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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ) Chapter 15
)
PT HOLDCO, INC., et al.,’ ) Case No. 16-10131 (LSS)
) (Jointly Administered)
Debtors in a Foreign Proceeding. )
) RE:D.I. 23

ORDER PURSUANT TO SECTIONS 363, 365, 1501, 1517, 1519,
1520, 1521 AND 105(a) OF THE BANKRUPTCY CODE AND
BANKRUPTCY RULES 2002, 6004 AND 9014, FOR ENTRY OF AN
ORDER RECOGNIZING AND ENFORCING THE ASSIGNMENT, APPROVAL
AND VESTING AND DISTRIBUTION ORDERS AND GRANTING RELATED RELIEF

Upon consideration of the Motion (the “Sale Recognition Motion”)* of the Foreign

Representative for PT Holdco, Inc., PTUS, Inc. Primus Telecommunications, Inc., Lingo, Inc.,
and Primus Telecommunications Canada Inc. (collectively, the “Debtors”) in Canadian

insolvency proceedings with Court File No. CV-16-11257-00CL (the “Canadian Proceeding”)

pending in Canada before the Ontario Superior Court of Justice (Commercial List) (the

“Canadian Court”)’ for entry of an order, pursuant to sections 105(a), 363(b), (f), (m) and (n),

1501, 1519, 1520 and 1521 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004 and 9014
and Local Rule 6004-1, giving full force and effect to and enforcing the Assignment Order (the

“Assignment Order”), the Approval and Vesting Order (the “Vesting Order”) and the Stay

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

> Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
Sale Recognition Motion.

3 The Monitor was appointed as monitor of the Debtors pursuant to provisions of Canada’s
Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36 (the “CCAA”), the statute under
which the Debtors have been granted relief from creditors. An initial order (“Initial Order”) was
entered on January 19, 2016 in the Ontario Superior Court of Justice by the Honourable Mr.
Justice Penny, Court File No. CV-16-11257-O0CL, In the Matter of a Plan of Compromise or
Arrangement of PT Holdco, Inc., Primus Telecommunications Canada Inc., PTUS, Inc. Primus
Telecommunications, Inc., and Lingo, Inc. See Exhibit 1, attached hereto,
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Extension and Distribution Order (the “Distribution Order” and collectively, the “Canadian

Orders”), each entered by the Canadian Court in the Canadian Proceeding on February 25, 2016
pursuant to which the Canadian Court has, inter alia, authorized the transaction contemplated in
the APA, being the sale and transfer (the “Sale™) by the Debtors of their right, title and interest in

and to substantially all of the business of the Debtors (collectively, the “Purchased Assets™) to

Birch Communications, Inc. (the “Purchaser”), pursuant to the Asset Purchase Agreement
(“APA”) by and between the Debtors and the Purchaser, dated January 19, 2016, free and clear
of all claims, liabilities, encumbrances, except as set forth in the APA and granting certain

related relief, and upon declaration of Nigel Meakin (the “Meakin Declaration™) [D.I. 6], the

February 2™ Nowlan Affidavit and the Osler Affidavit and subject to the orders of this Court
limiting notice in these Chapter 15 Cases, all parties in interest having been heard, or having had
the opportunity to be heard, regarding the recognition and enforcement of the Canadian Orders;
and the Canadian Court have entered the Canadian Orders; and this Court having reviewed and
considered the Sale Recognition Motion, the arguments of counsel made, and the evidence

adduced at a hearing before this court (the “Sale Recognition Hearing”); and upon the record of

the Sale Recognition Hearing and these Chapter 15 Cases, and after due deliberation thereon, and

good cause appearing therefore and in accordance with Bankruptcy Rule 7052, it is hereby:
FOUND AND DETERMINED THAT:*

A. The Canadian Court has duly entered the Canadian Orders, inter alia,: (i) approving and

authorizing the Debtors' execution of the APA and consummation of the sale of the Purchased

4 Findings of fact shall be construed as conclusions of law and conclusions of law shall be
construed as findings of fact when appropriate. See Rule 52 of the Federal Rules of Civil
Procedure (the “Federal Rules”), made applicable by Rule 7052 of the Bankruptcy Rules and
Bankruptcy Rule 9014. To the extent that any finding of fact shall be determined to be a
conclusion of law, it shall be so deemed and to the extent any conclusion of law shall be
determined to be a finding of fact, it shall be so deemed.
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Assets and the assignment of the Essential Contracts (as defined in the APA) free and clear of all
interests; and (ii) requesting aid and recognition from this Court to give effect to the Canadian
Orders.

B. This Court has jurisdiction and authority to hear and determine the Sale Recognition
Motion pursuant to 28 U.S.C. §§ 1334 and 157(b).

C. Venue of these Chapter 15 Cases and the Motion in this Court and this District is proper
under 28 U.S.C. § 1410.

D. Based on the affidavits of service filed with, and representations made to, this Court: (i)
notice of the Sale Recognition Motion and the Sale Recognition Hearing were proper, timely,
adequate, appropriate and sufficient under the circumstances of these Chapter 15 Cases and
complied with the various applicable requirements of the Bankruptcy Code, the Bankruptcy
Rules, and the Local Rules (or such compliance is hereby waived); and (ii) no other or further
notice of the Sale Recognition Motion or the Sale Recognition Hearing or the entry of this Order
1s necessary, appropriate or shall be required.

E. Under the circumstances of the Chapter 15 Cases, the Foreign Representative provided a
reasonable opportunity to object and be heard with respect to the Sale Recognition Motion and
the relief requested therein to the necessary parties in interest, including the following (and
subject to any orders of this Court otherwise limiting notice in these Chapter 15 Cases): (i) the
Core Notice Parties; (ii) any party with a security interest in the Debtors’ assets located within
the territory of the United States impacted by the Sale which interest is evidenced by a filing of
such security interest with the appropriate agency for filing under the Uniform Commercial Code
in the United States; (iii) all counterparties to contracts to be assigned under the Assignment

Order; and (iv) all counterparties to contracts involving assets located with the territory of the
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United States, which contracts are excluded contracts and are not to be assumed by the
Purchaser. Additionally, all Core Notice Parties and Notice Parties have been on notice since
January 23, 2016 of the possibility that the Foreign Representative would file a motion related to
sale recognition that would be heard by this Court on February 19, 2016 at 10:00 a.m. This
Order constitutes a final and appealable order within the meaning of 28 U.S.C. § 158(a).

F. The relief granted herein is necessary and appropriate, is in the interest of the public,
promotes international comity, is consistent with the public policy of the United States, is
warranted pursuant to sections 105(a), 365, 1501, 1517, 1519, 1520, 1521 and 363 (b), (f), (m)
and (n) (as made applicable by section 1520(a)(2)) of the Bankruptcy Code, and will not cause
any hardship to any parties in interest that is not outweighed by the benefits of the relief granted.
G. The APA requires the assignment of the Essential Contracts. Such assignment by order
of the Canadian Court will only be effective provided cure costs are paid. As such, enforcement
in the United States of the assignment of the Essential Contracts to the Purchaser does not
present any public policy conflict or any issue concerning protection of the interests of the
parties to the Essential Contracts that would prevent this Court from entering this Order.

H. Based on information contained in the Meakin Declaration (including the exhibits
thereto) the February 2™ Nowlan Affidavit and the Osler Affidavit, the Debtors, through Origin,
conducted a sales and investment solicitation process (the “SISP”). The Canadian Court
approved the APA resulting from the SISP and the Sale.

L The Monitor provided a report to the Canadian Court indicating that in its view, the SISP
was fair and reasonable, and the APA and the Sale would be more beneficial to the creditors than
a sale or disposition under a bankruptcy. The Purchaser has indicated that it is able and has

agreed to assume and perform the obligations of the Debtors under the Essential Contracts in
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accordance with their terms, and it is appropriate that the Purchased Assets, including the
Essential Contracts, be transferred, assigned, and vested in the Purchaser.

J. Based upon the findings of the Canadian Court, this Court finds that the consideration
provided by the Purchaser is fair and reasonable.

K. Based upon the findings of the Canadian Court, this Court finds that the Purchase Price
constitutes fair consideration and reasonably equivalent value for the Purchased Assets and
therefore, in recognizing and enforcing the Canadian Orders, this Court recognizes the Purchase
Price as constituting fair consideration and reasonably equivalent value for the Purchased Assets
under the Bankruptcy Code, the Uniform Fraudulent Transfer Act, the Uniform Fraudulent
Conveyance Act, and the laws of the United States, any state, territory, possession thereof, or the
District of Columbia.

L. Based upon the findings of the Canadian Court, this Court finds that no bulk sales or any
similar law of any state or other jurisdiction shall apply in any way to the Sale and, in
recognizing and enforcing the Canadian Orders herein.

M. Time is of the essence in consummating the Sale. To maximize the value of the
Purchased Assets, it is essential that the Sale occur promptly. Accordingly, there is cause to
waive the stay that would otherwise be applicable under Bankruptcy Rule 6004.

N. In recognition and enforcement of the Canadian Orders, this Court recognizes the
Canadian Court’s nunc pro tunc approval of the SISP and therefore recognizes that the
negotiations over the terms of the APA were conducted fairly, in good faith, and without

collusion.
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0. Based upon the findings of the Canadian Court and the record made before this Court, the
Purchaser has acted in good faith within the meaning of section 363(m) of the Bankruptcy Code
as made applicable by section 1520(a)(2) of the Bankruptcy Code.

P. Based upon the findings of the Canadian Court and the record made before this Court,
none of the Foreign Representative, the Purchaser, nor the Debtors engaged in any conduct that
would cause or permit the APA or the recognition and enforcement of the Sale as authorized by
the Canadian Court to be avoided, or costs or damages to be imposed, under section 363(n) of
the Bankruptcy Code as made applicable by section 1520(a)(2) of the Bankruptcy Code.

Q. Based upon the findings of the Canadian Court and the record made before this Court, the
APA was not entered into for the purpose of hindering, delaying, or defrauding present or future
creditors of the Debtors under the Bankruptcy Code or under the laws of the United States, any
state, territory, possession thereof, or the District of Columbia.

R. Consistent with the Canadian’s Court’s authorization of the Sale and the Canadian
Orders, as recognized and enforced herein, the Debtors may sell the Purchased Assets free and
clear of all interests, to the extent provided in the APA, the Canadian Orders and this Order,
because, with respect to each creditor asserting an interest, one or more of the standards set forth
in section 363(f)(1)-(5) of the Bankruptcy Code, as made applicable by section 1520(a)(2) of the
Bankruptcy Code, has been satisfied. Those holders of interests who did not object or who
withdrew their objections to the Sale Recognition Motion are deemed to have consented to the
Sale Recognition Motion pursuant to section 363(f)(2) of the Bankruptcy Code as made
applicable by section 1520(a)(2) of the Bankruptcy Code.

S. The Purchaser would not have entered into the APA and Wdﬁld not consummate the

transactions contemplated thereby, thus adversely affecting the Debtors, their creditors, and other



Caaecl 66100331-6SS Doocis7l Hribed0B3MIEs FRage806fLE6

parties in interest if either: (i) the sale of the Purchased Assets to the Purchaser was not free and
clear of all interests, except as otherwise provided in the APA; or (ii) the Purchaser would, or in
the future could, be liable for any of such interests or any claims against the Debtors based upon
successor or vicarious liability or otherwise, except as provided in APA.

IT IS FURTHER HEREBY ORDERED, ADJUDGED, and DECREED that:

1. The Motion is GRANTED, as set forth herein.

2. The Canadian Orders, copies of which are attached hereto as Exhibits 2 through 4,
are recognized in full and given full force and effect in the United States.

3. All objections to the entry of this Order that have not been withdrawn, waived,
settled, or otherwise resolved pursuant to the terms hereof, are denied and overruled on the
merits.

4, Pursuant to the recognition and enforcement of the Canadian Orders herein and
consistent with sections 105, 363, 365, 1501, 1520 and 1521 of the Bankruptcy Code, to the
extent permitted by the Canadian Orders, each of the Debtors, the Purchaser, and the Foreign
Representative is authorized to take any and all actions necessary or appropriate to: (a)
consummate the Sale of the Purchased Assets to the Purchaser in accordance with the APA, the
Canadian Orders and this Order; and (b) perform, consummate, implement, and close fully the
APA, together with all additional instruments and documents that may be reasonably necessary
or desirable to implement the APA and the Sale as authorized by the Canadian Court through the
Canadian Orders and recognized and enforced herein.

TRANSFER OF THE PURCHASED ASSETS
5. Pursuant to the recognition and enforcement of the Canadian Orders herein and

consistent with sections 105(a), 1520, 1521 and 363(f), as made applicable by section
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1520(a)(2), of the Bankruptcy Code, and as provided for in the Canadian Orders, upon delivery
of the Monitor’s Certificate to the Purchaser in accordance with the Canadian Orders, the
Purchased Assets shall absolutely vest, without further instrument of transfer or assignment, in
the Purchaser and shall be a legal, valid, and effective transfer of the Purchased Assets free and
clear of each of the following (collectively, the “Interests”): any and all security interests
(whether contractual, statutory, or otherwise), mortgages, pledges, options, warrants, trusts or
deemed trusts (whether contractual, statutory, or otherwise), encumbrances, obligations,
liabilities, demands, guarantees, restrictions, contractual commitments, rights, including without
limitatibn, rights of first refusal and rights of set-off, liens, executions, levies, penalties, charges,
or other financial or monetary claims, adverse claims, or rights of use, puts or forced sales
provisions exercisable as a consequence of or arising from the closing of the Sale, whether
arising prior to or subsequent to the commencement of the Canadian Proceeding and these
Chapter 15 Cases, whether or not they have attached or been perfected, registered, or filed and
whether secured, unsecured, legal, equitable, possessory or otherwise, actual or threatened civil,
criminal, administrative, regulatory, arbitral or investigative inquiry, action, complaint, suit,
investigation, dispute, petition or proceeding by or before any governmental authority or person
at law or in equity whether imposed by agreement, understanding, law, equity, or otherwise, and
any claim or demand resulting therefrom including, without limiting the generality of the
foregoing: (a) any encumbrances or charges created by the Canadian Orders and/or any
subsequent charges created by the Canadian Court; (b) all charges, security interests, or claims
evidenced by any personal property registry system in the United States; and (c) excluded
liabilities as set forth in section 2.2 of the APA. Notwithstanding the previous sentence, nothing

contained herein shall limit the obligations of the Purchaser to assume the Assumed Obligations
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(as defined in the APA), and to perform its obligations under the Assumed Contracts.
6. Except as expressly provided in the APA, the Canadian Orders, and/or this Order,
and consistent the relief granted by the Canadian Orders and with sections 105(a), 1520, 1521

and 363(f), as made applicable by section 1520(a)(2), of the Bankruptcy Code, upon delivery of

the Monitor’s Certificate, closing shall be deemed to have occurred (the “Time of Closing”™): (a)
the Purchased Assets shall be sold, transferred, or otherwise conveyed to the Purchaser free and
clear of all Interests; (b) no holder of an Interest against the Debtors shall interfere with the
Purchaser’s title to or use and enjoyment of the Purchased Assets based on or related to such
Interests; and (c) the APA, the Sale, and any instruments contemplated thereby shall be
enforceable against and binding upon, and not subject to rejection or avoidance by, the Debtors
or any successor thereof. All persons or entities holding Interests in, to or against the Purchased
Assets are forever barred from asserting such Interests against the Purchaser, its affiliates,
successors and assigns, and current affiliates, officers, directors, employees, managers, partners,
members, financial advisors, attorneys, agents, and representatives (collectively, the "Purchaser
Releasees") or such Purchased Assets after the Time of Closing.

7. Except as otherwise provided in the APA, any and all Purchased Assets in the
possession or control of any person or entity, including, without limitation, any vendor, supplier,
or employee of the Debtors shall be transferred to the Purchaser free and clear of all Interests,
and, upon reasonable request of the Purchaser, all such persons or entities are directed to
surrender possession of the Purchased Assets to the Purchaser at the Time of Closing.

8. To the extent set out under the Canadian Orders, none of the Purchaser, or its
affiliates, members, and shareholders shall be deemed, as a result of any action taken in

connection with the Sale or the Purchaser’s post-closing use or operation of the Purchased
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Assets, to: (a) have, de facto or otherwise, merged or consolidated with or into the Debtors; or
(b) be a continuation or substantial continuation of the Debtors or any enterprise of the Debtors.
Except for the Assumed Obligations, the transfer of the Purchased Assets to the Purchaser under
the APA, the Canadian Orders, and this Order shall not, to the extent provided for in the
Canadian Orders, result in the Purchaser Releasees having any liability or responsibility
whatsoever: (y) for any Interest against the Debtors or against an insider of the Debtors; or (z) to
the Debtors, except as is expressly set forth in the APA, the Canadian Orders, this Order, and/or
any other order of the Canadian Court. Without limiting the generality of the foregoing, except
as otherwise provided in the APA, the Canadian Orders, this Order, or any other order of the
Canadian Court, the conveyance of the Debtors' rights, title, and interest in the Purchased Assets
to the Purchaser under the APA shall not, to the extent provided for in the Canadian Orders result
in any Purchaser Releasee having any liability or responsibility whatsoever for any: (a) Interest,
whether at law or in equity, whether by payment, setoff, or otherwise, directly or indirectly; (b)
obligation under any of the Debtors' labor or employment agreements; (c) of the Debtors'
mortgages, deeds of trust, and security interests; (d) intercompany loans and receivables between
the Debtors and any non-debtor subsidiary or affiliate; (e¢) of the Debtors' pension, welfare,
compensation or other employee benefit plans, agreements, practices and programs; (f) of the
Debtors' other employee, worker's compensation, occupational disease, unemployment, or
temporary disability related claims, including without limitation, claims that might arise under or
pursuant to (i) the Employee Retirement Income Security Act of 1974, as amended, (ii) the Fair
Labor Standards Act, (iii) Title VII of the Civil Rights Act of 1964, (iv) the Federal
Rehabilitation Act of 1973, (v) the National Labor Relations Act, (vi) the Worker Adjustment

and Retraining Act of 1988, (vii) the Age Discrimination and Employee Act of 1976 and Age

10
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Discrimination in Employment Act, as amended, (viii) the Americans with Disabilities Act of
1990, (ix) the Consolidated Omnibus Budget Reconciliation Act of 1985, (x) state discrimination
laws, (x1) state unemployment compensation laws or any other similar state laws, (xii) any other
state or federal benefits or claims relating to any employment with the Debtors or any of their
predecessors; or (g) successor or vicarious liabilities of any kind or character, including, but not
limited to, federal, state, or other tax liabilities, U.S. or foreign pension liabilities, or liabilities
based on any theory of antitrust, environmental, labor law, alter ego, veil piercing, continuity of
enterprise, mere continuation, product line, de facto merger or substantial continuity, whether
known or unknown, whether legal or equitable, matured or unmatured, contingent or
noncontingent, liquidated or unliquidated, asserted or unasserted, whether arising prior to or
subsequent to the commencement of these Chapter 15 Cases, whether imposed by agreement,
understanding, law, equity, or otherwise with respect to any of the Debtors or any obligations of
the Debtors, including, but not limited to, in the case of liabilities on account of any taxes
arising, accruing or payable under, out of, in connection with, or in any way relating to the
operation of the Debtors' business prior to the Time of Closing or any taxes in connection with,
or in any way relating to the cancellation of debt of the Debtors or their affiliates.

0. Pursuant to the Canadian Orders and this Court’s recognition and enforcement
thereof herein, the entry of this Order: (a) is and shall be effective, to the extent provided in the
APA and the Canadian Orders, to release, extinguish, expunge, and discharge all Interests
existing as to the Purchased Assets prior to the Time of Closing, ; and (b) shall be binding upon
and shall govern the acts of all entities, including, without limitation, all filing agents, filing
officers, title agents, title companies, recorders of mortgages, recorders of deeds, recorders of

fees, registrars of deeds, administrative agencies, governmental departments, secretaries of state,

11
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federal, state, and local officials, and all other persons and entities, who may be required by
operation of law, the duties of their office, or contract, to accept, file, register or otherwise record
or release any documents or instruments that reflect that the Purchaser is the assignee of the
Purchased Assets free and clear of all Interests, except as expressly provided in the APA and the
Canadian Orders.

10. Consistent with the Canadian Orders and this Order, each and every federal, state,
and local governmental agency or department is authorized to accept any and all documents and
instruments necessary and appropriate to consummate the Sale.

11. Except with respect to enforcing the terms of the Canadian Orders or this Order,
absent a stay pending appeal, no person shall take any action to prevent or enjoin or otherwise
interfere with consummation of the Sale.

12.  Effective as of the Time of Closing, the Canadian Orders and this Order shall
constitute for any and all purposes a full and complete general assignment, conveyance, and
transfer of the Debtors' interests in the Purchased Assets.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

13. Pursuant to the Canadian Orders recognized and enforced by this Court herein, as
provided in the APA and the Canadian Orders, at the Time of Closing, the Assumed Contracts
shall be transferred to, and remain in full force and effect for the benefit of, the Purchaser in
accordance with their respective terms. To the extent provided for in the Canadian Orders, the
transfer and assignment of the Essential Contracts shall be valid notwithstanding any restriction,
condition, or prohibition contained in any such Essential Contract relating to the assignment
thereof (including those of the type described in sections 365(b)(2) and (f) of the Bankruptcy
Code) that prohibits, restricts, or conditions such assignment or transfer or requires the consent

of any party to such assignment or transfer.

12
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14.  As provided in paragraph 4 of the Vesting Order, the assignment of the rights and
obligations of the Debtors under the Essential Contracts to the Purchaser, pursuant to section 2.3
of the APA, is valid and binding upon all of the counterparties to the Essential Contracts, without
further documentation, as if the Purchaser was party to the Essential Contracts, notwithstanding
any restriction or prohibition contained in any such Essential Contract relating to the assignment
thereof, including any provision requiring the consent of any party to an Essential Contract.

16.  Each counterparty to the Essential Contracts is prohibited from exercising any
right or remedy under the Essential Contracts by reason of any non-monetary defaults thereunder
arising from the commencement or pendency of the Canadian Proceeding or these Chapter 15
Cases or the solvency or financial condition of the Debtors.

17.  This Court shall retain jurisdiction in the United States to enforce any and all
terms and provisions of the APA, the Canadian Orders and/or this Order with respect to any such
Essential Contract.

ADDITIONAL PROVISIONS

18.  Based upon the findings of the Canadian Court, this Court finds that the
Purchaser, is a purchaser in good faith within the meaning of section 363(m) of the Bankruptcy
Code, made applicable by section 1520(a)(2) of the Bankruptcy Code, shall be entitled to all of
the protections of section 363(m) of the Bankruptcy Code. The reversal or modification on
appeal of the recognition and enforcement provided herein of the Sale authorized by the
Canadian Court through the Canadian Orders and recognized and enforced herein shall not affect
the validity of the Sale unless, prior to the Time of Closing, such authorization is duly stayed
pending appeal.

19.  The terms and provisions of this Order shall be binding on and inure to the benefit

13
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of the Foreign Representative, the Purchaser, the Debtors' creditors, and all other parties in
interest, and any successors of the Debtors, the Purchaser, and the Debtors' creditors, including
any trustee(s), examiner(s), or receiver(s) appointed in these cases or under any chapter of the
Bankruptcy Code or any other law, and all such terms and provisions shall likewise be binding
on such trustee(s), examiner(s), or receiver(s) and shall not be subject to rejection or avoidance
by the Debtors, their creditors, or any trustee(s), examiner(s), or receiver(s). The terms and
provisions of the APA shall be binding on and inure to the benefit of the Purchaser, the Debtors’
creditors, and all other parties in interest, and any successors of the Debtors, the Purchaser and
the Debtors’ creditors, including any trustee(s), examiner(s), or receiver(s) appointed in these
cases or under any chapter of the Bankruptcy Code or any other law, and all such terms and
provisions shall likewise be binding on such trustee(s), examiner(s), or receiver(s) and shall not
be subject to rejection or avoidance by the Debtors, their creditors, or any trustee(s), examiner(s),
or receiver(s).

20.  The failure to include any particular provision of the Canadian Orders or the
APA, or any related agreements, in this Order shall not diminish or impair the effectiveness of
that provision, it being the intent of this Court that the Canadian Orders, the APA and any related
agreements, with such amendments thereto as may be made by the parties in accordance with the
Canadian Orders, be recognized, given effect and enforced in their entirety.

21.  Notwithstanding any provision in the Bankruptcy Rules to the contrary: (a) the
terms of this Order shall be immediately effective and enforceable upon its entry; (b) the
Debtors, the Purchaser, and the Foreign Representative are not subject to any stay in the
implementation, enforcement, or realization of the relief granted in this Order; and (c) the

Debtors, the Purchaser, and the Foreign Representative may, in their discretion and without

14
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further delay, take any action and perform any act authorized under the Canadian Orders and/or
this Order.

22.  To the extent permitted by section 525 of the Bankruptcy Code, no governmental
unit may revoke or suspend any permit or license relating to the operation of the Purchased
Assets sold, transferred, or conveyed to the Purchaser on account of the filing or pendency of
these Chapter 15 Cases or the recognition and enforcement of the Sale authorized by the
Canadian Court through the Canadian Orders herein.

23. Nothing in this Order shall be deemed to waive, release, extinguish, or estop the
Debtors or the Foreign Representative from asserting, or otherwise impair or diminish, any right
(including, without limitation, any right of recoupment), claim, cause of action, defense, offset or
counterclaim in respect of any asset that is not a Purchased Asset.

24.  The provisions of this Order are non-severable and mutually dependent.

25.  Other than as explicitly set forth herein, this Court shall retain jurisdiction with
respect to any and all matters, claims, rights, or disputes arising from or related to the

implementation or interpretation of this Order.

2 ///ZW/ /dﬁfoﬁc”

iHONORABL'E LAURIE SELBER SILVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

Dated: Wilmington, Delaware
March # 2016

15
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)

TTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED

NG E MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF PT
¥ G ﬂDL@CO INC., PRIMUS TELECOMMUNICATIONS CANADA, INC,, PTUS, INC,,
P g Bl PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC

INITIAL ORDER

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

University Avenue, Toronto, Ontario.

ON READING the affidavit of Michael Nowlan sworn January 18, 2016 and the Exhibits
thereto (the “Nowlan Affidavit”), the Pre-Filing Report of FT! 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,
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SERVICE

1. THIS COURT ORDERS that the time for service TSR

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, agents, experts, accountants, counsel and such other persons (collectively
”Assistants”) currently retained or employed by it, with liberty to 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 another 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
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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 liability 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 other 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)  thereasonable 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 %Wd in c{’,ﬁm OO CIACUE
WHICH IS STAMPED'WITH THE DES PAGES EST ngvgﬁm ou

out the provisions of this Order, which expenses shall include, JF{EERiGHARRAGALTT  S0EAU DE LA COUR SUPERIEURE

TRUE COPY OF THE DOCUMENT,  CGPIE CONFORME DU DOCUMENT
ON FILE IN THIS OFFICE d/w ERVE DANS CE AUREAU
aren t onopra s / 7 onr or JO VUG w0/(y
FAITATOROMO LS, JOUR DE ?

e e I /

REGISTRAR ~GREFFIER




Case 16-10131-LSS Doc 46-2 Filed 03/04/16 Page 5 of 18
4

(a) 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

(b)  payment for goods or services actually supplied to the Applicants following the date
of this Order.

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal
requirements, or pay:

(a) 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, (if) Canada Pension Plan, (iii) Quebec Pension Plan,

and (iv) income taxes;

(b)  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
> hQYQzEs .
3; =353723 after the date of this Order, or where such Sales Taxes were accrued or collected
2 EFgznFmi
%% gaéiﬁég prior to the date of this Order but not required to be remitted until on or after the
e Y ATBDOR~
. 2,RE22EBE  date of this Order; and
-~ e "axo0™
gogz =
#gzbam @
2; 2% © any amount payable to the Crown in right of Canada or of any Province thereof or
om
a§§§§§5 any political subdivision thereof or any other taxation authority in respect of
SRERTE . - . .
gé:g ﬁi;':: municipal realty, municipal business or other taxes, assessments or levies of any
SRNSE
gggéggg nature or kind which are entitled at law to be paid in priority to claims of secured
ocm=m
s ggﬁéé‘%é creditors and which are attributable to or in respect of the carrying on of the
EE%%%E%% Business by the Applicants.
9.

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

gg gg éaggg%d by the CCAA, have the right to:
n MERSZE
S|aA% : :
AN ;g';§;(§§ permanently or temporarily cease, downsize or shut down any of their business or
ﬁ“:=§ng
=5 ﬂg%gg%; operations, and to dispose of redundant or non-material assets not exceeding
~. L9 €5 85%= $100,000 in any one transaction or $1,000,000 in the aggregate.
bed— 1 @
b4
}; §§§ (b) terminate the employment of such of their employees or temporarily lay off such of
nnERg .
, §§§g§§ their employees as they deem appropriate; and
33>CBED
eggnis
§§§§§§§ pursue all avenues of refinancing of their Business or Property, in whole or part,
T 80ehG
8 ﬁég'ggg o  subject to prior approval of this Court being obtained before any material
BOMROR
322282  refinancing or sale,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the
Business (the “Restructuring”).

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




Case 16-10131-LSS Doc 46-2  Filed 03/04/%6: s @ ok

%g? #8  Laenesent ATTEsT QU cE

H PABE OF

DOCUMENT, ACUNE
6 ?&l;lfléés STAMPED WITH THE' DES PAGES EST'&O UE DU

any applicable secured creditors, such landlord and the Applican®é§ ] ,
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
connection 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 Peried”), 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 Period, 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 THIS IS TO CERTIFY THAT THIS LA PRESENT ATTEST QUE CE
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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 Applicants whereby the directors or officers are alleged under any law to be
liable in their capacity 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.
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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:

(@  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;

(© 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;
(d)  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
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43} 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;

()  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’

FK8ERs

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

éggm 'g" 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

g-83=d

2257 3 thereof;

8Ra

552%; be at liberty to engage independent legal counsel or such other persons as the

g&;ggé Monitor deems necessary or advisable respecting the exercise of its powers and
g8e=2

S’:‘:’?.Eeg performance of its obligations under this Order;

§§§é§§ hold and administer funds in accordance with arrangements among any of the
mmemm

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 envirorunent or
relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental ProtecHon Act, the Ontario Environmental ProtectHon Act, the Ontario
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Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the “Environmental Legislation”), provided however that nothing herein shall exempt the
Meonitor 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 Menitor 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 Monitot’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 counsel to the
Applicants shall be paid their reasonable fees and disbursements, 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
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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 Monitor 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 constitute 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 (collectively,

“Encumbrances”) in favour of any Person that has not been served with notice of this order.

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 passu 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 (¢) 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

in any 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 act 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 Commercial 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

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 Protacol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the
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with the Protocol is not practicable, the Applicants and the MJARGIOBN ity e thi

Order, any other materials and orders in these procecfig® ‘

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 and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the 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 jurisdiction 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.

2 3
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Court File No. CV-16-11257-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) THURSDAY, THE 25th
JUSTICE NE-W'BG{:H:B ) DAY OF FEBRUARY, 2016

\—Lcume\(

N THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
TEOR T RS.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
APPROVAL AND VESTING ORDER

THIS MOTION, made by Primus Telecommunications Canada Inc, Primus
Telecommunications, Inc. and Lingo, Inc. (the “Vendors”) for an order approving the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale (as may be
amended, restated or modified from time to time in accordance with paragraph 2 hereof, the
“Sale Agreement”) between the Vendors and Birch Communications, Inc. (“Birch”, and Birch
or its permitted assign pursuant to the Sale Agreement, as applicable, being the “Purchaser”)
dated January 19, 2016 and appended to the affidavit of Michael Nowlan sworn February 2,
2016 (the “Nowlan Affidavit”), and vesting in the Purchaser the Vendors' right, title and
interest in and to the assets described and defined in the Sale Agreement as the “Purchased

Assets” (the “Purchased Assets”), was heard this day at 330 University Avenue, Toronto,
Ontario.

ON READING the Nowlan Affidavit and the First Report of FTI Consulting Canada Inc.
in its capacity as Monitor (the “Monitor”) of the Vendors, the affidavit of Robert Nice sworn
February 20, 2016, the First Report of the Monitor, dated February 10, 2016 and the Second
Report of the Monitor, dated February 19, 2016, and on hearing the submissions of counsel for
the Monitor, the Vendors, the Purchaser, Bell Canada and BCE Nexxia Corp., and those other

parties present, no one appearing for any other person on the service list, although properly
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served as appears from the affidavits of Vlad Calina sworn February 4, 2016 and February 22,
2016 filed:

1 THIS COURT ORDERS that, unless otherwise indicated or defined herein, capitalized

terms used in this Order shall have the meaning given to them in the Sale Agreement.

2 THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Sale Agreement by the Vendors is hereby authorized and approved, with
such minor amendments as the Vendors and the Purchaser, with the approval of the Monitor,
may agree upon. The Vendors and the Monitor are hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for
the completion of the Transaction and for the conveyance of the Purchased Assets to the

Purchaser.

3. THIS COURT ORDERS that the Vendors are authorized and directed to perform their
obligations under the Sale Agreement and any ancillary documents related thereto.

4, THIS COURT ORDERS AND DECLARES that, other than the transfer of the Regulated
Customer Relationships which shall vest absolutely in the Purchaser free and clear of and from
any and all Encumbrances (as defined below) when such Regulated Customer Relationships
transfer to the Purchaser in accordance with the terms of the Sale Agreement, upon the delivery
of a Monitor's certificate to the Purchaser substantially in the form attached as Schedule A
hereto (the “Monitor’s Certificate”), all of the Vendors’ right, title and interest in and to the
Purchased Assets shall vest absolutely in the Purchaser, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed or constructive trusts (whether contractual, statutory, or otherwise), liens, executions,
levies, charges, taxes, or other financial or monetary claims, whether or not they have attached
or been perfected, registered or filed and whether secured, unsecured or otherwise {(collectively,
the “Claims”} including, without limiting the generality of the foregoing: (i) any encumbrances
or charges created by the Order of the Honourable Justice Penny dated January 19, 2016; and (ii}
all charges, security interests or claims evidenced by registrations pursuant to the Personal

Property Security Act (Ontario) or any other personal property registry system (all of which are
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collectively referred to as the “Encumbrances” and, for greater certainty, this Court orders that
all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and
discharged as against the Purchased Assets.

5. THIS COURT ORDERS AND DIRECTS the Monitor:

(i)

(i)

(i)

from and after the Closing Time, to hold the Regulated Customer Relationships
Escrow, if applicable, in escrow, in a segregated bank account in the name of the

Monitor (the “Escrow Account”);

to release the Regulated Customer Relationships Escrow, or any portion thereof,
from the Escrow Account to an account to be designated by the Monitor (the
“Designated Account”), at such times and in such amounts as are contemplated
by the Sale Agreement and upon the release of such funds from the Escrow
Account the Purchaser shall have no claim, interest or right in or to the portion of
the Regulated Customer Relationships Escrow released by the Monitor from the
Escrow Account to the Designated Account;

as soon as reasonably practicable following the day which is 6 months from the
Closing Date or such later date as may be agreed upon by the Vendors and the
Purchaser in writing (the “Escrow Outside Date”), to return to the Purchaser any
amount of the Regulated Customer Relationships Escrow remaining in the
Escrow Account on the Escrow Outside Date and upon the return of the
Remaining Escrow Funds to the Purchaser the Vendors shall have no claim,

interest or right in or to the Remaining Escrow Funds;

in each case, unless otherwise ordered by the Court.

6. THIS COURT ORDERS that Monitor is authorized and directed, subject to further Order
of this Court, to hold the Closing Cash Payment in the Designated Account and that for the
purposes of determining the nature and priority of Claims, the net proceeds from the sale of the
Purchased Assets, including the net proceeds from the sale of the Regulated Customer
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Relationships when released from the Escrow Account shall stand in the place and stead of the
Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with
the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

7. THIS COURT ORDERS that the Purchaser shall pay the aggregate amount of Cure Costs
(the “Cure Cost Amount”) on Closing to the Monitor and the Monitor is authorized and
directed to:

(i) hold the Cure Cost Amount in the Designated Account; and

(ii) disburse from the Designated Account, the amount of Cure Costs as agreed by
the Purchaser, the counterparty to each applicable Assumed Contract (each a
“Counterparty”) and the Vendors, with the consent of the Monitor, or ordered
by this Court, in full and final satisfaction of any Cure Costs owing to the
Counterparty on account of any Assumed Contract by no later than the day that
is 3 business days from the date that the Monitor receives wire remittance
instructions or other satisfactory payment instructions from such Counterparty

(provided Closing has occurred).

8. THIS COURT ORDERS that, except for gross negligence or willful misconduct, the
Monitor shall incur no liability with respect to the payment of Cure Costs or its administration
of the Designated Account, the Regulated Customer Relationships Escrow and the Escrow

Account.

9. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
Monitor’s Certificate, forthwith after delivery thereof.
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10.  THIS COURT ORDERS that the Monitor may rely on written notice from the Vendors
and the Purchaser regarding fulfillment of conditions to closing under the Sale Agreement and
shall incur no liability with respect to the delivery of the Monitor’s Certificate.

11.  THIS COURT ORDERS that upon the registration in the Canadian Intellectual Property
Office of a copy of this Order, the applicable Registrar is hereby directed to transfer all of the
Vendors’ right, title and interest in and to the Purchased Intellectual Property to the Purchaser,

free and clear of and from any and all Claims.

12, THIS COURT ORDERS that, provided that the Sale Agreement has not been terminated,
any plan of compromise or arrangement that may be filed by the Vendors shall not derogate or
otherwise affect any right or obligation of the Vendors or the Purchaser under the Sale

Agreement unless otherwise agreed by the Vendors and the Purchaser.

13.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Vendors and the Monitor are authorized
and permitted to disclose and transfer to the Purchaser all human resources and payroll
information in the Vendors' records pertaining to the Vendors’ past and current employees.
The Purchaser shall maintain and protect the privacy of such information and shall be entitled
to use the personal information provided to it in a manner which is in all material respects

identical to the prior use of such information by the Vendors.
14, THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankrupicy and Insolvency Act (Canada) in respect of the Vendors and any
bankruptcy order issued pursuant to any such applications; and

(¢)  any assignment in bankruptcy made in respect of the Vendors;
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Vendors and shall not be void
or voidable by creditors of the Vendors, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

15.  THIS COURT ORDERS that the Sale Agreement and any ancillary documents related

thereto shall not be repudiated, disclaimed or otherwise compromised in these proceedings.

16.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

17.  THIS COURT ORDERS AND DECLARES that the sales and investor solicitation process
described in the Nowlan Affidavit {the “SISP”) is approved nunc pro tunc.

18.  THIS COURT ORDERS AND DECLARES that the actions of the Primus Entities and
their advisors, including Origin Merchant Partners and FTl Consulting Canada Inc. in
developing and implementing SISP and entering into the Sale Agreement and any ancillary

agreements are approved nunc pro tunc.

19.  THIS COURT ORDERS that the Pre-filing Report of FTI Consulting Canada Inc. in its
capacity as the proposed monitor of the Primus Entities dated January 18, 2016, the First Report
of the Monitor dated February 10, 2016 and the Second Report of the Monitor, dated February
19, 2016, and the activities of the proposed monitor and the Monitor described therein are

hereby approved.

20.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Vendors and the Monitor and their agents in carrying out
the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
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respectfully requested to make such orders and to provide such assistance to the Vendors 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 Vendors and the Monitor and their agents in carrying out the terms of this
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Schedule A - Form of Monitor’s Certificate
Court File No. CV-16-11257-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:

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

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

Applicants
MONITOR'S CERTIFICATE
RECITALS

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

B. Pursuant to an Order of the Court dated February 25, 2016 (the “Approval and Vesting
Order”), the Court approved the agreement of purchase and sale made as of January 19, 2016
(as may be amended, restated or modified from time to time, the “Sale Agreement”) between
the Vendors and Birch Communications Inc. (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 the Purchaser 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 Agreement have been satisfied or waived by the Vendors and
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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 the Purchaser 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, Cure Cost Amount 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 at on

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

Per:

Name:
Title:
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EXHIBIT 3
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Court File No. CV-16-11257-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 25TH
)
JUSTICE NEWBSUH:D- ) DAY OF FEBRUARY, 2016

ﬁfa::’?\ ney
‘»‘.t

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
N OFPT HOLDCO INC., PRIMUS TELECOMMUNICATIONS CANADA, INC,, PTUS,
Sptie 1'((3., PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC

Applicants

STAY EXTENSION AND DISTRIBUTION ORDER

THIS MOTION, made by PT Holdco, Inc. (“Holdco”), Primus Telecommunications
Canada Inc. (“Primus Canada”), PTUS, Inc. (“PTUS"), Primus Telecommunications, Inc.
(“PT1") and Lingo, Inc. (“Lingo”, and together with PTUS, PTI, Holdco and Primus Canada,
the “Primus Entities”) for an order: (i) approving an extension of the stay of proceedings
referred to in the Initial Order made January 19, 2016 (the “Initial Order”), to September 19,
2016; and (ii) authorizing and directing FT1 Consulting Canada Inc., in its capacity as
Monitor of the Primus Entities (the “Monitor”), to disburse the Origin Fees (as the term is
defined below) to Origin Merchant Partners (“Origin”); (iii) authorizing and directing the
Monitor to make the Syndicate Distribution and the Additional Syndicate Distributions, in
cach case subject lo maintaining the amount of the Holdback (as each term is defined below);
(iv) authorizing the Monitor to disburse from time to time, amounts owing by the Primus
Entities in respect of Priority Claims (as the term is defined below); (v) authorizing the
Monitor to disburse, from time to time, amounts owing by the Primus Entities in respect of
fees and expenses of the Monitor and the Monitor’s legal counsel and of the legal counsel to
the Primus Entities (collectively, the “Professional Expenses”); and (vi) authorizing the

Monitor to disburse from the Designated Account, from time to time, on instruction from the
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Primus Entities, any amounts owing by the Primus Entities in respect of obligations incurred
by the Primus Entities since the commencement of these Conmpanies' Creditors Arrangement
Act, RS.C, 1985, c. C-3 proceedings (collectively, the “Post-Filing Expenses”) was heard this
day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Michael Nowlan sworn February 2, 2016 and the
Exhibits attached thereto, the affidavit of Robert Nice sworn February 20 2016, the First
Report of the Monitor, dated February 10, 2016 and the Second Report of the Monitor, dated
February 19, 2016, and on hearing the submissions of counsel for the Monitor, the
Applicants, the Agent (as defined below) Bell Canada and BCE Nexxia Corp., those other
parties present, no one appearing for any other person on the service list, although duly
served as appears from the affidavits of service of Vlad Calina sworn February 4, 2016, and
February 22, 2016, filed:

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.

EXTENSION OF STAY OF PROCEEDINGS PERIOD

2. THIS COURT ORDERS that the Stay Period defined in paragraph 14 of the Initial
Order is extended until September 19, 2016.

PAYMENTS TO THE DESIGNATED ACCOUNT

3. THIS COURT ORDERS that, at any time after date of this Order, the Primus Entities
are authorized and permitted to deposit and pay over any cash on hand to the Monitor to be
deposited to the Designated Account (as defined in the Approval and Vesting Order dated
February 25, 2016, “Approval and Vesting Order”) and disbursed in accordance with this
Order.
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APPROVAL OF INTERIM AND FUTURE DISTRIBUTIONS

40

THIS COURT ORDERS that in consultation with the Primus Entities the Monitor is

hereby authorized and directed to disburse to Origin from the Designated Account, the
amounts owing to Origin (the “Origin Fees”) under the engagement letter dated August 7,
2015 (the “Origin Engagement”) by way of:

@)

(b)

5.

an initial payment in an amount, which in the Monitor's view represents the
minimum amount of Origin Fees that would be payable pursuant to the terms of
the Origin Engagement (the “Initial Origin Payment”), within five (5) business
days after the day of filing the Monitor's Certificate referred to in the Approval
and Vesting Order (the “Monitor’s Certificate”);

further distributions, if needed, from time to time, up to a maximum amount of
the Origin Fees that would be payable pursuant to the terms of the Origin
Engagement (the “Additional Origin Distributions” and together with the Initial
Origin Payment, the “Origin Payment”);

in each case, provided that the Agent (as defined below) has been provided with
at least seven days’ notice of any Origin Payment setting out the quantum and
scheduled date of such payment and has not provided the Monitor with a written
objection to such payment at least one day before the scheduled date of such
payment. If such written objection is received by the Monitor, the applicable
Origin Payment shall not be made unless and until the objection is resolved by
agreement to the satisfaction of the Monitor, the Primus Entities, the Agent and
Origin or by further Order of the Court.

THIS COURT ORDERS that the Monitor is hereby authorized and directed to

disburse from the Designated Account, within five business days from the day of filing the
Monitor's Certificate, to Bank of Montreal as administrative agent (the "Agent") for Bank of
Montreal, HSBC Bank Canada and ATB Corporate Financial Service (collectively, the

"Syndicate"”), an amount not exceeding the maximum amount of the Syndicate’s secured

obligations (“Senior Secured Obligations”) owing by the Primus Entities under the Credit
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Agreement dated July 31, 2013 (as amended by an amending agreement dated September 23,
2014) (the “Syndicate Distribution”), subject to the maintenance of a holdback of funds in
the Designated Account (the “Holdback”), in an amount satisfactory to the Monitor in
consultation with the Primus Entities or in an amount determined by the Court, for the
payment of the Origin Payment, Professional Expenses and Post-Filing Expenses and to
secure the obligations under the Administration Charge, D&O Charge (each as defined in the
Initial Order), and any other obligations of the Applicants that rank in priority to the
Syndicate’s Senior Secured Obligations (the “Priority Claims”).

6. THIS COURT ORDERS that the Monitor is hereby authorized and directed to make
further distributions to the Agent from the Designated Account, if needed, from time to time,
up to a maximum amount of the Syndicate’s secured obligations (“Additional Syndicate
Distributions”), but in each case subject to the Holdback.

7. THIS COURT ORDERS that the Monitor, on instruction from the Primus Entities
and on behalf of the Primus Entities, is hereby authorized and empowered, without further
Order of the Court, to disburse from the Designated Account, from time to time, amounts
owing by the Primus Entities in respect of Professional Expenses.

8. THIS COURT ORDERS that the Monitor, on instruction from the Primus Entities
and on behalf of the Primus Entities, is hereby authorized and empowered, without further
Order of the Court, to disburse from the Designated Account, from time to time, any
amounts owing by the Primus Entities in respect of Post-Filing Expenses.

9. THIS COURT ORDERS that the Monitor, on instruction from the Primus Entities
and on behalf of the Primus Entities, is hereby authorized and empowered, to disburse from
time to time from the Designated Account, amounts owing by the Primus Entities in respect
of Priority Claims (and any other amounts owing by the Primus Entities with the consent of
the Monitor and the Agent), if any, provided that the Agent has been provided at least seven
days’ notice of any Priority Claims payment setting out the quantum and scheduled date of
such payment and has not provided the Monitor with a written objection to such payment at
least one day before the scheduled date of such payment. If such written objection is
received by the Monitor, the applicable Priority Claims payment shall not be made unless
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and until the objection is resolved by agreement to the satisfaction of the Monitor, the Primus
Entities, the Agent and the applicable Priority Claims claimant or by further Order of the

Court.
10.  THIS COURT ORDERS that notwithstanding:
(a)  the pendency of these proceedings;

(b)  any assignment in bankruptcy or any petition for a bankruptcy order now or
hereafter issued pursuant to the Bankruptcy and Insolvency Act (the “BIA”) and
any order issued pursuant to any such petition;

(c) any application for a receivership order; or
(d}  any provisions of any federal or provincial legislation;

the holdbacks, payments, distributions and disbursements contemplated in this Order, are
made free and clear of any Encumbrances (as defined in the Approval and Vesting Order),
are binding on any trustee in bankruptcy or receiver that may be appointed, and shall not be
void or voidable nor deemed to be a preference, assignment, fraudulent conveyance, transfer
at undervalue or other reviewable transaction under the BIA or any other applicable federal
or provincial legislation, as against the Primus Entities, Origin, the Agent, the Syndicate or
the Monitor, and shall not constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

11.  THIS COURT DECLARES that no action lies against the Monitor, its affiliates,
agents, employees, officers or directors, by reason of this Order or the performance of any act

authorized by this Order, except by leave of the Court.

12. THIS COURT DECLARES that this Order shall have full force and effect in all

provinces and territories in Canada.

13.  THIS COURT DECLARES that the Monitor shall be authorized to apply as it may
consider necessary or desirable, with or without notice, to any court or administrative body,

whether in Canada, the United States of America or elsewhere, for orders which aid and
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complement this Order. All courts and jurisdictions are hereby respectfully requested to
make such orders and to provide such assistance to the Monitor as may be deemed necessary

or appropriate for that purpose.

14. THIS COURT REQUESTS the aid and recognition of any court or administrative
body in any Province of Canada and any Canadian federal court or administrative body and
any federal or state court or administrative body in the United States of America and any
court or administrative body elsewhere, to act in aid of and to be complementary to this

Court in carrying out the terms of this Order.

77 7
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EXHIBIT 4
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Court File No. CV-16-11257-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 2
JUSTICE WILTON-SIEGEL ; DAY OF MARCH, 2016

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

AND N 'I'HE(MA’ITER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF FT
' HOLDCO, INC., PRIMUS TELECOMMUNICATIONS CANADA, INC,, PTUS, INC.,,
“PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC

Applicants

ASSIGNMENT ORDER

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

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

person on the service list, although duly served as appears from the affidavits of service of
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Vlad Calina sworn February 4, 2016, February 11, 2016 and the affidavit of Teresa Koren,
sworn February 26, 2016:

1 THIS COURT ORDERS that any capitalized term used but not defined herein shall
have the meaning ascribed to such term in the APA.

SERVICE

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

ASSIGNMENT OF AGREEMENTS

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

4, THIS COURT ORDERS that, with respect to the Assigned Contracts that are real
property leases (collectively the “Real Property Leases”), upon delivery of the Monitor’s
Certificate, the Purchaser shall be entitled and subject to all of the rights and obligations as
tenant pursuant to the terms of the Real Property Leases and registrations thereof and may
enter into and upen and hold and enjoy each premises contemplated by the Real Property
Leases and, if applicable, any renewals thereof, for its own use and benefit, all in accordance
with the terms of the Real Property Leases, without any interruption from the Vendor, the
landlords under the Real Property Leases or any person whomsoever claiming through or
under any of the Vendor or the landlords under the Real Property Leases.
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5. THIS COURT ORDERS that the assignment to the Purchaser of the rights and
obligations of the Vendors under the Assigned Contracts to the Purchaser, or such related
party as the Purchaser may designate (provided however, that such designated related party
agrees to be bound by the terms of such Assigned Contract and the Purchaser is not released
from any obligation or Liability thereunder), pursuant to the CCAA and this Order is valid
and binding upon all of the counterparties to the Assigned Contracts notwithstanding any
restriction or prohibition contained in any such Assigned Contracts relating to the
assignment thereof, including any provision requiring the consent of any party to the
assignment.

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

7. THIS COURT ORDERS that each counterparty to the Assigned Contracts is
prohibited from exercising any right or remedy under the Assigned Contracts by reason of
any defaults thereunder arising from the assignment of the Assigned Contracts, the
insolvency of the Vendors, the commencement of these CCAA proceedings or the chapter 15
of Title 11 of the United States Code, 11 U.S.C. §§ 101- 1532 proceedings, or any failure of the
Vendors to perform a non-monetary obligation under the Assigned Contracts.

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

9. THIS COURT ORDERS that, other than the Cure Costs listed on Schedule “A”
hereto, which shall be paid by the Vendors and the Purchaser in accordance with the terms
of the APA and the Approval and Vesting Order, the Purchaser shall not be liable for any
other amounts of any kind due in respect of any Assigned Contract for the period up to the
Closing Time as defined in the APA,
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10.  THIS COURT DIRECTS the Vendors to send a copy of this Order to all of the
counterparties to the Assigned Agreements,

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

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

Lo -4 AT

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

MAR 0 2 2016
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Schedule A - Assigned Contracts
[in each case, including &l sppiicabie, avsociated or relsted schedslss, sppendices, sddendum, orders, smendments, suppiements, restatement snd other modificstions.}

Contract Countarparty Contract(s) o ke Assigned Lirrenry Lure Custs

181 Front Street West Holdings Limited 181 Front Street - Logte Amwnding Agresment - Sept 14, 2014 to Aug 31, 2019 CAD $ .
Brosdioft cAD $ .
Broadsolt ~ Canada (CI0746)
Browdsott = s
382 COMMUNICATIONS €AD $ 15,962.18
381 Disler Services Addendum
387 Terminations Agreament
Aevoplan/AIMIA Primus - Asrosian 201317 Rensveal Amendmant FINAL CAD $ 2631098
8ail Conuda CAD $ 227095559
usp 1 873102

1:292430455-M1 - ROM Master Service Agraamant

MCATL284E3 - Muster Comenusications Agraament

ULL Lattar agrmement: 1736366479 [Primus-Loop Letter » Globility Gev_Harh_2011-02470C)
Master Commurications Agreement Non-Tarlffed (Wholessin] 1-334020971-M1

MCANT 1-261124987-M1

MCANY 1-82516360-M1

Mastar Agrasment for Lacsl intercannection, CRTC No. 1544/00

Master Agreamant for CLECHXE interasnnection, CRTE No. 095500

Master Communications Agrasment « Nor-tatitfed 3.79170023-M1

GCL - Contral Office Licanse Agreament Bell Cansde, D4CBOS

GCC « Intercannsction Agraement fur the Provision of 913 Service to » CLEC Bell Canada_0862202
Batk Listing interchange File Agreement, Dated 21 fanuasry 2004

Ethamnet Access Agrearnant (1-246299173-M1)

Magter Whelesals Agreament for Selective Channels IMWA100808)

VMware viphers 5 Standerd for 1 procasior x4
ViMwars viphera § Standard for 2 procstior k8

Cogaco Cogeen 2.5G Toronto to Windier 20120319 cAD $ 300518
Caresite cap § i

Space _And_ powar 900 M.Alumeda, LA 13t catiinet LNOA ranewa! 20150328, pxdf
Space And_ powsr 900 N.Alsmada, LA 2nd cabinet 20330802esec.pdf
Space _And_ power 900 N.Alamada, LA 20130412 pof

Nat't MSA 20130436 (Alameda}

Costeo Coston Contract Agr 2015-16 renawal CAD $ 3991001
Oata Acceas Sohaions Data Actess Salutions Ruciproex! Service Agreement 20170604 exee usp $ 2146993
Equinix uso $ 886738

Equiniz 10G PAIX 20130913

Switch & Dats MSA
Ericsyon CAD s .

Ericson Support Agreamant

$rimys Canada - Pricelist of Ericsson SSRs SWUS
Excel Micra Master Service Agreomant (including celated Soam Filter wuna 2013 agrasment) CAD $ 18.298.15
F5 Networks ES Saryiea Agresmant CAD $ :
Fido Salutigns CAD 5

Master Agresment; CRTC No. B380-MZ9-100304262

1P Inte rconnuetion Agresment, CRTC Mo, 2062400

Pt ction Ag Schedule C, SRTC No. 2077/00

Magter Agrasrmant for Local interconneetion, CRIC Na. 1903/00
_l_D_T !91’ Semvice Ag __Q_SD 5 £5,191 64
tnteractive intelligence Hotted ACD cAD 5 8100173
MM BADM Rate Schedule xizs CAD s 144,238.17

uso s 1,871.50

Mens Mutagwiteh Suppart Service Lave) Agrasment $ "

LLTTRE B
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Schedule A - Assigned Contracts
{In eash case, including sH appiicable, ass0ciated or related schedules, appendices, addandum, oeders, smandmemts, supplements, rettatemen and ather modiications.)

Contract Countorparty Contracs} to be Assignad Cureney Cure Losts

Neustar M54 - Octobes 32, 2009 CAD H $230.18
Onx CAD § 12742487
Clsco Semartnat
Vimware, 30 x ar nse and support)
Oracie CAD $ 10,6354
{Milur Data Systenn), AXIOM 600
Acme - Canada [Oracle}
Acma — S (Orache!
Promise Globy) _ Sanferancing: Amenged Sestember 2014 oo § s
Rogers cAD H W 61165

Rogers 10Gig TOM {and ol applicabla sorvice schedulns)
Rogers DS3 Van-NewWast, Ham-St.Cath {and sil appiicatie service schedules)
Rogers GigE NNi Tomnta 20110915 {and ol applicable aervice schadules)

Thind Pacty intarnst Acceas [TPIA] A § on N bt 12, 2013, in¢hsding all schadules and
orders atsectated thareta and Caerler Survices Groug (CSG) Agraement jor (TPIA} exasuted o0 November 12,
01

Chtyfons Atfindty Partner Agresment executed on Aprit 3, 2012
Regurs TP1A 10G wave to Vork MElls POI routsr 20150302 (and all spplicable service schedules)

Master Agr for toeal If | ion, CRTC No. 2062700, butwesn Fida Sahutions inc. and Primus on
My 35, 20185, as smended on June 30, 2015, CRTC Ne. 2077/00.
Mastar Agr foe Local | , CATC No. 0981/00, between Glability Communicstions

Covporation, naw Primus and 0134156 Onturin Inc, now known ae Rogers Communications Caneda Ine. on
Februsry 14, 2008 {and sil applicable service schedules)

Mastar Agi for Laeat i lon, CAYC No, $340-C43: 200310257 {Ca%l-Net Communicitions int.}
{and sl applicable sarvice schedules)

Wholssale S Ag with Telacom Ortaws Umited and Tek Ortaws Regions! Lid. 100772007 {and
sl spplicable service schedules)

Canviar Data Serviess Quotation dated June 1, 2018 {and 38 appilcable service tehadules)

Carvier Data Saevices Q) datad Novembar 20, 2015 {and sl spplicable service schadules)

Carrier Data Sarvices CQuotation dated Decambar 18, 2018 (and 84l appiicable sarvice schedutes)
Saskatchewan Telecommunications inc. Dedicated Services Agresment - OSNOV2004
Smartbo LD Agreemsnt 20130430

Telehouse Talehouse NYIX JOG 201303 exec
Teliatanera Telasonets Agrosment

1147288

i

57.320.33
266,749.19

EESE&

Wholesaie Sstvices Agr «Tariffed and Ford Services b Prieaus Tek lans Canads
tnc, snd TELUS C [ v dated S ber 1, 2013 {TELUS & No, 27252) {inchuding alf
related amendments and service orders),

Curtomar Agenernant - Tariffed and Farbome Sarvices {Canrex Servite} b Primus Tel i

Canads Insc. and TELLS Communications Campany dated july 15, 2034 {TELUS Contratt No. 84027)

Luttomar Agresmaent - Tariffed ard Forborna Services {Local Bust Line Service] b Prirus
Telecaramunications Conads lne, snd TELUS Communieations Company dated Juiy 15, 2014 (TELUS Cantraes No,
64028)

Diract Connact Call Tarmi Services Ag B Primus Tah ications Canade inc. and
TELUS Communications Company dated Oct 23, 2014

Erhernet Aczeis Service Agreement b Primus Yol Corachy lne. and TELUS
Cammunlcations Company dated Oct 9, 2014 (TELUS Contract No, 88670}

Ethernet Actess Servicn Agr b Primuss Tal keations Carada Ing, and TELUS
Commuricatians Company dated May 2, 2014 {TELUS Contract No. BOTED)

Wholeials Sarvices A - Nor-Reguiated f Fosk arvleat B Peirnus Yol "
L3 4

Canady Ine. #nd TELUS Communicationt Company datad March 30, 2007 {TELUS Contract No, 3781) {including off
raisted smendmants and sarvice arders)

Hetwork 10 Netwark fnterface Agr b Priwus Tell } Canads ine. and TELVS

= Ications Company datad M bar 20, 2015 (TELUS Contract No. 109727}

Cufinitive Agresmaent for Oparstar Services b Primais Teh Lanada ing, and TELUS
Cammunieations Company (least sutenrsar in Interest to TELUS Cor & v dated N ber 4,

2008 [TELUS Coraract Mo, 2904}

Fage i 3
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Schedule A - Assigned Contracts
i each case, inchuding all sppitcsble, staccisted or related schedules, sppendi ddendum, arders, b h ty, rustatemant snd other modifications.]

Contract Counterparty Contract(s) to be Agslyned Cutrency Cire Costs

Standsions ISDN PRI bers: 143; 4627; 15089; 27404
Any cthar sarvice agr & Primus Telacommunications Cansdda tne. and TELLIS
[~ eations C: dimo pelor ta the effaciive date of ths assignment relating (o Primus' business
of providing tel n to its custamers ar snd users.
Unlserye Communications Corp. Uniserve WSA 30198011 CAD $ $,98628
Verlion CAD 5 99,318.30
Varitan - Advancad Toll Free (ATF) Standand Rutes (04.2014]_539047
Verijon - WISA
Verbon « WISA sddendyrm 20040516
Varhion - WTSA sttachment foe ATF 20140516 executed
Nertes Vartes - tas modulys update CAD $ :
Videotron CAD $ 2,496.15
Videotron Locad Rasall Agme 10111024
Videatren PRI St.Nicoles 20111028
Videntran P Victorisvilis m;ym
Venware usD ] 32788
Sphare § Standard for § x18
VMware viphsre 6 Standard for 1 procestor » 14
VMware vCenter Serverd Standard for vSphere 5 (Par tnstanca) £ 3
VMuware viphars 6 Standard for § procatsor 32
Communications Inc. Mastar Agreamant for Loest Intercannection, CHTC No. CAD ———
SbiaalCAD 5 413621000,
Subtotal VSO 194.030.88
TolinCADD] S A318.397.31

lotep
{5} USO convartad 1o CAD uting the Bank of Cansds noan rate on lanusry 18, 2018,

Page 1af 3
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