
REQUEST TO ESTABLISH DOCKET ....., 
(Please type or print. File original with CLK.) 

<::;;) r# ~ 
,....... 

'- ~ 7/5/2016 
- J 

Date: 0 c:: 
r--

1. From Division I Staff: I Office Of Tei!JGommunicG ti~ns/S.Deas 
~::; I < 
{-:,~ Ul r:.; 

S.Deas, G. Fogleman ~ ,D, tf·~r ( (f r-,0 
...... - y· 

2. 0PR: :::;::u: v - :::: - \, 
)\ ..... w L' 

3.0CR: 
~"-

,_ (j) 

4. Suggested Docket Title: Bankru12tc~ cancellation b~ Florida Public Service Commission of CLEC ~ertificate No. 
7269, issued to Primus Telecommunications, Inc., effective June 28, 2016. 

5. Program/Module/Submodule Assignment: B1f 

6. Suggested Docket Mailing List 

a. Provide NAMES/ACRONYMS, if registered company (8] Provided as an Attachment 

Company Code, Parties 
if applicable: (include address, if different from MCD): Representatives (name and address) : 

TX371 

b. Provide COMPLETE NAME AND ADDRESS for all others (match representatives to companies) 

Company Code, Interested persons, if any, 
if applicable: (include address, if different from MCD): Representatives (name and address): 

7. Check one: [gJ Supporting documentation attached D To be provided with Recommendation 
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CAHILL GORDON & REINDEL LLP 

SUITE 950 
1990 K STREET, N.W. 

EIGHTY PINE STREET 
NEW YORK, N.Y. 10005-1702 

(212) 701-3000 
FAX: (212) 269-5420 WASHINGTON, D.C. 20006-1181 

TELEPHONE (202) 862-8900 
FACSIMILE (866) 814-6582 

ANGELA F. COLLINS I 202-862-8930 I acollins@cahill.com 

Via Electronic Filing 

Ms. Carlotta Stauffer 
Florida Public Service Commission 
Office of the Commission Clerk 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

June 27, 2016 

Re: Consummation of Customer Transfer 
Birch Telecom of the South, Inc. dba Birch Telecom dba Birch 
Communications and Primus Telecommunications, Inc. 

Dear Ms. Stauffer: 

24 MONUMENT STREET 
LONDON EC3R 8AJ 

(011) 44.20. 7920.9800 

Via letter dated February 2, 2016, Birch Telecom of the South, Inc. dba Birch Telecom 
dba Birch Communications ("Birch") and Primus Telecommunications, Inc. ("Primus") notified 
the Florida Public Service Commission ("Commission") of a pending transaction pursuant to 
which Primus would transfer its Florida customer base to Birch (the "Transaction"). Birch 
hereby notifies the Commission that the Transaction was consummated for Florida customers 
effective May 3, 2016. Birch will make any necessary tariff filings to reflect the Transaction 
under separate cover. 

All Primus customers in Florida have been transferred to Birch. Primus' authority to 
offer telecommunications services in Florida and any tariffs it has on file should now be 
cancelled. The contact person for any future correspondence with Primus is: 

Douglas Brandon 
Akin Gump Strauss Hauer & F eld LLP 
1333 New Hampshire Avenue, N.W. 
Washington, DC 20036 
202-887-4021 (telephone) 
202-887-4288 (facsimile) 
dbrandon@akingump.com 



If you have any questions concerning this matter, please contact the undersigned. 

Respectfully submitted, 

~f'JI/AP.; 
Angela F. Collins 
Counsel for Birch Telecom of the South, 

Inc. dba Birch Telecom dba Birch 
Communications 



State of Florida 

t-ILI:.U MAK :lb, :lUlt) 

DOCUMENT NO. 01605-16 
FPSC- COMMISSION CLER~ 

DATE: 

TO: 

FROM: 

RE: 

March 25, 201 6 

Public Service Commission 
CAPIT.\t CIRCLE 01-'FICE CENTER • 2540 SUlf!\IARD OAK BOULEVARD 

T ALLAIIASSJ::E, FLORU>A 32399-0850 

-M-E-M-0-R-A-N-D-U-M-

Carlotta S. Stauffer, Commission Clerk, Office of Commission Clerk 

Toni J. Earnhart, Public Utility Analyst II, Division of Economics d<Z..-

Primus Telecommunications, Inc. (TX371) Chapter 15 Bankruptcy Filing 

Primus Telecommunications. Inc. is a foreign owned telecommunications company that has filed 

tor reorganization in Canada. The bankruptcy filing information attached was forwarded to my 

attention in an email related to regulatory assessment fee discussions. 

Please accept this bankruptcy informational filing as an undocketed item. The bankruptcy code 

in the Master Commission Directory is being discussed and no decision has been finalized at this 

time. Staff will notify the Commission Clerk's staff when a Chapter 15 Bankruptcy Code has 

been established. 

c: Beth Salak, TEL 



Toni Earnhart 

From: 
Sent: 
To: 
Subject: 

Toni, 

Elena Thomasson <ethomasson@primustel.com> 

Friday, March 18, 2016 3:55 PM 

Toni Earnhart 

RE: Primus Telecommunications, Inc. (TX371) 

Primus Telecommunications has filed for Chapter 15 bankruptcy reorganization on January 19, 2016. The 2015 RAF fee 

was not paid since this was a debt relating to a period of petition filings. The Florida PUC should receive a notification of 

the proceedings for payments prior to the filing of this reorganization, further information and notifications is publish at 

the following site: 

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

Regards, 

Elena 

----··------
, ________ _ 

From: Toni Earnhart [mailto:TEarnhar@PSC.STATE.FL.US] 

Sent: Friday, March 18, 2016 2:43 PM 
To: Elena Thomasson 
Subject: Primus Telecommunications, Inc. (TX371) 

Importance: High 
\ 

Please see the attached 2015 RAF return attached for submission and the mailed, certified return receipt, 

delinquency letter for 2015 RAF. The letter was received and signed for at the address delivered. 

Non-Payment of RAF fees results in a Compliance Action than can lead to an Involuntary Cancellation. 
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THE HONOURABLE MR. 

JUSTICE WILTON-SIEGEL 

-' .'• ,, . 

Court File No. CV·l&-11257-00CL 

ONI'ARIO 
SUPERIORCOtJRT OF JUSTICE 

COMMERCIALUST 

) 

) 

) 

WEDNESDAY, THE 211!1 

DAY OF MARCH, 2016 

~~1fi· t~it:-'t~~'" ' I 

.... ~~./' ' . IN 'FHE MA TIER OF THE COMPANIES' CREDITORS ARRANGE.M£NI' ACT, 
~· . ~f!i-- ·; ·:~:;\ - R.S.C. 1985, c. C;.36, AS AMENDED 

1',.\~-~-cc- ,I .. \\ 

'r: ;i)\r.ft{lN mti;MATIER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF PT 
i~· ~ ' lo.o.... ·; • • ' • 

\P;.. · ·:·-~·ljg_Lp~o, !l)JC., PRIMUS TELECOMMUNlCA TIONS CANADA, INC., PIUS, INC., 
\-1;. <~ f!~ ·::·.' :-:~S TELECOMMUNICATIONS, INC., AND LINGO, INC 

"' . ' .. ,.~ 

Appllc:mts 

ASSIGNMENT ORDER 

TillS MOTION, made by Printus T-eleeonununications Canada Inc., Primus 

Telecommunications, Inc. and Ungo, Inc. (collectively, the "Vendors") for an order a5$igning 

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, hrter flliOS; the 

Vendors and lUrch Communications, Inc. ( .. Birch", and Birch or its permitted assign. 

pursuant to the APA, as applicable, being the 11Purclwer'') dated january 19, 2016, was 

heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Michael Nowlan swam 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 F11 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 Ust, although duly $el"Ved 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. mts COURT ORDERS that any capitalized term used but not defined herein shall 

have the meaning ascribed to such term in the AP A. 

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 CertiflcateH) 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 Contraets") 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, R.S.C. 1985, c. C-36, as amended ("CCAA")• 

Nothing in this order shall affect or assign any Post-Filing Expenses (as that tenn 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 Contr&ds 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 an of the rights and obligations as 

tenant pursuant to the terms of the Real Property Leases and regiStrations thereof and may 

enter into and upon and hold and enjoy each pre~ contemplated by the Real Property 

Leases and, if applicable, any renewals thereof, for its own use and benefit. all in ac:cordance 

with the terms of the Real Property Leases, without any interruption from the Vendor, the 

landlords under the Real Property Leases or any person whomsoever claiming through or 

under any of the Vendor or the landlords under the Real Property Leases. 



·' ·3-

5. nUS 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 PW'Chaser 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 aU 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 eadt counterparty to the Assigned Contracts is 

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

any defaults thereunder arising lrom 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 _n.~~~b~~atfon under the Assigned Contracts. 
------- -- -- -

B. THIS COURT ORDERS that the Cure Costs of the Assigned Contracts Usted in 

Schedule u 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 Uable for any 

othet amounts of any kind du~ in respect of any Assigned Contract for the period up to the 

Closing Time as defined in the APA. 



10. THIS COURT DIRECTS the Vendors to send a copy of this Order to aU of the 

counterparties to the Assigned Agreements. 

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, bibunal, 

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. AU cqu,rts, hibunals, 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 &1\d its agents in carrying out the terms of this Otder. 

ENtERED f\T /INSCRIT P. 'TORONTO 

ON I BOOK NO: 
L.EI DANS lE ~EGISTRE NO.; 
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IN THE MATI'ER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-
36, AS AMENDED 

AND IN THE MATIER OF A PLAN OF COMPROMISE OR ARRANGEM2NT OF PT HOLDCO, 
INC., PRIMUS TBLECOMMUNICATIONs CANADA, INC.. PI'US, INC., PRIMUS 
TELECOMMUNICATIONS, INC., AND LINGO, INC. 

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

ONI'ARIO 
SUPERIOR COUltT OF JUSTICE 

Proceeding conunenced at Toronto 

ASSIGNMENT ORDER 

STDCEMAN BI.UOTr LLP 
Barristers & Solidtors 
5300 Commerce Court West 
199 Bay Street 
Toronto; Canada MSL.1B9 

Maria Konyalchova ISUCt:52SSOV 
Tel: (416) 1169-5230 
Email:•mkonyukhovaOstikeawl.cmn 
Katluyn Esaw lSUCf:·58264P 
Tl!l: (416) 869-6820. 
Email: kesaw@stikeman.com 
Vlad Callna lSUC#: 69fii2W 
Tel: (416) 869-5202 
Email: vcalina@stikeman.com 
Fax: (416) 947-0866 

Lawyers for the AppUcmts 



IN ml! MATillll OJ:TH! CDMPA~ES' CRUJI10RS 1\IUUNCiEMENT ACT, RSC.l.S. c:. C-». AS AMENDED 

t\ND I~'IHI! MAlTER .OP A PLAI\0 01 COt.tPROMISECifl AKKANCiEMENT OF PT HOLDCO,INC. PRIMUS 
TELECOMMUNICATIONS CANADA. INC.. PTUS.INC.. PRIMUS TELECOMMUNICA'JlONS..JIIic. AND UNCiO, 
JJ't\C t' . 

, 

Court file No. CV-1&-11257-QOCL 

ONTA.RlO 
SUPERIOR COURTOFJUS'I1CE 
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Proceeding commenced at Toronto 
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.. 

THE HONOURABLE MR. 

JUSTICE. NWA'BOULB' 

\-LtXvT\e't 

Court File No. CV-16-l1257•00CL 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

} 

) 

) 

THURSDAY, THE 25th 

DAY OF FEBRUARY, 2016 

lN TiiE MA'ITER OF THE COMPANIES' CREDITORS ARRANGEMENTACT, 
/'"f:oun;~ R.S~C. 1985, c; C-36, AS AMENDED 
~ ,t" ' ,.] v ·. 

" [e;NQ ~N THE MA'ITER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF PT 
HOt.Q€0, INC., PRIMUS TELECOMMUNICATIONS CANADA, INC., PTUS, INC., PRIMUS ·:;. .!::~~~1~:;. ·. ~ TELECOMMUNJCATIONS, INC., AND LINGO, INC 

\.!:u.t>h :~:~~: 1}· ~- .· ' Applicants 
-~i~ . ..r· 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by Primus Telecommunications Canada Inc., Primus 

Telecommunications, lnc. 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 i~s permitted assign pursu~~ 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 Vendots' right, tide 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 swam 

February 20, 2016, the First Report of the Monitor, dated February 10, 2016 and the Second 

Report of the Monitor1 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 



served as appears from the affidavits of Vlad Calina swom February 4, 2016 and February 22, 

2016 filed: 

1. THIS COURT ORDERS that, unless otherwise indicated or defmed 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 oonveyance of the Purc:hased Assets to the 

Purchaser. 

3. THIS COURT ORDERS that the Vendors are authori7.ed and directed to perform their 

obligations under the Sale Agreement and any ancillary documents related thereto. 

4. THlS 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 aU 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 Vet)dor~· right, title and intel'est in and to the 
-~~"-' ', '' . ' ·~- ~~- ,. ~-~-· --····· ·-··--"•·»-----~-~ .. , ... 

Purchased Ass~\:$ shall vest absolutely in the Purchaser, free and clear of and from any and all 
~-- ""'" • - """-~·~c'-- ~. ---·-··-- •-~ - -· 

. security in~rest$ (whether contraCtual, statutory, or otherwise), hypothecs; mortgages, tnists or 
'---~ . - ·- .. . . . . . 

?eemed or constructive trusts (whether contractual, statutory, or otherwise), Uens,·exec\ltions; 

levies; charges, taxes, or other financial or monetary claims, whether Ol' not they have attached 

or been perfected, registered or fUed 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; pnd (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 "EncumbrancesH and, for greater certainty, this Court orders that 

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expung~ and 

discharged as against the Purchased Assets. 

5. THIS COURT ORDERS AND DIRECI'S the Monitor: 

(i) from and after the Closing Time, to hold the Regulated Customer Relationships 

Escrow, if applicable, in escrow, in a segregated bank accoWlt in the name of the 

Monitor (the "Escrow Account"); 

(ii) to release the Regulated Customer Relationships Escrow, or any portion thereof, 

from the Escrow Account to an account to be desigrtated by the Monitor (the 

11 Deslgnated 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 

Estrow Account to the Designated Account; 

(iii) 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 .HEscrow Outside Date"), to return to the Purchaser any 

amouht 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 Oosing Cash Payment. in the .Designated Account and that for the 

purposes of determining the nature and priority of Claims~ the net proceeds from the saJe of the 

Purchased Assets, including the net proceeds from the sale of the Regulated Customer 



Relationships when re]eased 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 C-ertificate all Claims 

and Encumbrances shall attach to the. netp~s from tht! Sale of the Purehased Assets with 

the same priority as they had with respect to the Purchased Assets imm!!(iiately prior to the 

sale, as u the Purchased Assets had not been sold and remained in the possession or eontro) of 

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

7. THIS COURT ORDERS that the Purchase.r, shall pay the aggregate amount of Cure Costs 

(the "Cure ~ost 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 ol 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 

Couriterparty 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 Oosing has occurred) . 

.. . ": 

8. THIS COURT ORDERS that, except for gross negligence or willful misconduct, the 

Monitor shall incur no liability with r.espect to the payment of Cure Costs or its administration 

of the Designated Account, the Regulated Customer Relationships Escrow and the Esaow 

Account 

9. THIS COURT ORDERS AND DIRECfS the Monitor to file with the Court a copy <lf the 

Monitor's Certificate, forthwith after delivery thereof. 



10. THIS COURT ORDERS that the Monitor may rely on written notice fn?m 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 tms"t upon the registration in the Canad~ Intellectual Property 

Office of a copy of this Order, the applicable Registrar is hereby directed to transfer all of the 

Vendors' tight, 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. TJ·US COURT ORDERS that, pursuant. to clause 7(3)(c:) of the Canada Personnl 

lnfonrurtian Protechim nnd 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' p~st and current employees. 

The Purchaser shall maintain and pro.tect the privacy of such information and shaD 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 

Bnnknlptcy and lnsolvenetJ Act (Canada) in respect of the Vendors and any 

bankruptcy order issued pursuant to any such applications; and 

(c) arty assignment in bankruptcy made in respect of the Vendors; 



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 haudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bnnkn1ptcy and Insolvency Act (Canada) or any other appUcable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuaht 

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. TI-IIS COURT ORDERS AND OECLARFS that the Transaction is exempt from the 

application of the Bulk Snles Acl (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 hmc. 

18. THIS COURT ORDERS AND DECLARFS 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 mmc pro tlmc. 

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 Repart 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 REQUF.Sl'S 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 tenns of this Order. AU courts, tribunals, regulatory and administrative bodies are hereby 



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 

Order. 

ENTERED AT /INSCRIT A TORONTO 
ON /BOOK NO; 
LE I DANS LE REGISTRe NO.: 

FEB 2.$.2016 

.~ 
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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 

IN THE MATfER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.&C. 1985, c. C-36, AS AMENDED 

AND IN THE MATIERO,F A PLAN OF COMPROMISE OR ARRANGEMENT OF PRIMUS 
TELECOMMUNICATIONS CANADA INC., PRIMUS TELECOMMUNICATIONS, INC 

. AND LINGO, INC 

Applicants 

MONITOR'S CERTIFICATE 

REcn'ALS 

A. Pursuant to an Order of the Honourable Penny of the Ontario Superior Court of Justice 

(the ucourt") dated January 19, 2016, Primus Telecomtnurrications Canada Inc., Primus 

Telecommunications, Inc. and Lingo, lnc. {the "Vendotsn) were granted protection under the 

Companies' Creditors Armngement Act, R.S.C. 1985, c. C-36 and FI1 Consulting Cilnada Inc. was 

appointed as the Monitor (the "Monitor'') of the Vendors. 

B. Pursuant to an Order of the Court dated February 25, 201.6 (the u Approval and Vesting 

Ord~r''), the Court approved the agreement of purchase iilnd 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 

Purchesed Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming 

(i) the payment by the Purchaser of the Casing Cash Payment; (ii) that the conditions to Ooslng 

as set ourin Article 7 of the Sale Agreement have been satisfied or waived by the Vendors anc:l 
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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 fulfUlment of conditions to clOSing under the 

Sale Agreement. 

D. Unless othenvise indicated herein, terms with Initial capitals have the meanings set out 

in the Sale Agyeement. 

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 

appUcable; 

2. The Monitor has received the Closing Cash Payment, Cure Cost Amount and the 

Regulated Customer Relationships Escrow~ if appUc:able; and 

3. The Transaction has been completed to the satisfaction of the Monitor. 

4. This Certificate was delivered by the Monitor at _____ on------

Frl Consulting Canada Inc., in its capaeity 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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THE HONOURABLE MR. 

JUSTICE NEWB9ULO .. 
0..\~\J 

Q~t\i OF Ju?-;, .· l 
<;, .• ~··\ 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 

) 

) 

THURSDAY, THE25TH 

DAY OF FEBRUARY, 2016 

~ _/ IN THE MA 'ITER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

' ( 

·;;. ·~.:_,ANDJN THE MAlTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 

<='o"' o'f1r.ft"'f)l)kO, INC., PRIMUS TELECOMMUNICATIONS CANADA,. INC., PTUS, 
~ Si1P£P.'~ NC., PRIMUS Th"LECOMMUNICATIONS,INC., AND LINGO, INC 

Applicants 

STAY EXTENSION AND DISTRIBUTION ORDER . 

THIS MOTION, made by PT Holdco, Inc, {"Holdcou), Prllnus TeJeconununications 

Canada Inc. rPrimus Canada"), P'I'US, lnc. (''PTUS"), Primus Telecommunications, lnc. 

("PTI") 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 FTI Consulting Canada Inc., in its ~apacity as 

Monitor of the Primus Entities (the "Monitor"), to disburse the Origin Pees (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 . Distribuli.ons, in 

each case subject to maintaining the amountofthe Holdback (as each tennIs defined bc!Jow); 

(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 lime 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 (ounsel to 

the Primus Entities {eoUectively, the "Professional ~enses"); and (vi) au.thO~lng the 

Monitor to disbur5e from the Designated Account, from time to time, on instruction hom the 
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Primus Entities, any amounts owing by the Primus Entities in respect of obRgations incurred 

by the Prim\l$ Entities since the commencement of these Companies' Cnditors Armngement 

Act, R.S.C. 1985, c. C-3 proccedtngs (collectively, the "Post-FIHng Expenses") was heard this 

W.y 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 Cotp.; 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. TIUS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and vaUdated so that this Motion is properly returnable 

today and hereby dispenses with further seivice thereol. 

EXTENSION OF STAY OF PROCEEDINGS PERIOD 

2. THIS COURT· ORDERS that the Stay Period delirted in paragraph 14 of the Initial 

01'der is extended until September 19, 2016. 

PAYMENTS TO TtiE 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 Monil"Or 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 FUI'URE OISTRmtmONS 

4. miS 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 HOrigin Fees") under the engagement letter dated August 'l, 

2015 {the "Origin Engagement") by way of: 

(a) 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"), wfthln five.(S) business 

days after the day of filing the. Monitor's Certiftcate referred to in the Approval 

and Vesting Order (the "Monitor's Certificate"); 

(b) 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 H Additional Origin Distributions" and together with the Initial 

Origin Payment the "Origin Paymenr'); 

in each case, provided that the Agent (as defmed below) has been provided wlth 

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. 

5. THIS COURT OROEltS that the Monitor is hereby authorized and directed lo 

disburse from the Designated Account, within five business days from the day of filing the 

Monitor's Certificate, to BlUl.k of Mon~al as administrative agent (the •Agenr') for Bank.of 

Montreal1 HSBC Bank Canada and ATB (:orporate Financ:ial Service (cOUectivety, 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 $Dd to 

secure the obligatio~ under the Adm.inDttatien Charge, D&O Charge (each as defined in the 

Initial Order), and any other obligations of the Applicants that rank in priority tQ the 

Syndicatels Senior Secured Obliga6ons (the "Priority Claims"). 

6. TJflS COURT ORDERS that the Monitor is hereby authorized end 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 behaU 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 Pr~fessionai Expenses. 

· 8. THIS COURT ORDERS that the Monitor, on instruction from the Primus Entities 

and on behaii of the Primus Entities, is hereby authorized and empowered, without further 

Order of the Court, to disburse from the Designated Account, from time to lime, any 

amounts owing by the Primus Entities in respet:t of Post-Filing Expenses. 

9. THIS COURT ORDERS that the Monitor, on Instruction from the Primus Entities 

and on behaU 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, pravided 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.'appltcable Pn·~ri~ 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 pUI'5uant to the Bnnkn1ptcy nnd Insolvency Act (the HBIA") and 

any order issued pursuant to any such petition; 

(c) any application lor a receivership order; or 

(d) any provisions of any federal or provincial legislation; 

the holdbacks, payments, distributions and disbursements contemplated in this Oider; are 

made free and dear 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 provindallegislatio~ 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 trust 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 heri!by respectfully requested to 

make such orders and to provide such assistance to the Monitor as may be deemed necessuy 

or appropriate for that purpose. 

14. TillS COURT REQUESTS the aid and recognition Qf any court or administrative 

body in any Province of Canada and any Canadian federal court or administrative body and 

c;tny 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. 

ENTERED AT 1 iNSCRii A TORONTO 
ON/BOOK NO: 
LEI DANS LE AEGISTRE NO •• 

FEB 2 5 2016 
j, 
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Court File No. CV-16-11257-00CL 

THE HONOURABLE MR. 

JUSTICE PENNY 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

WEDNESDAY, THE 10m 

DAY OF FEBRUARY, 2016 

·JN 1HE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MA TIER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF PT H(jLDCO, INC., PRIMUS TELECOMMUNICATIONS CANADA, INC., PTUS, 

INC., PRIMUS TELECOMMUNICATIONS, INC., AND LINGO, INC 

Applicants 

STAY EXTENSION ORDER 

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

Canada Inc. ("Primus Canada"), PTUS, Inc. ("PTUS"), Primus Telecommunications, Inc. 

("PTI") and Lingo, Inc. ("Lingo", and together with PTUS, PTI, Ho1dco and Primus Canada, 

the "Primus Entities") for an order approving an extension of the stay of proceedings 

referred to in the Initial Order of the Honourable Justice Penny dated January 19, 2016, to 

February 26,2016 was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Michael Nowlan sworn February 9, 2016 and the 

Exhibits attached thereto, the First Report of FTI Consulting Canada Inc., dated February 9, 

2016, in its capacity as Monitor of the Primus Entities (the "Monitor"), and on hearing the 

submissions of counsel for the Applicants, the Monitor and the Bank of Montreal as 

administrative agent ("Agent") for the Bank of Montreal, HSBC Canada and ATB Corporate 

Financial Service, those other parties present, no one appearing for any other person on the 

service list, although duly served as appears from the affidavit of service of Vlad Calina 

sworn February 9, 2016, filed: 
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EXTENSION OF THE STAY PERIOD 

1. THIS COURT ORDERS that the Stay Period referred to in the Initial Order of the 

Honourable Justice Penny dated January 19, 2016, is extended until February 26, 2016. 

2. THIS COURT HEREBY REQUESTS the ai~ 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 Primus Entities and the Monitor and their 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 Primus Entities 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 Primus Entities and the Monitor and their 

agents in carrying out the terms of this Order. 
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CITATION: PT Holdco Inc. (Re) 2016 ONSC 495 
COURT FILE NO.: CV-16-11257-00CL 

DATE: 20160121 · 

SUPERIOR COURT OF JUSTICE- ONTARIO- COMMERCIAL LIST 

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

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

BEFORE: Penny J. 

COUNSEL: Maria Konyukhova and Vlad Calina for the Applicants 

Line Rogers and Aryo Shalviri for the Monitor 

Brendan 0 'Neill for Birch Telecommunications Inc. 

Natasha MacFarland for the Bank of Montreal 

Greg Azeff and Stephanie DeCaria for Manulife 

D. Magisano for Origin Merchant Partners 

HEARD: January 19,2016 

REASONS 

[I] This is an application for court protection under the Companies' Creditors Arrangement 
Act, R.S.C. 1985, c. C-36, as amended (the "CCAA''), including authorization to apply for 
recognition in the United States pursuant to Chapter 15 of the United States Bankruptcy Code, 11 
U.S. Code§ 1501-1532 (the "Code"). 

[2] I granted the initial order on January 19, 2016 with reasons to follow. These are those 
reasons. 

[3] The applicants (collectively Primus) offer telecommunications services in Canada and the 
United States. Primus' principal business is the re-selling of residential and commercial 
telecommunications services within the United States and Canada. 

[4] Primus has been experiencing rapidly declining revenues, its customer base is being lost 
to lower profit margin services and, yet, its capital costs remain high. As a result, Primus does 
not have the liquidity to meet its payment obligations as they become due. Primus is unable to 
satisfy the financial covenants set out in its secured credit agreements and has defaulted under 
these credit agreements. If these agreements are enforced, Primus would be unable to satisfy its 
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obligations. Primus has operated under forbearance agreements in respect of these defaults since 
February 4, 2015. Primus has been unable to successfully restructure its business outside of 
formal insolvency proceedings. 

[5] The Primus North American operations are thoroughly integrated. Internally, Primus 
shares networks, platforms, infrastructure and personnel (including senior management). 

[6] Holdco is the principal holding company of Primus with PTUS and Primus Canada the 
wholly owned subsidiaries of Holdco. Primus Canada is the Canadian operating company. 
PTUS is the holding company for PTI and Lingo, which are Primus' U.S. operating companies. 

[7] Holdco and Primus Canada are private companies incorporated under the Ontario 
Business Corporations Act, with registered head offices in Toronto, Ontario. PTUS, PTI, and 
Lingo are private companies incorporated under the laws of Delaware, with registered head 
offices in Wilmington, Delaware. 

[8] Pdmus Canada does not own sufficient telecommunications network infrastructure to 
provide telecommunications services without the assistance of a major carrier. Primus Canada's 
business and operations are heavily dependent on the major carriers. The largest vendors are 
Bell, Allstream, Rogers and Telus, which collectively account for approximately 50% of supplier 
obligations. Primus Canada purchases services from major carriers at wholesale rates 
determined by the CRTC or through negotiated arrangements to re-sell to its own residential and 
commercial consumers. The majority of Primus Canada's gross revenue is earned by providing 
these resale services. 

[9] Primus Canada is also dependent on its credit card processing service provider. 
Approximately 30% of Primus Canada's customers pay for their services by credit card. Primus 
Canada could not process credit card transactions without the continued supply of credit card 
services. 

[10] Primus Canada generates 88% ofthe Primus gross revenues ofwhich 78% is generated in 
Ontario with I 0% in Quebec, 6% in British Columbia, 4% in Alberta, and 2% in other provinces. 

[II] Primus Canada has approximately 204,000 residential accounts and 23,000 commercial 
accounts. In 2014, approximately 56% of Primus Canada's revenue was generated from 
residential customers and approximately 44% was generated from commercial customers. 

[12] Typical residential agreements are for two years or less. Typical commercial agreements 
range between two to three years. 

[13] The U.S. Primus entities' revenues account for approximately 12% of the Primus gross 
revenue. U.S. Primus primarily offers digital home phone services and long-distance phone 
services. 

[14] U.S. Primus has about 27,000 residential customers, of which approximately 1,100 are 
located in Puerto Rico. The balance of the U.S. Primus customers are located in the United 
States. 
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[15] Primus Canada employs 502 people and U.S. PrimP· .nploys 28 people. Certain of the 
Piimus employees provide services to both the U.S. anu Canadian operations. The Primus 
workforce is non-unionized. Primus does not have a pension plan for its employees. 

[16] Primus'gross revenue decreased from $229 in 2012 to $199 million in 2013, to $180 
million in 2014. Gross revenue is forecasted to drop to $166 million in 2015. Since 2012, the 
Primus consolidated revenue has declined an average of 9% per year. During the same period, 
the Canadian residential business, representing approximately 56% of gross revenue for 2015, 
has declined an average of 9% year-over-year. At the same time, revenue has declined 18% in 
Canada and 25% in the United States. Despite these declining revenues, Primus has not been 
able to reduce capital expenditures due to the capital-intensive nature of its business, 
Consequently, Primus reported a net loss of $830,000 in 2014 and has forecast a net loss of 
$13,078,000 for 2015. 

[17] As a result of their financial difficulties and resulting defaults with their lenders, the 
Primus entities are insolvent and unable to meet their obligations as they come due. 

[18] Primus elected to pursue a pre-filing sales process out of concern that the extensive 
period of CCAA protection necessary to implement a post-filing sales process would have a 
detrimental impact on the Primus business and its customers. 

[19] Following a SISP, Primus selected a successful bidder. Subject to obtaining the initial 
order being sought, Primus intends to return on a motion seeking approval of the asset purchase 
agreement and associated sale transaction and ancillary relief. 

Should the Court grant CCAA Protection to Primus? 

[20] Primus Canada and Holdco, as companies incorpomted under Ontario legislation meet 
the CCAA definition of"company" and are therefore eligible for CCAA protection.· 

[21] PTI, PTUS and Lingo are also "companies" within the definition of the CCAA because 
they are incorporated companies (under the laws of Delaware) having assets in Canada, being 
funds held on deposit in Canadian bank accounts, Re Cinram, 2012 ONSC 3767 (S.C.J. [Comm. 
List]). 

[22] Although the CCAA does not define the tenn "insolvent," the definition of "insolvent 
person" under section 2(1) of the BIA is Well.:.established as the governing definition in 
applications under the CCAA. 

[23] Primus' precarious financial situation, including the defaults under credit agreements, has 
rendered Primus insolvent within the definition contemplated in both the BIA and the expanded 
defmition set out in Ste/co Inc. (Re) (2004), 48 C.B.R. (4th) 299 (Ont. S.C.J. [Comm. List]). 
None of the Primus entities have sufficient liquidity to satisfy their obligations as they come due. 
The continued forbearance of Primus' lenders is conditional on the granting of the Initial Order. 
Without this forbearance, the Primus entities' loans will be immediately due. Primus will not 
have the funds to satisfy these debts. 
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[24) Finally, the Primus entities, either individua1ly or as a whole, have debts in excess of$5 

million. I find that the Primus entities are "debtor companies" to which the CCAA applies. 

[25] Under s. 11.02(3) of the CCAA, on an initial application in respect of a "debtor 

company", the Court may make an order on any terms that it considers appropriate where the 

applicant satisfies the Court that circumstances exist to make the order, including, among other 

things, staying all proceedings that might be taken in respect of the company under the BIA. 

[26] A stay of proceedings is appropriate in liquidating CCAA proceedings such as this one, 

LehndorffGeneral Partner Ltd (Re) (1993), 17 C.B.R. (3rd) 24 (Ont. Gen. Div. [Comm. List]), 

para. 6. 

[27] As a result of the fmancial difficulties and liquidity issues outlined above, Primus 

requires CCAA protection to maintain operations while allowing it the time necessary to 

complete the sales process and thereby to maximize recovery for its stakeholders. Without 

CCAA protection, a shut-down of operations is inevitable. This would be disruptive to Primus' 

efforts to maximize recovery. 

Should the Court grant the Administration Charge? 

[28] Primus seeks a charge on its assets in the maximum amount of $1 million to secure the 

fees and disbursements incurred in connection with services rendered to Primus both before and 

after the commencement of the CCAA proceedings by counsel to Primus, the Monitor and the 

Monitor's counsel (the "Administration Charge"). 

[29] Primus worked with the proposed monitor to estimate the proposed quantum of the 

Administration Charge to ensure that it was reasonable and appropriate in the circumstances. 

[30] The Administration Charge is proposed to rank in priority to all other security interests, 

trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise held 

by persons with notice of this application. 

[31] Section 11.52 of the CCAA provides statutory jurisdiction to grant such a charge. 

[32] In Re Canwest Publishing Inc., (2010), 63 C.B.R. (5th) 115 (Ont. S.C.J. [Comm. List]), 

in addition to the considerations enumerated in section 11.52, Justice Pepall considered the 

following factors: 

(a) the size and complexity of the business being restructured; 

(b) the proposed role of the beneficiaries of the charge; 

(c) whether there is an unwarranted duplication of roles; 

(d) whether the quantum of the proposed charge appears to be fair and reasonable; 

(e) the position of the secured creditors likely to be affected by the charge; and 
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(f) the position of the monitor. 

[33] In the present matter, the following factors support the granting of the Administration 
Charge as requested: 

(a) Primus operates a business which is technical in nature, operates across North 
America, and is subject to regulatory obligations; 

(b) the beneficiaries of the Administration Charge will provide essential legal and 
financial advice throughout the CCAA proceedings; 

(c) there is no anticipated unwarranted duplication of roles; 

(d) the lenders were advised of the anticipated return date ofthis application, have or 
will have received copies of the application materials, and have not indicated 
opposition to the granting ofthe Administration Charge; and 

(e) the proposed Monitor, in its pre-filing report, supports the Administration Charge 
and its proposed quantum and believes it to be fair and reasonable in view of the 
complexity of Primus' CCAA proceedings and the services to be provided by the 
beneficiaries of the Administration Charge;. 

[34] Each of the proposed beneficiaries of this charge will play a critical role in the Primus 
restructuring and it is unlikely that these advisors will participate in the CCAA proceedings 
unless the Administration Charge is granted to secure their fees and disbursements. 
Accordingly, the Administrative Charge is granted. 

Sltould tlte Court grant tlte Directors' Charge? 

[35] Primus also seeks a charge over its assets in favour of the Primus fonner and current 
directors in the amount of $3.1 million (the "D&O Charge'') in order to protect the directors and 
officers fi:om the risk of significant personal exposure. The D&O Charge is proposed to rank 
immediately behind the Administration Charge but in priority to all other encumbrances held by 
persons given notice of this application. 

[36] Primus maintains directors' and officers' liability insurance for its directors and officers. 
The current D&O insurance policies provide a total of $15 million in coverage. Under the D&O 
insurance, there are deductibles for certain claims and a large number of exclusions which create 
a degree of uncertainty. In addition, contractual indemnities which have been given to the 
directors and officers cannot be satisfied as Primus does not have sufficient funds to satisfy those 
indemnities should their directors and officers be found responsible for the full amount of the 
potential directors' liabilities, Adequate indemnification insurance is not otherwise available for 
the directors and officers at reasonable cost. 

[37] The CCAA has codified the granting of directors' and officers' charges on a priority basis 
in section 11. 51. The Court must be satisfied that the amount of the charge is appropriate in light 
of obligations and liabilities that may be incurred after the commencement of proceedings, Re 
Canwest Global, supra. 
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[38] Primus requires the continued involvement of its directors and officers in order to finalize 
the sales process already in progress. The directors and officers of Primus have indicated that, 
due to the significant personal exposure associated with Primus' liabilities, they will resign from 
their positions with Primus unless the Initial Order grants the D&O Charge. 

[39] The D&O Charge will allow Primus to continue to benefit from the expertise and 
knowledge of its directors and officers. The quantum of the requested D&O Charge is 
reasonable given the complexity of Primus' business and the potential exposure of the directors 
and officers to personal liability. 

[40] Further, the proposed monitor has advised that it is supportive of the D&O Charge, 
including the amount. 

[ 41] The D&O Charge is therefore granted. 

The Proposed Monitor 

[42] FTI Consulting Canada Inc. has consented to act as the court-appointed monitor. FTI is a 
trustee within the meaning of s. 2 of the BIA and is not subject to any of the restrictions on who 
may be appointed as a monitor. The monitor has filed a pre-filing report indicating that it is 
supportive of the relief being sought. The appointment ofFTI is granted. 

Should the Court Authorize FTI Consulting Canada Inc. to Act as Foreign Representative? 

[43] Section 56 of the CCAA grants the court the unfettered authority to appoint "any person 
or body" to act as a representative for the purpose of having these CCAA proceedings 
recognized in any jurisdiction outside of Canada, including but not limited to the United States. 

[ 44] In order to enforce the stay of proceedings established under the Initial Order in the 
United States and to facilitate the contemplated restructuring strategy, it is necessary to seek 
recognition of the Initial Order by the United States Bankruptcy Court. Accordingly, Primus 
seeks authorization for FTI, as foreign representative of Primus, to seek recognition of these 
proceedings in the United States under Chapter 15 of the Code. 

[45] Courts have consistently encouraged comity and cooperation between courts in cross
border insolvencies to enable enterprises to restructure on a cross-border basis. To authorize FTI 
to act as foreign representative and seek recognition of these proceedings in the United States is 
consistent with and gives full effect to these principles. 

[ 46] The commencement of proceedings in the United States is necessary and appropriate 
under the circumstances because, among other things, Primus operates a cross-border business 
that is operationally and functionally integrated in several significant respects. Among other 
things, Primus has assets and employees in the United States and many affected creditors are 
located in the United States. As a result, it is possible that one or more parties in the United 
States will seek to commence proceedings against one or more of the U.S. Primus entities. 

[47] The appointment and authorization ofFTI as foreign representative is granted. 
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(48] For all these reasons, I have granted the initial order in the form sought. 

r. 
Penny J. 

Date: January 21,2016 
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THE HONOURABLE MR. 

JUSTICE PENNY 

ONTARIO 

SUPERIORCOURT OF JUSTICE 

COMMERCIAL LIST 

) 

) 

) 

INmALORDER 

~\J - H.D-' I L.S1-00C 
Court Pile No. 

TUESDAY, THE 19th 

DAY OF JANUARY, 2016 

THIS APPLICATION, made by PT Holdco, Inc. ("Holdco"), Primus . 

TelP.COmmuni('Btions Canada Inc. ('"Primus Canada .. ), PTUS, Iric. ("F11JS"), Primus 

Telecommunications, J:nc. (Mrn'') · and Lingo, Inc; (''Lingo", and together with PTUS, P1'l, 

Holdco and Primus Canac,ia, the 11 Applicants")' pursuant to the Compnuies' Creditors 

Arm11gemem Act, R.S.C. 1985, c. C·36, as amended (the "CCAA") was heard thif; day at 330 

University A~nue, Toronto, Ontario. 

ON READING the afA.:lavit of Midt~el Nowlan sworn, JanuaTf 18, 2016 and the. Exhibits 

thereto (t:he 11Nowlan Affidavit~), the Pte-Filing Report of m Consulting canada Inc., as 

proposed monitor, (th• "Pre-Fi~g Report'') and on being advised that the 'secured creditors 

who are Ukely to be alfec.ted by the charges created herein w~ given notice, and on hearing 

Uie 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 fUed, and on 

reading the consent of FI'I Consulting Canada inC. to act as the Monitor, 
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SERVICE 

1. 111IS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable ~day 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 OROERS 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 tnanner 

consistent With the preservation of their business (the "Business") and Property. The 

AppUcants are authorized and empowered to continue to retain and employ the employees1 

consultants, agents, experts1 accountants, counsel and such other persons (collectively 

"Assistants") currently retained or employed by it, with liberty to retain such further Asmtartts 

as they deem reasonably necessary or desirable in the ordirwy course of business or for the 

carrying out of the terms of this Order. 

5. THIS COURT ORDERS that the Applicartt:s shall be entitled to continue to utilize the 

central cash management system cunently 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, vaDdity or 

legality of any transfer, payment, collection or other action taken under the Ca11h 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 Wlder the Plan with regard to any claims or expenses it may 

suffer or incur in connection with the provision of ·the Cash Managem~nt System~ 

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

following expenses whether incurred prior to or after this Order: 

(a) al) outstanding and future wages, salaries, employee benefits (including, without 

limitation, any amounts rE!lating to the provision of employee medical, dental and 

similar benefit plans or attangemef\ts), vacation pay and expenses, and similar 

amounts owed to independent conb·actors, payable on or after the date of thJs 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 officer:s liability insurance, or other necessary 

insurance policy); 

(c) all outstanding .or fUture amounts owing in respect of· customer rebates, r-efunds, 

discounts or other amounts on account of similar customer programs or obligations 

other than any refunds arising as a result of termination or canceUation of customer 

agreement or services; and 

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

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

7. THIS COORT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicants shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying 

out the provisions of this Order, which expenses shall include, without limitation: 
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(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including. without limitation, payments on ac;count of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for good$ or services actually supplied to the Applicants foiJowlng the date 

of this Order. 

8. TillS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed l:nist amounts in favour of the Crown in tight of Canada or of 

any Province thereof or any other taxation authority whic;h are required to be 

deducted from employees' wages, including, without limitation, amounts in res.pect 

of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, 

and (iv) income. taxes; 

(b) all goods and serviceS or other applicable sale5 taxes (collectively, "Sales Taxa") 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected 

prior to the date of this Order but not required to be remitted until on or after the 

date of this Order; and 

(c) any amount payaple to the Crown in right of Canada or of any Province ther~f or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessn1en1s or levies. of any 

nature or kind which are entitled at law to be paid in priority to claill\S of secured 

creditors and which are attributable to or in respect of the cartfing on of the 

Business by the Applicants. 

9. THlS COURT ORDERS that until a real property leas~ is disclaimed in accordance with 

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

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

and realty taxe$ and any other amo~ts 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 commenting from and including the date of this Order, twice-monthly in equaJ 

payments on thefirst and fifteenth day of each month, in advance (but not in arrears). On·tbe. 

date of the first of such payments, any Rent relating lo the period commencing hom and 

including the date of this Order·shaU also be paid. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of rhlsCourt: (a) to make no payments of principal, Interest 

thereon or otherwise on account of amounts owing by the Applic$nts to any of their creditors as 

of this date; (b) to grant no security interests, b'u$t, 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 

ordinaty cowse of the Business. 

RESTRUCTUIUNG 

11. THIS COURT ORDERS that the Applicants shall. subject to such requirements as are 

imposed by the CCAA, have the right to: 

(a) pemianently .or temporarlly cease, downsize or shut down any of their busineSs or 

operatiOns, and to dispose of redundant or non-material assets not exceeding 

$100,000 in any one trails4\ction or$1;1)00,000 in the aggregate. 

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

their employees as they deem appropriate; and 

(c) pursue aU avenues of refinancing of their Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing or sale, 

all of the foregoing to permit the AppUcanlS to proceed· with an orderly restructuring of the 

Business (the "Restructuring"). 

12. THlS 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 shaD be entitled 

to ha"e a represenb:ltive present in the leased premises to observe such removal and; if the 
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landlord disputes the Applicants' entitlement to remove any such fixture under the provisions 

of the lease, such fixture shall remain on the premises and shall be dealt with as agtHd between 

any applicable secured creditors, such landlord and the Applicants, or by further Order of this 

Court upon application by the Applicants ori 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 lea!e 

pending resolution of any such disp.ute (other than Rent payable for the notice period provided 

for ih 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 pre;udice 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 OROERS that until and including' february 18, 2016, or such later date as 

this Court may order (the ''Stay Period");, no proceeding or enforcement process in any court or 

tribunal (each, a "rroceeding'') 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 aU 

Proceedings currently under way against or in respect of the AppUcants 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, aU rights il!ld remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 
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foregoing, collectively being 11PersonsH and each being a "Person") against or in respect of the 

Applicartts 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 (t) empower the Applicants to carry on any 

business which the Applicants are not lawfully entitled to carry on, Qt) affect such 

investigations, actions, suits or proceedings by a regulatory body as are permitted by Section 

11.1 of the CCAA; (ill) prevent the filing of any registration to preserve or perfect a security 

interest. or (iv) prevent the registration of a claim for lien. 

NO lNTEltf'ERENCEWITH RIGHTS 

16. THIS COURT ORDERS thot during the Stay Period, no Person shall diScontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perrorm any right, renewal right. 

contract, agreement, licence or permit in favour of or held by the Applicants, ext."ept with the 

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

CONTINUATION OF SERVICES 

17. THJS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicants or statutory or regulatory mandatesJor the supply of goods 

and/ or services; including without limitation aU computer software; commurucation and other 

data services, centralized banking services, payroll services, insurance, transportation services, 

aedit card services provided by Otase Paymentech SOlutions, Inc. or other credit card 

proce~rs, utility ot other services to the Business or the Applicants, are hereby restrained until 

furtb!r Order of thi$ Court from discontinuing. altering. interfering with or terminating the 

S1lpply of such goods or services as may be required by the Applicants; and that the Applicants 

shaD be entitled to the continued use of. their current premises, telephone numbers, facsUnlle 

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 ot service provider and each of the Applicants and the Monitor, ot as may be 

ordered by this Court. 
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NON-DEROGATION OF RlGJITS 

18. THIS COURT Of{DERS that, J\Otwithstanding anything else Jn 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 detogate from the rights ronfe.rred and obllgatiorts imposed by the CCAA. 

PR.OCEEDJ;NGS AGAINSf DIRECfORS 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 conunenced 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 ~~~tors of the Applicants or this Court. 

DIRECTORS1 AND OFFICERS' rNDEMNIFICATION AND CHARGE 

20. THIS COURT ORDERS that the Applicants shall indemnify their directors tmd 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, witb r~ect to any 

officer or director, the obligation or liability was incurred as a re5ult of the director's or officer's 

gross negligence' or wilful n:UsconducL 

21. THIS COURT ORDERS that the directors and officers of the Applkants . 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 0&0 Charge shall have the priority set 

out in paragraphs 32 and 34 herein. 
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22. THIS COURT ORDERS that, notwUhstandirtg 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 0&0 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 lnc. is hereby appoirtted pursuant 

to the CCAA as the Monitor, an officer of this Court, to monitor the business anc! financial 

affairs of the Applicants wfth 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 MonitOl', in addition to its prescribed rights and 

obligations under the CCAA, i$ hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements; 

(b) liase with Assistants, to the extent required, with respect to all matters relating to the 

Property, the Business and such other matters as may be relevant to the proceedings 

herein; 

(c) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters re1ating 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) adv.ise the Applicants in their dev~opment of the Plan and any amendments to the 

Plan; 
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(f) assist the Applicants, to the extent required by the Applieants, with the holding and 

administering of creditors' or sharehold.ers' meetings for voting on the Plan; 

(g) have full and complete access to the Property, ind~ding the premises, books, 

recordS, data, including data in electronic form, and other financial doc'urnents of the 

Applicants, to the extent that fs necessary to adequately assess the AppUcants' 

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

(h) assist the AppUcants, to the extent required by the Applicants; with their 

restructuring activities and/ or any sale of the Property and the Business or any part 

thereof; 

(i) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powen and 

performance of its obligations under this Order; 

ij) hold and administer funds in accordanCe with arrangements a~g any of the 

Applicants1 any PerBon 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 hom time to 

time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of tbe 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 

maintai:tied possession or control ofthe Business or Property, or any part thereof. 

26. THIS COURT ORDERS that nothing herein contained shaD 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 C:ontaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement. remediation or rehabilitation of the environment or 

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

Qumdiau Buviromuellttll Protectiou Act, the Ontario EuviroJJJrumtal Protection Ad, the Ontnriu 
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Wster Resources Act, or the Ontario Occrtpntiousl Hesltlr and Snftty Act and ~ations.thereunder 

(the "Environmental Legislation"), provided however that nothing herein shall exempt lhe 

Monitor from any duty to report or make disclosUre imposed by applicable Envirol111\eittal 

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, un1ess it is actually in 

possession. 

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the 

Applicants with information provided by the Applicants in response to reasonable requests for 

information made in writing by such creditor addressed to the Monitor. The Monitor shall not 

have any responsibility or liability with respect to the information disseminated by it pursuant 

to this paraS"Sph. In the case of information that the Monitor has been advised by the 

Applicants are confidential, the Monitor shaU 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. THJS COURT ORDERS that, in addition tQ the rights and protections afforded the 

Monitor 1lnder the CCAA or as an officer of this Court, the Monitor shall incur no, liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order~ 

including for greater certainty in the Monitor's capacity as "foreign representative", save and 

except for any gross negligence ot wilful misconduct on its part. Nothing in this Order shaU 

derogate from the protections afforded the Moniter 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 c=ounsel for the 

Applkants on a weekly basis and, in addition, the Applicants are hereby authorized .to pay to 

the Monitor, counsel to the Monitor, and e0un5el to the Applicants, retainers in the amotints of 

$1,000,000 to be held by them as security for payment of their respective fees and disbursements 

outstanding from time to time. 
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30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and their legal coUJ15el are 

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

31. THIS COURT ORDERS that the Monitor, CBnadian and US counsel to the Monitor, 

and the Applicants' Canadian and US counsel shall be entitled to the benefit ofand are hereby 

granted a charge (the uAdmhtlstration Charge'') on the Property, which charge shaD not exceed 

an aggregate amount of $1,000~, as security for their professional fees and disbursements 

incurred at the standard rates and Charges of the Monitor and such coun5E!I, both befOre and 

afte~ 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. 'I'HIS COURT ORDERS that the priorities of the Administration Charge and the 0&0 

Charge, as among them;. shall be as follows: 

First - Administraticm Charge (to the JJWdmum amount of $1,000,000); and 

Second- 0&0 Charge (to the maximum amount of $3,100,000. 

33. THIS COURT ORDBRS 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 aU pl1rposes1 including. as against any light, 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 0&0 Charge 

(aD 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, 

"Encumbranc:es'lin 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 hetein, 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 0&0 Charge, as applicable, or further Order of this Court. 

36. THIS COURT ORDERS that the Administration Charge and the 0&0 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 appUcation(s) for bankruptcy order(s) isSued pursuant to BIA, 

or any bankruptcy order made pursuant to sudt applications; (c) the filing of any assignments 

for the general benefit of creditors made pursuant to the BIAi (d) the provisions of any federal 

or provincial statutes; or (e) any negative covenants, prohibitions or other similar provisions 

with· re$pect to borrowings, incurring debt or ·the creation of En¢umbrances, contained in any 

exiSting loan documents; lease, sublease, offer to lease or other agreement (collectively, an 

"AgteemeJtt") which binds the Applicants, and notwithstanding any provision to the contrary 

in 1;tny 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 hom 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 underv~lue, oppressive conduct, or other challengeable or voidable 

transactions under any applicable law. 

37. THIS COURT ORDERS that any Charge treated by this Ord~r over leases of real 

property in Canada shall only be a Charge in the Applicants' ihterest in such real property 

leases. 
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CHAPTER IS 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 pui'S'Uant 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 ~pect 

thereto. 

SERVICE AND NOTICE 

39. THIS COURT ORDERS that the Monitor shall (i) withoutdelay, 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 publidy available in the 

manner prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every 

known creditor who has a daint against the Applicants of more than $1000, and (q 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 indMdual), all in accordance with 

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

40. THJS 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 

website at http:// www.ontariocourts.g/sc;;j I practice/practice~directions/'torontole-service

protocoll) 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 oE the Rules of Civil Procedure. Subject 

to Rule 3.01(d) of the Rules of CiVil Procedure iUld paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. This Court further 

orders that a CBle Website shall be established in accordance with the Protocol with the 

following URL 'httv; //cfcanasla.ftioonsultine.com/ primus'. 
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41. THIS COURT ORDERS that if the 'service 9r di$trlbution of document$ in accordance 

with the Protocol is not practicable, the Applicants an~ the Monitor be at liberty to serve this 

brder, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or electronic transmisrum, 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 {)f notice by courier; personal delivery or electronic transmission shaD be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by 

ordinary mall, 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 rec::eiver, a receiver, a receiver and manager, ol' a bustee in bankOiplty 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 

canying out the terms of this Order. AD courts, bibunals, regulatory and administrative bodies 

are herel:Jy respectfully requested to make such orders and to provide suc'h .assistance to the 

AppUcants and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, to gtant representative status to the Monitor in any foreign prOceeding, 

or to assist the Applicants and the Monitor and their respective agents in carrying ollt the tenns 

of this Order. 

45. TillS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

hereby authorized and empow~red to apply to any court, bibunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for usistance in cal'l')'ing 011t the 

terms oi 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 OltD'ERS that any interested party (including the AppUcants and the 

Monitor) may apply to this Court.to vary or amend this Order on not les!S than seven (7) days; 

notice to any other party or parties Ukely to be aff~ed by the order sought or upon such other 

notice, if any; as this Court may order. 

47. THIS COURT ORDERS that this Order ond all of its provisions are effective as of 

:r. 
~NTEREO AT IINSCAIT A TORONm 
ON I BOOI< NO: 
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4 
:"i 

l 

· IN THE MATIER OF THE COMPI\N/ES' CREDI1'0RS ARRANGEMENT ACT, R.S.C. 1985, t:. C· 

36, AS AMENDED 

AND IN THE MATIER OF A PLAN OF COMPROMISB OR ARRANGEMENT 
OF PT HOLDCO, INC., PRIMUS TELECOMMUNICATIONS CANADA, INC., PT\JS, INC., 
PRIMUS 1'ELECOMMUNICA TIONS, INC~ AND LINGO, INC. 
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Angela Charles 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Collins, Angela <ACollins@cahill.com> 

Tuesday, February 02, 2016 12:26 PM 
Filings@psc.state.fl.us 
New Matter- Notification of Customer Transfer 

Birch-Primus Florida Notification Letter.pdf 

The person responsible for this electronic filing is: 

Angela F. Collins, Counsel 
Cahill Gordon & Reindel LLP 
1990 K Street, N.W., Suite 950 
Washington, D.C. 20006 
202.862.8930 (telephone) 
acollins@cahill.com 

Non-docketed: Notification for Birch-Primus Customer Transfer 

I Jl.,.l-1,.1 I .._...., V"- 1 "-V IV 

DOCUMENT NO; 00675-16 
FPSC - COMMISSION CLERK 

This document is being filed on behalf of Birch Telecom of the South, Inc. dba Birch Telecom dba 

Birch Communications and Primus Telecommunications, Inc. 

The total number of pages is 8. 

The document is a notification to the Commission of the pending transfer of Primus' Florida 

customers to Birch. 

Respectfully submitted, 
Angela Collins 
Counsel to Birch Telecom of the South, Inc. dba Birch Telecom dba Birch Communications 

Angela F. Collins I Counsel 

Cahill Gordon & Reindel LLP 

1990 K Street, N.W., Suite 950, washington, D.C. 20006 

t: +1.202.862.8930 If: +1.866.814.6582 I acollins@cahifl.com 

CAHILL 

* * * * * * * * * * * * * * * * * * * * * * 

The information contained in this e-mail message is confidential and may be privileged. If the reader of this message is 

not the intended recipient, or an employee or agent responsible for delivering it to the intended recipient, you are 

hereby notified that any dissemination, distribution, copying or other use of this communication is strictly prohibited 

and no privilege is waived. If you believe you have received this communication in error, please notify the sender 

immediately by replying to this email and then delete this email from your system. Thank you. 
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CAHILL GORDON & REINDEL LLP 

SUITE 950 
1990 K STREET, N.W. 

EIOHTY PINE STREET 
NEW YORK, N.Y. 10005-1702 

(212) 701-3000 

WASHINGTON, D.C. 20006-1181 

FAX: (212) 269-5420 TELEPHONE (202) 862-8900 
FACSIMILE (202) 862-8958 

ANGELA F. COLLINS 202-862-8930 I acollins@cahill.com 

Via Electronic Filing 

Ms. Carlotta Stauffer 
Florida Public Service Commission 
Office of the Commission Clerk 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

February 2, 2016 

AUGUSTINE HOUSE 
6A AUSTIN FRIARS 

LONDON, ENGLAND EC2N 2HA 
(011) 44.20. 7920.9100 

FAX: (011) 44.20.7920.9825 

Re: Birch Telecom of the South, Inc. dba Birch Telecom dba Birch 
Communications and Primus Telecommunications, Inc. - Notification of 
Transfer of Customers 

Dear Ms. Stauffer: 

Birch Telecom of the South, Inc. dba Birch Telecom dba Birch Communications 

("Birch") and Primus Telecommunications, Inc. ("Primus") (Birch and Primus collectively, the 

"Parties") hereby respectfully notify the Florida Public Service Commission ("Commission") of 

a pending transaction pursuant to which Primus will transfer its Florida customer base to Birch 

(the "Transaction"). 

It is the Parties' understanding that no prior Commission approval is required to 

consummate the Transaction described herein. The Parties therefore submit this notice for the 

Commission's information. 

I. PARTIES 

A. Birch Telecom ofthe South, Inc. dba Birch Telecom dba Birch 
Communications 

Birch is a Delaware corporation with headquarters located at 3060 Peachtree Road NW, 

Suite 1065, Atlanta, Georgia. Birch is authorized by the Commission to provide local exchange 

and interexchange services in Florida.1 Birch is a wholly owned subsidiary of Birch 

Communications, Inc. ("BCI"), which is a Georgia corporation with principal corporate offices 

located at 3060 Peachtree Road NW, Suite 1065, Atlanta, Georgia. BCI is authorized by the 

Commission to provide local exchange and interexchange services in Florida. 2 BCI and its 

CLEC Certificate No. 7552 and IXC Registration No. TJ414. 

CLEC Certificate No. 7130 and IXC Registration Nos. TJ268 and TX326. 
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subsidiaries are authorized to provide telecommunications services in 50 states and the District 
of Columbia. The customers to be acquired in the Transaction will be served by Birch. 

B. Primus Telecommunications, Inc. 

Primus is a Delaware corporation with corporate headquarters at 805 Wright Brothers 
Boulevard, Cedar Rapids, Iowa 52404. Primus is authorized to provide telecommunications 
services in Florida under Utility Code TI364 (deregulated) and Utility Code TX371 (regulated). 

On January 21, 2016, Primus filed a petition under Chapter 15 of the United States 
Bankruptcy Code,3 which resulted in the pro forma assignment of Primus' Florida 
telecommunications authorization from Primus Telecommunications, Inc. to Primus 
Telecommunications, Inc., debtor-in-possession. During the restructuring process, which will 
allow the company to remain in possession and control of its current and future assets, 
undertakings and properties, and the proceeds thereof while it completes a sale of its business, 
Primus will continue to operate as debtor-in-possession in the ordinary course of business. Thus, 
no substantive change in ownership or control has taken place as a result of the bankruptcy 
filing. 

II. DESIGNATED CONTACTS 

Correspondence concerning this matter should be directed to: 

.~ireb Telecom ofthe Soutla,~~; .. Birch 
- ~,, :ll.. . . . .. ::. . . .. :•'. 

Douglas Brandon 
Akin Gump Strauss Hauer & Feld LLP 
1333 New Hampshire Avenue, N.W. 
Washington, DC 20036 
202-887-4021 (telephone) 
202-887-4288 (facsimiJe) 
dbrandon@akingump.com 

Telecom dba Birch Collliliuita:D.9Ds 

Angela F. Collins 
Cahill Gordon & Reindel LLP 

1990 K Street, NW, Suite 950 
Washington, DC 20006 
202-862-8930 (telephone) 
866-814-6582 (facsimiJe) 
acollins@cahill.com 

III. DESCRIPTION OF THE TRANSACTION AND PUBLIC INTEREST 
STATEMENT 

On January 18, 2016, BCI and Primus entered into an Asset Purchase Agreement 
("Agreement") pursuant to which BCI will purchase certain assets and customers of Primus, 
including certain customer accounts and receivables, certain customer agreements and contracts, 
certain vendor agreements and contracts, certain equipment, and certain intellectual property (the 
"Transaction"). BCI, however, will not assume any of Primus' pre-closing liabilities or 
obligations. . . , 

In re PT Holdco, Inc., eta/., Case No. 16-10131 (LSS) (D. Del. Jan. 21, 2016). 
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Birch will make any necessary revisions to its rates, terms, and conditions to incorporate 
Primus' current services and rates so that affected customers will continue to receive the same 
services that they currently receive without any immediate changes to their service offerings or 
rates. The ownership structure of BCI and Birch will not be affected by the Transaction. Upon 
consummation of the Transaction and after completion of the customer transfer, Birch will 
provide Primus' customers with the same service quality they have come to expect and all 
billing will be handled under the Birch name. 

The proposed transfer will affect all of Primus' current Florida customers, none of whom 
will experience any material change to the terms and conditions of their services as a result of 
this transfer. The Parties will provide notice to affected customers in accordance with state 
requirements and the rules and regulations of the Federal Communications Commission. A draft 
customer notice letter is attached as Exhibit A. 

Upon completion of the Transaction and the migration of customers to Birch, Primus will 
no longer offer telecommunications services in Florida. Once the Parties notify the Commission 
that the Transaction has been consummated, the Parties respectfully request that the Commission 
proceed to cancel Primus' telecommunications authorization and any tariffs it may have on file. 

The proposed Transaction serves the public interest, and will ensure that affected 
customers enjoy continuity of high-quality telecommunications service. Primus' current 
customers will be given prior written notice of the transfer of their account to Birch, in 
compliance with state and federal customer notice rules. Following the Transaction, the affected 
customers will receive high-quality service supported by Birch's experienced and well-qualified 
management team. Consequently, the proposed Transaction will be transparent to customers and 
will not have a negative impact on the public interest, service to Florida customers, or 
competition. 

If you have any questions concerning this matter, please contact the undersigned. 

Attachment 

cc: Douglas Brandon, Counsel to Primus 

Respectfully submitted, 

~tlui.Pc 
Angela F. Collins 
Counsel for Birch Telecom of the South, 

Inc. dba Birch Telecom dba Birch 
Communications 

33262158v1 
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BIRCH 

IMPORTANT NOTICE 
REGARDING A CHANGE IN YOUR TELECOMMUNICATIONS SERVICES 

Dear ------------------
Birch Communications ("Birch") and Primus Telecommunications, Inc. ("Primus") are 

pleased to announce that Birch is acquiring Primus' local telephone and long distance 

telephone customers, as well as certain other customers receiving additional types of services 

from Primus. Subject to approval by the Federal Communications Commission and state 

regulators as necessary, Birch will replace Primus as your current telecommunications service 

provider on or after [30 DAYS AFTER LETTER DATE], 2016 (the "Transfer Date"). As a 

result of this transaction, Birch will assume responsibility for all wireline services previously 

provided to you by Primus. Birch is excited about the opportunity to provide your 

telecommunications service(s) and looks forward to a long and mutually rewarding business 

relationship. 

Please rest assured, the transition will have little or no impact on your current services, 

nor will there be any interruption of your service. The agreement between Birch and Primus 

has been structured so that the transfer of service will be virtually seamless. other than the 

possibility of a minor change to your voice mail service for which you will receive additic·nal 

information. 1 There. however, may be other changes to your service plan based on Birch's 

unique billing systems (e.g., customers currently utilizing a message or measured local service 

plan may be switched to a flat rate plan). In those cases, Birch will transition you in a neutral 

manner with no increase to your regular monthly recurring charges. You will retain all 

other service rates, features, terms, and conditions of service and your telephone number. 

Birch will not impose any charges for the transfer of your services to Birch and no action is 

required from you to continue your telecommunications service(s) with Birch. You will 

receive your first billing statement from Birch starting with your [MONTH] 2016 or [MONTH] 

2016 bill. As in the past, you are responsible for paying all bills rendered to you by Primus 

during the transition of service. 2 

You do have the right to select a different carrier for your telecommunications 

service(s). If you choose to switch to an alternate carrier for services. you may incur a fee 

from that alternate carrier for the transfer of services to that alternate carrier. If you select a 

It will be necessary for you to reset your password and re-record your message greeting(s). Additionally, 

saved messages at the time of the transfer will no longer be retained. Birch will provide further details in a follow

up letter. 

Those customers interested in setting up online payments will be pleased to know Birch offers online 

payments and account updates. 

FCC and 30-day states 



local telephone service provider other than Birch, you should also contact your current long 
distance provider to ensure that your current long distance plan is not changed. Please note 
that if you are a customer of Primus on the Transfer Date as set forth above, your account will 
automatically be transferred to Birch. In addition, should you have a term commitment 
with Primus and you disconnect or transfer services to another carrier prior to the end of that 
term, you will be liable to Birch for any applicable early termination charges, subject to 
applicable law. Please note that when your service is transferred to Birch, any preferred 
carrier "freeze" you have placed on your existing telephone lines to prevent unauthorized 
transfer of your services to another carrier will be over-ridden for purposes of this transaction 
and will need to be reinstated by you by contacting Birch after the transfer is complete. 

If you have any questions regarding this transaction or questions about your service or 
billing prior to the Transfer Date set forth above, you should contact Primus at 1-888-877-4687 
(residential customers) or 1-866-383-3360 (business customers). 

If you have any questions regarding this transaction, or questions about your service or 
billing after the Transfer Date set forth above, you should contact Birch at 1-888-772-4724.3 

Primus thanks you for your business and Birch looks forward to providing you with 
quality service for many years to come. 

Sincerely, 

Primus Telecommunications, Inc. and 
Birch Communications 

3 About Birch Communications - Headquartered in Atlanta, Georgia, Birch Communications is one of the 
largest competitive local exchange carriers in its 50-state footprint, serving residential and business customers. 
Birch was the first in its class to deploy its own private IP network utilizing soft switch technology to deliver 
innovative, high quality, affordable voice and broadband communications services to small- to large-sized 
business customers. 
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STATE OF GEORGIA ) 
) 

COUNTY OF BIBB ) 

VERIFICATION 

1, Vincent M. Oddo, President/CEO of Birch Communications, Inc., have reviewed and 

am familiar with the foregoing document. The statements in the foregoing document with 

respect ~o Birch Communications, Inc. and its affiliates are true of my own knowledge, except as 

to matters which are herein stated on information and belief, and as to those matters, I believe 

them to be true. 

Subscribed and sworn to before me this C2L 

Title: President/CEO 
Birch Communications, Inc. 

day of ~ alt1l6 

q· u 
~~~ Notary Public -



) 
) 
) 

VERIFICATION 

I, Michael Nowlan, Chief Executive Officer of Primus Telecommunications, Inc., have 

reviewed and am familiar with the foregoing document The statements in the foregoing 

document with respect to Primus Telecommunications, Inc. are true of my 9wn knowledge, 

except as to matters which are herein stated on information and belief, and as to those matters, I 

believe them to be true. 

Title: Chief Executive Officer 
Primus Telecommunications, Inc. 

Subscribed and sworn to before me this '~day of ~ 

. c§5-____.__ ' 
Notacy Public 
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