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STIKEMAN ELLIOTT

Stikeman Elliott LLP  Barristers & Solicitors

5300 Commerce Court West, 199 Bay Street, Toronto, Canada M5L 1B9
Tel: (416) B69-5500 Fax: (416) 947-0866 www.stikeman.com

Kathryn Esaw
Direct: (416) 869-6820
E-mail: kesawi@istikeman.com

BY E-MAIL February 11, 2016
File No. 138077.1001

Frangois D. Gagnon

Borden Ladner Gervais LLP
1000, rue de la Gauchetiére Ouest
Suite 900

Montréal, QC H3B 5H4

Dear M. Gagnon,
RE:  Primus Telecommunications Canada Inc. - Contract Assignment

As you know, Primus Telecommunications Canada Inc. and certain of its affiliates
(together, “Primus” or “Primus Entities”) have entered into an agreement with Birch
Communications, Inc. (“Birch Communications”) for the sale of all or substantially all of
Primus’ assets. Pursuant to the asset purchase agreement dated January 19, 2016 (the
“APA") between the parties, Primus will assign certain contracts to Birch Communications
or one or more affiliates thereof (in each case, the “Purchaser”) to which Primus is party (the
“Assumed Contracts”).

Further to our correspondence, I am writing to confirm with you the agreements
between Primus and Bell Canada or a predecessor thereof (as amended, restated, renewed,
extended or assigned from time to time, the “Contracts”) to be assigned to the Purchaser by
Primus, which are as listed in the appended Schedule “A”. For clarity, I advise that where a
Contract has an associated schedule, that schedule shall be included herein by reference
unless noted otherwise. We ask that you please review and confirm that the list of
Contracts (as currently set out in the appended Schedule “A” encompass all billing
accounts that the Primus Entities currently have with Bell Canada or a predecessor
thereof. Specifically excluded contracts, schedules or amendments are as listed in the MONTREAL
appended Schedule “B”.

TORONTO

OTTAWA

Please confirm your consent to the aforementioned assignment of the Contracts to  caLeary
the Purchaser by signing below and returning a signed copy by email or courier to my

attention no later than February 15, 2016. VANGOUVER

NEW YORK

We hope to have received consents from all counterparties to the Assumed Contracts

by February 15, 2016. However, to the extent any consent with respect to any of the

Assumed Contracts is not received by February 15, 2016, in order to ensure that all  syonev
Assumed Contracts are assigned to the Purchaser, the Primus Entities will rely on the

ONDON
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provisions of section 11.3 of the CCAA, which gives the Court the jurisdiction to order the
assignment of a contract without consent on certain terms and conditions set forth in section
11.3 of the CCAA. The Primus Entities will be seeking an order for the assignment of any
Assumed Contracts for which consent to assign has not been given at a motion currently
scheduled to be heard February 23, 2016. If we have not received your consent by February
15, 2016, we will serve you with notice of the motion as well as the motion materials in
connection with this request and evidence in support thereof. Please include with your
consent a letter detailing the existence, basis for and amount of cure costs you have
calculated to be due and owing under the Contracts.

Closing of the Transaction

It is anticipated that the closing (the “Closing”} of the transaction contemplated in
the APA (the “Transaction”) will be in late February 2016, and Birch Communications or
the Primus Entities will advise in follow up correspondence when the Closing has occurred.

Communications Post-Closing

Following the assignment, the Purchaser will be responsible for all obligations under
the Contract arising after the Closing and all notices under the Contract should be
addressed to:

Birch Communications, Inc,
Director. of Margin Assurance
320 Interstate North Pkwy SE
Suite 300

Atlanta, GA 30339
678-370-2467

Attention: Greg Darnell

If you have any questions about the aforementioned sale and assignment, please do
not hesitate to be in touch.

Yours very truly,
Cathiryn Esaw

i
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Bell Canada, in its capacily as party to the Contracts, hereby consents to the
assignment of the Contracts to the Purchaser, effective and subject to the closing of the
Transaction. This consent is effective notwithstanding anything in the Contract to the
contrary.

Dated

Bell Canada

Per:

Name:
Title:
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Schedule “A”
MCANT 1-292430451-M1 (and all applicable service schedules)

Master Communications Agreement, MWA100508 [#C1027] (and all applicable
service schedules)

MCANT 1-334088971-M1 (and all applicable service schedules)
MCANT 1-79170023-M1 (and all applicable service schedules)
MCAT - 124463-M (and all applicable service schedules)
MCANT 1-82516360-M1 (and all applicable service schedules)
Gateway Access Service - Schedule # GAS100458

GCC - Central Office License Agreement _Bell Canada_040805
MCANT 1-261124987-M1 (and all applicable service schedules)

GCC - Interconnection Agreement for the Provision of 911 Service to a CLEC_Bell
Canada_062202

Master Agreement for CLEC-IXC Interconnection, CRTC No. 0955/00 (and all
applicable schedules)

Master Agreement for Local Interconnection, CRTC No. 1944 /00 (and all applicable
schedules)

Basic Listing Interchange File Agreement, Dated 21 January 2004

Support Structure License Agreement, Dated 17 March 2004
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Schedule “B”
RCM East: 1-292430451-100 (and all applicable amendments)
RCM West: 1-292430451-101 (and all applicable amendments)
RCM Business lines: 1-292430451-174 (and all applicable amendments)
WLSFE: MCAT124463-35 (and all applicable amendments)

ULL Letter agreement: 1-796366479 (and all applicable amendmenhts)
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De : Gagnon, Frangois D.

Envoyé : February-09-16 5:28 PM

A : Maria Konyukhova; Kathryn Esaw; linc.rogersiblakes.com; honeill@igocdmans.ca

Cc : Jaipargas, Roger; Mrs, Jill Gibson; sylvia.crewsif@bell.ca; MNowlan@porimustel.ca; Bob Nice; SHALVIRI, ARYO; Nigel
Meakin; Lori kay - Bell Canada (lori.kayibell.ca)

Objet : In the matter of the Plan of arrangment of Primus Telecommunications Canada Inc.: Bell/BCE Nexxla
Importance : Haute

Dear all,

I believe it would be very helpful to everyone if a call was organized between Bell, Primus and Birch to discuss various
issues regarding the assignment of the Primus Agreement to Birch, including:

Rationale for the selection of Primus/Bell agreements that Birch does not want to assume

Potential unexpected consequences of the choices made by Birch in this respect
. Accounting implications of the assignment as it relates to services billed in advance and usage billed in arrears
and the adjustment to purchase price to be made between Birch and Primus in this respect.

Use of the Primus brand going forward for identification of Primus services and hardware

Naturally, the call would be strictly without prejudice to all of the parties’ rights, pending the Court approval hearing.
Please call me so that we can set it up at your earliest convenience.

Best regards.

Francois B, Gagnon
Partner/ Associé
Tél. 514.954,2553 | F/ Téléc 514.954.1905 | Mob. 514.792.5309 | fyaananiibky com
Barden Ladner Gervais 1000, rue De La Gauchetiére Ouest, Suite / Bureau 900, Montréal, QC, Canada H3B 5H4

&

Borden Ladner Gervais LLP / S.E.N.C.R.L, S.R.L. | It begins with service / D'abord le service
Calgary | Montréal | Ottawa | Toronto | Vancouver | hig.com

'b% Please consider (he environment bafare prinking this email. / Veuillez panser & renvironnement avant dinprimer ce courriel
[N o R PO LR N i o s
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De : Vlad Calina [mailto:VCalina@stikeman.com]

Envoyé : February-04-16 7:15 PM

A : Gagnon, Frangois D.

Cc : Jaipargas, Roger; Mrs. Jill Gibson; sylvia.crewsbell,ca; linc. rogersidblakes.com; MMNowlan@primustel.ca; Bob Nice;
Maria Konyukhova; Nigel Meakin; linc.rogers@blakes.com; SHALVIRI, ARYO; Kathryn Esaw

Objet : In the matter of the Plan of arrangment of Primus Telecommunications Canada Inc.: Bell/BCE Nexxia

Hi Francois:

Attached please find our revision to the post-filing agreement, in addition to a blackline to the version which
you circulated previously.

Please let us know your comments at your earliest convenience.

Regards,

Vlad Calina
Tel : (416) 869-5202
viElinagistikaman.com
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Bell

Date February 11, 2016

Delivered by Emall

Primus Telecommunlcations Canada Inc.
5343 Dundas Street West

Suite 400

Toronto, Ontario

M89B 6K5

Attention:; Mr. Robert Nice, CFO

Dear Sir:

RE: [Inthe Matter of a Plan of compromlse or arrangement of
Primus Telecommunlcations Canada Inc.

As you know, Bell Canada and BCE Nexxia Corp. provide various services (the "Services") to
Primus Telecommunications Canada Inc. (“Primus”) pursuant to various contracts, including all
service schedules thereto, which include but are not limited to those set out in Schedule "A"
hereto (the “Primus Agreements").

Pursuant to the Initial Order rendered by Mr, Justice Penny of the Ontario Superior Court of
Justice (the "CCAA Court") dated January 19, 2016, (the “Initial Order”), Primus commenced
proceedings under the Companles’ Creditors Arrangement Act (the "CCAA"). FT| Consuiting
Canada Inc. was appointed Monitor (the "Monitor') pursuant to the terms of the Initial Order.

As you know, pursuant to the CCAA and nolwithstanding the terms of the Initlal Order, Bell
Canada has no obligation to extend credit in connection with the provision of the Services.

Further to our discussions with you, Bell Canada is prepared to continue to provide the Services
to Primus subject to the agreement of certain terms and conditions on a go-forward basis. This
letter confirms the agreement (the “Agreement”) amongst Bell Canada and Primus relating to
the provision of Services by Bell Canada to Primus from and after January 19, 2016, billed and
to be bllled by Bell Canada to Primus pursuant to the Primus Agreements (the "Post-Filing
Services"). '
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Bell Canada, BCE Nexxia Corp. and Primus agree to the following:

i

For the purposes hereof!

i) “Monthly Run Rate" shall mean the aggregate amount of all of the invoices
which were or are to be issued by Bell Canada and BCE Nexxia Corp. to Primus
with respect to the provision of the Services during a Contract Month, as such
term is herein defined,

ii) “Contract Month" shall mean the perlod beginning on the 18" day of a month
and ending on the 18" day of the following month, the first such Contract Month
beginning on January 19, 2016;

iii) Wire Transfer Instructions shall mean the wire transfer instructions for the
Canadian Dollar trust account of Bell Canada and BCE Nexxia Corp.'s attorneys’,
Borden Ladner Gervals LLP, set out in Schedule “B" hereto;

Subject ta the provisions of section 7 hereof, to cover the Monthly Run Rate from and
after January 19, 2018, Primus shall pay the following:

i) the sum of $3,075,000.00 on February 4, 2016 (the “Initial Payment”) by way of
wire transfer in accordance with the Wire Transfer Instructions. Receipt of the
Initial Payment is hereby acknowledged;

ii) Recurrant installments in the amount of $1,025,030.00 each, payable on the first
(1Y), second (2™, third (3) and fourth (4™) Tuesday of each Contract Month (if a
holiday, the next business day) by 4:00 p.m., commencing on Tuesday, February
9, 2016, by way of wire transfer in accordance with the Wire Transfer Instructions
(each, an “Advance Payment"), Receipt of the first Advance Payment, due on
February 9, 2018, is hereby acknowledged,;

Neither the Initial Payment, the Advance Payments nor any refund owing by Bell or BCE
Nexxia Corp., under this agreement shall be applied by Bell Canada or BCE Nexxia
Corp. against any amounts incurred by Primus for Services rendered by Bell Canada or
BCE Nexxia Corp. prior to January 19, 2016;

In the event the Monthly Run Rate during any Contract Month exceeds the amount of
the Advance Payments or Initial Payment received by Bell during said Contract Month,
upon recaipt of a written notice from Bell Canada to Primus, indicating the amount by
which Primus’ Monthly Run Rate exceeds the aggregate of the Advance Payments
and/or the Inittal Payment received during the previous Contract Month (the "Variance"),
Primus shall pay the amount of the Variance to Bell Canada and BCE Nexxia Corp. by
way of wire transfer in accordance with the Wire Transfer Instructions, (a "Varlance
Payment”) such payment to be made within ten (10) business days after the receipt by
Primus of a written notice from Bell Canada advising of such variance, unless Bell
Canada receives a notice of dispute from Primus within the said ten (10) day delay. In
such circumstances, Primus shall pay the uncontested portion of the Variance, if any, as
provided in this section 4.
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Likewise, In the event that the Variance is negative (i.e. the Monthly Run Rate during
any Contract Month is less than the aggregate of the Advance Payments and/or the
Initial Payment received during said Contract Month), ten (10) business days after the
receipt by Bell Canada of a written notice from Primus, indlcating the amount of the
negative Variance (such negative Variance, a "Credit"), and unless Primus receives a
notice of dispute from Bell Canada within the said ten (10) day delay, Primus shall be
entitled to i) apply such Credit against the next Advance Payment(s) or {i) repayment by
Bell of the undisputed portion of the Credit, if any, if no Advance Payment is to be made;

Bell Ganada and BCE Nexxia Corp. shall-continue to invoice Primus in accordance with
existing practices and arrangements;

Any dispute under sections 4, 5 and 6 above will be resolved with the assistance of the
Monitor, failing which, by Court Order;

Confirmation of the wire transfers for the Initial Payment, each of the Advance Payments
and each of the Variance Payments, if any, providing detalls of the electronic funds
transfer, shall be provided by Primus to Bell Canada by e-mall to the following
addresses:

csg_ar@bell.ca,
jil.gibson@bell.ca,
marllyn.hylton@bell.ca,
peter.zammit@bell.ca, and
jrondeau@blg.com,

as soon as practicable upon the making of the wire transfer. For greater clarity, the
failure to provide such confirmation shall not, on its own, constitute an Event of Default;

At the expiry of each three (3) Contract Months petiod, the first of which began on
January 19, 2016 (a "Trimester"), Bell Canada shall calculate the average Monthly Run
Rate for the previous Trimester (the “Average”). The Advance Payments shall be
adjusted, by written notice from Bell Canada to Primus, to 25% of the average Monthly
Run Rate for the previous Trimester. Primus shall make the Advance Payments
accordingly from and after receipt of such notice from Bell Canada.

Notices given by Bell Canada pursuant to this section shall Indicate the Average and the
new amount of the Advance Payments;

Strictly subject to Bell Canada and BCE Nexxia Corp.'s rights, at law and In contract,
and subject to the provisions of the CCAA and the Initial Order, in the event of resiliation,
disclaimer, termination or assignment of any of the Primus Agreements, Bell Canada
and BCE Nexxia Corp. shall.

i) in the event of resiliation, disclaimer or termination of any of the Primus
Agreements, as soon as practicable, render final invoice(s) to Prlmus in respect
of the Post-Filing Services under the Primus Agreements so resiliated,
disclaimed or terminated (the “Final Invoices”);
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i) in the event of assignment of any of the Primus Agreements, as soon as
practicable, provide Primus and the assignee with the breakdown of the amounts
payable and paid under the assigned Primus Agreements for Post-Flling
Services rendered up to the effective date of such assignment;

iii) apply the remalning Advance Payments held by Bell Canada and/or BCE Nexxia
Corp. against payment of i) the Final Invoices and/or of il) Post-Flling Saervices
rendered pursuant to x) Primus Agreements that have not been resillated,
disclaimed, terminated or asslgned and/or y) assigned Primus Agreements, but
only for Post-Filing Services rendsred prior to the effective date of assignment;
and

iv) return the balance of the Advance Payments, if any, to Primus or as directed by
the Monitor;

For greater certainty, Section 10 of this agreement is not to be construed as i) consent
by Bell to any resiliation, disclaimer, termination or assignment of any of the Primus
Agreements or i) consent by Primus or the Monitor, to any terminetion of the Primus
Agreements. Furthermore, and for still greater certainty, Sectlon 10 is without prejudice
to Primus’ rights and remedies under the CCAA and the Initial Order;

11. Any additional services outside the scope of the Primus Agreements ordered by Primus
from Bell Canada or from BCE Nexxia Corp, after January 19, 2018 shall be dealt with
under separate arrangements. For greater certainty, nothing herein affects Bell
Canada's or BCE Nexxia Corp.'s rights and obllgations to accept or refuse new
activations requested by Primus pursuant to the Primus agreements or existing practices
and arrangements, subject to the provisions of the CCAA and the Initial Order,

12, The non-payment of the initial Payment, any Advance Payment and/or any Variance
Payment, if any, in accordance with the terms set forth in this Agreement shall constitute
events of default (each, an "Event of Default");

13. Upon the occurrence of an Event of Default which is not remedied within three (3)
business days from the receipt of a written notice of default from Bell Canada to Primus
and the Moniltor, '

i) Bell Canada and BCE Nexxia Corp. reserve the right to bring a motion to the
CCAA Court to seek any relief they are entitled to seek, including termination of
the Primus Agreements and this Agreement (the “Bell Motion"); and

i) Primus and the Monitor acknowledge and agree that Bell Canada and/or BCE
Nexxia Gorp. shall be entitled to bring the Bell Motloh before the CCAA Court on
four (4) business days' notice to Primus, the Monitor and the service list in
accordance with the Initial Order.




14, Any notice, direction or other communication given regarding the matters contemplated
by this Agreement (each, a “Notice") must be in wrlting, sent by personal delivery,
courier, facsimite or by email and addressed:

If to Bell Canada or BCE Nexxia Corp.:

Bell Canada
5025 Creekbank Road, 2™ floor
Mississauga, ON L4W 0B6

Attention:

Email:

With a copy to:

Borden Ladner Gervais LLP

1000, rue De La Gauchetiére Quest

Suite 900
Montréal, QC H3B 5H4

Attention:
Email:

If to Primus:

Primus Telecommunications Canada Inc.
5343 Dundas Street West

Suite 400

Toronto, Ontario

M9oB 6K5

Attention:
Email;

With a copy to:

Stikeman Elliott LLLP

5300 Commerce Court West
199 Bay Street

Toronto, Ontario

M5L 189

Attention:
Email;

Jill Gibson
Jill. Gibson@bell.ca

Francols D, Gagnon
fgagnon@blg.com

Robert Nice
bnice@primustel.ca

Viad Calina
vcalina@stikeman.com
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In each case to;

FT! Consulting Canada Inc,

TD Waterhouse Tower

79 Wellington Street, Suite 2010
Toronto, Ontario

M5K 1G8
Attention: Steven Bissell
Email; steven.bissell@fticonsulting.com

With a copy to:

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario

M5L 1A9
Attention: Linc Rogers
Emall. linc.rogers@blakes.com

A Notice is deemed to be given and received (i) if sent by personal delivery or courier,
on the date of delivery if it is a business day and the delivery was made prior to 4:00
p.m. (local time In place of receipt) and otherwise on the next business day, or (ii) if sent
by email, on the business day such notice was sent.

Assuming the foregoing is satisfactory, please execute this Agreement where indicated below

and return a copy to the undersigned. Once executed, this Agreement will constitute a binding
agreement between each of us ih accordance with its terms.

[Signature page follows)




5-1
Yoaurs truiy,
BELL CANADA f
Per: o VA .. lfﬁ g
Domenica Macilicta
Vloe~PrcaIdcm/ Customer Service
BCE NEXXIA CORP.
(RN

Per: MJQ @6’ <A —

" Name: Adel Bazerghl )
Title: Prasident

ACKNOWLEDGED AND AGREED TO as of this

W\ day of February 2016.

PRIMUS TELECOMMUNICATIONS CANADA

INC,

By

The Monitor acknowladges the terms of this Agreament as of this

FTl

\\\__/oL

"Name: Robert Nice TERTE Gt oo
Title: CFO

day of February 2016.

CONSULTING CANADA INC.,, In its

capacity as court-appointed Monitor of Primus
Telscommunications Canada Inc. et al. and not
in its personal or corporate capagity

By:

a7

- r'd
Name: Nigel D. Meakin
Title: Senior Managing Director

176
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SCHEDULE “A”

(The list of agreements set out below, in each case, shall include all applicable, associated or related schedules,
appendices, addenduni, orders, amendments, supplements, restatement and other modifications)

I. 1-292430451-M1 - RCM Master Service Agreement

MCAT 124463 - Master Communications Agreement

ULL Letter agreement: 1-796366479 (Primus-Loop Letter - Globility Gov_Hash_2011-0247DC)
Master Communications Agreement Non-Tariffed (Wholesale) 1-334088971-M1

MCANT 1-261124987-M1

MCANT 1-82516360-M1

Master Agreement for Local Interconnection, CR'I'C No, 1944/00

Master Agreement for CLEC-1XC Interconnection, CRTC No. 0955/00

9. Master Communications Agreement - Non-tariffed [-79170023-M ]

10. GCC - Central Office License Agreement Bell Canada_040805

V1. GCC — Interconnection Agreement for the Provision of 911 Service to a CLEC_Bell Canada 062202
12. Basic liisting Interchange File Agreement, Dated 21 January 2004

13. Ethernet Access Agreement (1-246299173-M1)

14. Master Wholesale Agreement for Selective Channels (MWA 100508)

MTLOY: 3666012: v



Schedule “B”

SLG

Borden Ladner Gervals

BORDEN LADNER GERVAIS 8.E.N.C.R.L.
BORDEN LADNER GERVAIS LLP

COMPTE EN FIDEICOMMIS

TRUST ACCOUNT

INSTRUCTIONS POUR VIREMENT —~ DOLLARS CANADIENS (CAD)
WIRE INSTRUCTIONS -~ CANADIAN DOLLARS (CAD)

Banque de Moniréal

INSTITUTION
BANK Bank of Montreal
630 BB::I Uefcjﬁ ?"Véalo‘; 630 wB???If;Ofygm“d Bivd
- 530, Boudl. Rend-L.dvasque Ouest ‘osl Rens-L évesque Bivd.
SUES XI\I?CS ,/_}LE Montiéal (Québac) HIB 156 Monlréal, Quédbes 3B 156
Tékphone : 514-877-1360 Telephone : 514-877-1360
NUMERO éwm
SWIFT NUMBER BOFMCAM2
NUMERO D'INSTITUTION 001
BANK NUMBER
NUMERQO DE SUCCURSALE 02301
BRANCH NUMBER
NUMERO DE COMPTE
ACCOUNT NUMBER 1215-610
- N N E;o;; Ladner Gervais s.rl L Borden Ladner Gervais LLP
REFERENCE 1000, rue de |a Gauchetisre O. 1000 West de la Gauchetiére
REFERENCE Bureau 900 Suite 900

Mortréal (Québec) HIB 5H4 Montréal, Québec H38 5H4

*#iPlease send yvour deposit detail via e-mail to: jrondean@hlg.com or by fax to (51.4) 934-1905+*+
wi* G yp, envover les détails de vorre dépdt par courriel i jrondeaw@blg.com ou par télécopie au ( 514)

954-1903) . +*

MTLO1: 3612255; v7A
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De : Gagnon, Frangois D.

Envoyé : February-23-16 8:57 AM

A : linc.rogers@blakes.com; Maria Konyukhova <MKonyukhova@stikeman.com> (MKonyukhova@stikeman.com); Liu,
Victor (vliu@goodmans.ca); boneill@goodmans.ca

Cc : Jaipargas, Roger; jill.gibson@bell.ca; Sylvia Crews (sylvia.crews@bell.ca); Lori kay - Bell Canada (lori.kay@bell.ca);
Mihaljevic, Ivan; Bourque, Michelle (6050740); Darnell, Greg (Greg.Darnell@birch.com); Emener, Scott
(Scott.Emener@birch.com) (Scott.Emener@birch.com); Robin Constantin (robin.constantin@bell.ca); Bob Nice
(BNice@primustel.ca) (BNice@primustel.ca); Ramka, Walter (9763936); Peter Zammit (peter.zammit@bell.ca); Laurence,
Marc Andre (6049924)

Objet : RE: Primus and Bell

Dear all,
We wish to advise that a material amount has been omitted as relates to Cure Costs on the Excluded Contracts.

indeed, it appears that an aggregate amount of $436,352 was agreed to by Primus on December 30, 2015 with respect
to shortfall calculations for 2015 under certain Excluded Contracts, as is confirmed in the enclosed chain of emails.

This amount was to be billed in January 2016, but as a result of the Initial order, billing of this amount was unfortunately
suspended. Our client believed that this amount had already been invoiced and therefore formed part of the pre-filing
indebtedness. The fact that this amount had not been billed was only brought to our client’s attention yesterday.

Therefore, the revised schedule of Cure Costs under the Assigned Contracts and the Excluded Contracts is now as
follows:

Pre-filing (Cure Costs) o
. Account o --Iichontracts Assigned Contracts Excluded Contracts Currency
Primus $2,569,451.23 $1,882,689.47 $1,123,113.76 | CDNS
Globility $245,549.95 1 $93,797.73 $151,752.22 | CDN$
Hmnet $19,606.41 $19,606.41 ) CDNS$
Sub-Total $2,834,607.59 $1,996,093.62 $1,274,865.98 | CND$
Primus US$ $36,731.02 $36,731.02 | $ - uss$

These amounts remain subject to change, principally as relates to usage by Primus during the period prior to Jan. 19",
2016 and which has not been invoiced yet {(because of billing cycles). The variance should not be material.

Best regards.



Frangois [ Gagnoin

?lg u = Partner / Associé
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Bordon Ladner Gervais 1000, rue De La Gauchgtiére Ouest, Suite / Bureau 900, Montréal, QC, Canada H3B 5H4
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Borden Ladner Gervais LLP / S.EN.C.R.L, S.R.L. | It begins with service / D'abord le service
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De : Gagnon, Frangois D.

Envoyé : February-17-16 4:19 PM

A : ling, rogersiidblakes.com; Maria Konyukhova <MKenyukhovaistikeman.com> (MiKonyukhovagstikernan.com); Liu,
Victor (viiufinoodmans.ca); boneillfigoodmans.ca

Cc: Jaipargas, Roger; jill.aibson@bell.ca; Sylvia Crews (sylvia.crewsimbell.ca); Lori kay - Bell Canada (lori.kay@bell.ca)
Objet : Primus and Bell

Importance : Haute

Dear all,

Further to our email of February 3", please find enclosed a detailed spreadsheet of the Cure Costs relating to the Bell-
Primus agreements.

Bell has broken down the Cure Costs between the Assigned Contracts and the Excluded Contracts.

In summary, the amounts are as follows.

Pre-filing {Cure Costs)
Account All contracts Assigned Contracts Excluded Contracts Currency
Primus $2,569,451.23 | $ 1,882,689.47 | & 686,761.76 | CONS
Globility $245,549.95 | $ 93,797.73 | & 151,752.22 | CDN$
Hmnet $19,606.41 ¢ 19,606.41 ; | cDNS
Sub-Total $2,834,607.59 | S 1,996,093.62 | § 838,513.98 | CNDS
Primus USS $356,731.02 $36,731.02'| 5 - | uss

These amount are only for straightforward arrears under the Bell — Primus agreements as at January 19", 2016.
: Amounts billed before and after January 18" relating to services rendered by Bell to Primus after January 18"
are not included in the pre-filing amounts, and have been segregated to be paid in accordance with to the Post-Filing
Agreement negotiated between Bell, Primus and the Monitor.

2
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; No amounts have been added regarding legal fees, assignment fees, management fees or other fees

whatsoever.
These amounts are subject to change, principally as relates to usage by Primus during the period prior to Jan.

19", 2016 and which has not been invoiced yet (because of billing cycles). The variance should not be material. We will

update the numbers in the coming days, as a full billing cycle has now occurred since the date of the Initial Order.
These amounts are subject to final review and approval by Bell.

Please do not hesitate to call me should you have any questions.

Best regards.

Francols D. Gagnon

Partner / Associé

Tél. 514.954.2653 | F/ Téeléc. 514.954.1905 | Mob. 514.792,5309 | fgagnani@bla.com
Bordaon Ladner Gervals 1000, rue De La Gauchetiére Ouest, Suite / Bureau 900, Montréal, QC, Canada H3B 5H4

o Linked {g s |

Borden Ladner Gervais LLP / S.E.N.C.R.L,, S.R.L. | It begins with service / D'abord le service
Calgary | Montréal | Ottawa | Toronto | Vancouver | blg.com
Pour notification de procédures/ For nolification of proceedings : notiflcation@hla.com

b% Please consider (he envilonmeni Before printing this email / Veuilez penser & l'environnement avani dimpnmer ce courrial

T, e « CrIN e [ty Bl i

De : Gagnon, Frangois D.
Envoyé : February-17-16 1:29 PM
A : linc.rogersibblakes.com

{ill.aibsonEbell.ca; Sylvia Crews (sylvia.crewsi@bell.ca); Lori kay - Bell Canada (lori.kay&bell.ca)
Objet : Primus and Bell

Linc,

| am following up on our discussion of yesterday in connection with the motion that is currently returnable on February
23,2016 on the Primus matter.

By email dated Feb. 3", 2016 (copy enclosed), we advised that the aggregate amount owing to Bell 2016 for services
rendered to Primus on or before January 18", 2016 was $2,834,000, subject to adjustment (the “Cure Costs”). This
amount is only for straightforward arrears under the Bell — Primus agreements as at January 19", 2016. Amounts billed
before and after January 18" relating to services rendered by Bell to Primus after January 18" are not included in this
amount, and have been segregated to be paid in accordance with to the Post-Filing Agreement negotiated between
Bell, Primus and the Monitor. No amounts have been added regarding legal fees, assignment fees, management fees or
other fees whatsoever.

Further to your request, we have been advised by Bell that the Cure Costs in respect of the contracts that Birch
Communications Inc. (“Birch”) is seeking an assignment of is approximately $2,050,000. Further, the cure costs in
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respect of the contracts that according to the Birch Asset Purchase Agreement are excluded contracts is approximately
$800,000. We will follow-up with Bell today to confirm these amounts.

As you know, my partner, Roger Jaipargas and | have been following up with you and Maria in connection with the
status of the draft Assignment Order that should provide for the payment of the cure costs in respect of any contracts
that are assigned to Birch and to date we have not yet received same. In addition, Bell has been requesting that
representatives of Birch and Bell have a conference call to discuss various business issues and we understand that the
representative of Birch dealing with this matter was away during the week of February 8" and has only returned to the
office today. Accordingly, that discussion has not yet taken place, although we understand such conference call should
take place tomorrow.

In light of the foregoing, Bell is very concerned that the outstanding issues in connection with the proposed assignment
of the Bell contracts to Birch may not be resolved by February 23, 2016. In connection therewith, unless this matter
progresses quickly, we will seek instructions from Bell to serve a request form for a 9:30 chambers appointment with
Justice Penny on February 19, 2016 to address the issue of a possible adjournment of the February 23™ motion. The
purpose of the adjournment would be to provide the parties with more time to pursue discussions in connection with
the proposed assignment of the Bell contracts and to hopefully resolve same so that the motion proceeds on a
consensual basis.

May | please have your position and that of the Company in connection with a possible adjournment of the motion? |
connection therewith, | have copied Maria with this email so that | may have her response on behalf of Primus.

Many thanks.
Regards.
Francois 1 Gagaoy
=) IL o Partner / Associé
- jxc,,l‘ﬁ Tél. 514.954.2553 | F / Téléc 514.954.1905 | Mob 514,792.5309 | fzsananiiibin.com
Borden Ladnar Garvais 1000, rue De La Gauchetiére Quest, Suite / Bureau 900, Montréal, QC, Canada H3B 5H4

+ Linked i

Borden Ladner Gervais LLP / S.E.N.C.R.L., S.R.L. | It begins with service / D'abord le service
Calgary | Montréal | Ottawa | Toronto | Vancouver | bilg.com
Pour notification de procédures/ For notification of proceedings ' noliflgplmngibla, com

b% Pleasa consider the eaviionment batara panting this conail £ Vewiic., senmil a Fenvirontiement issnt LHmprmer ¢e couric|
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Objet: TR: Loop Shortfall - Data spend off set.

From: Brad Fisher [mailto:BFisher@primustel.ca)

Sent: Wednesday, December 30, 2015 1:26 PM

To: Constantin, Robin (A202628)

Cc: Laundry, Bradley D (N416543); Doug Cooper; Faddoul, Mike (6003901)

Subject; RE: Loop Shortfall - Data spend off set.
Rohin =
I’'ve had the opportunily to close off on this item with Michael and our CFO today. Primus can confirm that the

calculations below are corract and aligned with the contract, and that Primus fully understands its obligations to pay this
billed amount per the terms of the contract.

Brad.
Brad Fisher
R Ganor Vies Prewsident, facketing & Droduct
]') rimus ' 10416207 7019 M ARG S0 4428
AT R R

b hfisher@primug

Sent: December-23-15 3:50 PM

To: Brad Fisher

Cc: Constantin, Robin (A202628); Laundry, Bradley D (N416543); Doug Cooper
Subject: Loop Shortfall - Data spend off set.

HI Brad — I hope this email finds you well.

In an effort to align to the tracking and calculation for the net new datg spend for 2015, please respond with
“confirmed” to acknowledge that you agree with the following statement, The below has been validated with
James and Doug.

Primus is alighed with the calculation of $110,400 as the value ot total net new Bell wholesale data services
purchased for the calendar year 2015 (to the end of Dec. 31 2015). When we subtract this $110,400 of 2015 net
new Bell wholesale data spend from the “Shortfall Amount Spend Commitment,” of $500,000, (resulting from
the 2014 Local Loop shortfall), there is a remaining shortfall of $389,600.

This $389,600 shortfall amount is subject to a 12% Additional Shortfall Amount of $46,752, resulting in a tolal
billed debit amount to Primus of $436,352. Primus will pay the invoice received for this total billed amount
within the billing due date period.

Thanks,

Mike Faddoul
Sales Director Wholesale
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905-614-9900
mike. faddoul@bell,cu

The content of this message is subject to our e-mail confidentiality policy.
www, bell.ca/enterprise/EntGnl EmailConfidentialityWarning, page?lanztiage=en

hitp: fwww. primustel. ca/fr/legal/cs.htm
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THIS IS EXHIBIT “H” REFERRED TO IN THE
AFFIDAVIT OF WALTER RAMKA
SWORN BEFORE ME, THIS 15th DAY
OF SEPTEMBER, 2016

A Commissidner for Taking Affidavits
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De : Lefebvre, Eugénie

Envoyé : March-01-16 3:32 PM

A Liu, Victor; ROGERS, LINC; SHALVIRI, ARYO; Kathryn Esaw; Maria Konyukhova; O'Neill,Brendan; Meakin, Nigel;
Bissell, Steven (Steven.Bissell@fticonsulting.com)

Cc : Gagnon, Frangois D.; Jaipargas, Roger; Lefebvre, Eugénie

Objet : RE: Bell consent to assignment letter re Schedule "A"

Dear all,

The business people at Bell and Birch have spoken and Birch has agreed with the changes made to the list of
agreements {schedule a). Victor/Brendan: Greg indicated that he would advise you accordingly.

Please also note that Bell has signed off on the Cure Costs as is, i.e. CDN$3,270,959.59 + US$36,731.02.

We would therefore ask that you kindly provide us with a revised version of the Assignment Order including said
schedule A,

In the meantime, we will finalize the Assumption & Assignment Agreement and circulate it for signature shortly.
Best regards,

Eugénio Lefobvie
M Avocate / Lawyer
Nerden Ladner Gervais Tel. 514.954,2502 | F/ Téléc. 514.954.1906 | glefebvradibly o
1000, rue De La Gauchetiére QOuest, Suite / Bureau 900, Montréal, QC, Canada H3B 5H4
Pour notification / For notificalion of proceedings * nolificationfifxlg com
Borden Ladner Gervais LLP / $.E.N.C.R.L,, S.R.L. | It begins with service / D'abord le service
Calgary | Montréal | Ottawa | Toronto | Vancouver | blij.com

b% Please considar the envitonmient Befoie prutug this email / Veuillez penser & | envitonnemenlt avant dimprimee ce courriel

i v W s it Wi by ¥ | i KL LS “ [ A

De : Liu, Victor [mailto:viiu@aoodmans.ca]

Envoyé : February-29-16 8:11 PM

A : Lefebvre, Eugénie; ROGERS, LINC; SHALVIRI, ARYOQ; Kathryn Esaw; Maria Konyukhova, O'Neill,Brendan; Meakin,
Nigel; Bissell, Steven (Steven,Bissell@fticonsulting.com)

Cc : Gagnon, Frangois D.; Jaipargas, Roger; Liu, Victor



188

Objet : RE: Bell consent to assignment letter re Schedule "A”
Importance : Haute

Thanks Eugénie.

Can you briefly explain the changes (why are the 2 agreements being deleted and 2 new ones added [as they don't
appear to be simple replacements of the 2 deleted agreements])?

Also, can Primus or Bell please provide copies of the 2 new agreements for Birch to review?

1 Ethernet Access Agreement (1-246299173-M1)

2. Master Wholesale Agreement for Selective Channels (MWA100508)
Best,
Victor
Victor Liu

Goodmans

® Tel: 416.597.5141
& Tax: 416.979.1234
A E-mail: ¥ Liveddymnhiandcn

From: Lefebvre, Eugénie fmailto:ELefehvre@bly.com]

Sent: Monday, February 29, 2016 6:57 PM

To: ROGERS, LINC; SHALVIRI, ARYO; Liu, Victor; Kathryn Esaw; Maria Konyukhova; O'Neill,Brendan; Meakin, Nigel;
Bissell, Steven (Steven.Bissell@fticonsuiting.com)

Cc: Gagnon, Francois D.; Jaipargas, Roger; Lefebvre, Eugénie

Subject: RE: Bell consent to assignment letter re Schedule "A"

Dear all,

Further to Roger's email below, please find enclosed the clean and blackline versions of the revised Schedule “A”, which
is the list of contracts to be used for both the Order and the Assumption & Assighment Agreement. The blackiine is
against the clean version that was provided by Victor yesterday.

The attached remains subject to final sign off from Bell as relates to Cure Costs.

We remain available to further discuss the above, at your convenience,

Best regards,

Eugénie

Eugénie Lefebvre

Avocate / Lawyer

Tél. 514.954.2502 | F / Téléc. 514.954,1905 | elefebvre @blg.com 1000, rue De La Gauchetiére Ouest, Suite / Bureau
900, Montréal, QC, Canada H3B 5H4 Pour notification / For notification of proceedings : notification@blg.com Borden

Ladner Gervais LLP / S.E.N.C.R.L., S.R.L. | It begins with service / D’abord le service
Calgary | Montréal | Ottawa | Toronto | Vancouver | blg.com
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P Please consider the environment before printing this email. / Veuillez penser a !'environnement avant d'imprimer ce
courriel.

This message is intended only for the named recipients. This message may contain information that is privileged,
confidential or exempt from disclosure under applicable law. Any dissemination or copying of this message by anyone
other than a named recipient is strictly prohibited. If you are not a named recipient or an employee or agent responsible
for delivering this message to a named recipient, please notify us immediately, and permanently destroy this message
and any copies you may have. Warning: Email may not be secure unless properly encrypted.

Ce message est destiné uniqguement aux destinataires diment nommés, Il peut contenir de l'information privilégiée ou
confidentielle ou encore de I'information exemptée des obligations de divulgation en vertu du droit applicable. Il est
strictement défendu a toute personne qui n'est pas un destinataire diment nommé de diffuser ce message ou d'en faire
une copie. Sivous n'étes pas un destinataire diment nommé ou un employé ou mandataire chargé de livrer ce message
a un destinataire diment nommé, veuillez nous aviser sans tarder et supprimer ce message ainsi que toute capie qui
peut en avoir été faite. Avertissement : Le courriel qui n'est pas chiffré comme il se doit peut ne pas é&tre protégé.

De : Jaipargas, Roger

Envoyé : February-29-16 2:30 PM

A : ROGERS, LINC; SHALVIRI, ARYO

Cc : Liu, Victor; Kathryn Esaw; Maria Konyukhova; O'Neill,Brendan; Meakin, Nigel; Bissell, Steven
(Steven.Bissell@fticonsulting.com); Gagnon, Frangois D.; Lefebvre, Eugénie Objet ;| RE: Bell consent to assignment letter
Importance : Haute

Hello All,

Please note that we are working on Schedule A to the Order with the Bell cure costs and the list of contracts (as there
have been some changes since the version that Victor sent to me yesterday). We will get that to you as quickly as
possible. Once the Schedule A is settled it can be used for both the Order and the Assumption and Assignment
Agreement. Thanks.

Roger

Roger Jaipargas
T 416.367.6266 | F416.361.7067 | rjaipargas@blg.com Scotia Plaza, 40 King St W, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | It begins with service Calgary | Montréal | Ottawa | Toronto | Vancouver blg.com

P Please consider the environment before printing this email.

This message is intended only for the named recipients. This message may contain information that is privileged,
confidential or exempt from disclosure under applicable law. Any dissemination or copying of this message by anyone
other than a named recipient is strictly prohibited. If you are not a named recipient or an employee or agent responsible
for delivering this message to a named recipient, please notify us immediately, and permanently destroy this message
and any copies you may have. Warning: Email may not be secure unless properly encrypted.
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--—---0riginal Message-----

From: ROGERS, LINC [mailto:LINC.ROGERS@blakes.com]

Sent: February-29-16 8:26 AM

To: SHALVIRI, ARYO

Cc: Jaipargas, Roger; Liu, Victor; Kathryn Esaw; Maria Konyukhova; O'Neill,Brendan; Meakin, Nigel; Bissell, Steven
(Steven.Bissell@fticonsulting.com); Gagnon, Frangois D.; Lefebvre, Eugénie

Subject: Re: Bell consent to assignment letter

Roger -

Thanks for your note. To clarify, the voluntary consent and assignment arder are mutually exclusive alternatives. If one,
then not the other. Birch had indicated that-unless and until a consent had been finalized and executed for an essential
contract it would require that such essential contract be placed on the schedule to the order. That makes sense to have
that safety net. The monitor, however, would not support an order that purported to assign a contract for which
required consent had already been provided.

The assignment order has not yet been issued, so we just don't see anything in the consent that needs to be
acknowledged by the monitor. Again, the only reference | see to the monitor just recites what is provided for in the
issued and entered AVO which everyone can rely an.

Thanks Roger.

Linc A. Rogers

Partner

Dir: 1-416-863-4168
linc.rogers@blakes.com<mailto:linc.rogers@blakes.com>

On Feb 28, 2016, at 8:34 PM, SHALVIRI, ARYO <ARYO.SHALVIRI@blakes.com<mailto:ARYO.SHALVIRI@blakes.com>>
wrote:

Thanks Roger. | still fail to see why an acknowledgment by the Monitor is necessary. The Monitor has filed a report
setting out its views with respect to the assignments, which will be considered by the Court.

Aryo Shalviri

Associate
aryo.shalviri@blakes.com<mailto:aryo.shalviri@blakes.com>
Dir: 416-863-2962<tel:416-863-2962>

On Feb 28, 2016, at 8:24 PM, Jaipargas, Roger <RJaipargas@blg.com<mailto:RJaipargas@blg.com>> wrote:

Thanks Linc/Ayro. | am not sure what the issue is? | understand that you guys are otherwise fine with the form of
assignment agreement. As you guys know, Birch will insist that the assignment be made by way of an order. Under
s.11.3 one of the factors to consider is whether the monitor has approved the assignment, which you have. The monitor
was a party to the post-filing agreement. Further para 8 of the AVO has language the protects the monitor (which we
did not raise an issue with), so what is the concern guys? Thank you.

Roger
---=-Original Message-----

From: ROGERS, LINC [mailto:LINC.ROGERS@blakes.com]
Sent: Sunday, February 28, 2016 6:25 PM
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To: SHALVIRI, ARYO

Cc: Jaipargas, Roger; Liu, Victor; Kathryn Esaw; Maria Konyukhova; O'Neill,Brendan; Meakin, Nigel; Bissell, Steven
(Steven.Bissell@fticonsulting.com<mailto:Steven.Bissell@fticonsulting.com>); Gagnon, Frangois D.; Lefebvre, Eugénie
Subject: Re: Bell consent to assignment letter

I think the concern for you is paragraph 4 that references the Monitor. That however is simply reciting what the AVO
provides for, which has been issued. So parties can take comfort from the order of the court and further
acknowledgment by the monitor seems unwarranted.

Thanks.

Linc A. Rogers
Partner

Dir: 1-416-863-4168

linc.rogers@blakes.com<mailto:linc.rogers@blakes.com><mailto:linc.rogers@blakes.com>

On Feb 28, 2016, at 6:14 PM, SHALVIRI, ARYO
<ARYO.SHALVIRI@blakes.com<mailto:ARYO.SHALVIRI@blakes.com><mailto:ARYO.SHALVIRI@blakes.com>> wrote:

Roger,

An acknowledgment by the Monitor is not necessary and should be removed. Otherwise, we are okay with your
changes.

Regards,
Aryo

Aryo Shalviri

Associate
aryo.shalviri@blakes.com<mailto:aryo.shalviri@blakes.com><mailto:aryo.shalviri@blakes.com>
Dir: 416-863-2962<1el:416-863-2962>

On Feb 28, 2016, at 12:28 PM, Jaipargas, Roger
<Rlaipargas@blg.com<mailto:RJaipargas@blg.com><mailto:Rlaipargas@blg.com>> wrote:

Great. Thanks Victor.

Roger

<imageQ01.jpg>
Roger Jaipargas

T 416.367.6266 | F 416.361.7067 | rjaipargas@blg.com<mailto:rjaipargas@blg.com><mailto:rjaipargas@blg.com>
Scotia Plaza, 40 King St W, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | It begins with service Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com<http://blg.com><http://www.blg.com/>

P Please consider the environment before printing this email.

5
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This message is intended only for the named recipients. This message may contain information that is privileged,
confidential or exempt from disclosure under applicable law. Any dissemination or copying of this message by anyone
other than a named recipient is strictly prohibited. If you are not a named recipient or an employee or agent responsible
for delivering this message to a named recipient, please notify us immediately, and permanently destroy this message
and any copies you may have. Warning: Email may not be secure unless properly encrypted.

[cid:image098b61.GIF@b6ebcac7.46a66d18]

Blake, Cassels & Graydon LLP

199 Bay Street, Suite 4000, Toronto ON M5L 1A9

Tel: 416-863-2400 Fax: 416-863-2653

blakes.com<http://blakes.com><http://www.blakes.com> | Twitter<http://twitter.com/BlakesLaw/> |
Unsubscribe<http://www.blakes.com/English/Resources/Bulletins/Pages/unsubscribe.aspx>

Blake, Cassels & Graydon LLP | Barristers & Solicitors | Patent & Trade-mark Agents This email communication is
CONFIDENTIAL AND LEGALLY PRIVILEGED. If you are not the intended recipient, please notify me at the telephone
number shown above or by return email and delete this communication and any copy immediately. Thank you.

L'information paraissant dans ce message électronique est CONFIDENTIELLE. Si ce message vous est parvenu par erreur,
veuillez immédiatement m’en aviser par téléphone ou par courriel et en détruire toute copie. Merci.

From: Liu, Victor [mailto:vliu@goodmans.ca]

Sent: February-28-16 12:23 PM

To: Jaipargas, Roger; Kathryn Esaw

Cc: Maria Konyukhova; O'Neill,Brendan; Meakin, Nigel; Bissell, Steven
(Steven.Bissell@fticonsulting.com<mailto:Steven.Bissell@fticonsulting.com><mailto:Steven.Bissell@fticonsulting.com>)
; Linc Rogers; Aryo Shalviri
(aryo.shalviri@blakes.com<mailto:aryo.shalviri@blakes.com><mailto:aryo.shalviri@blakes.com>); Gagnon, Frangois D.;
Lefebvre, Eugénie; Liu, Victor

Subject: RE: Bell consent to assignment letter

Thanks Roger. We are ok with these changes.

Best,

Victor

Victor Liu

<image002.png>

e Tel: 416,597.5141

£ Fax: 416.979.1234

¢ E-mail: VLiu@Goodmans.ca<mailto:VLiu@goodmans.ca><mailto:VLiu@Goodmans.ca>
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LR T Attention KKK %k K

This communication is intended solely for the named addressee(s) and may contain information that is privileged,
confidential, protected or otherwise exempt from disclosure. No waiver of confidence, privilege, protection or
otherwise is made. If you are not the intended recipient of this communication, or wish to unsubscribe, please advise us
immediately at
privacyofficer@goodmans.ca<mailto:privacyofficer@goodmans.ca><mailto:privacyofficer@goodmans.ca> and delete
this email without reading, copying or forwarding it to anyone, Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON,
M5H 257, Erreur ! Référence de lien hypertexte non valide.>. You may unsubscribe to certain communications by
clicking here<mailto:privacyofficer@goodmans.ca>.

From: Jaipargas, Roger [mailto:RJaipargas@blg.com])

Sent: Sunday, February 28, 2016 11:28 AM

To: Kathryn Esaw

Cc: Maria Konyukhova; Liu, Victor; O'Neill,Brendan; Meakin, Nigel; Bissell, Steven

(Steven .Bissell@fticonsulting.com<mailto:Steven . Bissell@fticonsulting.com><mailto:Steven.Bissell@fticonsulting.com>)
; Linc Rogers; Aryo Shalviri
(aryo.shalviri@blakes.com<mailto:aryo.shalviri@blakes.com><mailto:aryo.shalviri@blakes.com>); Gagnon, Frangois D.;
Lefebvre, Eugénie

Subject: RE: Bell consent to assignment letter

Hi Kathryn,

Thank you very much for sending along the revised Consent to Assignment & Assumption Agreement (the “Agreement”)
last Friday.

Attached are clean and blackline {lined to your clean version of last Friday) versions of the Agreement with our
comments set out therein. We are working on the final number for the cure costs and the list of contracts to populate
Schedule A (having regard to the discussions over the last few days). The attached remains subject to final sign off from
Bell,

| am happy to speak about this at your convenience. Thanks Kathryn.
Regards,

Roger

<imageQ003.jpg>

Roger Jaipargas

T 416.367.6266 | F416.361.7067 | rjaipargas@blg.com<mailto:rjaipargas@blg.com><mailto:rjaipargas@blg.com>
Scotia Plaza, 40 King St W, Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais LLP | It begins with service Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com<http://blg.com><http://www.blg.com/>

P Please consider the environment before printing this email,
This message is intended only for the named recipients. This message may contain information that is privileged,
confidential or exempt from disclosure under applicable law. Any dissemination or copying of this message by anyone

7
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other than a named recipient is strictly prohibited. if you are not a named recipient or an employee or agent responsible
for delivering this message to a named recipient, please notify us immediately, and permanently destroy this message
and any copies you may have. Warning: Email may not be secure unless properly encrypted.

From: Kathryn Esaw [mailto:KEsaw@stikeman.com]

Sent: February-26-16 10:45 AM

To: Gagnon, Frangois D.; Jaipargas, Roger

Cc: Maria Konyukhova; Liu, Victor (vliu@goodmans.ca<mailto:vliu@goodmans.ca><mailto:vliiu@goodmans.ca>);
boneill@goodmans.ca<mailto:boneill@goodmans.ca><mailto:baneill@goodmans.ca>; Meakin, Nigel; Bissell, Steven
(Steven.Bissell@fticonsulting.com<mailto:Steven.Bissell@fticonsulting.com><mailto:Steven.Bissell@fticonsulting.com>)
; Linc Rogers; Aryo Shalviri
(aryo.shalviri@blakes.com<mailto:aryo.shalviri@blakes.com><mailto:aryo.shalviri@blakes.com>)

Subject: Bell consent to assignment letter

Francois and Roger = please see the attached consent to assignment letter with comments from Primus, Birch and the
monitor incorporated. This agreement remains subject to internal comments. Schedules to follow.

| have provided a blackline to the version you sent for ease of reference.
We are available to discuss at your convenience.

Regards,

Kathryn Esaw

Tel : (416) 869-6820

Fax: (416) 947-0866
kesaw@stikeman.com<mailto:kesaw@stikeman.com><mailto:kesaw@stikeman.com>

STIKEMAN ELLIOTT LLP Barristers & Solicitors
5300 Commerce Court West, 199 Bay Street, Toronto, ON, Canada M5L 1B9 Erreur ! Référence de lien hypertexte non

valide.>
TORONTO MONTREAL OTTAWA CALGARY VANCOUVER NEW YORK LONDON SYDNEY

This e-mail is confidential and may contain privileged information. If you are not an intended recipient, please delete
this e-mail and notify us immediately. Any unauthorized use or disclosure is prohibited.






THIS IS EXHIBIT “1” REFERRED TO IN THE
AFFIDAVIT OF WALTER RAMKA
SWORN BEFORE ME, THIS 15th DAY
OF SEPTEMBER, 2016

L A

A Commissioner for Taking Affidavits
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CONSENT TO ASSIGNMENT & ASSUMPTION OF CONTRACTS AGREEMENT

CONSENT TO ASSIGNMENT & ASSUMPTION OF CONTRACTS AGREEMENT

THIS AGREEMENT made this first (1%) day of March, two thousand and sixteen (2018).

BETWEEN: Bell Canada
(hereinafier “Bell")
AND: Primus Telecommunications Canada Inc.
(herelnafter “Primus")
AND: Birch Communications, Inc. and/or as may be designated or

assigned thereby

{(hereinafter “Birch”)

WHEREAS Bell, on one part, and Primus, HMNET Technologies Inc. ("HMNET") and/or Globility
Communications Corporation ("Globility"), on the other part, are partles to certain
telecommunications agreementis |dentified in Schedule "A" hereto (the “Assumed
Agreements");

WHEREAS HMNET and Globillty have amalgamated with Primus;

WHEREAS Bell Is currently providing Primus certain telecommunlcations services pursuant to
the Assumed Agreemenis (the "Subject Services”);

WHEREAS on or about January 19, 2018, an Initlal Order (the "lnitial Order") was rendered by
Mr. Justice Penny of the Ontario Superior Court of Justice (Commercial List ) with respect to,
inter alia, Primus, pursuant to the provisions of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, ¢. C-36 (the "CCAA");

WHEREAS FTi Consulting Canada Inc. was appointed monitor (the "Monitor”) of Primus and its
aftiliates pursuant to the Initial Order;

WHEREAS Primus and Birch have entered Into an Asset Purchase Agreement dated January
18, 2016 (the “APA"), pursuant to which Primus has agreed to assign and transfer all of lts
rights, interests, and its liabilitles and obligations arising from and after the Effective Date, under
or pursuant to the Assumed Agreements to Birch;

WHEREAS pursuant to the APA, Birch has agreed to assume all of Primus' rights, interests and
obligatlons arising from and after the Effective Date pursuant to the Assumed Agreements;

6526601 vi
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CONSENT TO ASSIGNMENT & ASSUMPTION OF CONTRACTS AGREEMENT

WHEREAS as at the effective date and time of the Initial Order, namely 12:01 a.m. on January
19" 2016 (the “Initial Order Date”) the outstanding amount payable by Primus to Bell for the
Subject Services was in the aggregate amount of CDN$3,270,959,59 and US$36,731.02
{together, the "Arrears™);

WHEREAS Bell has agreed to consent to the assignment and assumption of the Assumed
Agreements, subject to the terms and conditlons set out herein;

NOW THEREFORE, for valuable consideration from each party to every other party, the recelpt
and sufficiency of which is hereby acknowledged by all parties, the partles agrae as follows:

1,

Subject to the occurrence of the closing of the transaction contemplated in the APA (the
"Closing”), Primus confirms that it has assigned, transferred and set over unto Birch all
of its rights, title, Interests and obligations in or to the Assumed Agreements (the
"Assighment’) as of and from the date of Closing (the “Effective Date").
Notwithstanding the Assignment, Primus remains liable to Bell for any amount(s)
outstanding under the Assigned Agreement(s) up to the Effective Date, as required by
the letter agreement executed between Bell, Primus and the Monltor dated February 11,
2016 (the "Post-Filing Agreement”), the Initial Order and the provisions of the CCAA. In
additlon, notwithstanding anything contained herein or in any Assumed Agreement but
subject only to section 4 hereof, Birch shall not be, and shall not be deemed be, llable to
Bell for any pre-filing or pre-assignment amounts, obligations or liabilities of Primus of
any kind or nature due in respect of any Assumed Agreement (including for services
rendered thereunder, or accounts or Invoices rendered but not yet due, at or prior to the
Effectlve Date and amounts contemplated In section 6 hereof),

Subject to the occurrence of the Closing, Birch hereby confirms its acceptance of the
Assignment and Its agreement to assume all of Primus’ rights, title, interests in and to,
and Primus’ liabilitles and obligations arising from and after the Assumed Agreemaents,
arlsing from and after the Effective Dats.

Subject to the occurrence of the Closing and the fulfillment of the obligations of Primus
pursuant to section 6 hereof, Bell hereby Irrevocably consents to the Assignment.

The Monitor shall pay, or arrange to be paid, to Bell the full amount of the Arrears, by
way of wire transfers in accordance with the wire transfer instructions for the Canadian
Dollar trust account and the US Dollar trust account of Bell's lawyers, Borden Ladner
Gervais LLP, set out in Schedule “B" hereto, In accordance with the terms of the
Approval and Vesting Order, which was rendered by Mr. Justice Mainey on February 25,
2018.

Confirmation of the wire transfer for the payment of the Arrears, providing details of the
electronic funds transfer, shall be provided by Primus to Bell Canada by e-mail to the
following addresses;

csg_ar@bell.ca,
jill.gibson@bell.ca,
marilyn.hylton@bell.ca,
peter.zammit@bell.ca, and
jrandeau@blg.com,
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CONSENT TO ASSIGNMENT & ASSUMPTION OF CONTRACTS AGREEMENT

as soon as practicable upon the making of the wire transfer.

Primus hereby agrees to pay to Bell all amounts due and owing to Bell for the Subject
Services between the Initial Order Date and the Effective Date, in accordance with the
Post-Fillng Agreement.

Birch hereby agrees to pay to Bell in accordance with and subject to the corresponding
Assumed Agreement, when due, all amounts dus and owing to Bell for the Subject
Services rendered from and after the Effective Date, on a go forward basis.

Birch and Primus hereby agree to make all necessary adjustments between themselves
as relates to the value of the Subject Services rendered by Bell before the Effective Date
and after the Effective Date, in accordance with the provisions of Sections 8 and 7
hereof, it being acknowledged and agreed that Bell will not be party to such adjustments,
save and except {o provide to Birch and Primus, as soon as practicable, the breakdown
of the value of the Subject Services rendered by Bell (i) betwesn the Initlal Order Date
and the Effective Date, and (ii) on and afier the Effective Date, and to provide further
updates of these amount, from time to time and as soon as practicable, whan billing
Information becomes available to Bell,

Bell undertakes and agrees, after the Effective Date, to (i) change the name on the
accounts associated with the Assumed Agreements from Primus Telecommunlcations
Canada Inc. to Birch (and such Birch entity to be designed prior to the Effective Date),
and to (i) Issue involces relating to such accounts in the name of Birch. Birch hereby
acknowledges that, in light of the number of accounts and of numerous blliing cycles,
there may be o delay of a few months before all invoices are Issued [n the name of Birch,

Any notice pursuant to this Agreement may be delivered to the parties at the following
addresses by personal delivery, prepald first class registered or certified mail, prepaid
courier, facsimile or by emall. The address for Birch set out below shall also he the
address for notices to Birch (and such Birch entity to be deslgned prior to the Effective
Date) under the Assumed Agreements. Bell's address for notice under the Assumed
Agreements shall remain as specifled In the Assumed Agreements if no address is set
out below.

Primus Birch Communications, Bell Canada
Telecommunications Inc.
Canada Inc. . ——
5543 Dundas St. West 3060 Peachtree Rd N.W. | 5099 Creekbank Rd
Suite 400 Suite 1065 Tower D
Toronto, ON Atlanta, GA Mississauga, ON
MOB 6K5 30339 '| I-4W 5N2

|
Attn; Robert Nice | Atin: Vincent M, Cddo | Attn: Robin Constantin
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CONSENT TO ASSIGNMENT & ASSUMPTION OF CONTRACTS AGREEMENT

11.  This Agreement shall be governed by and interpreted according to the laws in force in
the Province of Ontario and the laws of Canada applicable therein,

12, The parties attorn to the non-exclusive jurisdiction of the courts of Ontario in respedt of all
matters arising out of or in connection with this Agreement, except Canadian Radio-
television and Telecommunication Commission ("CRTC") regulatory matters. For CRTC

regulatory matters the parties aftorn to the jurisdiction of the federal courts or tribunais of
Canada.

13.  This Agreement may be executed In any number of counterparts, and may be delivered
by facsimile or email, each of which when so executed shall be deemed to be an original
and all of which taken together shall constitute one and the same agreement.

[Inlentionally left blank. Signature page follows.}
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IN WITNESS WHEREOF the partles have signed Consent to Assignment & Assumption of

Contracts Agreement as of the date first above written.

BELL CANADA

Per: o, ,-'){ ZG&U&—G—#

Name: Deonienlca Maclocla
Tltle: Vice-Fresident, Customer Service

PRIMUS TELECOMMUNICATIONS CANADA INC.

Per: QM‘?\JSZ \Q o
Name: Robert Nice
Title: Chief Financial Officer

BIRCH COMMUNICATIONS INC.

/ / fi{n (///

Name’ :
ﬂle BI\-I . .\ I?\"g_d . \ Wiy leaw te,
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Schedule A
List of Assumed Agreements

(The list of agreements set out below, in each case, shall include all applicable, assoclated or related

schedu
modific

les, appendices, addendum, orders, amendments, supplements, restaternent and other
ations)

Bell (total cure costs of CDN$3,270,959.59 + US$36,731.02)

N —

= 2 0 ® N w AW

12.
13,
14,

1-292430451-M1 — RCM Master Service Agreement
MCAT124463 ~ Master Communications Agreement
ULL Letter agreement: 1-786366478 (Primus-Loop Letter - Globility Gov_Hash_2011-0247DC)
Master Communications Agreement Non-Tariffad (Wholesale) 1-334088971-M1
MCANT 1-261124987-M1
MCANT 1-82516380-M1
Master Agreement for local Interconnection, CRTC No. 1944/00
Master Agreement for CLEC-IXC Interconnection, CRTC No. 0855/00
Master Communications Agreement — Non-tariffed 1-78170023-M1
. GCC - Central Office License Agreement Bell Canada_040805

.GCC - Interconnection Agreement for the Provislon of 811 Service to a CLEC_Bell
Canada_062202

Baslc Listing Interchange File Agreement, Dated 21 January 2004
Ethernet Access Agreement (1-246299173-M1)
Master Wholesale Agreement for Selectlve Channels (MWA100508)

6526601 vB



Schedule B

Canadian Dollar trust account Wire Transfer Instructions

=ING

Barden Ladner Gervais

BORDEN LADNER GERVAIS S.E.N.C.R.L.
BORDEN LADNER GERVAIS LLP

COMPTE EN FIDEICOMMIS

TRUST ACCOUNT

INSTRUCTIONS POUR VIREMENT - DOLLARS CANADIENS (CAD)
WIRE INSTRUCTIONS « CANADIAN DOLLARS (CAD)

INSTITUTION
DANK

Bangue de Morteal
530, Bowl René-Lawasque Dusst
Ionlrd al (Oudbec) H3B 186
Téképhone : H14-877-1360

SUCCURSALE
BRANCH

NUMERE SWIET

ACCOUNT WUMBER

Bordien Ladner Gervaus 5.1 1.
1000, nie de la Gauchatérs Q
Bureau 900
Montréal (Québec) H3B 54

REFERENCE
REFERENCE

Banque de Montréal
Bank of Montreal

Bank of Montranl
630 Wisst Rend-Lavesque Bivd.
Adontréed, Quabes H38 156

Tefaphone 514-877-1360

Borden Ladner Genvais LLP
1000 West de la Gauchebére
Sule 800
Montrgal Quidbec HIB 5H4

SWIFT NUMBER BOFMCAM2
NUMER®D D INSTITUTION 001
BANK NUMBER
NUMERO DE SUCCURSALE 02301
RRANCH NUMBER
NIUMERQ DE COMPTE BIEYG

“r=Please send your deposit derail vin e-mall ro: jrondeaua blz.com or by fax ro (S14) 954-19057 -
=Gy envoyer les détails de vorre dépot par cowrriel a frondeaud blg.com ou partelecopie au ( 514)
DAL-1008), 7%
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Schedule B (continued)
US Dollar trust account Wire Transfer Instructions

BORDEN LADNER GERVAIS S.EN.CR.L. $.R.L. LLP

INSTRUCTIONS POUR VIREMENT — DOLLARS AMERICAINS (USD)

WIRE INSTRUCTIONS — AMERICAN DOLLARS (USD)

COMPTE EN FIDEICOMMIS

INSTITUTION
BANK

SUCCLURSALE
BRANCH
NUMERQ SWIFT
SWIFT NUNBER

NUMERO DINSTITUTION
BANMK MUKIBER

NUMERO DE SUCCURSALE
BRANCH NUNBER

NUMERO DE COMPTE

ACCOUNT HURBER

ABA “IRT (memational routing number)

GENEFICIAIRE OU COMEPTE
BENEFICIARY QF THE ACCOUNT

TRUST ACCOUNT

Bangua de Montreal
Bank of Monteal

Bank of Montreal
630 Wesl René-Leveaqua Bivd
Montréal Québac H3B 186
Telephone - 514-877-1360

Banqgue de Montréal
€30, Boul René-Lévasqua Quest
Montréa: (Québec) H3G 156
Téléphona . 514-877-1360

HBOFMCAM2

ool
02301

4659184
026005042
Borden Ladner Gervais sl Hordan Ladner Gervang LLP
1000, rue de la Gaucheliérs O. 1000 Waal de la Gauchettdre
Burenu 900 Suite 900

Montréal {Québac) H3B SH4 Montréal, Quabec H3B 5H4

Sap envoyer les detmls de vicement A/Please email wire derals 10

TORO1: 6221906 v4

RueceipisMTL 4 blr com
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THIS IS EXHIBIT “J” REFERRED TO IN THE
AFFIDAVIT OF WALTER RAMKA
SWORN BEFORE ME, THIS 15th DAY
OF SEPTEMBER, 2016

A Commissioner for Taking Affidavits
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De: Zammit, Peter <Peter.Zammit@bell.ca>

Envoyé: September-15-16 10:35 AM

A: Gagnon, Francois D.

Objet: FW: Aging Breakdown, v 7.6

Piéces jointes: Primus Canada - Aging 2016 - Breakdown Version 7.6.xIsx

Peter Zammit

Manager Billing Services
Bell Business Markets
905-614-8067
peter.zammititbell.ca

Connect with us

Hicg 0 [E'Ej in (()\

Manage your communlcations preferances
Corporate Secretary’s Office of Bell Canada, Bell Satellite TV (Bell ExpressVu), Bell Mobility, Bell Media and Bell Aliant.
1 Carrefour Alexander-Graham Bell, Building A-7,Verdun, Québec, H3E 383

Gérez vos préférences en matiére de communications
Bureau du secrétaite de Bell Canada, Bell Télé Satellite (Bell ExpressVu), Bell Mobilité, Bell Média et Bell Aliant.
1 carrefour Alexander-Graham Bell, Aile A-7, Verdun, Quéhec, H3E 3B3

From: Laurence, Marc Andre

Sent: Wednesday, June 29, 2016 3:49 PM

To: Zammit, Peter; Gibson, Jill; Hylton, Marllyn; Darnell, Greg; Bissell, Steven; linc.rogersiéblakes.com; 'Lefebvre,
Eugénie'; MDuchesned@big.com; vliufgoodmans.ca

Subject: Aging Breakdown, v 7.6

Good afternoon everyone,
Please find attached an updated version of the breakdown,

Thank you,

Bell

Fiwsnes 00 (30%) 214 4059

1-85% 794-e10 79
carporatif / Corporate Accounts Managemaend

aens frai
“omples

Foall fre
Gestion «
Ben | l {LAnat fix
STUS rue Creekbank ioaid
e Ve [ Btanes Principal
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Gérez vos préférences en matiérs ge communications
Bureau du secrétaire de Bell Canada, Bell Télé Satellite (Bell ExpressVu), Bell Mobilité, Ball Média et Bell Aliant,
1 carrefour Alexander-Graham Bell, Aile A-7,Verdun, Quéhec, H3E 383

Manage your communization preferences
Corporate Secratary's Office of Bell Canada, Bell Satellite TV (Bell ExpressVu), Bell Mability, Bell Media and Bell Aliant.
1 Carrefour Alexander-Graham Bell, Building A-7,Verdun, Québec, H3E 383




PRIMUS CANADA INC
15.04.16
File Date - CCAA <Jan 18, 2016

PRIMUS Post-bankruptcy Primus . -. - Total Payments and Primus outstanding
? : Consumption adjustments -Jan 20 to Mar 31 -balance
Primus § 12,642,451.40 $ 10,707,078.80 | § 1,935,372.60
'Globility § 2,213,845.60 S 1,940,093.00 | & 273,752.60
Hmnet § 140,650.04 S 50,186.37 | § 90,463.67
TOTAL CAD |5 14,996,947.03 S 12,697,358.17 | § 2,299,588.86
{Primus UsD is 137,104,597 | 15 54,442.80 | § 82,662.17 |
Totals including .
PRIMUS Jan 19th to March 31 April invoices Pending Credits * Pending Debits pending credits and
___ Debits :
Primus 5 1,935,372.60 | % 26,101.21
Globility 3 273,752.60 | & - 5 156,339.57
Hmnet 5 90.463.67 | & 10,740.78
TOTAL CAD 5 2,299,588.86 | § 36,841.99 |-$ 234,990.25 | § 156,339.57 |§  2,257,780.17
[Prics usD |5 82,662.17 | & 48,710.25 | 5 82,662.17 |
BIRCH Based on march Invoice Only April Invaice Pending Credits fotzie etnding pencing
Primus 5 596,119.34 15 = Eﬂsg;?g
Globility 5 22005270 ~ iB%9,752.53:
Hmnet g 19,464.94 | 5 4891635
TOTAL CAD B 836,489.55 | § 5.362,021.32|$ 7747491 & 6,121,435.35
o = ?‘.
Birch USD 5 g L SRR 5

!
4
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PRIMUS CANADA INC
15,0416

File Date - CCAA ~Jan 18, 2016
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|HMNET TECHNOLOGIES

Primus | - Bicch Primus | Birch Primus Primus Birch
ol

Post-bankruptcy Payments -

Jan 19th and March Invoice Broken Jan 20 to Mar Total Amount | fan 19th to
System [Acoourt BTN/ BAN Group Name Bill [k | Last Bill Date forward Fab March down Agpril Agril Invoice Broken down 31 Credits owed March 31 April Invoice  forwrird
WONCE WI554213 10102231970 THMMET TECHMOA] 13 13-Mar-16 | & 19,002.15 | 200645 | 20737 87 | 12458802 | § BASAAS | $2352150 | § 7164 ; . $ (19,002.15) $ 70,865.80 | S 38,155.44 | § 164 32,638.32
WOHCE 1ITRIEDS1E 5141100176 HMMET TECHMOL 13 13-Mar-16 | & 11,644.18 | § 14@“ T3 | So3BS61T | 3 AGWIEE | 3 BETS30 $13898.51 |8 = 5 {17,544 13 $ 41867415 22,59361 % 1.2
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lanuary to March 2016

Frimus LoDp | Gharges (Raie Charges
|Primus [n-Service January February March Total Rate Applied Rates Applied) Primus Rate Adjustment
IBand A 4,422 4,380 4,352 13,154 S 569 5 782 § 74,846.26 S 102,864.28 S 28,018.02
Band B 31,284 30,959 30,641 92,884 S 1152 ¢ 13.01 $ 1,070,023.68 S 1,208,420.84 S 138,397.16
lBand C 1,423 1,406 1,386 4215 $ 13.80 % 1512 § 58,167.00 $  63,730.80 % 5,563.80
Tolal I 5 171,978.98
Reworked to exclude January 1 to January 18
January February March
Adjustment
Rate Applied Primus Rate Adjustment for13 days [Rate Applied PrimusRate Adjustment Rate Applied Primus Rate Adjustment
hate Band A $ 2516118 S  34,580.04 S 9,418.86 S 3,949.84|$ 24,92220 $ 3425160 $ 9,329.40| S  24,762.88 § 34,032.64 S 9,269.76
ate Band B $360,391.68 $ 407,00484 S 46,613.16 $ 19,547.45 | $ 356,647.68 S 402,776,598 S 46,12891| S 352,984.32 $ 398,639.41 S 45,655.09
Rate Band C $ 19,637.40 $ 21,51576 S 1,87836 & 787.70|S 19,402.80 $ 21,258.72 $ 1,855.92 | S 19,126.80 $ 20,956.32 $  1,829.52
$ 24,285.00 s 57214.23 $ 56,754.37
[Total Q1 § 13835360 |
Tanes $ 17,985.97

Total with Taxes

cl¢
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THIS IS EXHIBIT “K” REFERRED TO IN THE
AFFIDAVIT OF WALTER RAMKA
SWORN BEFORE ME, THIS 15th DAY
OF SEPTEMBER, 2016

b

A Commissioner for Taking Affidavits
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De: Gagnon, Frangois D.
Envoyé: June-20-16 3:47 PM
A: Bissell, Steven (Steven.Bissell@fticonsulting.com)
Cc: linc.rogers@blakes.com; Peter Zammit (peterzammit@bell.ca); Gibson, Jill; Lefebvre,
Eugénie; Duchesne, Marc; Jaipargas, Roger; Liu, Victor (vliu@goodmans.ca)
Objet: TR: Primus Canada - Aging 2016 - Breakdown Version 8
Piéces jointes: Primus Canada - Aging April 1 2016 - Breakdown Version 8.xlsx

Dear Steven,

Further to our telephone conversation, please find below and enclosed an email form Greg Darnell at PMULC to Peter
Zammit at Bell.

You will see from the email and enclosed revised spreadsheet, that PMULC is now saying that the amount of Post-
closing services rendered by Bell to PMULC (but invoiced in March 2016) is much less than Bell’s calculation of the split.

Obviously, if the split of pre-closing and post-closing services is modified in favor of PMULC, any amount that is not paid
by PMULC will need to be paid by PCTI. Therefore, to a certain extent, this is not Bell’s issue. It is an adjustment that
needs to be settled as between PMULC and PCTI.

| highly recommend that we have a call in the next few days to review,

Best regards.

Francoia D Gagoon
pp——r Partner / Associé
LN T6.514.954.2553 | F/ Teléc. 514.954.1905 | Mob. 514.792.5309 | fuaanond@big com
1000, rue De La Gauchetiére Quest, Suite / Bureau 900, Montréal, QC, Canada H3B 5H4

«, Linked || il

Barden lLadner Gervais

Borden Ladner Gervais LLP /S.E.N.C.R.L,, S.R.L. | It begins with service / D'abord le service

Pour notitication de procedures/ For notification of proceedings = netificationiEg. com

k‘,% Pleusa consider ha environmient bafore prnung this emsil 7 Veullez penser a lervaronnemaent avanl dimprimer ce cournal

De : Zammit, Peter [mailto:Peter.Zammit@bell.ca]

Envoyé : June-17-16 3:14 PM

A : Laurence, Marc Andre; Gagnon, Francois D,

Cc : Asselin, Manon; Ramka, Walter; Gibson, Jill

Objet : FW: Primus Canada - Aging 2016 - Breakdown Version 8

1
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Hello Francois
We received this back from Greg and we are far apart on the amounts.
Marc and t will review and set up a call with Greg and his team to review.
Regards

Peter Zammit

Manager Credit and Collections
Bell Wholesale

905-614-8067
peter.zammit@bell.ca

Connect with us

[FFECIE | & in

Manage your communications greferences
Corporate Secretary’s Office of Bell Canada, Bell Satellite TV {Bell ExpressVu), Bell Mobility, Bell Media and Bell Aliant.
1 Carrefour Alexander-Graham Bell, Building A-7,Verdun, Québec, H3E 3B3

Gérez vos préférances en matigre de communlcations
Bureau du secrélaire de Bell Canada, Bell Telé Satellite (Bell ExpressVu). Beli Mobilité, Bell Média ¢l Bell Aliant
1 carrefour Alexander-Graham Bell, Aile A-7, Verdun, Québec, H3E 3B3

From: Darnell, Greg [mallto:Greg.Darnell@birch.com]

Sent: Friday, June 17, 2016 2:48 PM

To: Zammit, Peter

Cc: Hylton, Marilyn

Subject: Primus Canada - Aging 2016 - Breakdown Version 8

Peter,

The attached workbook contains Birch’s reconciliation of pre and post-bankruptcy liabilities for services that Bell
provided to PCTI and Primus Management, ULC,

This workbook contains the worksheets that you provided me, with your worksheets renamed by adding the word
“Bell’s” to each worksheet name. Other than changing the name, these worksheets have not been changed from what
you provided.,

This workbook also contain additional, and corresponding worksheets, with the leading name “Birch’s” so that Birch re-
calculations can be seen for each account.

There is one fundamental issue that drives Birch's re-calculations. This issue is that Bell’s analysis incorrectly assumed
that liabilities should always be assigned using the invoice date. This assumption is not always valid because the invoice
date does not always reflect the service period associated with the charges on the invoice, and some costs are billed in
arrears (e.g., usage and NRCs) and some costs are billed in advance (e.g., MRCs). Birch has corrected this error by

assigning cost to pre and post-bankruptcy period based on when the liability occurred, which is when the service was
provided.

Bell’s methodology error materially affected the following eieven invoices:



) Account Invoice Service Service fLbost 2 1 7
Account# 48 March
Description Date Start Date | End Date
31 Days

300008096 HSA 3/25/2016 3/1/2016 3/31/2016 0
4080 DMC 3/31/2016 3/1/2016 3/31/2016 0
514-110-

0189 RCM-East 3/28/2016  3/28/2016 4/27/2016 27
010-806-

0228 PAMC 3/16/2016  3/16/2016 4/15/2016 15
010-806-

0229 PAMC 3/16/2016  3/16/2016 4/15/2016 15
010-806-

0230 PAMC 3/16/2016  3/16/2016 4/15/2016 15
010-806-

0227 PAMC 3/16/2016  3/16/2016 4/15/2016 15
300003191 GAS 3/25/2016 3/1/2016 3/31/2016 0
N600 2525 ULL 3/10/2016  3/10/2016  4/9/2016 9
300280415 Toll-USD 3/13/2016 2/1/2016  2/29/2016 0
503955375 1 Toll-USD 3/13/2016 2/1/2016  2/29/2016 0

The changes necessary to the pre and post-bankruptcy liabilities calculated by Bell for these accounts can be evaluated
on the “Adjusted Invoices” and “Adjusted Invoice details” worksheets.

In total, Birch calculates that for March 2016 invoices, Birch owes Bell $721,057.69 (CDNS) for services that Bell
pravided to Primus Management, ULC beginning on April 1, 2016. This can be seen on the “Birch Revised Summary”

worksheet.

Primus Management, ULC has paid all April Bell invoices, in their entirety, including any portion related to pre-April
1. Assuch, Bell's April invoices can be excluded from this reconciliation and we only need to look at the March invoices.

Let me know if you concur or disagree with Birch’s assessment of assignment of pre and post-bankruptcy liabilities
and/or would like to go over Birch’s calculations in more detail.

I look forward to your response,

Thank you,
Greg Darnell
f¥irector Margin Assurance

1678 370 2467

WV 678 77 6h4

greg.darnell@birch.com

[y ,,:'-; syl b .- b .ﬁ:‘“.
I H = %EH@
e |:é = <11 ':'_ i _'||
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From: Zammit, Peter [mailto:Peter.Zammit@bell.ca)

Sent: Friday, June 17, 2016 1:03 PM

To: Darnell, Greg <Greg.Barngll@hirch.com>

Cc: Hylton, Marilyn <marilyn.hylton@bell.ca>

Subject: FW: Primus Canada - Aging 2016 - Breakdown Version 7 3 (2).xIsx

Hello Greg

Hope all is well.

How is your reconciliation going?
Regards

Peter Zammit

Manager Credit and Collections
Bell Wholesale

905-614-8067

peter zammit@bell.ca

Connect with us

Manage your communications preferences
Corporate Secretary’s Office of Bell Canada, Bell Satellite TV (Bell ExpressVu), Bell Mobility, Bell Media and Bell Aliant.
1 Carrefour Alexander-Graham Bell, Building A-7,Verdun, Québec, H3E 3B3

Gorez vos préférences en matidre de communications
Buieau du secrélaire de Bell Canada, Bell Télé Satellite (Bell ExpressVu), Bell Mobilité, Bell Média et Bell Aliant.
1 carrefour Alexander-Graham Bell, Aile A-7, Verdun, Québec, H3E 3B3

From: Zammit, Peter

Sent: Tuesday, June 14, 2016 3:15 PM

To: 'Darnell, Greg'

Subject: Primus Canada - Aging 2016 - Breakdown Version 7 3 (2).xlsx
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THIS IS EXHIBIT “L” REFERRED TO IN THE
AFFIDAVIT OF WALTER RAMKA
SWORN BEFORE ME, THIS 15th DAY
OF SEPTEMBER, 2016

/

—

A Commissioner for Taking Affidavits
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De: Bissell, Steven <Steven.Bissell@fticonsulting.com>
Envoyé: July-28-16 2:10 AM
A: Gibson, Jill; Zammit, Peter; Doug Cooper (DCooper@primustel.ca); Laurence, Marc

Andre; Hylton, Marilyn; Lefebvre, Eugénie; Duchesne, Marc; linc.rogers@blakes.com;
aryo.shalviri@blakes.com; Gagnon, Frangois D.; Meakin, Nigel

Objet: Primus - Bell post-Filing, pre-Closing reconciliation. Next steps.

Pieces jointes: Primus Canada - Aging 2016 - Breakdown Version 7 6_dc (07262016).xlsx

Hello everyone —

Following our call on July 21%, and in an effort to close the reconciliation of the post-Filing, pre-Closing charges
compared to advance payments for services provided by Bell to PTCI during that period, attached is an updated
schedule showing PTCI’s calculation of the outstanding post-Filing, pre-Closing charges (see tab, “PTCI Revised
Summary”, column F). The attached file and Revised Summary indicates that the outstanding post-Filing, pre-Closing
charges total:

1) CAD 804,052.33 (cell F9 in the PTCI Revised Summary tab); and
2) USD 22,620.79 (cell F13 in the PTCI Revised Summary tab).

The Monitor understands that these outstanding amounts reflect the agreed approach of allocating charges to periods
based on when services were provided/accrued versus an allocation methodology based on invoice dates. Based on this
approach, in addition to the treatment of account no. 300003191 which was discussed last July 21%, it should be noted
that a portion of certain invoices issued by Bell to PTCI in February 2016 for the Wholesale Local Service and Features
("WLSF”) accounts no. 514-110-0077, 010-220-0255, and 010-702-9134 totaling CAD 277,227.20 were removed from
the calculation of the outstanding post-Filing, pre-Closing charges as these invoices consisted of retroactive charges for
WLSF services provided by Bell to PTCI in November and December 2015.

As a reminder to this group, the outstanding post-Filing, pre-Closing charges in the Revised Summary do not include Bell
invoices issued in April (the “April Invoices”). The Monitor understands that the April Invoices, with the exception noted
below, have been paid by Primus Management ULC (Birch) to Bell and are not included in the attached

reconciliation. The allocation and settlement of the post-Filing, pre-Closing charges associated with the April Invoices
have been dealt with directly between PTCl and Primus Management ULC.

With respect to the exception in the payment of the April Invoices, the Monitor is advised that with respect to the April
Invoices in respect of the WLSF accounts listed above, a portion totaling CAD 332,448.91 related to retroactive charges
for the WLSF service provided by Bell to PTCI during the post-Filing, pre-Closing period were not paid due to a dispute
between PTCl and Bell with respect to the basis for the rate increase giving rise to the retroactive amounts charged.

Can we regroup on another call to discuss this email and the status of the post-Filing, pre-Closing reconciliation? | will
be travelling today and tomorrow so would like to suggest a call next week after the long weekend in Ontario.

Steve

Steven Bissell
Managing Director, Corporate Finance & Restructuring

FTI Consulting
+1.416.649.8054 T | +1.416.358.0641 M.
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steven.bisselli@fticonsulting.com

79 Wellington Street West, Suite 2010 | P.O. Box 104
Toronto, Ontario, M6K 1G8, Canada
www fticonsulting.com

Confidentiality Notice:

Fus emall and any attachimenis may be confidential and protected by legal prvilege . [f you are not the intended recipient, he aware ihat any disclosure,
copymng, distribulion or use of the exinail o1 any allachment 1s prohibited If you have received this email in error, please notify us immedhately by
replying lo the sendei and then delete this copy and the reply from your system. Thank you for your cooperation.






THIS IS EXHIBIT “M” REFERRED TO IN THE
AFFIDAVIT OF WALTER RAMKA
SWORN BEFORE ME, THIS 15th DAY
OF SEPTEMBER, 2016

(Y

A Commissioner for Taking Affidavits
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De: Gagnon, Francois D.

Envoyé: August-01-16 2:49 PM

A: Bissell, Steven

Cc Gibson, Jill; Zammit, Peter; Laurence, Marc Andre; Hylton, Marilyn; Lefebvre, Eugénie;
linc.rogers@blakes.com; aryo.shalviri@blakes.com; Meakin, Nigel

Objet: RE: Primus - Bell post-Filing, pre-Closing reconciliation. Next steps.

Steven,

We are reviewing this matter, but can state that we disagree with the position taken by the Monitor with respect to pre-
closing obligations of PTCI.

We will revert shortly with our detailed analysis.

Best regards.

Prangais 2, SGadgoon
\ Partner / Associé
%\ '!.‘ Tél. 514.954,2553 | F 1 Téléc. 514.954.1905 | Mob. 514.792.5309 | fgaanan@blg.com
1000, rue De La Gauchetiére Ouest, Suite / Bureau 900, Montréal, QC, Canada H3B 5H4

. Linked | |

Boarden Lagner Gervais

Borden Ladner Gervais LLP / S.E.N.C.R.L,, S.R.L. | It begins with service / D'abord le service
Calgary | Montréal | Ottawa | Toronto | Vancouver | blg.com
Pour notification de procédures/ For notification of proceedings - npliftcationg@blg.com

ﬁ e se considist (ho enviranment Befors ponting tivs gmizl 7/ Veulllez penser & Fenvironpement avant dampiimer e ceunt
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De : Bissell, Steven [mailto:Steven.Bissell@fticonsulting.com]

Envoyé : July-28-16 2:10 AM

A : Glbson, Jill; Zammit, Peter; Doug Cooper (DCooper@primustel.ca); Laurence, Marc Andre; Hylton, Marilyn; Lefebvre,
Eugénie; Duchesne, Marc; linc.rogers@blakes,com; aryo.shalviri@blakes.com; Gagnon, Frangois D.; Meakin, Nigel
Objet : Primus - Beli post-Filing, pre-Closing reconciliation. Next steps.

Hello everyone —

Following our call on July 21%, and in an effort to close the reconciliation of the post-Filing, pre-Closing charges
compared to advance payments for services provided by Bell to PTC! during that period, attached is an updated
schedule showing PTCI’s calculation of the outstanding post-Filing, pre-Closing charges (see tab, “PTCI Revised
Summary”, column F). The attached file and Revised Summary indicates that the outstanding post-Filing, pre-Closing
charges total:
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1) CAD 804,052.33 (cell F9 in the PTCI Revised Summary tab); and
2) USD 22,620.79 (cell F13 in the PTCI Revised Summary tab).

The Monitor understands that these outstanding amounts reflect the agreed approach of allocating charges to periods
based on when services were provided/accrued versus an allocation methodelogy based on invoice dates. Based on this
approach, in addition to the treatment of account no. 300003191 which was discussed last July 21%, it should be noted
that a portion of certain invoices issued by Bell to PTC! in February 2016 for the Wholesale Local Service and Features
("WLSF”) accounts no. 514-110-0077, 010-220-0255, and 010-702-9134 totaling CAD 277,227.20 were removed from
the calculation of the outstanding post-Filing, pre-Closing charges as these invoices consisted of retroactive charges for
WLSF services provided by Bell to PTCI in November and December 2015.

As a reminder to this group, the outstanding post-Filing, pre-Closing charges in the Revised Summary do not include Bell
invoices issued in April (the “April Invoices”). The Monitor understands that the April Invoices, with the exception noted
below, have been paid by Primus Management ULC (Birch) to Bell and are not included in the attached

reconciliation. The allocation and settlement of the post-Filing, pre-Closing charges associated with the April Invoices
have been dealt with directly between PTCl and Primus Management ULC.

With respect to the exception in the payment of the April Invoices, the Monitor is advised that with respect to the April
Invoices in respect of the WLSF accounts listed above, a portion totaling CAD 332,448.91 related to retroactive charges
for the WLSF service provided by Beli to PTCI during the post-Filing, pre-Closing period were not paid due to a dispute
between PTCl| and Bell with respect to the basis for the rate increase giving rise to the retroactive amounts charged.

Can we regroup on another call to discuss this email and the status of the post-Filing, pre-Closing reconciliation? | will
be travelling today and tomorrow so would like to suggest a call next week after the long weekend in Ontario.

Steve

Steven Bissell
Managing Director, Corporate Finance & Restructuring

FTI Consulting
+1.416.649.8054 T | +1.416.358.0641 M
steven. bissell@fticonsulting.com

79 Wellington Street West, Suite 2010 | P.O. Box 104
Toronto, Ontario, M5K 1G8, Canada
www._fliconsulting.com

Confidenuality Notice:

Has ernanil and any altzchiments may be confidential and protected by tegal povilege,  you ate not the infended eaplent be aware Ihat sny disclosors
copying distibubion or wse of thi c-maii o any attachnienl s probibited. i you have recewed this amail in arror, please nobfy us nuncdialely by
cepiying to e senrien and then delele (s copy and the reply from your system. Thank you for younr cooperalion.
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A Commissioner for Taking Affidavits
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De: Gagnon, Frangois D.
226

Envoyé: September-09-16 2:14 PM

A: ROGERS, LINC

Cc: ‘Meakin, Nigel’; 'Bissell, Steven'; SHALVIRI, ARYQ; Jaipargas, Roger
Objet: RE: Bell Reconciliation

Linc,

Please rest assured that we are working diligently on this matter, and so is our client. A number of our client’s staff
continues to obtain and generate reports (which often times cannot be generated by its accounting systems, and
which are required strictly as a result of the CCAA proceedings by PTCI). We continue to receive and analyze the
documents in order to state Bell’s position clearly,

Moreover, Bell has asked that we deal simuttaneously with the WLSF issue as well as the payment default by PTCI
and PMULC of post-filing obligations.

Unfortunately, these issues are fairly complicated as a result of the sheer size of the business relationship between
Bell and PTCI, and were made even more complicated by the CCAA proceedings by PTCI, which situation was forced
upon Bell.

We understand that the Monitor wishes to move this matter along, however, we have not even seen the Monitor
‘s, PTCl's or PMULC's reasoning for its refusal to pay post-closing obligations in accordance with the Consent to

Assignment Agreement executed on March 2, 2016. Bell has fulfilled its obligations under such agreement, but PTCI
and PMULC continue to default on their obligations, without having formally explained their reasoning.

We will get back to you in due course, but in the meantime, would appreciate understanding the Monitor's and
PTCI's position more clearly,

Best regards.

Francois B, Gagnon

:}{ g = Partner / Associé
| ) ;a.,@z,_.;j Tél. 514.954,2553 | F / Téléc. 514.954.1905 | Mob. 514.792.5309 | fqagnoni@bly, com
Borden Ladner Gervais 1000, rue De La Gauchetiére Ouest, Suite / Bureau 900, Montréal, QC, Canada H3B §H4

my Joree

Borden Ladner Gervais LLP / S.E.N.C.R.L., S.R.L. | It begins with service / D'abord le service

Cailgary | Montréal | Ottawa | Toronto | Vancouver | blg.com
Pour notification de procédures/ For notification of proceedings = notificationfiblg com

ail 1 Veuillez penser A& l'anvironnement avant dimprimer ce courriel,
Wt i
G £omlicn
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De : ROGERS, LINC [mailto:LINC.ROGERS@blakes.com]
Envoyé : September-08-16 3:10 PM
A : Gagnon, Frangois D.



Cc : 'Meakin, Nigel'; 'Bissell, Steven'; SHALVIRI, ARYO
2 2 ‘ijet : RE: Bell Reconciliation

Franéois,

We have not had a response to our e-mail below. May we please hear from you. As you know the Applicants and the
Monitor are seeking to finalize matters in the estate.

Kind regards,

Linc A. Rogers

Partner

Email: linc.rogersiiiblakes.com
Dir: 416-863-4168

Hiles-

Blake, Cassels & Graydon LLP

199 Bay Street, Suvite 4000, Toronto ON M5L 1A9
Tel: 416-863-2400 Fax: 416-863-2653
blakes.com | Twitter | Unsubscribe

Blake, Cassels & Graydon LLP | Barristers & Solicitors | Patent & Trade-imark Agents
Ihis email communication is CONFIDENTIAL AND LEGALLY PRIVILEGEED. i you are not the inlended recipient, please nolily me at the telephone nuniber
shiown ahove or by 1eturn amail and delete this communication and any copy immediately. Thank youl.

1 infoinaton paraissant dans ce massage elechonique est CONFIDENTIELLE Si ce message vous esl paivenu par eneur, vedillez immédiaterent m'en
aveser N EIEENone ou par cownet et an détiune toute copie. Merci,

From: ROGERS, LINC

Sent: September-07-16 9:55 AM

To: Gagnon, Frangois D. (FGaangn@bla.com)

Cc: Meakin, Nigel; Bissell, Steven; SHALVIRI, ARYO
Subject: Beli Reconciliation

Francois,
| hope you are well,

Further to our discussion last week where you indicated that you were targeting mid-this week to respond with Bell's
position on the reconciliation and pricing matter, | am following up to see if we are still on track for that timeframe.

We look forward to hearing from you.
Many thanks,

Linc A. Rogers

RPartner

Email: linc.rogersi@blakes.com
Dir; 416-863-4168
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Court File No. CV-16-11257-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Primus Canada

AFFIDAVIT OF PETER ZAMMIT
(Sworn September 15, 2016)

I, PETER ZAMMIT, of the City of Cambridge, in the Province of Ontario, MAKE OATH AND
SAY as follows:

i
I I am the Manager Billing at Bell Canada (“Bell”), and as such have personal knowledge of

the matters hereinafter deposed to.

2 I have read the affidavit of Walter Ramka, sworn September 15, 2016, and I agree with the
facts deposed to by Mr. Ramka. I was directly involved in the negotiations and discussions
concerning the Bell Agreements, the Assigned Contracts, the Post-Filing Agreement, the
Billing Date Method, the Assignment Agreement (all defined in Mr. Ramka’s affidavit), the
meetings and telephone discussions with the Purchaser, Primus Canada and the Monitor,
referred to in Mr. Ramka’s affidavit, and I adopt Mr. Ramka’s evidence concerning these

matters and the information attributable to me as my own evidence.

SWORN BEFORE ME at the City of )
Mississauga, in the Province of Ontario, ) o
this 15th day of September, 2016. ) @
) S .
- ) // Peter Zammit
A P ;

R — - B — — —— - — (f
A Comi%sélé%‘) for taking affidavits 4



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

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. ¢-36, AS AMENDED
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Court File No.: CV-16-11257-00CL
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. ¢-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF PT

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
| PROCEEDINGS COMMENCED AT TORONTO

RESPONDING MOTION RECORD
OF BELL CANADA
(Returnable September 16, 2016)
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