a charge on the Property and such
Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectvely,

ncumbrances”) in favour of any Person that has not been served with notice of this order,
“E b Y £ fany P that1 tbh d witl 3] ftl d

35.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any

Property that rank in priority to, or pari passy with, any of the Charges, unless the Applicants
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also obtain the prior written consent of the Monitor, and the beneficiaries of the Administration

Charge or the D&O Charge, as applicable, or further Order of this Court.

36.  THIS COURT ORDERS that the Administration Charge and the D&O Charge shall not
be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the “Chargees”) thereunder shall not otherwise be limited
or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b} any application(s) for bankruptcy order(s) issued pursuant to BIA,
or any bankruptcy order made pursuant to such applications; (c) the filing of any assignments
for the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal
or provincial statutes; or (e) any negative covenants, prohibitions or other similar provisions
with respect to borrowings, incurring debt or the creation of Encumbrances, contained in any
existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an
“Agreement”) which binds the Applicants, and notwithstanding any provision to the contrary

inany Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Applicants of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the payments made by the Applicants pursuant to this Order, , and the granting of
the Charges, do not and will not constitute preferences, fraudulent conveyances,
transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

37. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Applicants’ interest in such real property

leases.
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CHAPTER 15 PROCEEDINGS

38. THIS COURT ORDERS that the Monitor is hereby authorized and empowered, but not
required, to aclt as the foreign representative in respect of the within proceedings for the
purpose of having these proceedings recognized in a jurisdiction outside of Canada including, if
deemed advisable by the Monitor, to apply for recognition of these proceedings in the United
States pursuant to Chapter 15 of Title 11 of the United States Code, 11 U.S.C. §§ 101- 1532 and to
take such other steps as may be authorized by the Court and any ancillary relief in respect

thereto,
SERVICE AND NOTICE

39.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe &
Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, (A) make this Order publicly available in the
manner prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every
known creditor who has a claim against the Applicants of more than $1000, and (C) prepare a
list showing the names and addresses of those creditors and the estimated amounts of those
claims, and make it publicly available in the prescribed manner (provided that the list shall not
include the names, addresses or estimated amounts of the claims of those creditors who are
individuals or any personal information in respect of an individual), all in accordance with

Section 23(1)(a) of the CCAA and the regulations made thereunder.

40. THIS COURT ORDERS that the E-Service Protocol of the Comumercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at htlp:/ /www.ontariocourts.ca/scj/ practice/ practice-directions/toronto/ e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject
to Rule 3.01(d} of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL "hitp:/ /clcanada. [liconsulting.com/ primus’.




15

41.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the Applicants’ creditors or other interested parties at
their respective addresses as last shown on the records of the Applicants and that any such
service or notice by courier, personal delivery or electronic transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing,
GENERAL

42, THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of their powers and duties

hereunder.

43.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

the Applicants, the Business or the Property.

44, THIS COURT HEREBY REQUESTS the aid aﬁd 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 Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

45,  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Monitor is authorized and empowered to act as a
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representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdicton outside Canada.

46. THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days’
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

47.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/ Daylight Time on the date of this Order.
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THIS IS CONFIDENTIAL EXHIBIT “B”
REFERRED TO IN THE
AFFIDAVIT OF MICHAEL NOWLAN
SWORN BEFORE ME,

THIS 9TH DAY OF SEPTEMBER, 2016

VLAD A. CALINA
Commissioner for Taking Affidavits
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GREFFIER
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
BETWEEN:

IN THE MATTER OF THE COMPANIES” CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. 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.,
under the Companies” Creditors Arrangement Act, RS.C. 1985, c. C-36 and FTT Consulting Canada

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

B. Pursuant to an Order of the Court dated February 25, 2016 (the “Approval 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. ( ”Bﬁch”
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 confirming (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
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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.

C. 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.

FT1 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: W————'

Name: Nigel Meakin

Title:  Senior Managing Director
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Lawyers for the Monitor,
Canada Inc.

snr 290
Qirsnt

2

33,1

b



TAB C



THIS IS CONFIDENTIAL EXHIBIT “C”
REFERRED TO IN THE
AFFIDAVIT OF MICHAEL NOWLAN
SWORN BEFORE ME,

THIS 9TH DAY OF SEPTEMBER, 2016

VLAD A. CALINA
Commissioner for Taking Affidavits
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Corporate Finance
[ § ' TD South Tower
(Z oNS TING 79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

T: 416.649.8100
F: 416.649.8101

fticonsulting.com

May 20, 2016

Dear Supplier:
RE: Requirement for submission of Post-Filing/Pre-Closing Expenses by Friday, June 17, 2016

As you know, on January 19, 2016, Primus Telecommunications Canada Inc. ("Primus Canada"), PTUS,
Inc. ("PTUS"), Primus Telecommunications, Inc. ("PTI") and Lingo, inc. ("Lingo", and together with PTUS,
PTl, and Primus Canada, the "Primus Entities") sought and obtained an order { the "Primus Initial Order")
under the Companies' Creditors Arrangement Act (the "CCAA") from the Ontario Superior Court of
Justice - Commercial List {the "Court"). Pursuant to the Primus Initial Order, FTt Consulting Canada Inc.
was appointed as Monitor of the Primus Entities (in such capacity, the “Monitor”). The Primus Initial
Order also provided for a stay of all proceedings against the Primus Entities (the "Primus Stay of
Proceedings") and their assets, which has been extended by the Court until September 19, 2016. A copy
of the Primus Initial Order can be found on the Monitor's website at the following address:
http://cfcanada.fticonsulting.com/primus/courtOrders.htm

The Canadian CCAA proceedings and relief granted therein have been recognized by the United States
Bankruptcy Court for the District of Delaware under Chapter 15 of the United States Bankruptcy Code.

On April 1, 2016, the Primus Entities completed the sale of their business and assets to Birch
Communications, Inc., or an affiliate thereof (the “Purchaser”) pursuant to an Asset Purchase
Agreement that was approved by the Court on February 25, 2016. A copy of the Approval and Vesting
Order issued by the Court can be found on the Monitor's website at the following address:
http://cfcanada.fticonsulting.com/primus/courtOrders.htm

Pursuant to the provisions of the Primus Initial Order and the Asset Purchase Agreement, the Primus
Entities continue to be responsible for the payment of all approved goods and services provided to the
Primus Entities from the CCAA filing date of January 19, 2016 to and including March 31, 2016 (“Post-
Filing/Pre-Closing Expenses”).

The Purchaser is responsible for the payment of approved goods and services provided to the Primus
business on or after April 1, 2016 (“Post-Closing Expenses”).

Pursuant to the Stay Extension and Distribution Order dated February 25, 2016, the Monitor is
authorized and directed to make distributions to the Primus Entities’ secured creditors, subject to
retaining a holdback for the payment of certain amounts, including amounts owing in respect of Post-
Filing/Pre-Closing Expenses.



In that regard, if you have any Post-Filing/Pre-Closing Expenses which are unpaid, please submit your
invoices to the Monitor such that they are received by no later than Friday, June 17, 2016 at the
following email address: primus@fticonsulting.com

The subject line of your email should read “Vendor Invoice — [legal name of vendor].”

To expedite approval and payment of invoice(s), please ensure that such invoices include only amounts

owing in respect of goods and services provided to the Primus Entities from January 19" to and
including March 31%, 2016. Amounts owing for goods and services provided prior to the
commencement of the proceedings under the CCAA on January 19, 2016 are unsecured claims against

the estate and cannot be paid.

In the event that you are unable or unwilling to submit your invoice by email to the Monitor, you may
deliver your invoice to the following address:

FTI Consulting Canada Inc.

In its capacity as Monitor of the Primus Entities
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Michael Kennedy

Your Post-Filing/Pre-Closing invoices must be received by the Monitor no later than Friday, june 17,
2016. If the Monitor has not received your invoices for Post-Filing/Pre-Closing Expenses by that date, it
reserves the right to distribute all remaining cash pursuant to the Primus Stay Extension and Distribution
Order.

With respect to invoices for goods and services provided to the Primus business on or after April 1, 2016,
you should continue to submit your invoices as per your normal business practices and with your Primus
business contacts.

If you have any questions or concerns regarding this notice, please contact the Monitor by phone at
416-649-8062/ toll free: 1 855-649-8062 or by sending an email to the Monitor at
primus@fticonsulting.com .

Sincerely,

FTI Consulting Canada Inc. in its capacity as Monitor of the Primus Entities and not in its personal or
corporate capacity
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REFERRED TO IN THE
AFFIDAVIT OF MICHAEL NOWLAN
SWORN BEFORE ME,

THIS 9TH DAY OF SEPTEMBER, 2016

VLAD A. CALINA
Commissioner for Taking Affidavits




MANAGEMENT SERVICES AGREEMENT

THIS MANAGEMENT SERVICES AGREEMENT (the “Agreement”) is
made as of April 1, 2016 by and among Birch Communications, Inc., a Georgia
corporation (“Manager”), and Primus Telecommunications, Inc., a Delaware corporation
and Lingo, Inc., a Delaware corporation (collectively “Sellers”). Each Seller and
Manager are referred to individually in this Agreement as a “Party” and, collectively as
the “Parties”.

WITNESSETH:

A. Sellers, Manager and Primus Telecommunications Canada Inc. have
entered into an Asset Purchase Agreement dated as of January 19, 2016 (the “Asset
Purchase Agreement”), whereby Manager has agreed to purchase the Purchased Assets.

B. The Parties acknowledge and agree that certain Required Approvals must
be obtained before certain of the Purchased Assets of Seller may be transferred to
Manager and that Sellers have retained de facto and de jure control of each of such assets
pending receipt of the applicable Required Approval(s) required to transfer such assets.

C. In order to assure uninterrupted operation of the Business in the United
States and Puerto Rico pending issuance of the Required Approvals, Sellers and Manager
desire to enter into this Agreement for the purpose of establishing the terms under which
Manager will, in a manner consistent with Applicable Law, and at the direction and
control (de jure and de facto) of Sellers, manage customer and CABS accounts in the
United States and Puerto Rico (“Customer Accounts”) pending the necessary Required
Approval(s) to transfer such Customer Accounts to Manager.

NOW, THEREFORE, in consideration of the above recitals and mutual
promises and other good and adequate consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:

L. Definitions; Conflicts. Any capitalized term not otherwise defined in this
Agreement shall have the meaning assigned to such term in the Asset Purchase
Agreement. In the event of any conflict between the terms of this Agreement and the
Asset Purchase Agreement, the provision of the Asset Purchase Agreement shall control.

2. Appointment. On the terms set forth in this Agreement, Sellers hereby engage
Manager as their sole and exclusive manager of the Customer Accounts, and Manager
hereby accepts such sole and exclusive engagement.
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3. Duties and Authority of Manager.

(a) Subject to the provisions of Section 4 of this Agreement, during the Term
(as defined below) Manager shall have power, authority and responsibility to manage the
Customer Accounts in the ordinary course of business.

(b) Nothing contained in this Agreement is intended to give Manager: (i) any
right which would constitute a transfer of de jure or de facto “control” (as defined under
Applicable Law) by Sellers of any of the Customer Accounts. The services provided by
Manager under this Agreement are not intended to materially diminish or restrict Sellers’
ability to comply with their obligations under Applicable Laws. This Agreement shall
not be construed to materially diminish or interfere with Sellers’ ability to comply with
the rules, regulations or directives of any Governmental Authority.

(c) Manager shall be responsible for all costs and expenses to provide
telecommunications services to the Customer Accounts via itself and its selected vendors,
as well as provide all billing, provisioning, customer service, technical support, repair and
other related services. Manager shall be responsible for monitoring all of the
administrative and governmental notice, filing, reporting, tax, fee and permit
requirements with respect to the Customer Accounts and, when such notices, reports or
fees fall due, Manager shall submit to Sellers those notices, reports, invoices or other
submissions for Sellers to remit to the appropriate agency (together with documentation
supporting the calculations thereon, instructions for remission, and payment reimbursing
Sellers for any fees or taxes Sellers must pay each such agency). Manager shall only be
responsible for supplying documentation and payment reimbursement to Sellers that
relate to the time periods after the Closing Date. Sellers shall promptly forward to
Manager any correspondence or communication they receive from any Governmental
Authority regarding the Customer Accounts.

(d) Manager shall cooperate with Sellers in providing customer-specific
information it may have to the extent required for Sellers to respond to any complaints
from any Governmental Authority.

(e) Manager may use Sellers’ names and logos on invoices and as part of
customer service and in any other capacity required in order to provide the management
services for the Customer Accounts.

H Upon Sellers’ request, Manager will prepare for Sellers draft zero revenue
reports and returns, for Sellers’ respective officers’ signatures. Seller will assist Manager
in identifying the necessary returns and reports. Manager shall not be responsible for the
quality of such reports, or any deficiencies in Sellers’ past reports or filings. In no event
shall Manager be responsible for signing any report or filing in Sellers’ names or
otherwise on behalf of Sellers.



4, Duties and Authority of Seller.

(a) For a period from the Closing Date until the termination of this
Agreement, Sellers shall maintain in full force and effect all of their current corporate
registrations and filings and FCC and State PUC and other regulatory authorizations,
licenses, registrations, tariffs and approvals (“Licenses”). Sellers shall (i) submit all
filings required to keep the Licenses in full force and effect and (ii) be responsible for the
costs of maintaining such Licenses. For the avoidance of doubt, Sellers are required to
submit any and all filings and any payments relating to such filings that relate to time
periods prior to the Closing Date, including but not limited to FCC 499 filings and related
payments.

(b) Sellers shall cooperate fully with Manager in obtaining all Required
Approvals required to complete the transactions contemplated by the Asset Purchase
Agreement, including without limitation by providing any necessary information and
signatures and promptly resolving any prior failures by Sellers to comply with any
License.

5. Term. The term of this Agreement (the “Term”) shall commence on the Closing
Date and shall automatically terminate upon the earlier of (i) the consummation of the
transfer of all of the Customer Accounts to Manager pursuant to Section 2.4 of the Asset
Purchase Agreement, or (ii) six months after the date hereof. Manager’s obligations
under 3(c), (d) and (f) shall survive termination of this Agreement.

6. Management Fee. In consideration for the services provided by Manager to
Sellers hereunder, Manager shall collect and retain all accounts receivable, credits,
receipts and compensation related to the Customer Accounts for the Term and thereafter,
as fully as if Seller had transferred the Customer Accounts to Manager at the Closing
pursuant to the Asset Purchase Agreement.

7. Regulatory Compliance. The Parties desire that this Agreement and the
obligations hereunder be in full compliance with (i) the terms and conditions of the
Sellers’ State PUC licenses; (ii) all applicable rules, regulations and policies of the FCC
and State PUCs; (iii) the Communications Act of 1934, as amended, (the “Act”); and (iv)
any other Applicable Law. If the FCC or any State PUC determines that any provision of
this Agreement violates any applicable rules, regulations, or policies, the Parties shall
make reasonable efforts to immediately bring this Agreement into compliance, consistent
with the terms of this Agreement. It is expressly understood by the Parties that nothing in
this Agreement is intended to give, or shall be construed to give, Manager any right
which would be deemed to constitute a transfer of control or an assignment (as “control”
and “assignment” is defined in the Act, and/or any applicable FCC or state regulations,
rules or case law) by the Sellers of any of the Customer Accounts, FCC licenses, or State
PUC licenses of Sellers, during the Term hereof.

8. Assignment of Rights Under Agent Agreements. Sellers hereby assign to
Manager, the right to enforce the non-solicitation of customer clauses under all
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agreements, whether or not terminated or expired, with agents or similar dealer and agent
sales agreements between Sellers and third parties ("Agent Agreements").

9. Assignment of Agreement. This Agreement shall be binding upon and inure to
the benefit of the Parties hereto and their respective successors and permitted assigns, but
neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned by any of the parties hereto without prior written consent of the other parties
(which shall not be unreasonably withheld or delayed); provided, however, that Manager
may assign this Agreement and its rights, interests and obligations hereunder at any time
to any Affiliate. Subject to the foregoing, this Agreement shall be binding upon and
inure to the benefit of the Parties hereto and their respective successors and permitted
assigns, and no other person shall have any right, benefit or obligation under this
Agreement as a third party beneficiary or otherwise.

10. Notices. All notices, requests, demands and other communications which are
required or may be given under this Agreement shall be in writing and shall be given in
accordance with Section 9.2 of the Asset Purchase Agreement or to such other place and
with such other copies as any Party may designate as to itself by written notice to the
other Parties.

1. Governing  Law. THIS AGREEMENT SHALL BE CONSTRUED,
INTERPRETED AND THE RIGHTS OF THE PARTIES DETERMINED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF GEORGIA (WITHOUT
REFERENCE TO THE CHOICE OF LAW PROVISIONS OF GEORGIA LAW).

12.  Entire Agreement; Amendments and Waivers. This Agreement together with the
Asset Purchase Agreement, including all Exhibits and Schedules thereto, constitute the
entire agreement among the parties pertaining to the subject matter hereof and thereof
and supersede all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the Parties. This Agreement may not be amended except by
an instrument in writing signed on behalf of each of the Parties hereto. No amendment,
supplement, modification or waiver of this Agreement shall be binding unless executed in
writing by the Party to be bound thereby. No waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other provision hereof
(whether or not similar), nor shall such waiver constitute a continuing waiver unless
otherwise expressly provided.

13. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, and all of which together shall constitute one and
the same instrument, binding upon the parties hereto. A facsimile signature page shall be
deemed an original, unless an original is required by Applicable Laws.

14. Severability. In the event that any one or more of the provisions contained in this
Agreement or in any other instrument referred to herein, shall, for any reason, be held to
be invalid, illegal or unenforceable in any respect, then to the maximum extent permitted



by law, such invalidity, illegality or unenforceability shall not affect any other provision
of this Agreement or any other such instrument.

15. Indemnification by Manager. Manager will indemnify and hold harmless the
Sellers and all officers, directors, employees, stockholders, partners, members and agents
of the Sellers (individually, a “Seller Indemnitee”) from and against any and all damages
arising out of Manager’s gross negligence or willful misconduct in connection with the
performance of the services under this Agreement.

[Signature page follows.]
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Executed on the date first set forth above.

PRIMUS TELECOMMUNICATIONS, INC.

Name:

By: %j W:j
;ﬁ///’ /[ l

Title:

LINGO, INC.

Y /
2L (

Name:

Title:

BIRCH COMMUNICATIONS, INC.

By:

Name:

Title:

{Management Services Agreement]
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Executed on the date first set forth above.

PRIMUS TELECOMMUNICATIONS, INC.

Name:

Title:

LINGO, INC.

By:

Name:

Title:

BIRCH COMMUNICATIONS, INC.

Name: _Vincnent Oddo

Title: President and Chief Executive Officer
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PRIMUS TELECOMMUNICATIONS CANADA, INC,, PTUS, INC., PRIMUS TELECOMMUNICATIONS,
INC., AND LINGO, INC.

Court File No: CV 16-11257-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto
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THE HONOURABLE

JUSTICE @

Court File No. CV-16-11257-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

) FRIDAY, THE 16t

DAY OF SEPTEMBER, 2016

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 PT HOLDCO, INC., PRIMUS TELECOMMUNICATIONS CANADA INC,, PTUS, INC.,
PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC.

Applicants

STAY EXTENSION, DISCHARGE AND TERMINATION ORDER

THIS MOTION, made by PT Holdco, Inc. (“Holdco”), Primus Telecommunications

Canada Inc. (“Primus Canada”), PTUS, Inc. (“PTUS”), Primus Telecommunications, Inc.

(“PTI”) and Lingo, Inc. ("Lingo”, and together with PTUS and PTI, the “U.S. Primus Entities”,

and collectively with Holdco and Primus Canada, the “Primus Entities” or the “Applicants”)

for an order:

(a) extending the stay of proceedings until the earlier of March 19, 2017 or the

termination of the Primus Entities’ proceedings under the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c C-36 (as amended, the “CCAA”);

(b) terminating these CCAA proceedings upon the delivery of the Monitor’s

Discharge Certificate (as defined below); and

() discharging FTI Consulting Canada Inc. (“FTT”) as monitor in these CCAA

proceedings on delivery of the Monitor’s Discharge Certificate;

-
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was heard this day at 330 University Avenue, Toronto.

ON READING the affidavit of Michael Nowlan sworn September 9 2016, the Fourth
Report of the Monitor dated @, 2016 (the “Fourth Report”) and on hearing the submissions of
counsel for the Applicants and FTI in its capacity as the Court-appointed Monitor of the
Applicants (the “Monitor”), no one else appearing for any other person on the service list,
although duly served as appears from the affidavit of service of Vlad Calina sworn September

9, 2016.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

DEFINED TERMS

2. THIS COURT ORDERS that unless otherwise defined herein, capitalized terms used in
this Order shall have the meaning given to them in the Order of Mr. Justice Penny dated

January 19, 2016, made in these proceedings (the “Initial Order”).

TERMINATION OF CCAA PROCEEDINGS

3. THIS COURT ORDERS that upon the filing of a certificate of the Monitor substantially
in the form attached hereto as Schedule “A” (the “Monitor’s Discharge Certificate”) certifying
that, to the best of the knowledge and belief of the Monitor, all matters to be attended to in
connection with the CCAA proceedings have been completed, the within CCAA proceedings

shall be terminated without any other act or formality (the “CCAA Termination Time”).

4, THIS COURT ORDERS that the Administration Charge and D&O Charge shall be and

are hereby terminated, released and discharged at the CCAA Termination Time.



DISCHARGE OF THE MONITOR

5. THIS COURT ORDERS that the Monitor shall, at least seven (7) days prior to the
proposed CCAA Termination Time, provide notice to the E Service List of the Monitor’s
intention to file the Monitor’s Discharge Certificate and that upon the filing of the Monitor’s
Discharge Certificate, the release and discharge of the Subsequent Released Claims (as defined
below) shall be deemed effective unless any objection is received by the Monitor in accordance

with paragraph 9 hereof.

6. THIS COURT ORDERS AND DECLARES that effective at the CCAA Termination
Time, FTI shall be discharged and relieved from any further obligations, liabilities,
responsibilities or duties in its capacity as Monitor pursuant to the Initial Order and any other

Orders of this Court in these CCAA proceedings.

RELEASE TO DATE OF THIS ORDER

7. THIS COURT ORDERS that effective as of the date of this Order, in addition to the
protections in favour of the Monitor in any Order of this Court in these CCAA proceedings or
the CCAA, FTI, the Monitor, the Monitor’s legal counsel, including Blake, Cassels & Graydon
LLP, in its capacity as Canadian counsel to the Monitor and Elliott Greenleaf LLP, in its capacity
as US counsel to the Monitor, and each of their respective affiliates and officers, directors,
partners, employees and agents (collectively, the “Released Parties”) are hereby released and
discharged from any and all claims that any person may have or be entitled to assert against the
Released Parties, whether known or unknown, matured or unmatured, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place on or prior to the date of this Order in any
way relating to, arising out of or in respect of the within CCAA proceedings or with respect to
their respective conduct in the within CCAA proceedings (collectively, the “Released Claims”),
and any such Released Claims are hereby released, stayed, extinguished and forever barred and
the Released Parties shall have no liability in respect thereof, provided that the Released Claims
shall not include any claim or liability arising out of any gross negligence or willful misconduct

on the part of the Released Parties.
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RELEASE OF SUBSEQUENT CLAIMS

8. THIS COURT ORDERS that, subject to paragraph 9 hereof, effective as of the CCAA
Termination Time, in addition to the protections in favour of the Monitor in any Order of this
Court in these CCAA proceedings or the CCAA, the Released Parties are hereby released and
discharged from any and all claims that any person may have or be entitled to assert against the
Released Parties, whether known or unknown, matured or unmatured, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place following the date of this Order in any way
relating to, arising out of or in respect of the within CCAA proceedings or with respect to their
respective conduct in the within CCAA proceedings (collectively, the “Subsequent Released
Claims”), and any such Subsequent Released Claims are hereby released, stayed, extinguished
and forever barred and the Released Parties shall have no liability in respect thereof, provided
that the Subsequent Released Claims shall not include any claim or liability arising out of any

gross negligence or willful misconduct on the part of the Released Parties.

9. THIS COURT ORDERS that in the event that any person objects to the release and
discharge of the Subsequent Released Claims, that person must send a written notice of
objection and the grounds therefor to the Monitor the Monitor's address set out on the E Service
List such that the objection is received by the Monitor prior to the proposed CCAA Termination
Time. If no objection is received by the Monitor prior to the proposed CCAA Termination
Time, the release and discharge of Subsequent Released Claims pursuant to paragraph 8 hereof
shall be automatically deemed effective upon the CCAA Termination Time up to and including

the CCAA Termination Time, without further Order of the Court.

10. THIS COURT ORDERS that if an objection to the release of the Subsequent Released
Claims pursuant to paragraph 9 hereof is received by the Monitor, the release and discharge of
the Subsequent Released Claims pursuant to paragraph 8 hereof shall only become effective if
the objection is resolved or upon further Order of the Court. For greater certainty, no objection
received in accordance with paragraph 9 hereof shall affect the release and discharge of the
Released Claims pursuant to paragraph 7 hereof, which shall be effective as of the date of this
Order.
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11. THIS COURT ORDERS that no action or other proceeding shall be commenced against
any of the Released Parties in any way arising from or related to the within CCAA proceedings,
except with prior leave of this Court on at least seven days’ prior written notice to the
applicable Released Party, and provided that any such Order granting leave includes a term
granting the applicable Released Party security for its costs and the costs of its counsel in
connection with any proposed action or proceeding, such security to be on terms this Court

deems just and appropriate.

12. THIS COURT ORDERS that, notwithstanding any provision of this Order and the
termination of the within CCAA proceedings, nothing herein shall affect, vary, derogate from,
limit or amend, and the Monitor shall continue to have the benefit of, any of the protections in
favour of the Monitor at law or pursuant to the CCAA or any Order of this Court in the within

CCAA proceedings or otherwise.

13. THIS COURT ORDERS that, notwithstanding the foregoing, the Monitor shall have the
authority from and after the date of this Order to complete any matters set out in the Fourth
Report and any matters that may be incidental to the termination of these CCAA proceedings or
any other matters necessary to complete these CCAA proceedings as requested by the

Applicants and agreed to by the Monitor.
STAY EXTENSION

14. THIS COURT ORDERS that the Stay Period referred to in the Initial Order is extended
until the earlier of the CCAA Termination Time or March 19, 2017.

GENERAL

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, or
elsewhere to give effect to this Order and to assist the Applicants, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and

administrative bodies are hereby respectfully requested to make such orders and to provide

o

e
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such assistance to the Applicants and the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Applicants, the Monitor and

their respective agents in carrying out the terms of this Order.

Dl



Schedule A - Form of Monitor’s Completion Certificate

Court File No. CV-16-11257-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST))

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c¢. C-36, AS AMENDED

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.

Applicants

MONITOR’S DISCHARGE CERTIFICATE

RECITALS

A.

Pursuant to an Order of the Honourable Mr. Justice Penny of the Ontario Superior Court
of Justice (the “Court”), on January 19, 2016, FTI Consulting Canada Inc. was appointed
as the monitor (the “Monitor”) of the Applicants. The proceedings commenced by the

Applicants under the CCAA will be referred to herein as the “CCAA Proceedings”.

The CCAA Proceedings have been completed in accordance with the Orders of this

Court and under the supervision of the Monitor.

Pursuant to the Order of this Court dated September 16, 2016 (the “CCAA Termination
Order”), the Monitor shall be discharged and the CCAA Proceedings shall be

terminated upon the filing of this Monitor’s Discharge Certificate with the Court.

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

in the CCAA Termination Order.

THE MONITOR CERTIFIES the following;:

1. To the best of the Monitor's knowledge and belief, all matters to be attended to in

connection with the CCAA Proceedings have been completed.



ACCORDINGLY, the CCAA Termination Time as defined in the CCAA Termination Order has

occurred.

DATED at Toronto, Ontario this day of ,

FTI Consulting Canada Inc., in its capacity as
Monitor of the Applicants, and not in its
personal capacity

Per:

Name:;
Title:

oo
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