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DISCLOSURE STATEMENT FOR THE FIRST AMENDED JOINT CHAPTER 11 
PLAN OF REORGANIZATION OF AVAYA INC. AND ITS DEBTOR AFFILIATES

                                                     
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification number, 

include: Avaya Inc. (3430); Avaya CALA Inc. (9365); Avaya EMEA Ltd. (9361); Avaya Federal Solutions, Inc. (4392); 
Avaya Holdings Corp. (9726); Avaya Holdings LLC (6959); Avaya Holdings Two, LLC (3240); Avaya Integrated Cabinet 
Solutions Inc. (9449); Avaya Management Services Inc. (9358); Avaya Services Inc. (9687); Avaya World Services Inc. 
(9364); Octel Communications LLC (5700); Sierra Asia Pacific Inc. (9362); Sierra Communication International LLC (9828); 
Technology Corporation of America, Inc. (9022); Ubiquity Software Corporation (6232); VPNet Technologies, Inc. (1193); 
and Zang, Inc. (7229).  The location of Debtor Avaya Inc.’s corporate headquarters and the Debtors’ service address is:  4655
Great America Parkway, Santa Clara, CA 95054.
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This is not a solicitation of votes to accept or reject the Plan in accordance with section 1125 of the 
Bankruptcy Code and within the meaning of section 1126 of the Bankruptcy Code.  11 U.S.C. §§ 1125, 
1126.  This Disclosure Statement has not been approved by the Bankruptcy Court.  This Disclosure 
Statement is being submitted for approval but has not been approved by the Bankruptcy Court.  The 
information in this Disclosure Statement is subject to change.  This Disclosure Statement is not an offer to 
sell any securities and is not soliciting an offer to buy any securities.

Important Information for You to Read

The Deadline to vote on the Plan (the “Voting Deadline”) is
[October 27],27, 2017 at 5:00 P.M., (Prevailing Eastern Time)

with respect to Classes 3,3(A), 3(B), 4, 5, and 6.

For your vote to be counted, your Ballot must be
actually received by the Notice and Claims Agent

before the applicable Voting Deadline as described herein.

Subject to Bankruptcy Court Approval, the Debtors are providing the information in this 
Disclosure Statement to Holders of Claims and Interests for purposes of soliciting votes to accept or 
reject the First Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and its Debtor 
Affiliates (the “Plan”), which is attached hereto as Exhibit A.  Nothing in this Disclosure Statement 
may be relied upon or used by any entity for any other purpose.  Before deciding whether to vote for 
or against the Plan, each Holder entitled to vote should carefully consider all of the information in 
this Disclosure Statement, including the risk factors described in Article IX herein.

The Debtors urge every Holder of a Claim entitled to vote on the Plan to:  (a) read the entire 
Disclosure Statement and the Plan carefully; (b) consider all of the information in this Disclosure 
Statement, including, importantly, the risk factors described in Article IX of this Disclosure 
Statement; and (c) consult with its own advisor(s) with respect to any legal, financial, securities, tax, 
or business advice in reviewing this Disclosure Statement, the Plan, all documents attached hereto, 
and the proposed transactions contemplated thereby.  Furthermore, the Bankruptcy Court’s 
approval of the adequacy of the information contained in this Disclosure Statement does not 
constitute the Bankruptcy Court’s approval of the Plan.

The Plan contains a series of releases that are part of the overall compromise and settlement 
of various potential Claims.  In that respect, parties should be aware that, if the Plan is confirmed, 
they may be receiving and giving releases as set forth in Article VIII of the Plan and Article VII of 
this Disclosure Statement.

This Disclosure Statement contains, among other things, summaries of the Plan, certain 
statutory provisions, and certain events in the Debtors’ chapter 11 cases.  Although the Debtors 
believe that these summaries are fair and accurate, these summaries are qualified in their entirety to 
the extent that they do not set forth the entire text of such documents or statutory provisions or every 
detail of such anticipated events. In the event of any inconsistency or discrepancy between a 
description in this Disclosure Statement and the terms and provisions of the Plan or any other 
documents incorporated herein by reference, the Plan or such other documents will govern for all 
purposes.  Factual information contained in this Disclosure Statement has been provided by the 
Debtors’ management except where otherwise specifically noted.  The Debtors do not represent or 
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warrant that the information contained herein or attached hereto is without any material inaccuracy 
or omission.

This Disclosure Statement has been prepared in accordance with section 1125 of the 
Bankruptcy Code and Bankruptcy Rule 3016(b) and is not necessarily prepared in accordance with 
federal or state securities laws or other similar laws.

This Disclosure Statement was not Filed with the United States Securities and Exchange 
Commission (the “SEC”) or any state authority and neither the SEC nor any state authority has 
passed upon the accuracy or adequacy of this Disclosure Statement or upon the merits of the Plan.

In preparing this Disclosure Statement, the Debtors relied on financial data derived from the 
Debtors’ books and records and on various assumptions regarding the Debtors’ businesses.  While 
the Debtors believe that such financial information fairly reflects the financial condition of the 
Debtors as of the applicable presentation date and that the assumptions regarding future events 
reflect reasonable business judgments, no representations or warranties are made as to the accuracy 
of the financial information contained herein or assumptions regarding the Debtors’ businesses and 
their future results and operations.  The Debtors expressly caution readers not to place undue 
reliance on any forward looking statements contained herein.

This Disclosure Statement does not constitute, and may not be construed as, an admission of 
fact, liability, stipulation, or waiver.  The Debtors may seek to investigate, File, and prosecute Claims 
and may object to Claims after the Confirmation Date or Effective Date of the Plan irrespective of 
whether this Disclosure Statement identifies any such Claims or objections to Claims.

The Debtors are making the statements and presenting the financial information contained 
in this Disclosure Statement as of the date hereof, unless otherwise specifically noted.  Although the 
Debtors may subsequently update the information in this Disclosure Statement, the Debtors have no 
affirmative duty to do so, and expressly disclaim any duty to publicly update any forward looking 
statements, whether as a result of new information, future events, or otherwise.  Holders of Claims 
reviewing this Disclosure Statement should not infer that, at the time of their review, the facts set 
forth herein have not changed since this Disclosure Statement was Filed.  Information contained 
herein is subject to completion, modification, or amendment.  The Debtors reserve the right to File 
an amended or modified Plan and related Disclosure Statement from time to time, subject to the 
terms of the Plan and the Plan Support Agreement.

The Debtors have not authorized any entity to give any information about or concerning the 
Plan other than that which is contained in this Disclosure Statement.  The Debtors have not 
authorized any representations concerning the Debtors or the value of their property other than as 
set forth in this Disclosure Statement.

The securities described herein will be issued without registration under the United States 
Securities Act of 1933, as amended (the “Securities Act”), or any similar federal, state, or local law, 
in reliance on the exemptions set forth in section 1145 of the Bankruptcy Code to the maximum 
extent permitted and applicable and to the extent that section 1145 is either not permitted or not 
applicable, the exemption set forth in section 4(a)(2) of the Securities Act, the exemption set forth in 
section 701 promulgated under the Securities Act or another exemption thereunder.  In accordance 
with section 1125(e) of the Bankruptcy Code, the Debtors or any of their agents that participate, in 
good faith and in compliance with the applicable provisions of the Bankruptcy Code, in the offer, 
issuance, sale, or purchase of a security, offered or sold under the Plan, of the Debtors, of an affiliate 
participating in the Plan with the Debtors, or of a newly organized successor to the Debtors under 
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the Plan, is not liable, on account of such participation, for violation of any applicable law, rule, or 
regulation governing the offer, issuance, sale, or purchase of securities.  For the avoidance of doubt, 
the securities to be issued in connection with the Second Lien Call Procedures (as described herein), 
will be issued under section 4(a)(2) of the Securities Act.  All securities issued pursuant to section 
4(a)(2) of the Securities Act or Regulation D promulgated thereunder will be considered “restricted 
securities” and may not be transferred except pursuant to an effective registration statement under 
the Securities Act or an available exemption therefrom.

If the Plan is confirmed by the Bankruptcy Court and the Effective Date occurs, all Holders 
of Claims and Interests (including those Holders of Claims who do not submit Ballots to accept or 
reject the Plan, or who are not entitled to vote on the Plan) will be bound by the terms of the Plan and 
the restructuring transaction contemplated thereby.

This Disclosure Statement has not been approved or disapproved by the SEC nor has the 
SEC passed upon the accuracy or adequacy of the statements contained herein.

* * * * *
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1

I. INTRODUCTION

Avaya Inc. (“Avaya”) and its debtor affiliates, as debtors and debtors in possession    (collectively, 
the “Debtors”), submit this disclosure statement (the “Disclosure Statement”) pursuant to section 1125 of 
the Bankruptcy Code to Holders of Claims against and Interests in the Debtors in connection with the 
solicitation of acceptances with respect to the First Amended Joint Chapter 11 Plan of Reorganization of 
Avaya Inc. and Its Debtor Affiliates (the “Plan”), dated August 24,September 8, 2017.1  A copy of the Plan 
is attached hereto as Exhibit A and incorporated herein by reference.  All capitalized terms used but not 
otherwise defined in this Disclosure Statement shall have the meaning ascribed to them in the Plan.

The Debtors believe that the Plan is fair and equitable, provides for a larger distribution to the 
Debtors’ creditors than would otherwise result from liquidation under chapter 7 of the Bankruptcy 
Code, and maximizes the value of the Debtors’ Estates.  At this time, the Debtors believe the Plan is 
the best available alternative.  For these reasons and the reasons described herein, the Debtors 
strongly recommend that each creditor entitled to vote on the Plan vote to accept the Plan.

IMPORTANT DATES
�Date by which Ballots must be received by the Notice and Claims Agent: [October 27],27, 2017
�Date by which objections to the Plan must be Filed and served:  [November 1],1, 2017
�Date by which the Second Lien Call Right Exercise Form must be received by the Notice and 

Claims Agent:  [October 27],27, 2017

II. PRELIMINARY STATEMENT

Collectively, the Debtors, together with their 158 non-Debtor affiliates (collectively, the “Avaya 
Enterprise”), are a global provider of contact center, unified communications, and networking products and 
services, which serve over 200,000 direct and indirect customers, consisting of multinational enterprises, 
small- and medium-sized businesses, and 911 services as well as government organizations operating in a 
diverse range of industries.  Indeed, the Avaya Enterprise is critical to supporting and maintaining these 
businesses’ and institutions’ daily operations.  Privately-held, the Avaya Enterprise reported consolidated 
adjusted EBITDA (“Adjusted EBITDA”) of approximately $949.4 million on a worldwide basis for the 
twelve months ended December 31, 2016.2

The Avaya Enterprise employed approximately 8,800 employees worldwide as of July 23, 2017.  
The Debtors’ workforce consists of approximately 3,100 employees, including approximately 470 
employees subject to collective bargaining agreements.  The Avaya Enterprise is headquartered in Santa 
Clara, California, but operates as a global enterprise, including operations across Asia, the Middle East, 
Europe, South America, and North America.  Globally, the Avaya Enterprise consists of 176 entities 
organized under the laws of various nations and jurisdictions, including the United States, various members 
of the European Union, Asia, Africa, South America, and the Middle East.  The Debtors in these Chapter 11 
Cases consist of 18 entities, each organized under U.S. law.  An organizational chart illustrating the Avaya 
Enterprise’s corporate structure in summary format as of the Petition Date is attached hereto as Exhibit B.  
                                                     
1 Capitalized terms used but not defined have the same meaning given to such terms in the Plan.  The summary of the Plan 

provided herein is qualified in its entirety by reference to the Plan.  In the case of any inconsistency between this 
Disclosure Statement and the Plan, the Plan will govern.

2 EBITDA is defined as net income (loss) before income taxes, interest expense, interest income and depreciation and 
amortization and excludes the results of discontinued operations. Under the Avaya Enterprise’s debt agreements, Adjusted 
EBITDA is defined as EBITDA further adjusted to exclude certain charges and other adjustments, such as certain one-time 
charges and pension-related expenses.
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2

As detailed more fully herein, the Debtors entered chapter 11 to undertake a balance sheet restructuring and 
deleverage their capital structure.

As described throughout this Disclosure Statement, the Plan provides for a comprehensive 
restructuring of the Debtors’ pre-bankruptcy obligations, preserves the going-concern value of the Debtors’ 
businesses, maximizes recoveries available to all constituents, and preserves thousands of jobs.  If 
confirmed and consummated, the Plan will eliminate more than $3.0 billion in debt from the Debtors’ 
balance sheet and will provide the Debtors with the capital necessary to fund distributions to the Debtors’ 
creditors and provide the Debtors with working capital necessary to fund ongoing operations.  Following 
the Effective Date, the Debtors will emerge from chapter 11 with an improved, delevered balance sheet.  
The Debtors intend to emerge from chapter 11 pursuant to the Plan on an expedited timeline within ten to 
twelve months following the Petition Date.

In developing the Plan, the Debtors engaged in good faith negotiations with many of their key 
stakeholders, including, among others, the Committee, PBGC and the Ad Hoc First Lien Group.  The Plan 
is the culmination of those discussions and embodies a global settlement of issues between the Debtors, the 
Committee, PBGC, and the Ad Hoc First Lien Group (the “Global Plan Settlement”).  As further described 
in this Disclosure Statement, the components of the Global Plan Settlement include, among other things:  (i) 
the PBGC Settlement (as defined herein), which, among other things, provides for the termination of the 
Avaya Salaried Pension Plan in exchange for certain consideration, on the terms and conditions set forth 
therein;3 (ii) the Valuation Settlement (as defined herein), which establishes a Settled Valuation (as defined 
herein) for the Avaya Enterprise of $5.721 billion (which includes $201 million attributable to certain of the 
Debtors’ intellectual property) and the allocation of such value under the Plan in the nature of a settlement 
under section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 9019; and (iii) the Challenge 
Claims Settlement (as defined herein), which among other things, settles certain potential Claims and 
Causes of Action which could have been asserted on behalf of the Debtors.

The Global Plan Settlement is a comprehensive settlement of all disputes between the 
Debtors, the Ad Hoc First Lien Group, PBGC, and the Committee.  Each provision of the Global 
Plan Settlement is essential to the entirety of the agreement, and the provisions or settlements 
contemplated by the Global Plan Settlement are inextricably intertwined.  If one aspect of the Global 
Plan Settlement is not approved by the Bankruptcy Court in connection with the Plan and this 
Disclosure Statement, the remainder of the Global Plan Settlement will no longer be valid or 
enforceable.

The Plan materially delevers the Debtors’ balance sheet through a material reduction in the 
Debtors’ secured debt load and contemplates that the Holders of the Debtors’ general unsecured obligations 
will receive a distribution in Cash (or, at their election as provided in the Plan and Solicitation Procedures, 
Reorganized HoldCo Common Stock) on account of their Claims.

Consistent with the Global Plan Settlement described above, members of the Ad Hoc First 
Lien Group holding in excess of 55% of the First Lien Debt have entered into an agreement (as the 
same may be amended, modified, or amended and restated from time to time in accordance with its 
terms, the “Plan Support Agreement”) to support the Plan.  The Plan Support Agreement is 
attached as Exhibit I to this Disclosure Statement and is further described in Article VI.M of this 
Disclosure Statement.  In addition, contemporaneously with the filing of this Disclosure Statement 
and the Plan, the Debtors have Filed a motion with the Bankruptcy Court seeking approval of the 

                                                     
3 For the avoidance of doubt, the Plan does not terminate the Avaya Hourly Pension Plan, OPEB, or Non-Debtor Pensions, but 

instead leaves these obligations in place.
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Plan Support Agreement.  To the extent the relief requested therein is granted by the Bankruptcy 
Court, the Plan Support Agreement will be binding on the Debtors.

The Debtors believe that their businesses and assets have significant value that would be materially 
impaired in a liquidation, either in whole or in substantial part. Consistent with the valuation, liquidation, 
and other analyses prepared by the Debtors with the assistance of their advisors (see Exhibits D, E, and F to 
this Disclosure Statement), the value of the Debtors is substantially greater as a going concern than in a 
liquidation.  The Debtors also believe that any alternative to Confirmation, such as an attempt by another 
party to obtain confirmation of a competing plan, could result in significant delays, litigation and additional 
costs and could have a material negative effect on value by, among other things, causing unnecessary 
uncertainty with the Debtors’ key customer and supplier constituencies, which ultimately could reduce the 
recoveries for all Holders of Allowed Claims.

The Debtors seek Bankruptcy Court approval of the Plan.  Before soliciting acceptances of a 
proposed plan of reorganization, section 1125 of the Bankruptcy Code requires a plan proponent to prepare 
a disclosure statement containing information of a kind, and in sufficient detail, to enable a hypothetical 
reasonable investor to make an informed judgment regarding acceptance of a chapter 11 plan.  This 
Disclosure Statement is being submitted in accordance with such requirements.  This Disclosure Statement 
includes, without limitation, information about:

! the Debtors’ corporate history and corporate structure, business operations, and prepetition 
capital structure and indebtedness (Article V.A hereof);

! events leading to the Chapter 11 Cases, including the Debtors’ restructuring negotiations 
(Article V.D hereof);

! significant events in the Chapter 11 Cases, including the Global Plan Settlement and the Plan 
Support Agreement (Article VI hereof);

! the classification and treatment of Claims and Interests under the Plan, including who is 
entitled to vote and how to vote on the Plan (Article VII.B and Article VII.C hereof);

! certain important effects of Confirmation of the Plan (Article VIII hereof);

! releases contemplated by the Plan that are integral to the overall settlement of Claims pursuant 
to the Plan (Article VII.H hereof);

! the statutory requirements for confirming the Plan (Article VIII hereof);

! certain risk factors Holders of Claims should consider before voting to accept or reject the Plan 
and information regarding alternatives to Confirmation of the Plan (Article IX hereof);

! certain securities law matters with respect to the Plan (Article X hereof); and

! certain U.S. federal income tax consequences of the Plan (Article XI hereof).

In light of the foregoing, the Debtors believe this Disclosure Statement contains “adequate 
information” to enable a hypothetical reasonable investor to make an informed judgment about the Plan and 
complies with all aspects of section 1125 of the Bankruptcy Code.
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The Debtors’ boards of directors, boards of managers, and managing members (collectively, the
“Authorizing Bodies”), as applicable, have approved the Plan and the transactions contemplated therein and 
believe the Plan is in the best interests of the Debtors, the Debtors’ Estates, and the Debtors’ creditors.  As 
such, the Authorizing Bodies recommend that all Holders of Claims entitled to vote on the Plan, vote to 
accept the Plan by returning their ballots, so as to be actually received by the Debtors’ Notice and Claims 
Agent no later than [October 27],27, 2017, at 5:00 p.m. prevailing Eastern Time.  Assuming the 
requisite acceptances to the Plan are obtained, the Debtors will seek the Bankruptcy Court’s approval of the 
Plan at the Confirmation Hearing.

The Plan and all documents to be executed, delivered, assumed, and/or performed in connection 
with the Consummation of the Plan, including the documents to be included in the Plan Supplement, are 
subject to revision and modification from time to time prior to the Effective Date (subject to the terms of the 
Plan and the Plan Support Agreement).

III. TREATMENT OF CLAIMS AND INTERESTS

As set forth in Article III of the Plan, and in accordance with sections 1122 and 1123(a)(1) of the 
Bankruptcy Code, all Claims and Interests (other than Administrative Claims, Professional Fee Claims, 
DIP Financing Claims, and Priority Tax Claims) are classified into Classes for all purposes, including 
voting, Confirmation, and distributions pursuant to the Plan.  A Claim or Interest is classified in a particular 
Class only to the extent that the Claim or Interest qualifies within the description of that Class.  A Claim is 
also classified in a particular Class for the purpose of receiving distributions pursuant to the Plan only to the 
extent that such Claim is an Allowed Claim in that Class and has not been paid, released, or otherwise 
satisfied prior to the Effective Date.

The table below summarizes the treatment of all unclassified Claims under the Plan.  The treatment 
and the projected recoveries of unclassified Claims are described in summary form below for illustrative 
purposes only.  Risk factors addressing the effects of the actual amount of Allowed Claims exceeding the 
Debtors’ estimates, and the effect of such variation on creditor recoveries, and other risks related to 
Confirmation and the Effective Date of the Plan are addressed in Article IX hereof.  To the extent that any 
inconsistency exists between the summary contained in this Disclosure Statement and the Plan, the terms of 
the Plan shall govern.

Estimated Allowed Claims identified in this Article III are based on the Debtors’ books and records 
after reasonable inquiry, and are presented assuming a hypothetical Effective Date of September 30, 2017.  
Actual amounts of Allowed Claims could differ materially from the estimates set forth in the Plan, and 
actual recoveries could differ materially from such estimates, on account of, among other things, any 
rejection damages that may occur as a result of the Debtors’ rejection of Executory Contracts, including 
those deemed rejected pursuant to Article V of the Plan.
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The table below summarizes the treatment of all unclassified Claims against the Debtors under the 
Plan:

Unclassified Claim
Plan 

Treatment

Estimated 
Allowed 
Claims

Estimated % 
Recovery 

Under the Plan

Estimated % 
Recovery

Under Chapter 
74

Administrative Claims Unimpaired $150,000,000 100.0% 22.3%-18.9%
Professional Fee Claims Unimpaired $65,000,000 100.0% 100.0%5

DIP Financing Claims Unimpaired $727,000,000 100.0% 100.0%
Priority Tax Claims Unimpaired $14,400,000 100.0% 0.0%

The table below summarizes the classification and treatment of all classified Claims against and 
Interests in, the Debtors under the Plan.  The Plan shall apply as a separate Plan for each of the Debtors, and 
the classification of Claims and Interests set forth in the Plan shall apply separately to each of the Debtors.  
All of the potential Classes for the Debtors are set forth in the Plan.  Certain of the Debtors may not have 
Holders of Claims or Interests in a particular Class or Classes, and such Claims or Interests shall be treated 
as set forth in Article III.G of the Plan.6  For all purposes under the Plan, each Class will apply for each of 
the Debtors (i.e., there will be eleven (11) Classes for each Debtor).76

The classification, treatment, and the projected recoveries of classified Claims are described 
in summary form below for illustrative purposes only and are subject to material change.  In 
particular, recoveries available to the Holders of General Unsecured Claims are estimates based on 
information known to the Debtors as of the date hereof and actual recoveries could differ materially 
based on, among other things, whether the amount of Claims actually Allowed against the applicable 
Debtor exceed the estimates provided below.  In such an instance, the recoveries available to the 
Holders of General Unsecured Claims could be materially lower when compared to the estimates 
provided below.  To the extent that any inconsistency exists between the summaries contained in this 
Disclosure Statement and the Plan, the terms of the Plan shall govern.

                                                     
4 The Debtors liquidation analysis (the “Liquidation Analysis”) is attached hereto as Exhibit E.

5 Professional Fee Claims in a liquidation under chapter 7 will likely be entitled to full recovery because:  (a) Professional Fee 
Claims are projected to be lower in a hypothetical conversion to chapter 7; and (b) professional fees will benefit from the 
priority arising under the Carve Out (as defined in the Final DIP Order).

6 For the avoidance of doubt, solely with respect to Debtor Avaya Holdings Corp., Class 3 shall consist of all First Lien Debt 
Claims other than First Lien Notes Claims.

76 For the avoidance of doubt, estimated Allowed Claim amounts and recoveries in the tables below are aggregate Claim 
amounts and recoveries for all obligated Debtors.
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Class Classified Claims
Plan 

Treatment Estimated Allowed Claims

Estimated 
% 

Recovery 
Under the 

Plan

Estimated 
% 

Recovery
Under 

Chapter 7

1 Other Priority 
Claims Unimpaired $0.00 100.0% N/A

2 Other Secured 
Claims Unimpaired $0.00 100.0% N/A

3(A)

First Lien Debt 
Claims with respect 
to each Debtor other 
than Avaya Holdings 

Corp. and Sierra 
Communication 

International LLC

Impaired $4,377,586,45884,377,586,4587 94.5% 3.3%-5.5%

3(B)

First Lien Debt 
Claims with respect 

to Debtor Avaya 
Holdings Corp.

Impaired $3,116,346,1878 94.5% 0.0%

4

Second Lien Notes 
Claims with respect 
to each Debtor other 
than Avaya Holdings 

Corp. and Sierra 

Impaired $1,439,960,28291,439,960,28210 1.6% 0.0%

                                                     
8 Based on the Settled Valuation and other elements of the Global Plan Settlement, including with respect to the treatment of the 

adequate protection payments made by the Debtors to or for the benefit of Holders of First Lien Debt Claims during the 
pendency of the Chapter 11 Cases for Plan distribution purposes, the Allowed First Lien Debt Claims in the amount of 
$4,609,365,976 will be reduced by payments made as adequate protection solely to the extent by which such adequate 
protection payments exceed the amount of Encumbered Value that is used to satisfy administrative expenses properly 
allocable to Unencumbered Value for which there is insufficient Unencumbered Value to satisfy, which reduction is estimated 
to be approximately $232 million as of the date hereof.  The estimated Allowed First Lien Debt Claim set forth above already 
takes into account the foregoing reduction.

7 Based on the Settled Valuation and other elements of the Global Plan Settlement, including with respect to the treatment of the 
adequate protection payments made by the Debtors to or for the benefit of Holders of First Lien Debt Claims during the 
pendency of the Chapter 11 Cases for Plan distribution purposes, the Class 3(A) Allowed First Lien Debt Claims in the amount 
of $4,609,365,976 will be reduced by payments made as adequate protection solely to the extent by which such adequate 
protection payments exceed the amount of Encumbered Value that is used to satisfy administrative expenses properly 
allocable to Unencumbered Value for which there is insufficient Unencumbered Value to satisfy, which reduction is estimated 
to be approximately $232 million as of the date hereof.  The estimated Class 3(A) Allowed First Lien Debt Claims set forth 
above already takes into account the foregoing reduction.

8 Based on the Settled Valuation and other elements of the Global Plan Settlement, including with respect to the treatment of the 
adequate protection payments made by the Debtors to or for the benefit of Holders of First Lien Debt Claims during the 
pendency of the Chapter 11 Cases for Plan distribution purposes, with respect to the Plan for Avaya Holdings Corp., the Class 
3(B) Allowed First Lien Debt Claims in Class 3(B) in the amount of $3,281,346,976 will be reduced by the HoldCo Allocation 
Amount, which reduction is estimated to be approximately $165 million as of the date hereof.  The estimated Class 3(B) 
Allowed First Lien Debt Claim set forth above already takes into account the foregoing reduction.
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Class Classified Claims
Plan 

Treatment Estimated Allowed Claims

Estimated 
% 

Recovery 
Under the 

Plan

Estimated 
% 

Recovery
Under 

Chapter 7
Communication 

International LLC9

5 PBGC Claims Impaired $1,240,300,000101,240,300,00011 37.8% 0.0%

6 General Unsecured 
Claims Impaired $305,000,00011305,000,00012 19.7% 0.0%

7
Prepetition 

Intercompany 
Debtor Claims

Unimpaired N/A 100.0% N/A

8 Subsidiary Claims Unimpaired N/A 100.0% N/A

                                                                                                                                                                          
9 The Allowed Second Lien Notes Claims also includes accrued but unpaid interest as of the Petition Date.

10 The Allowed Second Lien Notes Claims also includes accrued but unpaid interest as of the Petition Date.

9 For the avoidance of doubt, there are no Second Lien Claims with respect to the Plan for Avaya Holdings Corp. and Sierra 
Communication International LLC.

10 The Allowed PBGC Claims include $1,240,300,000 on account of unfunded benefit liabilities with respect to the Avaya 
Salaried Pension Plan (as defined in the Plan), plus any and all unpaid minimum funding contributions due with respect to the
Avaya Salaried Pension Plan (as defined in the Plan).

11 The Allowed PBGC Claims include $1,240,300,000 on account of unfunded benefit liabilities with respect to the Avaya 
Salaried Pension Plan (as defined in the Plan), plus any and all unpaid minimum funding contributions due with respect to the 
Avaya Salaried Pension Plan (as defined in the Plan).

11 The estimated amount of Allowed General Unsecured Claims reflects a preliminary estimate based on the initial review of the 
Debtors and the Notice and Claims Agent of the Proofs of Claim Filed and Claims scheduled, adjusting for certain 
multi-debtor, duplicative, and/or amended Claims, as well as certain litigation risk and other assumptions.  Specifically, as is 
customary for large technology companies, the Debtors are party to a number of pending lawsuits, legal proceedings, and 
claims.  A number of the Claims filed in these cases as a result of those proceedings contain estimates and allegations that the 
Debtors disagree with.  As described in Article VI.E below, the Debtors do not believe any reasonable outcome of any 
currently existing proceeding, even if determined adversely, would interfere with the feasibility of the Plan.  However, if the 
Debtors do not prevail in the pending lawsuits, legal proceedings, and claims, then the actual recovery percentage for Allowed 
General Unsecured Claims may be substantially lower than estimated. 

12 The estimated amount of Allowed General Unsecured Claims reflects a preliminary estimate based on the initial review of the 
Debtors and the Notice and Claims Agent of the Proofs of Claim Filed and Claims scheduled, adjusting for certain 
multi-debtor, duplicative, and/or amended Claims, as well as certain litigation risk and other assumptions.  Specifically, as is 
customary for large technology companies, the Debtors are party to a number of pending lawsuits, legal proceedings, and 
claims.  A number of the Claims filed in these cases as a result of those proceedings contain estimates and allegations that the 
Debtors disagree with.  As described in Article VI.E below, the Debtors do not believe any reasonable outcome of any 
currently existing proceeding, even if determined adversely, would interfere with the feasibility of the Plan.  However, if the 
Debtors do not prevail in the pending lawsuits, legal proceedings, and claims, then the actual recovery percentage for Allowed 
General Unsecured Claims may be substantially lower than estimated. 

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 14 of 228



8

Class Classified Claims
Plan 

Treatment Estimated Allowed Claims

Estimated 
% 

Recovery 
Under the 

Plan

Estimated 
% 

Recovery
Under 

Chapter 7

9 Section 510(b) 
Claims Impaired N/A 0.0% N/A

10 Intercompany 
Interests Unimpaired N/A 0.0% N/A

11 HoldCo Interests Impaired N/A 0.0% N/A

IV. SOLICITATION, VOTING, AND CONFIRMATION DEADLINES

A. Solicitation Packages

On August [●],25, 2017, the Bankruptcy Court entered the Disclosure Statement Order.  For 
purposes of this Article IV, capitalized terms used but not defined herein shall have the meaning ascribed to 
such terms in the Disclosure Statement Order.  Pursuant to the Disclosure Statement Order, Holders of 
Claims who are eligible to vote to accept or reject the Plan will receive appropriate solicitation materials 
(collectively, the “Solicitation Package”), including:

! a copy of the Solicitation and Voting Procedures (as defined in the Disclosure Statement Order;

! the Confirmation Hearing Notice;

! a Cover Letter to the Disclosure Statement Order describing the contents of the Solicitation 
Package and urging the Holders of Claims in each of the Voting Classes to vote to accept the 
Plan;

! the applicable form of Ballot, including a pre-paid, pre-addressed return envelope;

! the approved Disclosure Statement (and exhibits thereto, including the Plan);

! the Disclosure Statement Order (without exhibits, except the Solicitation and Voting 
Procedures); 

! a letter from the Committee encouraging the Holders of Claims in Class 6 to accept the Plan; 
and

! any additional documents that the Court has ordered to be made available.

The Solicitation Package may also be obtained:  (1) from the Debtors’ Notice and Claims Agent by 
(a) visiting https://cases.primeclerk.com/avaya/Home-Index (free of charge), (b) writing to Avaya Inc. c/o 
Prime Clerk LLC 830 Third Avenue 3rd Floor New York, New York 10022 or (c) calling (855) 252-2156; 
or (2) for a fee via PACER (except for ballots) at www.nysb.uscourts.gov.
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B. Voting Deadline

The deadline to vote on the Plan is [October 27],27, 2017, at 5:00 p.m., prevailing Eastern Time
(the “Voting Deadline”).  All votes to accept or reject the Plan must be received by the Notice and Claims 
Agent by the Voting Deadline.

C. Voting Procedures

The Debtors are distributing this Disclosure Statement, accompanied by a ballot to be used for 
voting to accept or reject the Plan, to the Holders of Claims entitled to vote to accept or reject the Plan.  If 
you are a Holder of a Claim in Class 3(A) or Class 3(B) (First Lien Debt Claims), Class 4 (Second Lien 
Notes Claims), Class 5 (PBGC Claims), or Class 6 (General Unsecured Claims), you may vote to accept or 
reject the Plan by completing the ballot and returning it in the envelopes provided.

Prime Clerk, LLC is the Notice and Claims Agent.  The Notice and Claims Agent is available to 
answer questions concerning the procedures for voting on the Plan, provide additional copies of all 
materials, oversee the voting process, and process and tabulate ballots for each Class entitled to vote to 
accept or reject the Plan.

BALLOTS

Ballots must be actually received by the Notice and Claims Agent by the Voting Deadline, 
which is [October 27],27, 2017, at 5:00 p.m., prevailing Eastern Time, at the following 

address:

AVAYA INC. 
C/O PRIME CLERK LLC

830 3RD AVENUE, 9TH FLOOR
NEW YORK, NY 10022

If you have any questions on the procedure for voting on the Plan, please call or email the 
Notice and Claims Agent at:

(852) 252-2156

avayainfo@primeclerk.com

More detailed instructions regarding how to vote on the Plan are contained on the ballots 
distributed to Holders of Claims that are entitled to vote to accept or reject the Plan.  All votes to accept or 
reject the Plan must be cast by using the appropriate ballot.  All ballots must be properly executed, 
completed, and delivered according to their applicable voting instructions by:  (i) first class mail, in the 
return envelope provided with each ballot; (ii) overnight delivery; or (iii) personal delivery, so that the 
ballots are actually received by the Notice and Claims Agent no later than the Voting Deadline at the return 
address set forth in the applicable ballot.  Any ballot that is properly executed by the Holder of a Claim 
entitled to vote that does not clearly indicate an acceptance or rejection of the Plan or that indicates both an 
acceptance and a rejection of the Plan will not be counted.  Ballots received by facsimile or by electronic 
means will not be counted.

Each Holder of a Claim entitled to vote to accept or reject the Plan may cast only one ballot for each 
Claim held by such Holder.  By signing and returning a ballot, each Holder of a Claim entitled to vote will 
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certify to the Bankruptcy Court and the Debtors that no other ballots with respect to such Claim has been 
cast or, if any other ballots have been cast with respect to such Claim, such earlier ballots are superseded 
and revoked.

All ballots will be accompanied by return envelopes.  It is important to follow the specific 
instructions provided on each ballot, as failing to do so may result in your ballot not being counted.

D. Plan Objection Deadline

The Bankruptcy Court has established [November 1],1, 2017, at 5:00 p.m., prevailing Eastern 
Time, as the deadline to object to Confirmation of the Plan (the “Plan Objection Deadline”).  All such 
objections must be Filed with the Bankruptcy Court and served on the Debtors and certain other parties in 
interest, in accordance with the Disclosure Statement Order, so that they are actually received on or before 
the Plan Objection Deadline.  The Debtors believe that the Plan Objection Deadline, as established by the 
Bankruptcy Court, affords the Bankruptcy Court, the Debtors, and other parties in interest reasonable time 
to consider the objections to the Plan before the Confirmation Hearing.

E. Confirmation Hearing

Assuming the requisite acceptances are obtained for the Plan, the Debtors intend to seek 
confirmation of the Plan at the Confirmation Hearing scheduled on [November 14],15, 2017, at [●]10:00 
a.m., prevailing Eastern Time, before the Honorable Stuart M. Bernstein, United States Bankruptcy 
Judge, in Courtroom 723 of the United States Bankruptcy Court for the Southern District of New York, One 
Bowling Green, New York, New York 10004.  The Confirmation Hearing may be continued from time to 
time, without further notice other than an adjournment announced in open court, or a notice of adjournment 
Filed with the Bankruptcy Court and served on any entities who have Filed objections to the Plan.  The 
Bankruptcy Court, in its discretion and before the Confirmation Hearing, may put in place additional 
procedures governing such hearing.  The Plan may be modified, if necessary, before, during, or as a result 
of the Confirmation Hearing without further notice to parties in interest, subject to the terms of the Plan.

F. Exit Facility

The Plan provides for a new exit facility (the “Exit Facility”), which the Debtors expect to be in the 
form of a senior secured asset-based credit facility, which will be undrawn at close.

G. New Secured Debt

The Plan provides for the issuance of the New Secured Debt, with an aggregate principal amount of 
not less than $2,925 million (inclusive of any original issue discount) (the “Syndication Amount”) in form 
and substance materially consistent with the New Secured Debt Term Sheet and otherwise acceptable to the 
Reorganized Debtors and the Requisite First Lien Creditors (as defined in the Plan), and subject to the New 
Secured Debt Term Sheet attached hereto as Exhibit G.  Pursuant to the Plan, Holders of First Lien Debt 
Claims shall receive, as part of their distribution under the Plan, their Pro Rata share of:  (1) if the New 
Secured Debt is syndicated in an amount greater than or equal to the Syndication Amount, such Holder will 
receive its Pro Rata share of the First Lien Cash Distribution; or (2) if the New Secured Debt is syndicated 
in an amount less than the Syndication Amount, such Holder will receive its Pro Rata share of the (a) 
unsyndicated portion of the New Secured Debt and (b) Cash in an amount equal to the proceeds from the 
syndication of the New Secured Debt less the New Secured Debt Cash Deductions.  Pursuant to the Plan, 
the Debtors must use commercially reasonable efforts to syndicate the New Secured Debt.
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H. Second Lien Call Procedures

The Plan reflects a call right in favor of Holders of Second Lien Notes Claims with respect to 
Reorganized HoldCo Common Stock that otherwise will be issued to Holders of First Lien Debt under the 
Plan (the “Second Lien Call Right”), which call right shall be subject to the Second Lien Call Procedures 
attached hereto as Exhibit H.  Pursuant to Article III.B. of the Plan, each Holder of Second Lien Notes 
Claims shall receive, if the New Secured Debt is syndicated in an amount greater than or equal to the 
Syndication Amount and the Class of Second Lien Notes Claims votes to accept the Plan, the right to 
exercise the Second Lien Call Right to purchase (a) at least $250,000,000 and no more than $500,000,000 
of Reorganized HoldCo Common Stock for Cash or (b) 100% of the First Lien Reorganized HoldCo Equity 
Distribution for Cash (which shall include all rights to any post-Effective Date distribution of Cash and/or 
Reorganized HoldCo Common Stock that would otherwise be distributed to Holders of First Lien Debt 
from the General Unsecured Recovery Cash Pool Account and General Unsecured Recovery Equity 
Reserve pursuant to Article IV.G of the Plan), in each case at a price per share equivalent to payment in full 
of the First Lien Debt Claims less the amount of the First Lien Cash Distribution, which shall be exercised 
in accordance with the Second Lien Call Procedures.  Pursuant to the Second Lien Call Right, Holders of 
Second Lien Notes Claims have the right to purchase Reorganized HoldCo Common Stock at $284.221213

per share, which purchase price represents (a) an approximately 26% premium to the value of the 
Reorganized HoldCo Common Stock under the Plan and (b) recovery of par plus accrued interest on 
account of the First Lien Debt Claims at the default rate on the First Lien Debt.  In order to exercise the 
Second Lien Call Right, Holders of Second Lien Notes Claims must subscribe for an aggregate amount 
equal to at least $250 million.  For the avoidance of doubt, if the class of Holders of Second Lien Notes 
Claims does not vote to accept the Plan, or the New Secured Debt is not syndicated in an amount greater 
than or equal to the Syndication Amount, the Second Lien Call Right shall be null and void ab initio without 
further action by the Debtors or any other party and no distributions shall be made pursuant to Article 
III.B.4.c.(ii)A of the Plan.

Holders of Second Lien Notes are encouraged to review the Second Lien Call Procedures for more 
details regarding the Second Lien Call Right.  The deadline to submit a Second Lien Call Right Exercise 
Form is [October 27],27, 2017, at 5:00 p.m., prevailing Eastern Time (the “Second Lien Call Right 
Exercise Form Deadline”).  All Second Lien Call Right Exercise Forms must be received by the Notice and 
Claims Agent by the Second Lien Call Right Exercise Form Deadline.

I. Management Equity Incentive Plan

The Plan provides for a Management Equity Incentive Plan, which would permit the reservation or 
issuance of Reorganized HoldCo Common Stock, or other Interests in Reorganized HoldCo, on a fully 
diluted basis, to directors, officers, and employees of the Reorganized Debtors, with awards and terms and 
conditions thereunder determined by the Reorganized HoldCo Board, except as otherwise set forth in the 
Executive Employment Agreement.  Any Entity voting on the Plan should be aware that the Management 
Equity Incentive Plan may dilute equity distributions under the Plan, including with respect to distributions 
of Reorganized HoldCo Common Stock.  The terms of the Management Equity Incentive Plan, including 
the amount of Reorganized HoldCo Common Stock or other Interests in Reorganized Holdco that is 
reserved thereunder, will be Filed in the Plan Supplement at least 14 days in advance of the Voting 
                                                     
1213 As more fully set forth in the Second Lien Call Procedures, the price per share and corresponding premium set forth herein 

assumes that no Holders of Allowed General Unsecured Claims submit a timely a GUC Election (i.e., electing to receive 
Reorganized HoldCo Common Stock and not Cash on account of such Allowed General Unsecured Claims).  The 
Subscription Amount (as defined in the Second Lien Call Procedures) necessary to acquire all Reorganized HoldCo Common 
Stock otherwise distributed on account of First Lien Debt pursuant to the Second Lien Call Procedures may be subject to 
downward adjustment where fewer than all Holders of General Unsecured Claims timely submit GUC Elections.
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Deadline.  It is possible that recipients of Reorganized HoldCo Common Stock or other Interests in 
Reorganized HoldCo under the Management Equity Incentive Plan will have received benefits under the 
Key Employee Incentive Program described in Article VI.I hereunder or releases as described in Article 
VII.H hereunder; however, no determination has been made at this time regarding who will or will not 
receive Reorganized HoldCo Common Stock or other Interests under the Management Equity Incentive 
Plan as such determination will be made by the Reorganized HoldCo Board.

J. General Unsecured Claim Election

Whether or not the Holder of an Allowed General Unsecured Claim votes to accept or reject the 
Plan, or chooses not to vote on the Plan at all, such Holder has the option to elect to receive a distribution in 
the form of Reorganized HoldCo Common Stock (with the number of shares being calculated based on the 
Reorganized Avaya Total Enterprise Value), rather than receive its Pro Rata distribution of Cash from the 
General Unsecured Recovery Cash Pool, but that choice may only be exercised through the Holder’s ballot.  
If this choice is not exercised through a proper indication in and timely submission of such Holder’s ballot, 
the Holder will receive the distribution of Cash from the General Unsecured Recovery Cash Pool, as 
described in this Disclosure Statement.  For the avoidance of doubt, if a Holder makes an election to receive 
its Pro Rata Share of Reorganized HoldCo Common Stock, such Holder shall not be entitled to receive its 
Pro Rata distribution of Cash from the General Unsecured Recovery Cash Pool. 

V. THE DEBTORS’ BACKGROUND

A. The Avaya Enterprise’s Operations and Corporate Structure

1. The Avaya Enterprise’s Corporate History

The Avaya Enterprise’s independent existence dates from 2000, when its equity was spun-off to 
public shareholders of Lucent Technologies, Inc., itself a spin-off from AT&T.  The Avaya Enterprise’s 
equity remained publicly held until October 26, 2007, at which time the Avaya Enterprise was taken private 
through a transaction that valued the Avaya Enterprise’s then-current operations at approximately $8.2 
billion and through which the Avaya Enterprise incurred approximately $5.3 billion of funded debt.

The Avaya Enterprise presently serves over 200,000 direct and indirect customers, consisting of 
multinational enterprises, small- and medium-sized businesses, and “911” services, as well as government 
organizations operating in a diverse range of industries, including financial services, manufacturing, retail, 
transportation, energy, media and communications, healthcare, education, and all branches of government.  
Indeed, the Avaya Enterprise is critical to supporting and maintaining these businesses’ and institutions’ 
daily operations.  The Avaya Enterprise markets its products and services in over 100 countries worldwide, 
relying on approximately 6,500 channel partners1314 for indirect sales which generate a substantial portion 
of the Avaya Enterprise’s total revenue.

2. The Avaya Enterprise’s Global Presence

Although the Debtors are headquartered in Santa Clara, California, the Avaya Enterprise is 
operated on a global basis.  Approximately 65% of the Debtors’ workforce is located outside of the United 
States, including more than 1,100 employees located in Germany.  A substantial number of the Debtors’ 
customers are located outside of the United States or otherwise operate on a transnational basis, and 155 of 
the 176 legal entities in the Avaya Enterprise are organized outside the United States.

                                                     
1314 Reflects number of channel partners as of December 31, 2016.
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The Avaya Enterprise believes its global footprint is an important selling point in the marketplace.  
In the last twelve months ending December 31, 2016, the Debtors reported approximately $1.6 billion, or 
44% of total revenue, and $172.6 million or 18% of Adjusted EBITDA, as arising from domestic 
non-Debtor affiliates or from outside of the United States.1415  The Avaya Enterprise’s subsidiaries 
organized under non-U.S. law are not debtors in these Chapter 11 Cases.

3. The Avaya Enterprise’s Business Operations

As a general matter, the Avaya Enterprise leverages its global presence to offer comprehensive 
product and services solutions for customers.  Indeed, the Avaya Enterprise believes that its global presence 
is a key selling point to the Avaya Enterprise’s customers, particularly those of multinational enterprise 
scale.  The Avaya Enterprise’s business operations are divided into three main segments:  (a) Unified 
Communications (the “UC Business”); (b) Contact Center (the “CC Business”); and (c) Avaya Private 
Cloud and Managed Services (the “APCS Business”), although some overlap exists between those 
operations in the ordinary course.1516

The Avaya Enterprise’s UC Business and CC Business include hardware and software product 
offerings (“Product”).  Client software resides on both Avaya Enterprise-branded and third-party 
devices—including desk phones, tablets, laptops, and smartphones—and provides end-users with access to 
Unified Communications capabilities such as:  (a) voice and video calling; (b) audio conferencing; (c) 
instant messaging; and (d) contact directories.  Server software, on the other hand, controls communication 
and collaboration for enterprises, enabling the delivery of Unified Communications and customer service.  
The Avaya Enterprise’s hardware Products include a broad range of desk phones, servers and gateways.

The Avaya Enterprise’s UC Business and CC Business also include related maintenance and 
professional services (“Services”) providing technical support and installation services for the Avaya 
Enterprise’s Product purchased by end-users, as well as project-based deployment, design, and 
optimization services.  Finally, the Avaya Enterprise’s APCS Business provides on premises and 
remotely-managed communications services.  As described more fully below, the Avaya Enterprise’s 
Product and Service offerings are ultimately sold to end-users through a combination of direct sales by the 
Avaya Enterprise and indirect sales through channel partners.

(a) Product & Service Offerings

Unified Communications.  The UC Business consists of the Avaya Enterprise’s Product and 
Services offerings designed to integrate multiple technologies utilized by end-users into a single unified 
communications platform (“Unified Communications”), and includes products such communications 
software, telephones, and servers.  Generally, Unified Communications permits end-users to seamlessly 
utilize multiple communications devices across a particular communications platform.  For instance, using 
Unified Communications hardware and software, an end-user can begin a conversation on one device (i.e., 
an Avaya telephone) and continue the same conversation on another (i.e., a computer or mobile device 
enabled with Avaya software applications).  By integrating multiple communications devices, Unified 
Communications ensures that end-users can manage customer and internal interactions, increasing 
                                                     
1415 Such revenue and Adjusted EBITDA excludes revenue and Adjusted EBITDA attributable to the Debtors’ international 

“branch offices.”

1516 The Avaya Enterprise’s prepetition SEC filings reported segments using the Global Communications Solutions (GCS), Avaya 
Networking and Avaya Global Services classifications. GCS included UC and CC Product; Avaya Networking included 
Networking Product; Avaya Global Services included Service offerings (maintenance and professional services) related to 
UC, CC and Networking Product; Avaya Global Services also included the APCS Business.

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 20 of 228



14

efficiencies and avoiding communication gaps that may otherwise arise from the use of different products 
and technologies.  The UC Business represented approximately 58% of the Avaya Enterprise’s revenue in 
the last twelve months ending December 31, 2016.

CC Business. The CC Business is the Avaya Enterprise’s platform for helping end-users manage 
customer call volumes and monitor relevant customer trends and metrics with the aim of improving service 
delivery and customer retention.  The CC Business offerings are predominantly software-based and 
provide, among other things:  (i) intelligent routing and management of incoming customer inquiries, either 
telephonically or through other channels, such as chat, video, and email; (ii) the streamlining of customer 
service functions through the identification of call trends and the provision of real-time access to historical 
performance data; and  (iii) end-users’ agents receiving instant on-demand access to customer information 
in order to increase productivity and better address customer needs.  The CC Business is deployed across 
multiple industries and is relied upon for such critical functions as supporting “911,” “311,” and other 
government operators and agencies.  Additionally, the CC Business is utilized by multiple major 
universities and over 1,000 health institutions. The CC Business represented approximately 27% of revenue 
in the last twelve months ending December 31, 2016.

Networking Business.  The Networking Business was the Avaya Enterprise’s computer and data 
networking offering until its recent sale to Extreme Networks Inc.  The Networking Business represented 
approximately 7% of the Avaya Enterprise’s revenue in the last twelve months ending December 31, 2016.
As discussed more fully herein, the Debtors, after an expansive marketing process, determined to sell the 
Networking Business pursuant to section 363 of the Bankruptcy Code utilizing a “stalking horse” bidder.  
The sale of the Networking Business was consummated on July 14, 2017.

APCS.  The APCS Business provides managed and outsourcing services for customers’ 
communications environments.  These services can be procured in standard packages or in fully custom 
arrangements that include on-premises staffing or private cloud options, as well as the option to install 
required technologies and infrastructure.  The APCS Business provides customers with the option of a 
recurring operating expense (rather than a one-time capital expenditure) for accessing the Avaya 
Enterprise’s latest communications technologies.  In contrast to the Avaya Enterprise’s Services offerings 
(where the end-user of Products contacts the Avaya Enterprise for support only when technical issues are 
encountered) the APCS Business model entails ongoing monitoring of customers’ communications 
environment to proactively identify issues and provide required support and managed services.  The APCS 
Business represented approximately 8% of the Avaya Enterprise’s revenue in the last twelve months ending 
December 31, 2016.

(b) Direct & Indirect Sales Channels

The Avaya Enterprise has a direct or indirect presence in over 100 countries, operating a sales 
model that recognizes revenue through both direct sales by the Avaya Enterprise (“Direct Sales”) and 
indirect sales by approximately 6,500 third-party channel partners (“Indirect Sales”) as of December 31, 
2016.  As detailed more fully below, only a limited, albeit significant, percentage of the Avaya Enterprise’s 
revenue is generated directly by the Avaya Enterprise.  Rather, the Avaya Enterprise generally relies on a 
broad-based network of channel partners to deliver Product and Services offerings to end-users.

Direct Sales.  With respect to Products and Services, Direct Sales are sales made directly by the 
Avaya Enterprise to end-users.  Direct Sales for Product and Services made up approximately 26% (for 
Product) and 45% (for Services) of the Avaya Enterprise’s global revenue, respectively, in the last twelve 
months ending December 31, 2016.
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Indirect Sales for Product.  The Avaya Enterprise’s Indirect Sales for Product are accomplished 
through:  (i) sales to channel partners (“Tier 1 Partners”), who subsequently sell Product to end-user 
customers; and (ii) sales to intermediaries (“Distributors”) who subsequently sell Product to channel 
partners (“Tier 2 Partners”) who then sell Product to end-users.  Indirect Sales through Tier 1 Partners and 
Tier 2 Partners accounted for approximately 74% of Product revenues in the last twelve months ending 
December 31, 2016.  The Avaya Enterprise recognizes revenues when Product is delivered to Tier 1 
Partners and Distributors, with payments subsequently collected by the Avaya Enterprise from the same.  
With Indirect Sales for Product, the Avaya Enterprise does not collect payments from end-users or Tier 2 
Partners.

Individual terms can vary, but in general the agreements utilized by the Avaya Enterprise to 
contract with Tier 1 Partners, Tier 2 Partners, and Distributors have standard one year terms with automatic 
renewals, and may generally be terminated with:  (i) 30 days prior notice for Tier 1 Partners and Tier 2 
Partners; and (b) 90 days prior notice for Distributors.  The agreements, however, do not require Tier 1 
Partners, Tier 2 Partners, or Distributors to exclusively purchase or sell the Avaya Enterprise’s Product 
offerings.  More fundamentally, Tier 1 Partners, Tier 2 Partners, and Distributors are critical to the Debtors’ 
continued performance.

Indirect Sales for Services.  Indirect Sales for Services are accomplished through a combination of: 
(i) retail sales (“Retail”), (ii) wholesale sales, (“Wholesale”), and (iii) co-delivery sales (“Co-Delivery”).  
Under the Retail method, channel partners sell Services on behalf of the Avaya Enterprise to end-users 
through the execution of contracts between the applicable user and the Avaya Enterprise.  The Avaya 
Enterprise is responsible for, and delivers Services to, the end-user in exchange for a commission paid to 
the applicable Retail partner.  Under the Wholesale method, the Avaya Enterprise also delivers Services 
under the Avaya Enterprise’s name and handles customer calls, but the Avaya Enterprise does not contract 
directly with the end-user as the partner is responsible for billing and collections.  Under the Co-Delivery 
method, the Avaya Enterprise’s third-party partners package the Services under the partners’ own 
contractual terms, Services are sold under the third-party partner’s name (not the Avaya Enterprise’s), and 
the Avaya Enterprise only fields “escalation” calls from customers as opposed to regular or day-to-day 
services calls.  Indirect Sales accounted for approximately 55% of Services revenues in the last twelve 
months ending December 31, 2016.

4. The Avaya Enterprise’s Intellectual Property

The Avaya Enterprise owns a significant number of patents and files new applications to protect its 
research and development investments in new products and services, as necessary.  As of September 30, 
2016, the Avaya Enterprise had approximately 5,400 patents and pending patent applications, including 
foreign counterpart patents and foreign applications.  Of this total, approximately 1,300 patents owned by 
the Debtors are registered in, or arise under, non-U.S. jurisdictions. The Avaya Enterprise’s patents and 
pending patent applications cover a wide range of products and services involving a variety of technologies, 
including, but not limited to, Unified Communications (including video, social media, telephony, and 
messaging), Contact Centers, wireless communications, and Networking.  In addition to its patents and 
patent applications, the Avaya Enterprise also holds:  (a) licenses to intellectual property for the 
manufacture, use, and sale of its products; and (b) various trademarks and copyrights.

Additionally, Avaya has licensed the use of certain of its intellectual property outside the United 
States to Avaya Holdings, Ltd (“AHL”), a non-Debtor affiliate organized under the laws of Ireland, 
including certain hardware and software-based telecommunications products, systems, and solutions.1617  

                                                     
1617 Specifically, the Licensing Agreement granted AHL a non-exclusive license over certain of the Avaya Enterprise’s then 

existing intellectual property, including hardware and software-based telecommunications products, systems, and solutions 
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AHL is also party to a cost sharing agreement with Avaya regarding the development of intellectual 
property between Avaya and AHL, and through which AHL holds certain rights to exploit materials 
developed through these agreements.

5. The Avaya Enterprise’s Employees

The Avaya Enterprise had approximately 8,800 employees as of July 23, 2017 with a limited 
number of part-time employees, contractors, and temporary employees who are employed either directly or 
through temporary staffing agencies.  The Debtors, in turn, have approximately 3,100 employees.  
Approximately 470 of the Debtors’ employees are subject to collective bargaining agreements with the 
Communications Workers of America and the International Brotherhood of Electrical Workers.

B. The Debtors’ Prepetition Corporate and Capital Structure

1. Corporate Structure

As set forth on the structure chart attached as Exhibit B, Debtor Avaya Holdings Corp. (“HoldCo”) 
is the Avaya Enterprise’s ultimate parent through its 100% ownership of Avaya.  Avaya owns, directly or 
indirectly, each of the Avaya Enterprise’s remaining 174 subsidiaries.  The Avaya Enterprise’s U.S. entities 
include HoldCo, Avaya, and 19 Avaya subsidiaries (three of which are non-Debtors).  Of these entities, and 
as set forth on Exhibit B, 16 entities1718 are obligors on all of the Debtors’ approximately $6.0 billion of 
prepetition debt, and one, HoldCo, is obligated only on the Cash Flow Credit Facility and Domestic ABL 
Credit Facility.1819  The substantial majority of the Avaya Enterprise’s international subsidiaries, in turn, are 
direct or indirect subsidiaries of Debtor Sierra Communication International LLC (“Sierra”), a 
non-operating holding company, which, in turn, is a direct subsidiary of Avaya.1920  Sixty-five percent of 
Avaya’s interest in Sierra is pledged as collateral in support of the Debtors’ prepetition funded debt.

2. Capital Structure

                                                                                                                                                                          
then sold as: (a) Avaya’s Customer Relationship Management Solutions (“CRM Solutions”); (b) Avaya’s Unified 
Communications Systems Solutions (“UCS Solutions”); (c) Avaya’s Converged Enterprise Solutions (“CE Solutions”); and 
(d) any derivative or succeeding product of the CRM Solutions, UCS Solutions, and CE Solutions.  The Licensing Agreement 
did not, however, grant AHL any rights with respect to:  (a) any professional, maintenance, and other services associated with 
each of the CRM Solutions, UCS Solutions, and CE Solutions; and (b) any hardware and software-based telecommunications 
products, systems, and solutions that were then developed, manufactured, and sold as Index, Network Alchemy, and IP Office, 
or any professional, maintenance, and other services associated with Index, Network Alchemy, or IP Office.

1718 Certain US subsidiaries are not obligors with respect to the Avaya Enterprise’s prepetition debt, namely:  (a) Radvision 
Government Services, Inc.; (b) Sierra Communication International LLC; (c) Persony, Inc.; and (d) Knoahsoft, Inc.  With the 
exception of Sierra Communication International LLC, these entities are not Debtors in these Chapter 11 Cases.

1819 The Domestic ABL Credit Facility was repaid with proceeds from the DIP Financing pursuant to the Final Order (I) 
Authorizing Debtors (A) to Obtain Postpetition Financing Pursuant To 11 U.S.C. §§ 105, 361, 362, 363(b), 364(c)(1), 
364(c)(2), 364(c)(3), 364(d)(1) And 364(e), and (B) to Utilize Cash Collateral Pursuant to 11 U.S.C. § 363 (II) Granting 
Adequate Protection to Prepetition Secured Parties Pursuant to 11 U.S.C. §§ 361, 362, 363, 364 and 507(b) and (III) 
Scheduling Final Hearing Pursuant to Bankruptcy Rules 4001(B) and (C) (the “Final DIP Financing Order”) [Docket No. 
230].

1920 As of December 31, 2016, non-Debtor domestic affiliates and international operations accounted for approximately 43.6%, or 
$1.6 billion, of the Avaya Enterprise’s $3.6 billion in total revenue.  With respect to Adjusted EBITDA, non-Debtor domestic 
affiliates and international operations accounted for approximately 18.2%, or $172.6 million, of the Avaya Enterprise’s $949.4 
million in Adjusted EBITDA.
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The Avaya Enterprise’s prepetition capital structure included approximately $6.0 billion2021 in 
funded debt as of the Petition Date.  The majority of the Avaya Enterprise’s funded debt is a legacy of the 
2007 transaction in which the Avaya Enterprise was taken private.  The remainder of the funded debt, in 
turn, originated as part of the Avaya Enterprise’s 2009 acquisition of Nortel Enterprise Systems.  The 
Avaya Enterprise’s prepetition funded debt consisted of: (a) the Domestic ABL Credit Facility; (b) the Cash 
Flow Credit Facility; (c) two series of First Lien Notes; (d) one series of Second Lien Notes; and (e) the 
Foreign ABL Credit Facility.2122  The Avaya Enterprise’s prepetition indebtedness is also subject to two 
different intercreditor agreements, generally referred to as (a) the ABL Intercreditor Agreement2223 and (b) 
the First Lien Intercreditor Agreement.2324  The ABL Intercreditor Agreement governs the relative 
contractual rights of lenders under the Domestic ABL Credit Facility, on the one hand, and the Cash Flow 
Credit Facility, on the other hand and, pursuant to certain joinders, the relative contractual rights of first lien 
creditors and holders of Second Lien Notes.  The First Lien Intercreditor Agreement, in turn, governs the 
relative contractual rights of holders under the First Lien Notes with respect to lenders under the Cash Flow 
Credit Facility.

3. The Avaya Enterprise’s Prepetition Indebtedness

The Avaya Enterprise’s prepetition indebtedness can be summarized as follows:

Indebtedness Balance Outstanding ($ millions)2425

Domestic ABL Credit Facility2526 $       55

                                                     
2021 Total excludes approximately $67.1 million of letters of credit outstanding under the Debtors’ Domestic ABL Credit Facility 

and Foreign ABL Credit Facility.

2122 The Foreign ABL Credit Facility was repaid with proceeds from the Debtors’ DIP Financing pursuant to the Interim DIP 
Financing Order.

2223 The “ABL Intercreditor Agreement” means that certain amended and restated intercreditor agreement dated as of October 29, 
2012 (as amended, restated, modified, and supplemented from time to time) by and among Avaya Inc., the Subsidiary 
Borrowers party thereto, the Cash Flow Credit Facility Agent, the Domestic ABL Credit Facility Agent, the 7.00% Senior 
Secured Notes Trustee pursuant to that certain Joinder Agreement dated as of February 11, 2011 (the “7.00% ABL 
Intercreditor Joinder”), the 9.00% Senior Secured Notes Trustee pursuant to that certain Joinder Agreement dated December 
21, 2012  (the “9.00% ABL Intercreditor Joinder,” and, together with the 7.00% ABL Intercreditor Joinder, the “First Lien 
Notes Intercreditor Joinders”), and the Second Lien Notes Trustee pursuant to the Junior Secured Indebtedness Joinder dated 
March 7, 2013 (the “Junior Secured Indebtedness Designation”).

2324 The “First Lien Intercreditor Agreement” means that certain first lien intercreditor agreement dated as of February 11, 2011 
(as amended, restated, modified, and supplemented from time to time) by and among Avaya Inc., the Grantors party thereto, 
the Cash Flow Credit Facility Agent, the 7.00% Senior Secured Notes Trustee, the 9.00% Senior Secured Notes Trustee 
pursuant to that certain Joinder Agreement No. 1 dated as of December 21, 2012, and each additional Authorized 
Representative from time to time party thereto.

24 Denotes principal balance outstanding as of December 31, 2016.

25 Denotes principal balance outstanding as of December 31, 2016.

25 Balance excludes approximately $44.3 million in letters of credit issued thereunder as of the Petition Date.  Such amounts 
were repaid with proceeds from a draw from the Debtors’ DIP Financing. 

26 Balance excludes approximately $44.3 million in letters of credit issued thereunder as of the Petition Date.  Such amounts 
were repaid with proceeds from a draw from the Debtors’ DIP Financing. 
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Cash Flow Credit Facility 3,235
7.00% Senior Secured Notes 1,009
9.00% Senior Secured Notes 290
Second Lien Notes 1,384
Foreign ABL Credit Facility2627 50

Total $ 6,023

Legacy Liabilities Balance Outstanding ($ millions)2728

US Pension (underfunded liability) $ 1,058281,05829

Non-Qualified Pension Plan 89
OPEB (underfunded liability) 259
Non-Debtor Pensions 555

Total   $ 1,961

These obligations are discussed below:

(a) Domestic ABL Credit Facility

Avaya Inc., as borrower, Avaya Holdings Corp., as “Holdings,” each of the other above-captioned 
Debtors with the exception of Sierra, as subsidiary guarantors2930 (the “Subsidiary Guarantors”), and 
Citicorp, USA, Inc., as administrative agent (in such capacity, the “Domestic ABL Credit Facility Agent”) 
entered into that certain credit agreement, amended and restated as of October 29, 2012 (as amended, 
modified, or supplemented and in effect immediately prior to the Petition Date, the “Domestic ABL Credit 

                                                     
26 Balance excludes approximately $22.8 million in letters of credit issued thereunder as of the Petition Date.  Such amounts 

were repaid with proceeds from a draw from the Debtors’ DIP Financing. 

27 Balance excludes approximately $22.8 million in letters of credit issued thereunder as of the Petition Date.  Such amounts 
were repaid with proceeds from a draw from the Debtors’ DIP Financing. 

27 Denotes balance outstanding as of December 31, 2016.

28 Denotes balance outstanding as of December 31, 2016.

28 Based on the Debtors’ estimated termination liability, which is based on September 30, 2016 plan assets, liabilities, and 
interest rates.  PBGC has asserted underfunded liabilities contingent on termination of the U.S. Qualified Pension Plans of 
$660 million and $1,240.3 million for the Avaya Hourly Pension Plan and Avaya Salaried Pension Plan, respectively.  See
Proof of Claims 1769 and 1929.

29 Based on the Debtors’ estimated termination liability, which is based on September 30, 2016 plan assets, liabilities, and 
interest rates.  PBGC has asserted underfunded liabilities contingent on termination of the U.S. Qualified Pension Plans of 
$660 million and $1,240.3 million for the Avaya Hourly Pension Plan and Avaya Salaried Pension Plan, respectively.  See 
Proof of Claims 1769 and 1929.

2930 The Subsidiary Guarantors consist of:  (a) Avaya CALA Inc., (b) Avaya EMEA Ltd., (c) Avaya Federal Solutions, Inc., (d) 
Avaya Services Inc., (e) Avaya Integrated Cabinet Solutions Inc., (f) Zang, Inc. (f/k/a AvayaLive Inc.), (g) Avaya 
Management Services Inc., (h) Avaya World Services Inc., (i) Sierra Asia Pacific Inc., (j) Technology Corporation of 
America, Inc., (k) Ubiquity Software Corporation, (l) VPNet Technologies, Inc., (m) Avaya Holdings LLC, (n) Avaya 
Holdings Two, LLC, and (o) Octel Communications LLC.
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Agreement”).  Under the Domestic ABL Credit Agreement, Avaya had the ability to borrow up $335 
million under a revolving credit facility (the “Domestic ABL Credit Facility”), of which, approximately 
$55 million was outstanding on the Petition Date.  The Domestic ABL Credit Facility was repaid on 
January 24, 2017, with proceeds from the DIP Financing.

(b) Cash Flow Credit Facility

Avaya Inc., as borrower, Holdings, as “Holdings,” the Subsidiary Guarantors, Citicorp USA, Inc. 
as administrative agent (in such capacity, the “Cash Flow Credit Facility Agent”), and the lenders that are 
party thereto from time to time are parties to that certain third amended and restated credit agreement, 
amended and restated as of December 21, 2012 (as amended, modified, or supplemented and in effect 
immediately prior to the Petition Date, the “Cash Flow Credit Agreement”).

The Cash Flow Credit Agreement provided for both a term loan and revolving term credit facility.  
The revolving term credit facility matured in October 2016, and any amounts outstanding at that time were 
satisfied.  An aggregate principal amount of $3,235 million was outstanding as of the Petition Date under 
the Cash Flow Credit Facility, consisting of:  (i) $616 million outstanding in term B-3 loans maturing 
October 26, 2017; (ii) $1 million outstanding in term B-4 loans maturing October 26, 2017; (iii) $537 
million outstanding in term B-6 loans maturing March 31, 2018; and (iv) $2,081 million outstanding in term 
B-7 loans maturing May 29, 2020 (collectively, the “Cash Flow Credit Facility”).  Obligations under the 
Cash Flow Credit Facility are secured by a first priority lien on substantially all assets of each Debtor other 
than Sierra, including a pledge of 65% of the equity of Sierra and the Sierra Intercompany Note, subject to 
certain limitations and exclusions.

(c) First Lien Notes

Avaya Inc., as issuer, the Subsidiary Guarantors, as guarantors, and The Bank of New York Mellon 
Trust Company, N.A., as indenture trustee and collateral agent, (the “7.00% Senior Secured Notes 
Trustee”) issued 7.00% senior secured first lien notes (the “7.00% Senior Secured Notes”) pursuant to that 
certain indenture dated February 11, 2011 (the “7.00% Senior Secured Notes Indenture”).  The 7.00% 
Senior Secured Notes mature on April 1, 2019 and approximately $1,009 million in principal amount 
remain outstanding as of the Petition Date.  Obligations under the 7.00% Senior Secured Notes are secured 
by substantially all assets of each Debtor other than Holdings and Sierra, including a pledge of 65% of the 
equity of Sierra and the Sierra Intercompany Note, subject to certain limitations and exclusions, on a pari
passu basis with obligations outstanding under the Cash Flow Credit Facility and the 9.00% Senior Secured 
Notes.

Avaya Inc., as issuer, the Subsidiary Guarantors, as guarantors, and The Bank of New York Mellon 
Trust Company, N.A., as indenture trustee and collateral agent, (the “9.00% Senior Secured Notes 
Trustee”) issued 9.00% senior secured first lien notes (the “9.00% Senior Secured Notes” and, together with 
the 7.00% Senior Secured Notes, the “First Lien Notes”) pursuant to that certain indenture dated December 
21, 2012 (the “9.00% Senior Secured Notes Indenture”).  The 9.00% Senior Secured Notes mature on April 
1, 2019 and approximately $290 million in principal amount remain outstanding as of the Petition Date.  As 
with the 7.00% Senior Secured Notes, obligations under the 9.00% Senior Secured Notes are secured by 
substantially all assets of each Debtor other than Holdings and Sierra, including a pledge of 65% of the 
equity of Sierra and the Sierra Intercompany Note, subject to certain limitations and exclusions, on a pari
passu basis with obligations outstanding under the Cash Flow Credit Facility and the 7.00% Senior Secured 
Notes.
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(d) Second Lien Notes

Avaya Inc., as issuer,  the Subsidiary Guarantors, as guarantors, and The Bank of New York 
Mellon Trust Company, N.A., as indenture trustee and collateral agent, (the “Second Lien Notes Trustee”) 
issued 10.50% second lien notes (the “Second Lien Notes”) pursuant to that certain indenture dated March 
7, 2013 (the “Second Lien Notes Indenture”).  The Second Lien Notes mature on March 1, 2021 and 
approximately $1,384 million in principal amount remain outstanding as of the Petition Date.  The Second 
Lien Notes are secured on a second priority basis by substantially all assets of each Debtor other than 
Holdings and Sierra, including a pledge of 65% of the equity of Sierra and the Sierra Intercompany Note, 
subject to certain limitations and exclusions.  Recently, Wilmington Savings Fund Society, FSB replaced 
The Bank of New York Mellon Trust Company, N.A. as the Second Lien Notes Trustee.

(e) Foreign ABL Credit Facility

Certain of the Debtors’ non-debtor affiliates as borrowers or guarantors (collectively, the “Foreign 
ABL Obligors”),3031 Avaya Inc. and the Subsidiary Guarantors, as foreign guarantors, Citibank, N.A., as 
administrative agent (in such capacity, the “Foreign ABL Agent”), Citibank N.A., Canadian Branch, as 
Canadian swing line lender, Citibank N.A., London, as European swing line lender, and the lenders that are 
parties thereto from time to time are parties to that certain credit agreement dated as of  June 4, 2015 (as 
amended, modified, or supplemented and in effect immediately prior to the Petition Date, the “Foreign 
ABL Credit Agreement”).  The Foreign ABL Credit Agreement provided the borrowers with access to a 
$150 million revolving credit facility (the “Foreign ABL Credit Facility”), of which, approximately $50 
million, plus additional letters of credit issued and outstanding thereunder with an aggregate face value of 
approximately $22.8 million were outstanding as of the Petition Date.  The Foreign ABL Credit Facility 
was repaid on January 24, 2017, with proceeds from the DIP Financing.

4. The Debtors’ Legacy Liabilities and Pending Litigation

(a) US Pension Liabilities

Avaya sponsors two separate single employer U.S. pension plans, which constitute qualified plans 
for purposes of the Employee Retirement Income Security Act of 1974, 29 U.S.C. §§ 1001, et al.
(“ERISA”): (i) the Avaya Pension Plan (the “Avaya Hourly Pension Plan”); and (b) the Avaya Pension Plan 
for Salaried Employees (the “Avaya Salaried Pension Plan”).  The Avaya Hourly Pension Plan is a 
successor to two prior pension plans maintained by Lucent and AT&T and was assumed by Avaya as part of 
its spinoff from Lucent in 2000.  Hourly Pension Plan beneficiaries include both 6,240 retirees and 
approximately 545 active employees represented by the Communication Workers of America and the 
International Brotherhood of Electrical Workers as of December 31, 2016.  The Avaya Hourly Pension Plan 
is an active plan and service costs continue to accrue thereunder.  The Avaya Salaried Pension Plan is also a 
legacy of the Lucent spinoff, and beneficiaries include approximately 1,080 active salaried employees and 
6,900 retirees.  Unlike the Avaya Hourly Pension Plan, the Avaya Salaried Pension Plan is frozen such that 
participation and accruals ceased in December 2003.  Each of the Avaya Hourly Pension Plan and Avaya 
Salaried Pension Plan are underfunded, with the Debtors estimating an underfunded liability of 
approximately $1,058 million as of December 31, 2016, in the aggregate (the “U.S. Qualified Pension 
Claims”).  Minimum funding contributions for the Avaya Hourly Pension Plan and Salaried Pension Plan 
                                                     
3031 The Foreign ABL Obligors include:  (a) Avaya Canada Corp., as Canadian borrower, (b) Avaya UK, as U.K. borrower, (c) 

Avaya International Sales Limited, as Irish borrower, (d) Avaya Deutschland GmbH and Avaya GmbH & Co. KG, as German 
borrowers (together with the UK Borrower and the Irish Borrowers, the “European Borrowers”), (e) Avaya UK Holdings 
Limited, as U.K. guarantor, (f) Avaya Holdings Limited, as Irish guarantor, and (g) Avaya Germany GmbH, Tenovis Telecom 
Frankfurt GmbH & Co. KG, and Avaya Verwaltungs GmbH, as German guarantors.
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have averaged $45 million in the aggregate for the Avaya Hourly Pension Plan and $65 million in the 
aggregate for the Avaya Salaried Pension Plan over the last three fiscal years.  Per Proofs of Claims 
Numbers 1929 and 1769 Filed in these Chapter 11 Cases, PBGC has asserted underfunded liabilities of 
$660 million and $1,240.3 million for the Avaya Hourly Pension Plan and Salaried Pension Plan, 
respectively.

As discussed in Article VI of this Disclosure Statement, pursuant to and subject to approval of the 
PBGC Settlement (as defined herein), PBGC has agreed that it will not oppose a Debtor initiated 
termination of the Avaya Salaried Pension Plan, as provided by the PBGC Stipulation of Settlement.  The 
Plan provides PBGC with the following recovery for any and all liabilities arising as a result of the 
termination of the Avaya Salaried Pension Plan, including the Allowed PBGC Claim:  (i) Cash in the 
amount of $300 million and (ii) the issuance to PBGC of 7.5% of Reorganized HoldCo Common Stock, 
which will be subject to dilution by the Management Equity Incentive Plan.  The Plan provides for the 
continuation of the Avaya Hourly Pension Plan by Avaya Inc. or another Reorganized Debtor acceptable to 
the Debtors, PBGC and the Ad Hoc First Lien Group, subject to Bankruptcy Court approval of the PBGC 
Settlement.  The PBGC Settlement resolves the above referenced underfunded liability asserted by PBGC, 
and increases the Reorganized Debtors’ cash flow by approximately $250 million on an after-tax basis from 
2018 through 2021 due to the elimination of minimum funding contributions with respect to the Avaya 
Salaried Pension Plan.3132 The aforementioned cash flow forecast is based on the Debtors’ projections as of 
March 2017, based on analyses from actuarial advisors.  

(b) Avaya Inc. Non-Qualified Supplemental Pension

Avaya Inc. is the sponsor for the Avaya Inc. Supplemental Pension Plan, which is an unfunded, 
non-qualified, excess benefit plan established for the purpose of providing deferred compensation and 
supplemental pension benefits for purposes of ERISA (the “ASPP”).  The ASPP is a successor with respect 
to the Lucent Technologies Supplemental Pension Plan in effect as of September 30, 2000.  The ASPP is 
not insured by PBGC.  As of the Petition Date, approximately 830 individuals were beneficiaries of the 
ASPP.

The Debtors believe Avaya’s obligations under the ASPP are General Unsecured Claims that will 
be discharged upon consummation of the Plan.  Marlene Clark, the surviving spouse of a retiree and a 
beneficiary under the ASPP, Filed a motion for, among other things, a determination that benefits provided 
to retirees’ surviving spouses under the ASPP are “retiree benefits” under Bankruptcy Code section 
1114(a), and as a result, cannot be modified without prior Bankruptcy Court authorization and are entitled 
to administrative priority under section 1114(e).  [Docket No. 522].  The Debtors disagree with the 
arguments raised by Ms. Clark, and Filed an objection to Ms. Clark’s motion on May 18, 2017, arguing, 
among other things, that benefits under the ASPP did not qualify as “retiree benefits” as that term is defined 
in section 1114 and that Ms. Clark’s motion should be denied in its entirety.  [Docket No. 609].  Objections 
to Ms. Clark’s motion were also Filed by the Ad Hoc First Lien Group [Docket No. 612], the Ad Hoc 
Crossover Group [Docket No. 614], and the Committee [Docket No. 676].   Ms. Clark then Filed a reply to 
the Debtors’ objection on May 21, 2017, [Docket No. 635], which was followed by a sur-reply by the 
Debtors, [Docket No. 653], and a letter reply by Ms. Clark, [Docket No. 670].  The Bankruptcy Court 
reserved decision on the motion, following a hearing on the same held May 25, 2017.  If the Bankruptcy 
Court grants the motion, the definition of General Unsecured Claim under the Plan (which presumably 
includes all “claims arising from or related to the [ASPP]”) may need to be narrowed.

                                                     
3132 This increase in reflected is the Debtors’ Financial Projections attached hereto as Exhibit F.
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(c) OPEB

The Debtors currently provide other post-retirement employment benefits or “OPEB” to 
approximately 13,000 retired employees in the United States.  Such benefits are provided to former 
employees or their beneficiaries who were members of a collective bargaining unit, as well as former 
salaried employees and their beneficiaries.  OPEB benefits include a combination of medical, dental, and 
other non-pension benefits such as long-term disability and child care.  As of December 31, 2016, the 
Debtors’ unfunded OPEB liability totaled approximately $259 million, with annual expenditures by the 
Debtors with respect to such benefits averaging approximately $38 million in the aggregate over the last 
three fiscal years.  Pursuant to the Plan, OPEB will continue in accordance with, and subject to, their terms 
and applicable non-bankruptcy law or be modified or terminated in accordance with applicable 
non-bankruptcy law.

(d) Non-Debtor Pensions

Non-Debtors Avaya GmbH & Co. KG (“Avaya KG”) and Avaya Deutschland GmbH (“Avaya 
Deutschland”) sponsor pension plans for approximately 1,200 employees (the “Non-Debtor Pensions”).  
The Non-Debtor Pensions are legacy liabilities stemming from the Avaya Enterprise’s 2004 acquisition of 
Tenovis, a major European provider of enterprise communications systems and services.  When the Avaya 
Enterprise completed its acquisition of Tenovis, the Avaya Enterprise assumed outstanding obligations 
under the Non-Debtor Pensions, which were fully unfunded.  Unlike pensions maintained in the United 
States, pension sponsors in Germany do not typically fund obligations in advance of a particular 
employee’s retirement or termination.  Rather, pension benefits accrue as an unfunded liability that are then 
funded as they actually become payable.  The Non-Debtor Pensions’ unfunded liabilities totaled 
approximately $555 million as of December 31, 2016, and cash costs incurred by Avaya KG and Avaya 
Deutschland with respect to benefits payable under the Non-Debtor Pensions totaled approximately $23 
million.  Avaya KG benefits from credit support in the form of a “comfort letter” dated as of March 16, 
2016 through which AISL, a non-debtor Irish subsidiary of Avaya, agreed to provide certain support for 
Avaya KG’s financial wherewithal.  AISL, in turn, is the beneficiary of a similar comfort letter issued by 
Avaya.3233

(e) Telecom Labs Litigation

Avaya is a party to litigation pending in the United States District Court for the District of New 
Jersey (the “District Court”) captioned Avaya, Inc. v. Telecom Labs, Inc., et al., Case No. 
1:06-cv-02490-JBS-KMW (the “TLI/C Litigation”), which has been stayed as a result of the automatic stay 
in the Chapter 11 Cases.  In June 2006, Avaya commenced the TLI/C Litigation by filing a complaint 
against Telecom Labs, Inc. and Continuant, Inc. (collectively “TLI/C”) in the District Court.  The complaint 
alleged that TLI/C, which provided service and maintenance to customers who owned Avaya brand private 
branch exchange (“PBX”) systems and predictive dialer system (“PDS”) platforms, had breached contracts 
with Avaya and improperly used certain software maintenance commands on TLI/C’s customers’ Avaya 
brand telephony systems which commands TLI/C obtained through fraudulent and other improper means.  
TLI/C Filed counterclaims against Avaya, asserting a variety of federal antitrust claims and alleging, 
among other things, that Avaya (1) unlawfully restricted access by customers and independent service 
providers to the software maintenance commands on its PBX and PDS systems; (2) monopolized and 
attempted to monopolize single-brand aftermarkets for Avaya-brand PBX and PDS maintenance; (3) 

                                                     
3233 No such comfort letter has been issued in support of Avaya Deutschland, although an identical comfort letter was issued in 

support of Avaya Germany GmbH, a parent company of Avaya KG and Avaya Deutschland.  Such comfort letters are 
discussed at length, below.
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engaged in an illegal conspiracy with its business partners; and (4) engaged in illegal tying of software 
upgrades and patches.  In addition, TLI/C asserted common law causes of action against Avaya, alleging 
that Avaya made false and misleading accusations about TLI/C to its customers and potential customers 
amounting to trade libel and tortious interference with contract and prospective economic advantage.

At the summary judgment stage, the district court disposed of TLI/C’s common law claims and its 
PBX upgrades tying claim.  Avaya withdrew several of its claims prior to trial.  A jury trial on the parties’ 
remaining claims began on September 9, 2013.  On January 6, 2014, the District Court dismissed Avaya’s 
remaining claims on directed verdict after the close of Avaya’s presentation of evidence.  On March 27, 
2014, the jury returned a verdict finding Avaya liable on TLI/C’s PBX attempted monopolization claim and 
its PDS tying claim, not liable on the remaining claims, and  awarding TLI/C $20 million in damages.  On 
September 17, 2014, the District Court entered an amended final judgment in TLI/C’s favor for 
$62,613,052.10, representing the $20 million damages verdict automatically trebled to $60 million, plus 
$2,613,052.10 in prejudgment interest (the “Amended Final Judgment”).

Avaya appealed the Amended Final Judgment, arguing, inter alia, that the District Court erred in 
dismissing Avaya’s remaining claims as a matter of law, that the improper dismissal impeded Avaya’s 
ability to defend against TLI/C’s counterclaims, and that Avaya should be granted judgment as a matter of 
law on the two claims decided in favor of TLI/C.  TLI/C cross-appealed. On September 30, 2016, the 
United States Circuit Court of Appeals for the Third Circuit reversed the District Court’s decision to 
dismiss Avaya’s claims during trial, ruled that the dismissal had tainted the jury’s verdict in favor of TLI/C, 
vacated the jury verdict and Amended Final Judgment in favor of TLI/C, entered judgment as a matter of 
law for Avaya on TLI/C’s PDS patches tying claim, limited TLI/C’s PBX attempted monopolization claim 
to systems purchased before May 1, 2008, rejected TLI/C’s cross-appeal, and remanded the remaining 
claims for retrial.  The Third Circuit denied TLI/C’s petition for rehearing and rehearing en banc on 
November 16, 2016.  Avaya Filed for bankruptcy before the case was set for retrial.

Avaya’s remaining claims at trial have all been reinstated on remand, including claims for breach 
of contract, fraud, tortious interference with prospective economic advantage, and unfair competition.  
Avaya seeks damages of more than $20 million.  TLI/C’s remaining claim for attempted monopolization of 
an aftermarket for Avaya PBX maintenance seeks $132.6 million in damages (before trebling).

While the appeal was pending, the District Court ordered the appointment of a Special Master to 
prepare a report and recommendation with respect to TLI/C’s application for attorneys’ fees and costs.  On 
September 7, 2016, the Special Master recommended an award to TLI/C of $55,582,892.66 in attorneys’ 
fees; $4,328,826.71 in expenses; and $957,757.17 in taxed costs (the “Special Master’s Recommendation”) 
through February 28, 2015.  In September 2016, the parties each filed motions for reconsideration and 
advised the Special Master of mathematical errors in the calculations.  TLI/C identified mathematical errors 
that would have increased the Special Master’s Recommendation to $62,472,857.77 in attorneys’ fees, 
$4,400,328.25 in expenses, and $957,757.17 in taxed costs.  Before those motions were resolved, however, 
the Third Circuit vacated the judgment for TLI/C.  The Recommendation was never finalized by the Special 
Master, or reviewed and adopted by the District Court, because the Amended Final Judgment that served as 
a basis for a fee award has been vacated.

TLI/C has Filed Proofs of Claim arising from the TLI/C Litigation asserting claims of not less than 
$466,754,753.42, which remain unliquidated pending retrial.  Avaya disagrees with the amount asserted in 
TLI/C’s Proofs of Claim.

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 30 of 228



24

(f) SAE Power Litigation

The Debtors and SAE Power Inc. and SAE Power Co. (together, “SAE”) engaged in prepetition 
litigation with respect to alleged misappropriation of SAE’s trade secrets, breach of non-disclosure 
agreements, and related theories currently pending in the Superior Court of New Jersey, Law Division: 
Essex County (the “Prepetition SAE Litigation”).  As of the date hereof, the New Jersey Superior Court had 
granted summary judgment (subject to the appellate rights of SAE) in favor of the Debtors with respect to 
all acts complained of by SAE, other than the only remaining dispute of whether the Debtors disclosed 
confidential information to Delta Products Corp.  SAE has asserted a prepetition unsecured claim of 
$379,414,364.00 on behalf of the Debtors’ prepetition liability under the Prepetition SAE Litigation (the 
“SAE Claim”).On August 11, 2017, SAE filed a motion seeking the allowance and payment of $23,220,971 
in alleged administrative expense claims against the Debtors for the continued infringement of SAE’s trade 
secrets [Docket No. 925] (the “SAE Motion”).  On August 16, 2017, the Debtors filed an objection to the 
SAE Motion and SAE Claim [Docket No. 959] (the “SAE Objection”), arguing that the SAE Motion should 
be denied because it was filed after the Administrative Claims Bar Date,  and that SAE failed to produce any 
evidence to establish its entitlement to administrative priority.  The Debtors further argued in the SAE 
Objection that SAE’s Claims should be expunged and disallowed, or in the alternative estimated at $0.00 
for voting and Plan feasibility purposes, because SAE failed to support its damages assertion and SAE’s 
Claims are based upon misappropriation allegations which have already been the subject of a summary 
judgment order significantly limiting SAE’s Claims.

SAE has asserted its intention to appeal the summary judgment ruling (through whatever claims 
process is appropriate and expedient as the Prepetition SAE Litigation has been stayed as a result of the 
Debtors’ chapter 11 filing) dismissing counts of its amended complaint, including, but not limited to, claims 
of misappropriation of trade secrets, as well as to pursue all remaining counts of its amended complaint 
including claims against the Debtors relative to alleged dissemination of SAE’s confidential information.  
SAE argues that its Claims are timely filed and asserts that it is prepared to detail the quantum and 
methodology used in calculating/estimating its Claims upon the lifting of a certain Protective Order entered 
in the Prepetition SAE Litigation.  SAE further asserts that, depending upon the outcome of its and other 
litigants’ claims, said claims may dramatically increase the amount of Administrative Claims to be paid in 
full under the Plan, but more importantly may impact certain of the Debtors’ go forward valuations, 
including valuation of intellectual property, trade secrets and proprietary information and associated 
goodwill which may in turn impact Plan feasibility.  The Debtors disagree with SAE’s assertions.  

5. Intercompany Relationships

(a) Intercompany Relationships Generally

As is customary for a global company of the Avaya Enterprise’s size and scale, the Debtors are 
parties to a series of formal and informal relationships with their affiliates, and the Debtors transact with 
their affiliates on a regular basis in the ordinary course, including with respect to the Debtors’ intellectual 
property, the majority of which is owned by Avaya.  Such transactions include, among other things:  (i) 
research and development costs charged by non-Debtor affiliate, Avaya India Private, Ltd., on a monthly 
basis to Avaya; (ii) licensing fees and royalties paid to Avaya by various international non-Debtor affiliates 
for the use of Avaya-owned marks or intellectual property; and (iii) the payment of various obligations to 
non-Debtor affiliates in the ordinary course pursuant to intercompany arrangements that provide a certain 
minimum, market-based return for the sale of Avaya products and services.  Additionally, certain 
non-Debtor affiliates of the Avaya Enterprise utilize a comprehensive cash pooling arrangement to manage 
liquidity.  These transactions are, in turn, booked in a number of different ways, including through account 
receivable/payable relationships, contractual obligations, intercompany loans, and capital contributions.  
Additionally, certain of the Debtors and/or their affiliates are party to various intercompany letter 
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agreements, or comfort letters, through which the issuing party has agreed to provide credit support for the 
applicable counterparty under certain circumstances and on the terms and conditions set forth therein 
(collectively, the “Comfort Letters”).3334

(b) Sierra Intercompany Note, AHL Receivable, and AISL Receivable

Certain of the Debtors’ intercompany arrangements were pledged as collateral in support of the 
Debtors’ prepetition indebtedness.  In particular, Sierra is party to a note in favor of Avaya dated as of 
October 26, 2007, which, as of the Petition Date, had a net nominal balance outstanding totaling 
approximately $1.2 billion (the “Sierra Intercompany Note”).3435  Generally, the balance on the Sierra 
Intercompany Note reflects the recordation of various intercompany transfers by Avaya to various 
non-Debtor subsidiaries that, in turn, were recorded by Sierra and increased the balance of Sierra’s nominal 
obligation to Avaya pursuant to the Sierra Intercompany Note.  The Sierra Intercompany Note is pledged as 
collateral in support of the Debtors’ prepetition funded debt obligations.

Additionally, the Debtors’ books and records include various intercompany notes and receivables 
due from non-debtor subsidiaries, including net intercompany obligations due to Avaya from AHL and 
AISL totaling approximately $530 million (the “AHL Receivable”)3536 and approximately $107 million 
(the “AISL Receivable”), respectively, as of the Petition Date.  The AHL Receivable balance reflects, 
among other things, costs incurred by Avaya payable by AHL pursuant to certain cost sharing arrangements 
between AHL and Avaya.  The AISL Receivable reflects, among other things, the transfer pricing 
arrangement undertaken between AISL and Avaya.  The licenses and agreements giving rise to the AHL 
Receivable and the AISL Receivable were negotiated at arms’-length.

The Sierra Intercompany Note, the AHL Receivable, and the AISL Receivable constitute collateral 
for the Debtors’ prepetition secured funded debt and, therefore, reduce Unencumbered Value.  However, it 
could be argued that some or all of such notional obligations should be recharacterized as equity, see In re 
AutoStyle Plastics, Inc., 269 F.3d 726, 748 (6th Cir. 2001) (describing doctrine of recharacterization), or 
disallowed in whole or in part.  If some or all of such intercompany relationships are recharacterized or 
disallowed, as applicable, then such value could potentially be available for creditors generally.  To the 
extent the Sierra Intercompany Note, the AHL Receivable, and the AISL Receivable are treated as valid 
claims in favor of Avaya against its non-Debtor subsidiaries, the effect of such relationships would be to 
increase the proportionate share of the Avaya Enterprise’s total value attributable to liens securing the 
Debtors’ prepetition funded debt and, therefore reduce Unencumbered Value.

                                                     
3334 The Comfort Letters include:  (a) one (1) letter agreement issued by Avaya in favor of non-Debtor affiliate Avaya International 

Enterprises Limited (“AIEL”); (b) one (1) letter agreement issued by Avaya in favor of non-Debtor affiliate Avaya France 
SAS; (c) one (1) letter agreement issued by Avaya in favor of non-Debtor affiliate Avaya Italia SpA (“Avaya Italia”), which 
expires on January 29, 2017; (d) one (1) letter agreement issued by Avaya in favor of non-Debtor affiliate Avaya New Zealand 
Limited; (e) one (1) letter agreement issued by Avaya in favor of non-Debtor affiliate Avaya Holdings Ltd. (f) one (1) letter 
agreement issued by Avaya Luxembourg Investment Sarl in favor of non-Debtor affiliate Avaya Italia; (g) one (1) letter 
agreement issued by AISL in favor of Avaya Germany and one (1) letter agreement issued by AISL in favor of Avaya KG  
(together, the “German Comfort Letters”); (h) three (3) letter agreements issued by Avaya in favor of AISL, two of which were 
specifically issued in support of the German Comfort Letters (collectively, the “AISL Comfort Letters”); (i) one (1) letter 
agreement issued by AISL in favor of Avaya CIS LLC; (j) one (1) letter agreement issued by AISL in favor of Avaya EMEA 
Ltd. (Saudi Branch); and (k) one (1) deed, dated October 25, 2012, executed by Avaya Inc. in support of certain obligations of 
non-Debtor affiliate Aurix Limited.

3435 The Sierra Intercompany Note was subsequently supplemented as of January 24, 2008.

3536 The AHL Receivable includes amounts for both notes receivable and accounts receivable.  The notes receivable aspect of the 
AHL Receivable relates to accrued interest on the accounts receivable.
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The Global Plan Settlement includes a settlement of these issues and subordinates payments in 
respect of the foregoing Intercompany Claims to the payments required under the PBGC Settlement with 
the net effect being no recovery on the Sierra Intercompany Note, as demonstrated in Exhibit J.  
Distributions to be made under the Plan reflect settlement of the Debtors’ intercompany arrangements, 
including the Sierra Intercompany Note, AHL Receivable and the AISL Receivable.  These settlements 
considered, among other things, the risk of recharacterization with respect to such Claims.

(c) Other Intercompany Claims

In addition to the intercompany claims described above, the Debtors’ books and records include 
various intercompany receivables due from non-debtor subsidiaries.  The existence of these other 
intercompany claims was also considered in determining recoveries under the Plan and in connection with 
the Global Plan Settlement.

C. The Debtors’ Board Members and Executives

As of the date hereof, set forth below are the names, position(s), and biographical information of 
the current board of directors of Avaya Inc., as well as current key executive officers for the Debtors.  These 
individuals oversee the businesses and affairs of the Debtors.

1. The Avaya Enterprise’s Executives

Kevin Kennedy.  Mr. Kennedy has been the Avaya Enterprise’s President and Chief Executive 
Officer (“CEO”) and a member of our Board of Directors since December 22, 2008.  Previously, from 
September 2003 until December 2008, he served as Chief Executive Officer of JDS Uniphase Corporation 
(“JDSU”), a provider of optical communications products, and from March 2004 until December 2008, he 
also served as President of JDSU.  He was a member of JDSU’s Board of Directors from November 2001 
until August 2012 and served as Vice Chairman of their Board of Directors from December 2008 until 
August 2012.  Mr. Kennedy is also on the Boards of Directors of KLA-Tencor Corporation, a supplier of 
process control and yield management solutions for the semiconductor industry, and Digital Realty Trust, 
Inc., which owns, acquires, develops and manages technology-related real estate.  Mr. Kennedy served on 
the Boards of Directors of Rambus Inc., a developer of a high speed chip-to-chip interface technology, from 
April 2003 until July 2008 and Polycom Inc., a provider of telepresence, voice and video conferencing 
solutions, from May 2008 until January 2009.  Mr. Kennedy was selected to serve as a director in light of 
his role as Chief Executive Officer, the management perspective he brings to board deliberations, his 
extensive management experience and his experience on multiple public company boards.  Mr. Kennedy is 
also currently a Presidential Advisory Member of the National Security Telecommunications Advisory 
Committee.  Mr. Kennedy will be retiring as CEO and member of the Board of Directors effective as of 
October 1, 2017, but will continue as an advisor to Reorganized HoldCo.

Eric Koza.  Mr. Koza has been the Avaya Enterprise’s Chief Restructuring Officer (“CRO”) since 
September 2016.  Prior to becoming CRO of the Avaya Enterprise, Mr. Koza advised the Avaya Enterprise 
in his capacity as Managing Director of Zolfo Cooper, LLC (“Zolfo Cooper”).  Mr. Koza has approximately 
19 years of experience focused on complex and distressed situations, as executive officer of a public 
company, financial advisor, principal investor, and director of public and private companies.  Prior to 
re-joining Zolfo Cooper in 2013, Mr. Koza served as senior vice president, corporate development and 
financial strategy at Comverse Technology Inc.  In addition, he spent nearly a decade as a principal at Verax 
Capital Partners and W.R. Huff Asset Management, where he was responsible for investing across the 
capital structure of distressed and high leveraged companies as a partner in various investment funds.  
Notable companies Mr. Koza has been involved with include: NTL Inc; Telewest Global; Impsat Fiber 
Networks; Guilford Performance Textiles; Motor Coach Industries; Trans World Entertainment; Dominion 
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Petroleum; Harlan Labs; and ICBC Broadcast Holdings.  Mr. Koza graduated with a B.S. from Boston 
College and has an M.B.A. from Boston University.  Mr. Koza also holds the Chartered Financial Analyst 
or “CFA” designation.

James Chirico.  Mr. Chirico has been the Avaya Enterprise’s Chief Operating Officer and Head of 
Sales since August 2016.  Mr. Chirico is a driving force in the Avaya Enterprise’s transformation to a 
software and services company, and has been fundamental in attaining record operating metrics for the 
company including profitability and Net Promoter Score (NPS).  His responsibilities include management 
of Global Sales, Operations, Sales Operations, GSMB, Human Resources and Quality. Previously, he 
served as our Chief Restructuring Officer, and as the Avaya Enterprise’s Executive Vice President, 
Business Operations and as the Avaya Enterprise’s Chief Restructuring Officer and President, Operations. 
From January 2, 2008 until February 3, 2009, he served as the Avaya Enterprise’s Senior Vice President 
and President, Operations.  Prior to that time, from February 1998 to November 2007, Mr. Chirico held 
various senior management positions at Seagate Technology, a designer, manufacturer and marketer of 
hard disc drives, including Executive Vice President, Global Disc Storage Operations, from February 2006 
until November 2007, and Senior Vice President and General Manager, Asia Operations, from September 
2000 to February 2006.  Mr. Chirico began his career at IBM in 1980 where he spent 18 years before 
leaving to join Seagate Technology in 1998.  Mr. Chirico has been appointed CEO, effective as of October 
1, 2017.

Gary Barnett.  Mr. Barnett has been the Avaya Enterprise’s Senior Vice President and General 
Manager, Engagement Solutions since December 20, 2011.  In this capacity, Mr. Barnett manages the 
Avaya Enterprise’s Contact Center business unit. Prior to that time, from August 2011 until December 
2011, he served as the Avaya Enterprise’s Vice President and General Manager of UC Applications and 
from April 2011 until August 2011, he served as the Avaya Enterprise’s Vice President of CC Applications.  
Previously, from October 2005 until April 2011, he served as Executive Vice President and Chief 
Technology Officer of Aspect Software, Inc., a provider of unified communications and contact center 
software and services.

Amy Fliegelman Olli.  Ms. Fliegelman Olli has been the Avaya Enterprise’s Senior Vice President 
and General Counsel since June 2014.  Ms. Fliegelman Olli is responsible for setting global legal strategies 
and functional plans for the Avaya Enterprise, including oversight of all legal matters pertaining to the 
organization.  Previously, she was the General Counsel of CA Technologies, Inc. from September 2006 to 
June 2014 where she held a similar position of responsibility covering all legal, governance, compliance, 
internal audit, security, risk management and controls. Ms. Fliegelman Olli also spent 18 years with IBM 
Corporation, ultimately serving as Vice President and General Counsel for the Americas and Europe.  Ms. 
Fliegelman Olli will be terminating her employment with the Debtors in August 2017.

Marc Randall.  Mr. Randall has been the Avaya Enterprise’s Senior Vice President and General 
Manager, Avaya Networking since December 20, 2011.  Mr. Randall manages the Avaya Enterprise’s 
Avaya Networking business unit.  From January 31, 2011 until December 16, 2011, he served as Vice 
President and General Manager of Cisco Systems, Inc., a provider of communications and networking 
products and services.  Previously, from 2008 to 2010, he served as Senior Vice President of Products and 
Offerings of Brocade, Inc., a provider of network solutions.  Prior to that time, from 2003 until 2008, he 
served as President, CEO and a Director of Force10 Networks, a provider of data center networking.

David Vellequette.  Mr. Vellequette has been the Avaya Enterprise’s Senior Vice President, Chief 
Financial Officer since October 1, 2012.  Mr. Vellequette is responsible for the overall financial governance 
and management of the Avaya Enterprise’s financial operations, including overall responsibility for the 
Controller’s organization, Financial Planning, Treasury, Investor Relations, Tax and IT.  Previously, from 
July 2004 until September 2012, Mr. Vellequette worked for JDS Uniphase Corporation as Executive Vice 
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President and Chief Financial Officer from June 2005 until August 2012 and Vice President and Operations 
Controller from July 2004 until June 2005.  Prior to that, Mr. Vellequette was Vice President of Worldwide 
Sales and Service Operations at Openwave Systems.  Between 1992 and 2002, he held positions of 
increasing responsibility at Cisco Systems, first as corporate controller of StrataCom Corporation (acquired 
by Cisco in 1996) and later as Vice President of Finance supporting Cisco’s service provider line of 
business.

2. Avaya’s Board of Directors

John Marren.  Mr. Marren has been a member of Avaya’s Board of Directors since August 24, 
2012 and Chairman of our Board of Directors since January 29, 2016.  In addition, he previously served as 
a member of our Board of Directors from October 26, 2007 to April 15, 2011.  Mr. Marren was a Partner of 
TPG Capital from 2000 until January 2016, where he co-led TPG’s technology team.  Mr. Marren serves on 
the Boards of Directors of Advanced Micro Devices, Inc. and various private companies and he served on 
the Board of Directors of Freescale Semiconductor, Ltd. from 2007 until 2015.  In addition, Mr. Marren 
served as Chairman of the Board of MEMC Electronic Materials, Inc. (now known as SunEdison, Inc.), a 
provider in the semiconductor and solar industries from 2001 to 2012.

Mary Henry.  Ms. Henry has been a member of Avaya’s Board of Directors since July 1, 2014. Ms. 
Henry was a partner and managing director of Goldman Sachs, employed there from August 1986 to 
November 2004, primarily in the firm’s Investment Research Division.  Ms. Henry is also on the Boards of 
Directors of various private companies.

Afshin Mohebbi.  Mr. Mohebbi has been a member of Avaya’s Board of Directors since April 2011.  
Mr. Mohebbi has been a Senior Advisor to TPG since 2004.  Previously, Mr. Mohebbi held various 
executive positions at Qwest Communications International Inc., British Telecom Plc., SBC 
Communications Inc. and Pacific Telesis Group.  Mr. Mohebbi currently serves on the Board of Directors 
of DISH Network Corporation and Digital Realty Trust, as well as on the Boards of Directors of various 
private companies.

Greg Mondre.  Mr. Mondre has been a member of Avaya’s Board of Directors since October 26, 
2007.  Mr. Mondre has been a Managing Partner of Silver Lake since 2012 and a Managing Director of 
Silver Lake since 2005.  Prior to joining Silver Lake in 1999, he was a principal at TPG and an investment 
banker at Goldman, Sachs & Co., a global investment banking and securities firm.  Mr. Mondre is on the 
Boards of Directors of GoDaddy Inc., Motorola Solutions, Inc. and Sabre Corporation.  Mr. Mondre is also 
on the Boards of Directors of various private companies.

Kiran Patel.  Kiran Patel has been a member of Avaya’s Board of Directors since October 1, 2013.  
Mr. Patel served as Executive Vice President and General Manager, Small Business Group of Intuit, a 
provider of financial software solutions for consumers and small businesses, from December 2008 to 
September 2013.  He was Senior Vice President and General Manager, Consumer Tax Group from June 
2007 to December 2008 and Chief Financial Officer from September 2005 to January 2008.  Mr. Patel also 
serves on the Boards of Directors of KLA-Tencor Corporation and EXACT, a Dutch software company, 
and is a trustee of The Charles Schwab Family of Funds.

Ron Rittenmeyer.  Ronald Rittenmeyer has been a member of Avaya’s Board of Directors since
October 1, 2013.  He is currently the Chairman of the Board and Chief Executive Officer of Millennium 
Health LLC, a leading health solutions company, which position he has held since April 25, 2016.  From 
2011 to 2014 Mr. Rittenmeyer served as Chairman, President and Chief Executive Officer of Expert Global 
Solutions, a global BPO and credit recovery company, employing 40,000 people worldwide.  He led the 
restructuring and subsequent sale of the credit recovery business, while successfully rebuilding the global 
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customer care business retiring from there in 2014.  Mr. Rittenmeyer is also the retired Chairman, President 
and Chief Executive Officer of Electronic Data Systems Corporation, a leading global provider of 
information technology services, business process outsourcing and applications services.  In addition, Mr. 
Rittenmeyer has been the Chief Executive Officer of Turnberry Advisors LLC, a company that advises 
businesses on performance optimization, crisis management, information technology effectiveness and 
interim management, since its formation in 2009.

Gary Smith.  Mr. Smith has been a member of Avaya’s Board of Directors since December 6, 2011.  
Mr. Smith currently serves as President, Chief Executive Officer and Director of Ciena Corporation, a 
network infrastructure company.  Mr. Smith began serving as Chief Executive Officer of Ciena Corporation 
in May 2001, in addition to his existing responsibilities as president and director, positions he has held since 
October 2000.

Charles Giancarlo.  Mr. Giancarlo has been a member of Avaya’s Board of Directors since June 
30, 2008 and was Chairman of our Board of Directors from December 22, 2008 until January 29, 2016. He 
served as our President and Chief Executive Officer from June 30, 2008 until December 22, 2008. Mr. 
Giancarlo was previously a Senior Advisor of Silver Lake from January 2014 until September 30, 2015 and 
prior to that was Managing Director of Silver Lake since 2007.  Mr. Giancarlo is also on the Boards of 
Directors of Accenture plc, a management consulting business; Arista Networks, Inc., a data center 
switching company; ServiceNow, an enterprise IT cloud company; Imperva, Inc., a data security company; 
and various private companies. He served on the Board of Directors of Netflix, Inc., an online movie rental 
subscription service, from April 2007 until May 2012.

D. Events Leading to the Chapter 11 Cases

1. Prepetition Challenges

(a) Business Model Shift

The “Great Recession,” together with the market trends away from hardware-based business 
communications under the capital expenditure model towards software and services offerings under the 
operating expense model had a substantial impact on the Avaya Enterprise’s operations.  The Avaya 
Enterprise also faced ongoing competition to its core Unified Communications Product and Service 
offerings from numerous competitors such as Cisco and Microsoft.  In light of these factors, the Avaya 
Enterprise experienced significant revenue declines over the past several years.  Despite Adjusted EBITDA 
remaining resilient during this time period—and in fact growing thanks to the Avaya Enterprise’s evolving 
business mix and successful cost initiatives—significant annual cash requirements largely consumed 
Adjusted EBITDA and constrained the Avaya Enterprise’s cash flows.
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(b) Substantial Annual Cash Requirements

The Avaya Enterprise’s cash flow profile was also negatively impacted by the substantial costs 
associated with its debt load, which increased over the last decade.  Annual cash interest payments averaged
approximately $440 million since fiscal 2014, with a corresponding impact on cash flow available to fund 
the research, development, and other investments required to remain competitive in the market.  From fiscal 
2014 to fiscal 2016, annual cash requirements averaged approximately $900 million, including:  (i) 
approximately $440 million in cash interest payments and (ii) annual pension and OPEB funding of 
approximately $180 million, as well as ongoing cash needs related to restructuring costs, capital 
expenditures, and cash taxes.

(c) October 2017 Debt Maturities

Approximately $617 million of the Debtors’ B-3 and B-4 tranches of indebtedness outstanding 
under the Cash Flow Credit Facility are scheduled to mature in October 2017.  An event of default occurred 
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under the Domestic ABL Credit Facility, the Cash Flow Credit Facility, and Foreign ABL Credit Facility as 
of December 29, 2016.

2. Prepetition Initiatives

The Avaya Enterprise undertook a number of initiatives in an effort to improve operating 
efficiency, performance, streamline costs, and improve its overall balance sheet profile, including:  (a) the 
implementation of corporate cost-cutting measures, which contributed to annual cost reductions of more 
than $700 million over three years and (b) more near-term measures such as (i) the analysis of multiple 
strategic alternatives, including the sale or disposition of various business lines as well as the sale of the 
Avaya Enterprise as a going concern, and potential capital markets solutions for upcoming debt maturities 
and (ii) engagement with key creditor constituencies.  The Avaya Enterprise also engaged experienced 
advisors to assist in its evaluation and review during this process.

(a) Cost Cutting Initiatives

Cognizant of its strained financial position, the Avaya Enterprise instituted broad-based cost 
initiatives over the past several years to improve overall profitability and address significant ongoing cash 
requirements including the cost of its debt structure and legacy liabilities. Avaya Enterprise’s efforts 
contributed to a total cost reduction of approximately $700 million during fiscal 2014-2016.  Of these total 
cost reductions:  (i) approximately $100 million resulted from reducing non-people costs, including vendor 
renegotiations, process automation initiatives, and reducing costs associated with unused or  under-utilized 
facilities; (ii) approximately $400 million resulted from headcount reductions; and                   (iii) 
approximately $200 million resulted from reduction in variable cost associated with declines in Product 
revenue.  As a result of these initiatives, the Avaya Enterprise increased its profitability, measured by 
Adjusted EBITDA during fiscal 2014-2016, despite significant revenue erosions over the same time period.

(b) M&A, Financing Alternatives

The Avaya Enterprise also explored various out-of-court restructuring alternatives to address its 
maturity profile and reduce overall indebtedness. For example, the Avaya Enterprise worked with its 
advisors to determine whether a refinancing or extension could be possible with respect to near-term 
maturities of its funded debt.  Additionally, the Avaya Enterprise considered combinations of asset 
dispositions and strategic transactions through which it might de-lever or increase liquidity on an 
out-of-court basis, such as the disposition of non-core business units, certain of the Avaya Enterprise’s 
intellectual property, or a going concern transaction for the Avaya Enterprise as a whole.  For example, the 
Avaya Enterprise undertook extensive processes to monetize certain of its business units through 
broad-based market tests in 2016 and 2017 (the “CC Marketing Process” and “Networking Marketing 
Process,” respectively).

i. CC Marketing Process

Pursuant to the CC Marketing Process, the Avaya Enterprise, with the assistance of its advisors, 
contacted approximately 34 potential purchasers, of which 18 attended management meetings with the 
Avaya Enterprise, 11 provided perspectives on value, and eight provided written bids for the CC Business.  
Of these eight written bids, two were selected to enter a final round of bidding.  The Avaya Enterprise 
analyzed the two final round bids and determined, in consultation with its advisors, to move forward with a 
sale proposal from a confidential third-party purchaser (the “Confidential Purchaser”) to acquire the CC 
Business for approximately $3.9 billion, subject to a variety of terms and conditions (the “First CC Business 
Sale Proposal”).  Discussions with the Confidential Purchaser eventually broke down and the Avaya 
Enterprise determined that the First CC Business Sale Proposal was no longer actionable.  Consequently, 
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the Avaya Enterprise terminated the CC Marketing Process.  Subsequent to this termination, the Avaya 
Enterprise received an updated proposal from a previously involved confidential party purporting to ascribe 
a purchase price for the CC Business of approximately $3.7 billion, subject to various adjustments and 
conditions (the “Second CC Business Sale Proposal”).  The Avaya Enterprise, however, had no assurance 
that the Second CC Business Sale Proposal was either viable or that it would be acceptable.

On May 12, 2017, the Confidential Purchaser approached Avaya and expressed interest with 
respect to making a direct investment in the Avaya Enterprise should the Debtors continue on the path 
towards a “wholeco” restructuring.  Specifically, the Confidential Purchaser provided Avaya with a 
non-binding expression of interest to make a “substantial” convertible preferred equity investment in the 
Avaya Enterprise with the specific amount and implied equity conversion features to be mutually agreed 
upon by the Confidential Purchaser and the Avaya Enterprise.  After significant diligence and discussions 
between the Avaya Enterprise and the Confidential Purchaser, the potential transaction was abandoned in 
the summer of 2017 when the Confidential Purchaser advised the Avaya Enterprise that it would no longer 
be pursuing an acquisition of the CC Business.

ii. Networking Marketing Process

Pursuant to the Networking Marketing Process, the Avaya Enterprise and its advisors contacted 37 
parties, including 28 strategic buyers and nine financial sponsors, of which 15 sought further information 
and entered into nondisclosure agreements with the Avaya Enterprise.  Eleven parties attended an initial 
meeting with the Avaya Enterprise’s management, following which the Avaya Enterprise responded to a 
number of information requests prior to the submission of first round bids.  The Avaya Enterprise 
ultimately received four first round bids, including two written bids and two verbal offers.  The two verbal 
offers, submitted by financial sponsors, ranged in value from $5 million to $65 million, whereas the two 
written bids submitted by strategic buyers ranged in value from $100 million to $330 million.  The $330 
million bid was based on limited due diligence and an existing operating relationship between the Potential 
Purchaser and certain Avaya entities related to the Networking Business, and was provided without any 
proposed form of deal structure, detailed due diligence request, or information about necessary consents or 
approvals to be obtained.  Despite further engagement by the Avaya Enterprise, the $330 million bidder 
ultimately never provided a deal structure and did not perform typical due diligence, and subsequently 
dropped out of bidding citing concerns around its inability to secure requisite regulatory approvals and 
operate the business in specific jurisdictions, including in the United States and Europe.  The Networking 
Marketing Process eventually led to the postpetition execution of an Asset Purchase Agreement with 
Extreme Networks, Inc. (“Extreme”) on March 6, 2017, whereby Extreme served as a “stalking horse” 
bidder and was the purchaser of the Networking Business, which process is detailed more fully in Article VI
herein.

(c) Prepetition Stakeholder Engagement

Prepetition, the Avaya Enterprise also engaged with creditor groups with the goal of building 
consensus around a de-leveraging transaction, if reasonably possible.  These stakeholder constituencies 
consisted of:  (i) an ad hoc group of holders of the Avaya Enterprise’s first lien indebtedness (the “Ad Hoc 
First Lien Group”); (ii) an ad hoc group of cross-holders of both the Avaya Enterprise’s first lien debt and 
the Avaya Enterprise’s second lien debt (the “Ad Hoc Crossover Group,” and together with the Ad Hoc 
First Lien Group, the “Ad Hoc Groups”); and (iii) Pension Benefit Guaranty Corp. (“PBGC”), and each 
stakeholder’s respective advisors.  These discussions included, among other things:  (i) the provision of a 
substantial amount of diligence to those constituencies and their advisors (and the payment of associated 
professional fees); (ii) ongoing dialogue and communication around the Avaya Enterprise, its operations, 
and its prospects; and (iii) regular in-person and telephonic meetings to discuss the Avaya Enterprise’s 
potential restructuring path, in particular, a potential M&A transaction for the CC Business.
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On or about December 21, 2016, the Debtors provided the Ad Hoc Groups with a term sheet setting 
forth the principal terms of a restructuring proposal (the “Prepetition Proposal”).  The Prepetition Proposal 
contemplated a prenegotiated bankruptcy filing and provided, among other things, that (i) first lien creditors 
would receive $1.914 billion of new debt and 80% of the equity of the Reorganized Debtors (ii) second lien 
creditors would receive 20% of the equity of the Reorganized Debtors, and (iii) the Avaya Salaried Pension 
Plan and Avaya Hourly Pension Plan would remain in place and the Debtors would honor obligations 
thereunder.  Ultimately, the Debtors’ prepetition stakeholder engagement did not lead to a comprehensive 
and consensual restructuring transaction.

(d) DIP Financing

Following extensive, prepetition, arm’s-length negotiations, the Debtors successfully negotiated a 
$725 million debtor-in-possession financing facility (the “DIP Financing”), fully underwritten by Citibank, 
NA (“Citibank”).  The DIP Financing was notable in that it not only provided the Debtors with much 
needed “Day 1” liquidity, but did so on favorable terms, including a 12 month maturity, attractive pricing, 
and limited “case control” mechanisms that might unduly hinder the Debtors’ ability to maximize the value 
of these chapter 11 estates as a whole.  The DIP Financing is discussed more fully at Article VI.B hereof.

VI. EVENTS OF THE CHAPTER 11 CASES

A. First Day Pleadings and Other Case Matters

1. First and Second Day Pleadings

To facilitate the administration of the Chapter 11 Cases and minimize disruption to the Debtors’ 
operations, the Debtors Filed certain motions and applications with the Bankruptcy Court on the Petition 
Date or immediately thereafter seeking certain relief summarized below.  The relief sought in the “first day” 
and “second day” pleadings facilitated the Debtors’ seamless transition into chapter 11 and aided in the 
preservation of the Debtors’ going-concern value.  The first and second day pleadings included the 
following:

! Cash Management.  On January 23, 2017, the Bankruptcy Court entered an interim order 
authorizing the Debtors to continue using their existing cash management system, existing 
bank accounts, and existing business forms [Docket No. 56].  On March 31, 2017, the 
Bankruptcy Court entered a Final Order granting such relief on a final basis [Docket No. 
341].

! Critical Vendors.  On January 24, 2017, the Bankruptcy Court entered an interim order 
authorizing the Debtors to satisfy, solely in the Debtors’ discretion, the prepetition claims 
of certain critical vendors and suppliers of goods and services that are essential to the 
Debtors’ day-to-day business operations [Docket No. 65].  On February 10, 2017, the 
Bankruptcy Court entered a Final Order granting such relief on a final basis [Docket No. 
139].

! Customer Programs.  On January 24, 2017, the Bankruptcy Court entered an interim order 
authorizing the Debtors to satisfy, solely in the Debtors’ discretion, certain prepetition 
amounts outstanding under the Debtors’ customer programs [Docket No. 64].  On 
February 10, 2017, the Bankruptcy Court entered a Final Order granting such relief on a 
final basis [Docket No. 141].
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! DIP and Cash Collateral.  On January 23, 2017, the Bankruptcy Court entered an interim 
order, consensually reached between the Debtors and the DIP Lenders approving the use of 
cash collateral to fund operations and restructuring costs [Docket No. 61] (the “Interim 
DIP Order”).  The Interim DIP Order, among other things, describes the terms and 
conditions for the use of cash collateral and provides adequate protection in exchange for 
the use of such cash collateral.  This relief was necessary to ensure that the Debtors could 
continue to operate in the ordinary course during the Chapter 11 Cases.  On March 10, 
2017, the Bankruptcy Court granted such relief pursuant to a final order (the “DIP 
Financing Order”) [Docket No. 230].

! Insurance.  On February 10, 2017, the Bankruptcy Court entered a final order authorizing 
the Debtors to continue operating under insurance coverage for their business entered into 
prepetition, honor prepetition insurance premium financing agreements, and renew their 
premium financing agreements in the ordinary course of business [Docket No. 142].

! NOL.  On March 7, 2017, the Bankruptcy Court entered a final order approving 
notification and hearing procedures for certain transfers of and declarations of 
worthlessness with respect to beneficial ownership of common and preferred stock 
[Docket No. 202].

! Surety.  On February 10, 2017, the Bankruptcy Court entered a final order authorizing the 
Debtors to continue and renew certain surety obligations in the ordinary course of business 
[Docket No. 144].

! Taxes.  On February 10, 2017, the Bankruptcy Court entered an Order authorizing the 
Debtors to pay certain prepetition sales, use, franchise, and other taxes in the ordinary 
course of business [Docket No. 145].  Such payments only affect the timing of payment for 
the vast majority of the amounts at issue.

! Utilities.  On February 10, 2017, the Bankruptcy Court entered a final order authorizing the 
Debtors to establish procedures for, among other things, determining adequate assurance 
for utility providers, prohibiting utility providers from altering, refusing, or discontinuing 
services, and determining that the Debtors are not required to provide any additional 
adequate assurance [Docket No. 146].

! Wages.  On January 24, 2017, the Bankruptcy Court entered an interim order authorizing 
the Debtors to (a) pay all employees their wage Claims in the ordinary course of business, 
(b) pay and honor employee medical and similar benefits, and (c) continue their prepetition 
benefit programs, including, among others, medical, dental, and 401(k) benefits [Docket 
No. 66], which Order was Amended on February 10, 2017 [Docket No. 138].  On March 
20, 2017, the Bankruptcy Court entered a Final Order granting such relief on a final basis 
and authorizing the Debtors to continue their prepetition employee incentive programs for 
non-insiders on a postpetition basis [Docket No. 276].

2. Procedural and Administrative Motions

To facilitate the efficient administration of the Chapter 11 Cases and to reduce the administrative 
burden associated therewith, the Debtors also Filed and received authorization to implement several 
procedural and administrative motions:

! authorizing the joint administration of the Chapter 11 Cases [Docket No. 45];
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! extending the time during which the Debtors may file certain schedules of assets and 
liabilities, schedules of executory contracts and unexpired leases, and statements of 
financial affairs, the filing of which are required under section 521 of the Bankruptcy Code 
[Docket No. 143];

! establishing certain notice, case management, and administrative procedures [Docket No. 
160];

! allowing the Debtors to prepare a list of creditors in lieu of submitting a formatted mailing 
matrix and to file a consolidated list of the Debtors’ 50 largest creditors [Docket No. 140];

! allowing the Debtors to retain and compensate certain Professionals utilized in the ordinary 
course of business [Docket No. 328]; and

! approving the procedures for the interim compensation and reimbursement of retained 
Professionals in the Chapter 11 Cases [Docket No. 324].

3. Retention of Chapter 11 Professionals

The Debtors also Filed several applications and obtained authority to retain various professionals to 
assist the Debtors in carrying out their duties under the Bankruptcy Code during the Chapter 11 Cases.  
These professionals include: (a) Zolfo Cooper, LLC, as restructuring advisor; (b) Kirkland   Ellis LLP, as 
counsel to the Debtors; (c) Centerview Partners LLC, as investment banker; (d) Prime Clerk, as claims 
agent and administrative advisor; (e) The Siegfried Group, LLP, as accounting resource provider; (f) 
KPMG LLP as tax consultants; (g) PricewaterhouseCoopers LLP, as auditor and accounting services 
provider; (h) Grant Thornton, as accounting resource provider; (i) Togut, Segal & Segal LLP, as conflicts 
counsel; (j) Patterson Belknap Webb & Tyler LLP, as special litigation counsel; (k) Wilson Sonsini 
Goodrich & Rosati, P.C., as special litigation counsel; and (l) Stevens & Showalter, L.L.P., as special patent 
counsel.

4. Appointment of the Statutory Committee of Unsecured Creditors

On January 31, 2017, the U.S. Trustee appointed an official committee of unsecured creditors 
pursuant to section 1102 of the Bankruptcy Code (the “Committee”) [Docket No. 100], consisting of:  (a) 
Wistron Corporation; (b) Pension Benefit Guaranty Corporation; (c) Communication Workers of America; 
(d) Flextronics Telecom Systems, Ltd.; (e) AT&T Services, Inc.; (f) SAE Power Inc. and SAE Power 
Company; and (g) Network-1 Technologies, Inc.  The Committee also Filed applications and obtained 
authority to retain:  (a) Morrison & Foerster LLP as lead counsel; (b) Alvarez & Marsal, LLC as financial 
advisor; and (c) and Jeffries LLC, as investment banker.

5. The Ad Hoc Groups

As described above, two Ad Hoc Groups of the Debtors’ secured creditors, the Ad Hoc First Lien 
Group and the Ad Hoc Crossover Group, were formed prepetition and are involved in these Chapter 11 
Cases.  On July 21, 2017, a new ad hoc group, the Ad Hoc Second Lien Group, was formed.

! The Ad Hoc First Lien Group.  The Ad Hoc First Lien Group is comprised of various of the 
Debtors’ stakeholders, including lenders, bondholders, and other parties-in-interest 
holding interests in the First Lien Debt.  The members of the Ad Hoc First Lien Group 
hold, in the aggregate, approximately 67% of the First Lien Debt.  The Ad Hoc First Lien 
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Group is currently represented by:  (i) Akin Gump Strauss Hauer & Feld LLP, as counsel 
and (ii) PJT Partners Inc., as financial advisor (together, the “First Lien Advisors”).3637

! The Ad Hoc Crossover Group.  The Ad Hoc Crossover Group is comprised of various of 
the Debtors’ stakeholders, including lenders, bondholders, and other parties-in-interest 
holding interests in the First Lien Debt and the Second Lien Notes.  The members of the Ad 
Hoc Crossover Group hold, in the aggregate, approximately 21% of the First Lien debt and 
over 58% of the Second Lien Notes.3738  The Ad Hoc Crossover Group is currently 
represented by:  (i) Stroock & Stroock & Lavan LLP, as counsel and (ii) Rothschild & Co., 
as financial advisor. On or about July 21, 2017, three (3) members of the Ad Hoc 
Crossover Group also became part of the Ad Hoc Second Lien Group.3839  As of the latest 
verified statements Filed with the Bankruptcy Court, such members have withdrawn from 
the Ad Hoc Second Lien Group and remain solely members of the Ad Hoc Crossover 
Group. 

! The Ad Hoc Second Lien Group.  The Ad Hoc Second Lien Group is comprised of various 
of the Debtors’ stakeholders, including lenders, bondholders, and other parties-in-interest 
holding interests in the First Lien Debt and the Second Lien Notes.  The members of the Ad 
Hoc Second Lien Group currently hold, in the aggregate, approximately 8% of the Second 
Lien Notes.3940  The Ad Hoc Second Lien Group is currently represented by Proskauer 
Rose LLP, as counsel.

B. The Debtors’ DIP Financing and Cash Collateral Motion

After a significant marketing process and vigorous negotiations, on the Petition Date, the Debtors 
Filed the Debtors’ Motion Seeking Entry of Interim and Final Orders (I) Authorizing Debtors (A) to Obtain 
Postpetition Financing Pursuant to 11 U.S.C. §§ 105, 361, 362, 363(B), 364(C)(1), 364(C)(2), 364(C)(3), 
364(D)(1) and 364(E), and (B) to Utilize Cash Collateral Pursuant to 11 U.S.C. § 363 (II) Granting 
Adequate Protection to Prepetition Secured Parties Pursuant to 11 U.S.C. §§ 361, 362, 363, 364 and 
507(B) And (III) Scheduling Final Hearing Pursuant to Bankruptcy Rules 4001(B) and (C) [Docket No. 13] 
(the “DIP Motion”).

The Bankruptcy Court entered the Interim DIP Order on January 23, 2017 [Docket No. 61].  
Pursuant to the Interim DIP Order, the Debtors were authorized, among other things, to utilize a portion of 
the initial draw under the DIP Financing to pay, in full, all obligations outstanding under the Domestic ABL 
Credit Facility and the Foreign ABL Credit Facility.  In connection with the repayment of the Foreign ABL 
Credit Facility, the Debtors’ indemnification, subrogation, contribution, and reimbursement rights with 

                                                     
3637 The description of the Ad Hoc First Lien Group contained herein is based on the Ad Hoc First Lien Group’s Seventh Amended 

Verified Statement Pursuant to Bankruptcy Rule 2019 filed on July 24, 2017 [Docket No. 974].

3738 The description of the Ad Hoc Crossover Group contained herein is based on the Ad Hoc Crossover Group’s Seventh 
Supplemental Verified Statement of the Ad Hoc Crossover Group Pursuant to Bankruptcy Rule 2019 filed on August 16, 2017 
[Docket No. 960].

3839 See Verified Statement of Ad Hoc Second Lien Group Pursuant to Bankruptcy Rule 2019(c) filed on July 21, 2017 [Docket No. 
838].

3940 The description of the Ad Hoc Second Lien Group contained herein is based on the First Supplemental Verified Statement of 
Ad Hoc Second Lien Group Pursuant to Bankruptcy Rule 2019(c) filed on August 16, 2017 [Docket No. 951].
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respect to the repayment of the Foreign ABL Credit Facility were made part of the collateral securing the 
DIP Financing and the adequate protection obligations under the DIP Financing Order.

On March 10, 2017, the Court entered the DIP Financing Order [Docket No. 230].  The DIP 
Financing Order, among other things:  (i) approved the DIP Financing; (ii) approved the Debtors’ use of 
cash collateral; (iii) approved the adequate protection packages contained in the DIP Financing; and (iv) 
overruled any objections to the DIP Motion not otherwise resolved.  Pursuant to the DIP Financing Order, 
the Debtors were authorized to utilize $75.0 million of proceeds from the DIP Financing to fund an account 
(the “Cash Pool Requirements Account”) that, in turn, would provide a liquidity backstop for the Debtors’ 
non-U.S. affiliates through an inter-company borrowing protocol (the “Intercompany Security Protocol”), 
which was also approved pursuant to the DIP Financing Order.4041

1. Cash Collateral Milestones

The DIP Financing Order also approved the following chapter 11 case “milestones” (the “Cash 
Collateral Milestones”):

! the filing of a chapter 11 plan that is acceptable to the Required Lenders (as defined in the 
Cash Flow Credit Agreement), on the one hand, and the Debtors, on the other hand (an 
“Acceptable Plan”), and disclosure statement with respect to the Acceptable Plan (the 
“Acceptable Disclosure Statement”) with this Court within 150 days of the Petition Date;

! entry by this Court of an order approving the Acceptable Disclosure Statement within 180 
days of the Petition Date;

! entry by this Court of an order confirming the Acceptable Plan within 250 days of the 
Petition Date; and

! consummation of the Acceptable Plan within 270 days of the Petition Date; provided, that 
failure to meet any milestone under the DIP Financing may be cured at any time prior to 
delivery of a Cash Collateral Adequate Protection Notice (as that term is defined in the DIP 
Financing Order).

The failure of the Debtors to achieve any of the Cash Collateral Milestones resulted in a Cash 
Collateral Event of Default (as that term is defined in the DIP Financing Order), which, in turn, will 
terminate the Debtors’ continued use of Cash Collateral on a consensual basis where a Cash Collateral 
Adequate Protection Notice is delivered in accordance with the DIP Financing Order and as set forth more 
fully therein.  Upon a Cash Collateral Event of Default, the Cash Flow Credit Agreement Agent is 
authorized to serve the Debtors with a Cash Collateral Adequate Protection Notice (as that term is defined 
in the DIP Financing Order), which then requires the Debtors to seek an expedited hearing with the 
Bankruptcy Court (a “Cash Collateral Hearing”) to consider the Debtors’ continued use of Cash Collateral 

                                                     
4041 Pursuant to the Intercompany Security Protocol cash transferred from the Debtors to a non-debtor subsidiary outside the 

ordinary course of business must first be transferred to Debtor Sierra pursuant to an intercompany note from Avaya Inc. to 
Sierra, which must then be secured by:  (i) an equity pledge of 100% of the issued and outstanding interests in Sierra’s direct 
domestic subsidiaries, (ii) an equity pledge of 65% of the issued and outstanding interests in Sierra’s direct foreign 
subsidiaries, and (iii) an applicable intercompany note or general ledger entry.  The Intercompany Security Protocol also 
authorizes the Debtors to limit Sierra’s obligations with respect to the intercompany security protocol to an amount equal to:  
(i) funds actually disbursed, if any, from the Cash Pool Requirements Account; (ii) repayment of the Foreign ABL Credit 
Facility, as an obligation of Sierra subject to the Intercompany Security Protocol; and (iii) the amount of any other 
intercompany loans created pursuant to the Intercompany Security Protocol.
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on a non-consensual basis.  Following delivery of a Cash Collateral Adequate Protection Notice, however, 
the Debtors are still authorized to use Cash Collateral until the later of:  (a) a ruling from the Court in respect 
of the Cash Collateral Hearing; or (b) such time as otherwise agreed to by the Cash Flow Credit Agreement 
Agent, with the consent of the Required Lenders (as that term is defined in the DIP Financing Order).

As of June 18, 2017, the Debtors had not Filed an Acceptable Plan.  Pursuant to paragraph 16 of the 
DIP Financing Order, the Debtors’ failure to File an Acceptable Plan constitutes a Cash Collateral Event of 
Default (as defined in the DIP Financing Order).  On June 18, 2017 and through the date hereof, the 
members of the Ad Hoc First Lien Group constitute the Required Lenders (as defined in the Cash Flow 
Credit Agreement).

On June 19, 2017, the Debtors received a letter (the “First Lien Letter”) from the Ad Hoc First Lien 
Group, which notified the Debtors that, among other things, the Debtors had defaulted under the DIP 
Financing Order on June 18, 2017, by not filing an Acceptable Plan within 150 days of the Petition Date.  
Despite this default, however, the letter further explained that the Ad Hoc First Lien Group had determined 
to forbear from directing the Cash Flow Credit Facility Agent to send a Cash Collateral Adequate 
Protection Notice; provided that the Debtors, the Ad Hoc First Lien Group, and PBGC worked towards a 
consensual chapter 11 plan of reorganization.  After receiving the First Lien Letter, the Debtors continued 
to work diligently towards reaching a consensual resolution with the Ad Hoc First Lien Group and PBGC, 
the successful product of which is embodied in the Global Plan Settlement upon which the Plan is premised, 
including the PBGC Settlement.  As a result of the Global Plan Settlement, the Debtors and the Required 
Lenders believe that the Plan, as currently proposed, constitutes an Acceptable Plan as defined by the DIP 
Financing Order.

On July 18, 2017, the Debtors had not yet received approval of an Acceptable Disclosure 
Statement.  Pursuant to paragraph 16 of the DIP Financing Order, the failure to obtain approval of an 
Acceptable Disclosure Statement constitutes a Cash Collateral Event of Default (as defined in the DIP 
Financing Order).  However, pursuant to section 4(a)(viii) of the Plan Support Agreement, the signatories 
thereto have agreed to not direct or consent to the delivery of a Cash Collateral Adequate Protection Notice.

2. Marshaling Waiver

“Marshaling” refers to the legal doctrine by which, in certain circumstances, a secured lender may 
be compelled to recover by asserting remedies against certain collateral so as not to prejudice recoveries 
otherwise available to junior creditors.  In re Global Serv. Group, LLC, 316 B.R. 451, 463 (Bankr. S.D.N.Y. 
2004) (“Marshaling is an equitable principle designed to protect the rights of a junior creditor by 
compelling a senior creditor to attempt to collect its claim first from another source unavailable to the junior 
creditor.”).

Paragraph 13 of the DIP Financing Order provides that none of the DIP Agent or the Prepetition 
Secured Parties (each as defined therein) shall be subject to the equitable doctrine of marshaling, provided 
that those parties must “use commercially reasonable efforts to use all DIP Collateral or Prepetition 
Collateral other than Avoidance Actions to repay the DIP Obligations or Adequate Protection Obligations . 
. . .”  As a result of this waiver, it may be argued that value attributable to unencumbered assets should first 
be attributed to the value of DIP Financing Claims, since the doctrine of marshaling could not be invoked to 
cause such claims to be satisfied first through proceeds available from assets that were otherwise 
encumbered as of the Petition Date.

As part of the Global Plan Settlement embodied in the Plan, the value necessary to satisfy the DIP 
Financing Claims is deemed to be allocated to assets that secured the First Lien Debt Claims.  However, it 
may be argued that the value necessary to satisfy the DIP Financing Claims should be first distributed from 
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unencumbered assets, therefore reducing recoveries available for Unsecured Creditors on a dollar for dollar 
basis.  The Debtors believe that value available for stakeholders other than the Holders of First Lien Debt 
Claims would be materially reduced versus recoveries available under the Plan if DIP Financing Claims 
were first allocated to Unencumbered Value.

C. Statements of Schedules, Rule 2015.3 Financial Reports, and Claims Bar Date

On the Petition Date, the Debtors Filed the Debtors’ Motion Seeking Entry of an Order (I) 
Extending Time to File Schedules of Assets and Liabilities, Schedules of Current Income and Expenditures, 
Schedules of Executory Contracts and Unexpired Leases, Statements of Financial Affairs, and Rule 2015.3 
Financial Reports, and (II) Granting Related Relief seeking an extension of the time within which the 
Debtors must file their schedules of assets and liabilities and statements of financial affairs (collectively, the 
“Schedules”) up to and including March 4, 2017 [Docket No. 28], which the Court granted on February 10, 
2017 [Docket No. 143].  On March 1, 2017, the Debtors Filed a second Motion seeking an extension of the 
time within which to file the Schedules up to and including April 21, 2017 [Docket No. 186], which the 
Court granted on March 22, 2017 [Docket No. 301].

On March 30, 2017, the Debtors Filed their Schedules.  On May 16, 2017, the Debtors Filed 
amended Schedules for Debtors Avaya, Inc. and Avaya Federal Solutions, Inc. for the limited purpose of 
reflecting claims arising from the discharge of obligations arising in connection with the ASPP.  On May 
11, 2017, the Debtors Filed their Rule 2015.3 Financial Report [Docket No. 577].

On March 22, 2017, the Bankruptcy Court entered an order approving:  (1) May 8, 2017, at 5:00 
p.m., prevailing Eastern Time, as the deadline for all non-governmental units (as defined in section 101(27) 
of the Bankruptcy Code) to File Claims in the Chapter 11 Cases; (2) July 18, 2017 at 5:00 p.m., prevailing 
Eastern Time, as the deadline for all governmental units (as defined in section 101(27) of the Bankruptcy 
Code) to File Claims in the Chapter 11 Cases; (3) May 8, 2017 at 5:00 p.m., prevailing Eastern Time, as the 
deadline for all non-governmental units (as defined in section 101(27) of the Bankruptcy Code) to File 
certain Claims pursuant to section 503(b)(9) of the Bankruptcy Code (the “Administrative Claims”) in the 
Chapter 11 Cases; (4) May 8, 2017 at 5:00 p.m., prevailing Eastern Time, as the deadline for all 
governmental units (as defined in section 101(27) of the Bankruptcy Code) to File Administrative Claims in
the Chapter 11 Cases; (5) procedures for filing proofs of Claim; and (6) the form and manner of notice of 
the applicable bar dates [Docket No. 301] (the “Bar Date Order”).Any creditor whose Claim is not 
scheduled in the Schedules or whose Claim is scheduled as disputed, contingent, or unliquidated must File 
a proof of claim in accordance with the Bar Date Order.

On June 23, 2017, the Debtors Filed the Debtors’ First Omnibus (Non-Substantive) Objection to 
Certain: (I) Amended Claims; (II) Withdrawal Claims; (III) Duplicative Claims; and (IV) Claims Docketed 
in Error [Docket No. 762] (the “First Claims Objection”), objecting to approximately 270 Claims.  The 
First Claims Objection was granted pursuant to an Order entered on July 26, 2017 [Docket No. 858].On 
July 28, 2017, the Debtors Filed the Debtors’ Second Omnibus Objection to Certain:  (I) Amended Claims; 
(II) Withdrawn Claims; (III) Duplicate Claims; and (IV) No Liability Claims [Docket No. 870].  On August 
10, 2017, the Debtors Filed the Debtors’ Third Omnibus Objection to Certain: (I) Amended Claims; (II); 
Withdrawn Claims; (III) Duplicate Claims; and (IV) No Liability Claims [Docket No. 920].

Because the resolution process for the Claims is currently ongoing, the Claims figures identified in 
this Disclosure Statement represent estimates only and, in particular, the estimated recoveries set forth in 
this Disclosure Statement for Holders of General Unsecured Claims could be materially lower if the actual 
Allowed General Unsecured Claims are higher than the current estimates.
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D. Networking Sale

On March 8, 2017, the Debtors Filed a motion (the “Bidding Procedures and Sale Motion”) seeking 
the entry of an order (the “Bidding Procedures Order”) approving bidding procedures in connection with 
the sale of the Debtors’ networking business (“Networking Business”) and the entry of an order (the “Sale 
Order”) authorizing and approving the sale (the “Networking Sale”) of the Networking Business [Docket 
No. 248].  In accordance with the Bidding Procedures and Sale Motion, Extreme Networks, Inc. 
(“Extreme” or the “Stalking Horse Bidder”) entered into an asset purchase agreement dated as of March 7, 
2017 (the “Stalking Horse APA”), in which the Stalking Horse Bidder agreed to acquire, for cash 
consideration and the assumption of liabilities under certain non-Debtor future lease and pension 
obligations, the Networking Business for a potential transaction value for the Avaya Enterprise of up to 
$100 million, subject to transaction costs and purchase price adjustments.  The Stalking Horse APA was the 
result of an extensive marketing effort that began in April 2016.

On April 5, 2017, the Bankruptcy Court entered the Bidding Procedures Order approving bidding 
procedures, procedures for the assumption and assignment of certain executory contracts, a final bid 
deadline of May 18, 2017 (the “Bid Deadline”), and, if necessary, an auction to take place at the New York 
office of Kirkland & Ellis LLP on May 23, 2017.  Despite an extensive marketing process undertaken by the 
Debtors following entry of the Bidding Procedures Order, the Debtors did not receive any bids by the Bid 
Deadline, and accordingly, no auction was held.  On May 31, 2017, the Bankruptcy Court entered the Sale 
Order approving the Networking Sale [Docket No. 684].  On July 14, 2017, the Debtors consummated the 
Networking Sale with the Extreme, which resulted in cash proceeds for the Avaya Enterprise of 
approximately $70.7 million and the assumption of approximately $19.3 million of future obligations, 
subject to certain adjustments for, among other things, transaction costs, working capital, and deferred 
revenue as further set forth in the Stalking Horse APA, and the release of up to $10 million in Cash from an 
indemnity escrow account on or after July 14, 2018. The Cash proceeds are currently held by Avaya Inc.  
Based on the Debtors’ preliminary analysis, which will be updated in accordance with the Sale Order and 
Stalking Horse APA, approximately $27 million of Cash proceeds will be allocated to the Debtors, with the 
remaining Cash proceeds allocated among non-Debtor entities.  Because the Cash proceeds are currently 
held by Avaya Inc., this Cash balance and associated intercompany payables due to non-Debtor entities is 
contemplated in the waterfall model attached hereto as Exhibit J.

E. Pending Litigation Proceedings and Claims

In the ordinary course of business, the Debtors are party to various lawsuits, legal proceedings, and 
claims arising out of their businesses.  The Debtors cannot predict with certainty the outcome or disposition 
of these lawsuits, legal proceedings, and claims, although the Debtors do not believe any reasonable 
outcome of any currently existing proceeding, even if determined adversely, would (a) have a material 
adverse effect on their businesses, financial condition, or results of operations or (b) interfere with the 
feasibility of the Plan.

With certain exceptions, the filing of the Chapter 11 Cases operates as a stay with respect to the 
commencement or continuation of litigation against the Debtors that was or could have been commenced 
before the commencement of the Chapter 11 Cases.  The Debtors’ liability with respect to litigation stayed 
by the commencement of the Chapter 11 Cases is subject to discharge, settlement, and release upon 
confirmation of a plan under chapter 11, with certain exceptions.  Therefore, certain litigation claims 
against the Debtors may be subject to discharge in connection with the Chapter 11 Cases.  This may reduce 
the Debtors’ exposure to losses in connection with the adverse determination of such litigation.

1. Blackberry Relief from Stay Motion
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On February 10, 2017, BlackBerry Limited and BlackBerry Corporation (collectively, 
“Blackberry”) Filed a motion seeking relief from the Bankruptcy Code’s “automatic stay” with respect to 
certain patent infringement litigation currently pending in the United States District Court for the Northern 
District of Texas (the “Blackberry Relief from Stay Motion”).  On April 28, 2017, the Court entered an 
order granting, in part, the Blackberry Relief from Stay Motion [Docket No. 479] (the “Blackberry Stay 
Order”).  Specifically, the Blackberry Stay Order permitted two motions (the “Pending Motions”) pending 
before the United States District Court for the Northern District of Texas (the “Texas District Court”) to be 
ruled on.  All other aspects of the Blackberry Relief from Stay Motion were adjourned to a status 
conference initially scheduled for May 25, 2017 (the “Blackberry Status Conference”).  As of May 25, 
2017, however, the Texas District Court had not ruled on the Pending Motions and the Blackberry Status 
Conference was further adjourned, first to June 29, 2017, then again, to July 25, 2017, and then further to 
August 15, 2017.  As of the date hereof, the Texas District Court has yet to rule on the Pending Motions.  

2. Network-1 Relief from Stay Motion

On March 7, 2017, Network-1 Technologies, Inc. (“Network-1”) Filed a motion seeking relief from 
the Bankruptcy Code’s “automatic stay” with respect to certain patent infringement litigation currently 
pending in the United States District Court for the Eastern District of Texas (the “Network-1 Relief from 
Stay Motion”).  Subsequently, the Debtors and Network-1 have engaged in good faith negotiations in an 
effort to resolve their dispute, and, as a result of these negotiations, the Network-1 Relief from Stay Motion 
has been continued on multiple occasions, with the Network-1 Relief from Stay Motion currently being 
scheduled for hearing on August 15, 2017.

3. CenturyTel Relief from Stay Motion

On May 4, 2017, CenturyTel Service Group, LLC (“CenturyTel”), Filed a motion seeking relief 
from the Bankruptcy Code’s “automatic stay” with respect to CenturyTel’s wish to terminate certain 
agreements for the Debtors’ provision of, among other things, data security standards compliance services 
related to the payment card industry (the “CenturyTel Relief from Stay Motion”) [Docket No. 516].  The 
CenturyTel Relief from Stay Motion was premised on the argument that the Debtors’ agreements with 
CenturyTel were terminable “at convenience,” and therefore, CenturyTel was entitled to relief from the 
automatic stay in order to exercise such remedies.  The Debtors did not disagree with CenturyTel as to 
whether the agreements at issue were terminable “at convenience,” and determined not to object to the 
CenturyTel Relief from Stay Motion.  Disagreeing with most of the remaining factual assertions in the 
CenturyTel Relief from Stay Motion, however, the Debtors Filed a statement of no objection and 
reservation of rights on May 19, 2017 [Docket No. 632].  On May 25, 2017, the Court granted the 
CenturyTel Relief from Stay Motion [Docket No. 671].

F. Avoidance Actions

Other than with respect to the Challenge Claims Settlement (described below), the Debtors do not 
believe that Avoidance Actions arising from preference or similar causes of action under chapter 5 of the 
Bankruptcy Code would generate material proceeds available for distribution to creditors after 
consideration of, among other things, the cost of potential litigation, the uncertainty of the outcome of such 
litigation, and anticipated defenses to Avoidance Actions.

Though the Committee has reserved rights with respect to certain Avoidance Actions in accordance 
with certain stipulations arising under the DIP Financing Order, such Avoidance Actions are settled or 
waived pursuant to the Challenge Claims Settlement, as described below, and the Global Plan Settlement
more broadly.  Successful prosecution of Avoidance Actions identified by the Committee in lieu of such 
settlements could, but would be unlikely to, increase recoveries available for Holders of General Unsecured 
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Claims as such recoveries, if any, would, in the first instance, need to be used to compensate the Holders of 
First Lien Debt for the use of Encumbered Value to satisfy administrative expenses properly allocable to 
Unencumbered Value that are being satisfied by Encumbered Value under the Plan through the Global Plan 
Settlement.  The time, cost, and expense of prosecuting (or defending) such actions to Final Order could 
also be material and there can be no assurance as to the ultimate disposition as to any such litigation.

G. Challenge Claims Settlement

Pursuant to the Interim DIP Order and DIP Financing Order, certain types of the Debtors’ assets 
were identified as potential carve-outs from the Prepetition Secured Parties’ collateral (the “Retained 
Claims Collateral”), including with respect to any liens asserted against the Retained Claims Collateral on 
account of the Debtors’ prepetition funded debt.  The Retained Claims Collateral consists of:

! each of the Debtors’ deposit accounts other than the Debtors’ main concentration account 
maintained at JPMorgan, account number ending 4399 (the “Main Concentration 
Account”);

! all intellectual and similar property of every kind and nature now owned by the Debtors, 
including inventions, designs, patents, copyrights, trademarks, trade secrets, confidential 
or proprietary technical and business information, knowhow, showhow or other data or 
information, the intellectual property rights in software and databases and related 
documentation and all additions, improvements and accessions to, and books and records 
describing any of the foregoing, in each case registered or arising under non-U.S. law;

! assets of that certain Avaya Inc. Savings Restoration Plan held in  the Avaya Inc. Savings 
Restoration Plan Trust (the “Savings Restoration Plan”) and maintained by Fidelity 
Management Trust Company (“Fidelity”), as Trustee under that certain Trust Agreement 
between Avaya Inc. and Fidelity dated as of February 26, 2004, and any proceeds 
therefrom;

! assets of that certain Avaya Inc. Deferred Compensation Plan (the “Deferred 
Compensation Plan”) effective October 1, 2000 (as amended July 30, 2003) held in the 
Avaya Inc. Deferred Compensation Plan Trust and maintained by Wells Fargo Bank, NA, 
as Successor Trustee, under that certain Trust Agreement between Avaya Inc. and the Bank 
of New York effective October 1, 2000, and any proceeds therefrom;

! assets of that certain Executive Life Insurance Program maintained pursuant to various 
Collateral Assignment Split Dollar Life Insurance Agreements made as of September 1, 
1999 (the policies of which are underwritten by MetLife) therefrom;

! commercial tort claims other than that certain action captioned Avaya Inc. v. Telecom 
Labs, Inc., et. al, 3:06-02490 (D.N.J.);

! proceeds from the Debtors’ insurance policies;

! certain of the Debtors’ real property; and

! certain of the Debtors’ leasehold interests.

By agreement, the Debtors’ challenge period with respect to the Retained Claims Collateral has 
been extended through and including September 8, 2017.  See [Docket No. 898]. 
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The DIP Financing Order also provides the Committee with a deadline to assert Challenges (as 
defined in the DIP Financing Order) with respect to, among other things, the Settled Challenge Claims (as 
defined below) and the potential Claims and Causes of Action described by the Committee pursuant to 
correspondence dated June 7, 2017 (the “Letter Claims”).  As of the date hereof, the Committee’s challenge 
period with respect to the Settled Challenge Claims and the Letter Claims has been extended to September 
8, 2017.  See [Docket No. 898].

In connection with their negotiations regarding the terms of the Plan and the Global Plan 
Settlement, the Debtors, the Ad Hoc First Lien Group, and the Committee agreed to settle or waive all 
potential Claims and potential Causes of Action which might have been asserted on behalf of the Debtors or 
their Estates with respect to any lien or security interest purportedly securing the Retained Claims 
Collateral (the “Settled Challenge Claims”) as well as the Letter Claims (the “Challenge Claims 
Settlement”).  

The Challenge Claims Settlement resolves the Settled Challenge Claims and the Settled Letter 
Claims (as defined in the Plan) through distributions provided to Holders of General Unsecured Claims.  
The Committee has agreed to waive any Letter Claims that have not been settled.  The Debtors and the 
Committee believe the Challenge Claims Settlement reflected in the Plan reflects a reasonable resolution of 
the Settled Challenge Claims and the Letter Claims in light of, among other things, the time, delay, and risk 
associated with litigating such matters to Final Order, the costs associated with such litigation, and the 
certainty of recoveries provided under the Plan.

A more fulsome description of (a) the material Settled Challenge Claims and (b) the Letter Claims 
is provided below.  Pursuant to the Challenge Claims Settlement memorialized in the Plan, the General 
Unsecured Recovery Amount reflects the settlement of the Settled Challenge Claims and the Settled Letter 
Claims. The distribution of the proceeds of such settlement will only be made to holders of Allowed Claims 
in Class 6 because the settlement is on account of potential challenges to the liens granted in favor of the 
Prepetition Secured Parties and, if such challenges were prosecuted successfully, the holders of Allowed 
Claims in Class 4 would not be entitled to receive any recovery therefrom pursuant to certain provisions of 
the ABL Intercreditor Agreement.  The Ad Hoc Crossover Group believes that the proceeds of the 
Challenge Claims Settlement should also be distributable to Holders of Allowed Claims in Class 4.

1. Settled Challenge Claims

(a) Non-U.S. Intellectual Property

Among other things, the Challenge Claims Settlement resolves areas of dispute regarding the 
potentially avoidable liens securing prepetition debt with respect to approximately 1,300 Debtor-owned 
patents registered in non-U.S. jurisdictions.  Houlihan Lokey Financial Advisors, Inc. (“Houlihan Lokey”), 
the Debtors’ retained intellectual property advisor, determined such patents have a value of approximately 
$61.9 million.4142

As a general matter, patents are generally considered a “general intangibles,” with the applicable 
security interest subject to perfection by a duly filed financing statement under Section 9-310 of the 
Uniform Commercial Code.  See U.C.C. § 9-102(a)(42).  Such financing statements were duly filed here 
with respect to “general intangibles” and, potentially, perfecting prepetition liens with respect to such 
intellectual property.  However, the Debtors believe it is unclear as to whether a financing statement filed in 

                                                     
4142 This number does not include patents owned by non-Debtor affiliates.  Houlihan Lokey determined such patents have a value 

of approximately $8.1 million, as indicated in the waterfall model attached hereto as Exhibit J.
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accordance with the Uniform Commercial Code is sufficient to perfect a security interest with respect to 
patents registered in non-U.S. jurisdictions.  For example, many jurisdictions in which the Debtors’ 
non-U.S. patents were issued require local filings or registrations to record or perfect a security interest in 
those assets and the Debtors do not believe that U.S. law would necessarily preempt foreign law in this 
regard or that non-U.S. jurisdictions would recognize the primacy of the Uniform Commercial Code in this 
regard.  Additionally, the Uniform Commercial Code is itself preempted by treaty obligations of the United 
States. See UCC § 9-109(c)(1).  The United States, in turn, is party to the Patent Law Treaty of 2000, which 
itself provides a mechanism for the recordation of security interests as set forth more fully therein.  It may 
therefore be argued that financing statements are therefore ineffective and subject to avoidance.  See UCC § 
9-311(a)(1).

At the same time, the Debtors acknowledge that such an approach would require a relatively 
untested legal theory and require potentially novel application of U.S. treaty obligations, consideration of 
U.S. choice of law rules, and application of non-U.S. law across a number of jurisdictions in the context of 
a lien perfection dispute.  The Debtors therefore believe the Challenge Claims Settlement fairly allocates 
value for the benefit of these chapter 11 estates in light of such uncertainties, as well as the delay and 
expense associated with such a transaction.

(b) Savings Restoration Plan; Deferred Compensation Programs

The Savings Restoration Plan and Deferred Compensation Plan are deferred compensation plans 
maintained for certain highly compensated executives or retirees intended to provide a tax-advantaged 
deferral of income through an unfunded trust structure, commonly known as a “rabbi trust.”  Assets 
associated with such programs totaled approximately $1.9 million as of the Petition Date.  Under the 
relevant documents, assets associated with the Savings Restoration Plan and Deferred Compensation Plan 
provide that funds shall be held in those trusts for the benefit of the participants and “general creditors.”  In 
Bank of America, N.A. v. Moglia, 330 F.3d 942, 944 (7th Cir. 2003), the United States Court of Appeals for 
the Seventh Circuit found that similar, albeit not identical language in a rabbi trust had the effect of 
removing such assets from a secured lender’s collateral, with the effect of making such assets available for 
unsecured creditors generally.

Thus, it may be argued that any Liens encumbering such assets are avoidable under a similar 
theory.  However, the Debtors acknowledge that Moglia has not been adopted by the United States Court of 
Appeals for the Second Circuit and, therefore, such an application could be subject to challenge here.

(c) Cash Outside Main Concentration Account

As of the Petition Date, approximately $15 million in Cash was held outside the Main 
Concentration Account and was not subject to a control agreement in favor of the Debtors’ secured lenders, 
and therefore, may not be subject to perfected liens in favor of the Debtors’ secured creditors.  However, 
certain of this cash may constitute “proceeds” subject to automatic perfection under the relevant provisions 
of the Uniform Commercial Code, and in any event, would be subject to a complex tracing exercise to 
establish such status.  The Debtors believe that the Challenge Claims Settlement is an efficient resolution of 
this issue for the benefit of the Debtors’ estates.

2. Letter Claims

On June 7, 2017, the Committee delivered correspondence identifying a number of potential 
Challenges (as defined in the DIP Financing Order) with respect to the Debtors’ prepetition debt and related 
Liens that could be raised by the Committee, including Avoidance Actions such as:
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! all liens, claims, and encumbrances incurred by any of the Debtors in connection with a 2007 
Leveraged Buyout Transaction, together with any refinancing (or any subsequent refinancing) 
thereof;

! certain guarantees and/or grants of security interests to secure the Debtors’ prepetition debt to 
the extent provided subsequent to the incurrence of the prepetition debt, including by Ubiquity 
Software Corporation with respect to the Cash Flow Credit Facility and ABL Credit Facility 
and Avaya Services Inc. with respect to all prepetition debt; 

! the repayment of principal and original issue discount on the term B-2 loans incurred in 
connection with the acquisition of Nortel’s enterprise solutions business;

! a declarative action that Zang, Inc. f/k/a AvayaLive, Inc. did not provide guarantees under the 
7.00% Senior Secured Notes Indenture or the Domestic ABL Credit Facility Documents; and

! with respect to the Retained Claims Collateral and certain other assets, (1) a declarative action 
that such assets fall outside the collateral package granted in the documents evidencing the 
Debtors’ prepetition debt, and (2) the avoidance of improperly perfected or unperfected liens.

As noted above, the Challenge Claims Settlement resolves the Settled Challenge Claims and the 
Settled Letter Claims through distributions provided to Holders of General Unsecured Claims.  The Debtors 
and the Committee believe the Challenge Claims Settlement reflected in the Plan reflects a reasonable 
resolution of the Settled Challenge Claims and the Letter Claims in light of, among other things, the time, 
delay, and risk associated with litigating such matters to Final Order, the costs associated with such 
litigation, and the certainty of recoveries provided under the Plan.

H. Plan Exclusivity

The initial period during which the Debtors had the exclusive right to file a chapter 11 plan expired 
on May 19, 2017 (the “Initial Exclusivity Deadline”).  On April 11, 2017, the Debtors Filed a motion 
seeking an extension of the Initial Exclusivity Deadline by approximately 120 days through and including 
September 16, 2017, as well as a corresponding extension of the time in which the Debtors had the 
exclusive authority to solicit votes thereon through and including September 16, 2017 (the “Exclusivity 
Extension Motion”) [Docket No. 374].  The Exclusivity Extension Motion was originally scheduled for 
hearing on April 25, 2017, but was adjourned to May 16, 2017, and then again to May 25, 2017, while the 
Debtors attempted to negotiate a consensual extension with their various stakeholders.

On May 16, 2017, the Ad Hoc First Lien Group Filed an objection to the Exclusivity Extension 
Motion, arguing that the Debtors’ extension should be limited to 30 days (the “Exclusivity Objection”) 
[Docket No. 587].  On May 19, 2017, the Debtors Filed an amended order reflecting negotiations with both 
the Committee and the Ad Hoc Crossover Group, and limiting the Debtors’ requested extension to 60 days, 
(the “Amended Exclusivity Order”) [Docket No. 623].  Also on May 19, 2017, the Committee Filed a 
statement in support of the relief requested in the Exclusivity Extension Motion as such relief was modified 
by the Amended Exclusivity Order [Docket No. 629].  On May 24, 2017, the Debtors Filed a reply to the 
Exclusivity Objection (the “Exclusivity Reply”) [Docket No. 652].  Upon completion of the May 25, 2017, 
hearing on the Exclusivity Extension Motion, the Court entered an Order approving the Exclusivity 
Extension Motion (the “Exclusivity Extension Order”) [Docket No. 673].  Pursuant to the Exclusivity 
Extension Order, the Debtors exclusive period to file a chapter 11 plan was set to expire on July 18, 2017 
(the “Extended Exclusivity Deadline”), and the Debtors’ exclusive period to solicit votes in favor of a 
chapter 11 plan was extended to September 16, 2017.  See id.

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 52 of 228



46

On July 11, 2017, the Debtors Filed a motion seeking an extension of the Extended Exclusivity 
Deadline by approximately 60 days through and including September 16, 2017, as well as a corresponding 
extension of the time in which the Debtors have the exclusive authority to solicit votes thereon through and 
including November 15, 2017 [Docket No. 798] (the Second Exclusivity Motion”).  On July 21, 2017, the 
Ad Hoc Second Lien Group Filed an objection to the Second Exclusivity Motion [Docket No. 839] (the 
“Second Lien Exclusivity Objection”) urging the Bankruptcy Court to condition any further extensions of 
the Exclusivity Deadline on the Debtors’ agreement to negotiate with the Ad Hoc Second Lien Group 
“simultaneously with ongoing discussions and to provide the diligence information it requested subject to 
an agreed form of confidentiality agreement.”   On July 24, 2017, the Debtors and the Ad Hoc First Lien 
Group Filed replies to the Second Lien Exclusivity Objection, and on July 26, 2017, the Bankruptcy Court 
entered an Order granting the Second Exclusivity Motion without conditions (the “Second Amended 
Exclusivity Order”).  [Docket No. 859].  Pursuant to the Second Amended Exclusivity Order, the Debtors’ 
exclusive period to file a plan of reorganization is now set to expire on September 16, 2017, and the time in 
which the Debtors have the exclusive authority to solicit votes on a plan of reorganization expires on 
November 15, 2017 (the “Second Extended Exclusivity Deadline”).

1. Executory Contracts and Unexpired Leases

(a) Assumption/Rejection Procedures Motion

On March 1, 2017 the Debtors Filed the Debtors’ Motion for Entry of an Order (I) Authorizing and 
Approving Procedures to Reject or Assume Executory Contracts and Unexpired Leases and (II) Granting 
Related Relief [Docket No. 188] (the “Contract Procedures Motion”) seeking to establish procedures for the 
rejection, assumption, or assumption and assignment, to the extent applicable, for the Debtors’ executory 
contracts and unexpired leases.  On March 30, 2017, the Bankruptcy Court entered an order granting, in 
part, the relief requested by the Contract Procedures Motion [Docket No. 339] (the “Contract Procedures 
Order”).

(b) Contract Rejection and Assumption

On February 24, 2017, the Debtors Filed a motion to reject that certain San Francisco 49ers 
Stadium Executive Suite License Agreement, dated July 19, 2012, between Avaya Inc. and Forty Niners SC 
Stadium Company LLC nunc pro tunc to the date of the filing of the motion and granting related relief (the 
“49ers Rejection Motion”).  On March 21, 2017, the Court entered an order granting the 49ers Rejection 
Motion [Docket No. 282].

In addition to the 49ers Rejection Motion, the Debtors Filed three separate notices of rejection of 
certain executory contracts and unexpired leases pursuant to the Contract Procedures Order (the “First 
Notice of Rejection,” the “Second Notice of Rejection,” and the “Third Notice of Rejection,” respectively).  
The Debtors Filed the First Notice of Rejection on April 28, 2017, which identified four unexpired leases 
and three executory contracts for rejection [Docket No. 486].  No parties objected to the First Notice of 
Rejection. The Debtors Filed the Second Notice of Rejection on July 26, 2017, which identified one 
unexpired lease and one executory contract for rejection [Docket No. 864].  No parties objected to the 
Second Notice of Rejection.  The Debtors Filed the Third Notice of Rejection on August 15, 2017, which 
identified two unexpired leases [Docket No. 941].  As of the filing of this Disclosure Statement, no party 
had objected to the Third Notice of Rejection.

The Debtors also Filed a motion to assume certain unexpired leases [Docket No. 883] (the “Lease 
Assumption Motion”) on August 1, 2017.  The Debtors received one limited objection to the Lease 
Assumption Motion from PGIM Real Estate (the “PGIM Objection”).  Subsequent to the PGIM Objection, 
the Debtors entered into a stipulation with PGIM Real Estate on August 15, 2017 [Docket No. 937], to 
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extend the deadline to assume or reject the Debtors’ unexpired lease with PGIM Real Estate in Santa Clara, 
California (the “Santa Clara Lease”) through and including September 15, 2017 and to remove the Santa 
Clara Lease from the relief requested by the Lease Assumption Motion.  The Debtors also entered into a 
separate stipulation with U.S. Bank National Association (“U.S. Bank N.A.”) on August 15, 2017 [Docket 
No. 936], to extend the deadline to assume or reject the Debtors’ unexpired lease with U.S. Bank N.A. in 
Fairfax, Virginia (the “Fairfax Lease”) through and including September 15, 2017.  On August 21, 2017, 
the Court granted the relief sought in the Lease Assumption Motion and entered an order authorizing the 
Debtors to assume certain unexpired leases not including the Santa Clara Lease or the Fairfax Lease 
[Docket No. 976].

I. Key Employee Incentive Program Motion

1. 2Q 2017 KEIP

On March 1, 2017, the Debtors Filed the Debtors’ Motion Seeking Entry of an Order (I) 
Authorizing and Approving the Debtors’ 2Q 2017 Key Employee Incentive Program and (II) Granting 
Related Relief (the “2Q KEIP Motion”) [Docket No. 192], seeking authority to pay, in the ordinary course 
of business, awards to key employees of the Debtors from an aggregate maximum award pool of 
approximately $3.7 million for the Debtors’ second fiscal quarter ending March 31, 2017.  The Debtors’ 
subsequently reduced the size of the aggregate maximum award pool to approximately $3.0 million.  On 
March 24, 2017, the U.S. Trustee Filed an objection to the 2Q KEIP Motion, arguing, among other things, 
that the Debtors had not met their statutory burden to make incentive payments to the key employees 
identified in the 2Q KEIP Motion [Docket No. 313].  On April 21, 2017, after further negotiations between 
the Debtors and the U.S. Trustee, as well as a hearing on the matter, the Court entered an Order approving 
the 2Q KEIP Motion in modified form (the “2Q KEIP Order”) [Docket No. 441].  Specifically, the 2Q 
KEIP Order approved the 2Q KEIP, but limited payments to certain individuals.  The 2Q KEIP Motion and 
the 2Q KEIP Order, together, contain a fulsome description of the 2Q 2017 KEIP participants and targets, 
and are available on the Bankruptcy Court’s docket at the above-referenced docket numbers.  The 2Q KEIP 
participants will be receiving releases as described in Article VII.H hereunder and may receive Reorganized 
HoldCo Common Stock or other Interests in Reorganized HoldCo under the Management Equity Incentive 
Plan described in Article IV.I hereunder.

As approved, the 2Q KEIP provided for 2Q KEIP participants to receive incentive awards totaling
approximately $2.41 million if the Debtors achieve threshold Adjusted EBITDA of approximately $170 
million in 2Q 2017, and up to approximately $3.20 million if the Debtors achieve target Adjusted EBITDA 
of approximately $205 million in 2Q 2017.  The Debtors achieved Adjusted EBITDA of approximately
$199 million in 2Q 2017 and paid approximately $3.06 million in incentive awards to 2Q KEIP 
participants.

1. 3Q–4Q 2017 KEIP

On June 22, 2017, the Debtors Filed the Debtors’ Motion Seeking Entry of an Order (I) Approving 
the Debtors’ 3Q–4Q Key Employee Incentive Program and (II) Granting Related Relief (the “3Q–4Q KEIP 
Motion”) [Docket No. 761], seeking authority to pay, in the ordinary course of business, awards to key 
employees of the Debtors from an aggregate award pool of between $2.1 million and $3.2 million per 
quarter for the Debtors’ third and fourth fiscal quarters ending June 30, 2017, and September 30, 2017, 
respectively.  On July 11, 2017, the Court entered an Order approving the 3Q-4Q KEIP Motion [Docket No. 
796] (the “3Q-4Q KEIP Order”). The 3Q-4Q KEIP Motion and the 3Q-4Q KEIP Order, together, contain a 
fulsome description of the 3Q-4Q 2017 KEIP participants and targets, and are available on the Bankruptcy 
Court’s docket at the above-referenced docket numbers. The 3Q-4Q KEIP participants will be receiving 
releases as described Article VII.H hereunder and may receive Reorganized HoldCo Common Stock or 
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other Interests in Reorganized HoldCo under the Management Equity Incentive Plan described in Article 
IV.I hereunder.

As approved, the 3Q-4Q KEIP provided for 3Q-4Q KEIP participants to receive: (i) incentive 
awards totaling approximately $2.30 million if the Debtors achieve threshold Adjusted EBITDA of 
approximately $178 million in 3Q 2017, and up to approximately $2.88 million if the Debtors achieve 
target Adjusted EBITDA of $219 million in 3Q 2017; and (ii) incentive awards totaling $2,144,490 if the 
Debtors achieve threshold Adjusted EBITDA of $209 million in 4Q 2017, and up to approximately $2.85 
million if the Debtors achieve target Adjusted EBITDA of approximately $252 million in 4Q 2017.  The 
Debtors achieved Adjusted EBITDA of approximately $204 million in 3Q 2017 and paid approximately 
$2.67 million in incentive awards to 3Q 4Q KEIP participants.

J. April 13 Plan

On April 13, 2017, the Debtors Filed the Joint Chapter 11 Plan of Reorganization of Avaya Inc. 
and Its Debtor Affiliates [Docket No. 389] (the “April 13 Plan”) and Disclosure Statement for the Joint 
Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates [Docket No. 388] (the “April 13 
Disclosure Statement”).4243  The April 13 Plan contemplated, among other things, that the Debtors would 
honor and maintain both of the U.S. Qualified Pension Plans and required Holders of First Lien Debt to 
equitize approximately 68.7 percent of their prepetition claims in order to de-leverage the Debtors’ business 
and to permit the Debtors to honor the ongoing costs associated with keeping both pension plans in place.

Prior to and during the Chapter 11 Cases, the Ad Hoc First Lien Group advised the Debtors and 
their advisors that its members were unwilling to accept a chapter 11 plan that called for Holders of First 
Lien Debt to receive the bulk of their recovery in the form of equity in the Reorganized Debtors and 
effectively subordinate their Claims to the Debtors’ go forward unsecured obligations, including the U.S. 
Qualified Pension Plans.  As set forth in the Ad Hoc First Lien Group’s objection to the Exclusivity 
Extension Motion, following the filing of the April 13 Plan, the Ad Hoc First Lien Group reiterated its 
position that the equitization contemplated by April 13 Plan was unacceptable as, among other things, it 
effectively would subordinate the First Lien Debt Claims to pension obligations and provide a recovery to 
junior stakeholders based on what the Ad Hoc First Lien Group characterized as a “flawed” valuation of the 
Avaya Enterprise.4344  As detailed in the Exclusivity Reply (described above), the Debtors disagreed with 
the Ad Hoc First Lien Group’s characterization of the April 13 Plan.

Following the filing of the Exclusivity Objection, the Debtors, their advisors, certain principals of 
the members of the Ad Hoc First Lien Group and the First Lien Advisors engaged in arms’ length 
negotiations regarding the terms of a modified chapter 11 plan.  These negotiations also involved PBGC 
and its advisors.  Those discussions, described further below, culminated in the parties’ support for the Plan 
and the Global Plan Settlements contained therein.

                                                     
4243 The hearing for the April 13 Disclosure Statement was originally scheduled for May 25, 2017, but was subsequently 

adjourned, first to June 29, 2017, then to July 28, 2017, then to August 15, 2017, and then to August 23, 2017.  The hearing for 
this Disclosure Statement is now scheduled for August 25, 2017.

4344 See generally Objection of the Ad Hoc First Lien Group to Debtors Motion Seeking Entry of an Order (I) Extending the 
Debtors Exclusive Periods to File a Chapter 11 Plan and Solicit Acceptances Thereof Pursuant to Section 1121 of the 
Bankruptcy Code and (II) Granting Related Relief [Docket No. 587] (the “Exclusivity Objection”).
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K. Plan Development; Postpetition Stakeholder Negotiations

On May 16, 2016, the Debtors received a term sheet proposal from the Ad Hoc Crossover Group, 
which contemplated a restructuring pursuant to (i) a sale transaction and (ii) a “wholeco” restructuring 
transaction (the “Ad Hoc Crossover Group Term Sheet”).  Pursuant to the Ad Hoc Crossover Group Term 
Sheet, distributions under the “wholeco” restructuring would (a) require PBGC to agree to involuntarily 
terminate the Avaya Salaried Pension Plan and (b) provide (i) Holders of First Lien Debt with a 
combination of consideration, including 81.2% of the common stock of the reorganized Debtors; (ii) 
Holders of Second Lien Notes with 18% of the common stock of the reorganized Debtors, (iii) Holders of 
General Unsecured Claims with 0.8% of the common stock of the reorganized Debtors; and (iv) PBGC with 
a $250 million second lien note.4445  In connection with Ad Hoc Crossover Group Term Sheet, the Ad Hoc 
Crossover Group sought to engage with the Debtors on proposed modifications to the April 13 Plan.  The 
Debtors did not provide a counterproposal to the Ad Hoc Crossover Group Term Sheet and continued 
negotiations with the Ad Hoc First Lien Group, PBGC, and the Committee.

On July 12, 2017, the Ad Hoc Second Lien Group submitted its own restructuring proposal (the 
“Second Lien Group Proposal”).  Three (3) of the four (4) members that were backstop parties under the 
proposal were listed as three (3) of six (6) members of the Ad Hoc Crossover Group, according to the 
verified statement of the Ad Hoc Crossover Group Filed with the Bankruptcy Court on June 30, 2017.4546  
These three members later appeared on the verified statement Filed by the Ad Hoc Second Lien Group with 
the Bankruptcy Court.4647  As of August 16, those three members had withdrawn from the Ad Hoc Second 
Lien Group and remained solely members of the Ad Hoc Crossover Group.4748  The Second Lien Group
Proposal contemplated (a) a $400 million rights offering backstop at a 25% discount to an implied equity 
value, (b) the maintenance of both of the Debtors’ pension plans (subject to agreement by the relevant 
government entity to modify the existing contribution schedule), (c) a $3.75 billion “settlement enterprise 
value” that, when adjusted for continued maintenance of the Debtors’ U.S. Qualified Pension Plans and 
other legacy liabilities, valued the Debtors at less than $5 billion, (d) a 5% breakup premium and a 5% 
backstop premium, (e) a 5% new common stock management equity incentive plan, and (f) the provision 
of: (i) rights offering rights4849 to the commitment parties, (ii) $98 million in cash, $2.75 billion of new debt, 
and rights offering rights to Holders of First Lien Debt, (ii) rights offering rights to Holders of Second Lien 
Notes, and (iii) rights to participate in a rights offering for 7.75% of the reorganized equity or a $50 million 
cash pool to Holders of General Unsecured Claims.    Additionally, in connection with the Second Lien 
Group Proposal, on July 13, 2017, the Ad Hoc Second Lien Group furnished the Debtors with an initial list 
of confirmatory diligence requests and indicated its willingness to execute a mutually acceptable 
                                                     
4445 Equity distributions in the Ad Hoc Crossover Group Term Sheet were, in each case, subject to dilution by a management 

equity incentive plan.

4546 See Fifth Supplemental Verified Statement of the Ad Hoc Crossover Group Pursuant to Bankruptcy Rule 2019 filed on June 
30, 2017 [Docket No. 780].

4647 See Verified Statement of Ad Hoc Second Lien Group Pursuant to Bankruptcy Rule 2019(c) filed on July 21, 2017 [Docket No. 
838]

4748 Compare Seventh Supplemental Verified Statement of the Ad Hoc Crossover Group Pursuant to Bankruptcy Rule 2019 filed 
on August 16, 2017 [Docket No. 960] with First Supplemental Verified Statement of Ad Hoc Second Lien Group Pursuant to 
Bankruptcy Rule 2019(c) filed on August 16, 2017 [Docket No. 951].

4849 According to this proposal, after the commitment parties are able to purchase at least 50% of the rights offering convertible
preferred shares, Holders of deficiency claims and General Unsecured Claims are eligible to purchase rights offering 
convertible preferred shares in the amount of: 47.61% for First Lien Debt, 44.64% for Second Lien Notes, and 7.75% for 
General Unsecured Claims.
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confidentiality agreement.  The Debtors did not provide a form of confidentiality agreement, the Ad Hoc 
Second Lien Group’s requested diligence, or a counterproposal to the Second Lien Group Proposal.

In developing the Plan, the Debtors, with the assistance of their advisors, determined that a number 
of different factors could potentially impact value and distributions available for their stakeholders.  This 
analysis included consideration of the potential allocation of enterprise value for the entire Avaya 
Enterprise as between the Debtors and their international affiliates, and the extent to which value 
attributable to the Avaya Enterprise’s international operations could be available for distribution to 
unsecured creditors.  Additional factors taken into account by the Debtors included the treatment of 
intercompany claims (“Intercompany Claims”) and the value attributable to intercompany relationships, the 
potential impact of the marshaling waiver arising under Paragraph 13 of the DIP Financing Order, the 
treatment of the adequate protection payments made during the pendency of the Chapter 11 Cases, the 
allocation of administrative expenses to Encumbered Value and Unencumbered Value in the Avaya 
Enterprise, the Settled Challenge Claims, the Settled Letter Claims, and the Debtors’ inability to achieve a 
confirmable plan of reorganization absent agreement by Holders of First Lien Debt to voluntarily accept the 
bulk of their recovery in the form of equity in the Reorganized Debtors given the requirements of section 
1129(b)(2)(A) of the Bankruptcy Code and the impact of prospective “controlled group” liability in favor of 
PBGC. The Plan further reflects the Debtors’ consideration of the time, risk, and expense associated with 
litigating to Final Order, the foregoing issues, among others.  Moreover, the Debtors also considered the 
views of the Ad Hoc First Lien Group, the Committee, PBGC, and their advisors with respect to the 
enterprise value for the entire Avaya Enterprise, which was materially lower than the valuation set forth in 
the Valuation Analysis performed by the Debtors’ advisors, attached hereto as Exhibit D.

In this process, the Debtors entered into extensive and substantive arm’s–length direct negotiations 
with the Ad Hoc First Lien Group, and PBGC.  These efforts resulted in the Global Plan Settlement, which, 
as described further below, includes:

! the PBGC Settlement, which, among other things, provides for the termination of the 
Avaya Salaried Pension Plan in exchange for certain consideration, on the terms and 
conditions set forth in the Plan;

! the Valuation Settlement, which takes into account, among other things:

! the differing valuation analyses of the Debtors, the Ad Hoc First Lien Group, 
and PBGC, as well as the Debtors’ consideration of alternative proposals 
submitted by the Ad Hoc Second Lien Group and the Ad Hoc Crossover 
Group;

! the potential costs associated with protracted litigation around the Avaya 
Enterprise’s total enterprise value;

! the uncertainty and volatility associated with valuing businesses with large 
amounts of intellectual property; and

! the value preserved through positive messaging to the market as a result of an 
efficient and successful emergence from chapter 11; and

! the Waterfall Settlement, which includes, among other things:

! allocation of value among Debtor and non-Debtor entities;
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! allowance and treatment of intercompany claims;

! allocation of Secured Claims on account of the repayment of the Foreign ABL
Credit Facility with proceeds from the DIP Financing;

! the recharacterization of a material portion of the adequate protection 
payments made in respect of the First Lien Debt Claims during the pendency 
of the Chapter 11 Cases to reduce the principal amount of the First Lien Debt 
Claims;

! the Challenge Claims Settlement; and

! allocation of expenses of the Chapter 11 Cases.

In subsequent good faith, arm’s-length negotiations with the Ad Hoc First Lien Group and the 
Committee, the parties reached an agreement on the Challenge Claims Settlement as well as the Global Plan 
Settlement (including the settlements referenced above and in Article VI.L below) and, as a result, the 
Committee fully supports the Plan. 

L. Overview of the Global Plan Settlement

Under section 1123(b)(3)(A), a chapter 11 plan may provide for “the settlement or adjustment of 
any claim or interest belonging to the debtor or to the estate.”  Such settlements are appropriate when they 
constitute a valid exercise of the Debtors’ business judgment, and are fair, reasonable and in the best 
interests of the estate.”  In re DBSD N. Am. 419 B.R. 179, 210 (Bankr. S.D.N.Y. 2009).  In making such a 
determination, the Court may look to the standards set forth by Bankruptcy Rule 9019.  Under Bankruptcy 
Rule 9019, the Court may approve a settlement so long as it does not fall below the lowest point in the range 
of reasonableness.  This determination is to be made based on:

[T]he probabilities of ultimate success should the claim be litigated and an educated 
estimate of the complexity, expense, and likely duration of . . . litigation, the possible 
difficulties of collecting on any judgment which might be obtained, and all other factors 
relevant to a full and fair assessment of the wisdom of the proposed compromise.  Basic to 
this process in every instance, of course, is the need to compare the terms of the 
compromise with the likely rewards of litigation.

In re AppliedTheory Corp., Case No. 02-11868, 2008 WL 1869770, at *3 (Bankr. S.D.N.Y. April 24, 2008) 
(internal citations omitted).

Pursuant to section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 9019, and in 
consideration for the distributions and other benefits under the Plan, the Plan constitutes a request for the 
Bankruptcy Court to authorize and approve the Global Plan Settlement between and among the Debtors, the 
Committee, the Ad Hoc First Lien Group, and PBGC, which Global Plan Settlement includes, among other 
things, compromises with respect to the following issues (the “Plan Issues”):  (1) the PBGC Settlement; (2) 
the Valuation Settlement; (3) the Waterfall Settlement; (4) the Intercompany Settlement; (5) the Challenge 
Claims Settlement; (6) the Marshalling Settlement; and (7) the Second Lien Recovery Settlement.

1. Global Plan Settlement:  PBGC Settlement

Following extensive negotiations (the “PBGC Settlement Negotiations”) that took place over the 
course of several months between the Debtors, PBGC, and certain members of the Ad Hoc First Lien 
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Group, the foregoing parties agreed to the terms of a settlement with respect to the Debtors’ U.S. qualified 
pension obligations, which terms are memorialized in the PBGC Stipulation of Settlement (as defined in the 
Plan) (the “PBGC Settlement”).  The PBGC Settlement Negotiations involved consideration of, among 
other things, the parties’ respective rights under the Bankruptcy Code, the viability of contested pension 
termination litigation under ERISA, the Debtors’ ability to achieve a confirmable plan of reorganization 
absent material creditor support, the value impact arising from protracted pension litigation, and the costs 
and risks associated with litigating each of the foregoing issues.  Additionally, among other things, the 
parties provided their respective views with respect to value attributable to the impact of controlled group 
liability and value ascribed to the Debtors’ international affiliates.

In particular, the PBGC Settlement Negotiations took into account, among other things:

! PBGC’s potential controlled group claims at Debtor Sierra;

! the potential impact of worldwide controlled group liability on the Avaya Enterprise’s 
non-Debtor subsidiaries;

! the potential that contingent termination liability for the U.S. Qualified Pension Plans 
could exceed $1.9 billion per PBGC’s Filed Proofs of Claim;

! PBGC’s status as the Debtors’ largest single unsecured creditor in the event of termination 
of one or both U.S. Qualified Pension Plans; and

! PBGC’s status as the prospective lone third party creditor at Sierra, and the ability to 
confirm a Plan at Sierra absent PBGC’s consent, see 11 U.S.C. § 1129(a)(10).

The PBGC Settlement Negotiations resulted in the PBGC Settlement, which is subject to separate 
Court approval,4950 and resolves all outstanding issues among the parties.  Pursuant to the PBGC 
Settlement, PBGC agreed that it would not oppose a termination undertaken by the Debtors with respect to 
the Avaya Salaried Pension Plan, as provided by the PBGC Stipulation of Settlement, in consideration for 
the following treatment under the Plan for any and all liabilities arising as a result of the termination of the 
Avaya Salaried Pension Plan, including the Allowed PBGC Claims: (a) Cash in the amount of $300 million 
and (b) the issuance to PBGC of 7.5% of Reorganized HoldCo Common Stock, which will be subject to the 
dilution by the Management Equity Incentive Plan, as set forth in the PBGC Stipulation of Settlement.  In 
order to calculate the value of Reorganized HoldCo Common Stock under the Plan, the Debtors considered 
the estimated tax-effected book value of their obligations under the Avaya Hourly Pension Plan and the 
Debtors’ OPEB liabilities as of September 30, 2017.  The tax-effected book value of unfunded benefit 
liabilities related to the APPSE is estimated to be approximately $330 million as of September 30, 2017.  
The consideration provided to PBGC in the PBGC Settlement exceeds (i) the tax effected book value of 
unfunded benefit liabilities related to the Avaya Salaried Pension Plan and (ii) the net present value of 
payments through 2021 that the Debtors would be required to make under the Avaya Salaried Pension Plan 
absent the PBGC Settlement. PBGC believes the consideration provided to PBGC in the PBGC Settlement 
is significantly less than the unfunded benefit liabilities on a termination basis for the Avaya Salaried 
Pension Plan.  The Ad Hoc Crossover Group believes that the PBGC Settlement reduces the net 
distributable value available for other creditors.  The Debtors disagree with this assertion.

                                                     
4950 The Debtors anticipate filing a motion seeking separate approval of the PBGC Settlement in conjunction with Plan 

confirmation in the near term.
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In addition, the Plan provides for the continuation of the Avaya Hourly Pension Plan by the 
Reorganized Debtors and provides PBGC with certain benefits with respect to the Avaya Hourly Pension 
Plan.The Debtors believe that the PBGC Settlement and the distributions under the Plan flowing from 
resolution of the underlying issues are in the best interest of these chapter 11 estates and maximize value for 
all creditors.

The Ad Hoc Crossover Group suggests that to the extent distributions to PBGC under the Plan are 
on account of its claim or potential claim against Sierra, such distribution may reflect a substantive 
consolidation of the Debtors’ estates or gift from the collateral securing the Debtors’ prepetition debt 
claims.  The Debtors disagree with this assertion because the Prepetition Secured Parties do not have Liens 
on the assets of Sierra.

2. Global Plan Settlement: Valuation Settlement

The recoveries provided for under the Plan, which were agreed upon after consultation with the Ad 
Hoc First Lien Group, the Committee, and PBGC, are based upon a settled valuation (the “Settled 
Valuation”) for the Avaya Enterprise of $5.721 billion, which includes $201 million attributable to certain 
of the Debtors’ intellectual property (the “Valuation Settlement”).  Centerview’s Valuation Analysis, which 
is attached hereto as Exhibit D, reflects a valuation range of $5.1 billion to $7.1 billion with a midpoint 
valuation of $6.1 billion, which includes $201 million attributable to certain of the Debtors’ intellectual 
property.

The Ad Hoc First Lien Group believes that the Debtors’ Valuation Analysis overstates the value of 
the Avaya Enterprise.  The Debtors considered the issues raised by the Ad Hoc First Lien Group regarding 
the Valuation Analysis and determined, after consultation with PBGC, that it is well within reason to settle 
valuation at the Reorganized Avaya Total Enterprise Value.  Importantly, the Settled Valuation falls within 
the Debtors’ valuation range set forth in the Valuation Analysis.  In arriving at the Reorganized Avaya Total 
Enterprise Value, the Debtors also considered, among other things, the allocation of such value in light of 
the PBGC Settlement and the various rights, obligations, and positions held by the Debtors’ various creditor 
constituencies, including the turnover and subordination provisions to which holders of Second Lien Notes 
are subject pursuant to their respective intercreditor arrangements.  The distributions to Holders of First 
Lien Debt Claims also take into account adjustments made to the aggregate amount of the Allowed First
Lien Debt Claims for the payment of adequate protection solely to the extent by which such adequate 
protection payments exceed the amount of encumbered value that is required to be used to satisfy 
administrative expenses properly allocable to unencumbered assets. The Settled Valuation is an integral 
component of the Global Plan Settlement.

3. Global Plan Settlement: Waterfall Settlement

Distributions under the Plan are premised on a waterfall model attached hereto as Exhibit J that 
incorporates the settlement of various drivers underlying the allocations contemplated therein (the
“Waterfall Settlement”).  The Waterfall Settlement is the result of extensive negotiations between the 
Debtors and the Ad Hoc First Lien Group and involved numerous meetings and discussions between the 
Debtors’ advisors and the First Lien Advisors.  The Waterfall Settlement is premised upon the Settled 
Valuation and takes into account certain considerations in determining allocation of the Reorganized Avaya 
Total Enterprise Value and the settlement of the Plan Issues serves as the basis for creditor recoveries under 
the Plan, including:

! the allocation of value among Debtor and non-Debtor entities;

! the allowance and treatment of intercompany claims;

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 60 of 228



54

! the allocation of Secured Claims on account of the repayment of the Foreign ABL Credit 
Facility with proceeds from the DIP Financing;

! the treatment of the adequate protection payments made in respect of the First Lien Debt 
Claims during the pendency of the Chapter 11 Cases;

! the Challenge Claims Settlement; and

! the allocation of expenses of the Chapter 11 Cases.

As demonstrated in Exhibit J, the Debtors believe that Encumbered Value is approximately $5,201 
million and Unencumbered Value is approximately $19 million.  After deducting chapter 11 expense 
allocations from Unencumbered Value, there is no residual unencumbered distributable value.  After 
deducting various liabilities and settlements from Encumbered Value, as detailed in Exhibit J, encumbered 
distributable value is $4,862 million. 

4. Global Plan Settlement: Intercompany Settlement

Pursuant to the Plan, any and all Intercompany Claims are settled and compromised.  In connection 
with the PBGC and Waterfall Settlements, the Debtors and the Ad Hoc First Lien Group have settled on 
percentages of recovery for the Sierra Intercompany Note, AHL Receivable, AISL Receivable and Other 
Intercompany Claims.5051  In arriving at such percentages, the Debtors considered, among other things, the 
considerations in ArticleV.B.5 above.  In order to effectuate the PBGC Settlement, the Ad Hoc First Lien 
Group has agreed to subordinate any recovery on account of the foregoing Intercompany Claims to PBGC’s 
recovery for the PBGC Claims, which has the effect of no recovery value being allocated to the Sierra 
Intercompany Note.  The negotiations regarding the other provisions of the Global Plan Settlement and the 
PBGC Settlement took place in parallel and, absent the consensus reached in both agreements, it is unlikely 
that the Ad Hoc First Lien Group would have agreed to the Intercompany Settlement.  For the avoidance of 
doubt, the Intercompany Settlement, including decisions regarding the Sierra Intercompany Note, 
constitutes a settlement and compromise for purposes of determining the value of Encumbered Value and 
Unencumbered Value under the Plan.  The values ascribed to Encumbered Value and Unencumbered Value
are denoted above and in the waterfall model attached hereto as Exhibit J. Article III.D of the Plan 
provides that prepetition Intercompany Debtor Claims and Subsidiary Claims may be deemed settled, 
Reinstated or otherwise Unimpaired, in whole or in part, as of the Effective Date, in each case, at the 
discretion of the Debtors, with the consent of the Requisite First Lien Creditors, or Reorganized Debtors.

5. Global Plan Settlement: Challenge Claims Settlement

As described above and set forth in the Plan, the Challenge Claims Settlement resolves the Settled 
Challenge Claims and the Letter Claims and is a good faith settlement between the Debtors’ Estates, the 
Committee, and the Ad Hoc First Lien Group.  The Challenge Claims Settlement resolves these potential 
Challenges (as defined in the DIP Financing Order) with respect to the Liens securing the Debtors’ 
prepetition debt and provides for distributions under the Plan to Holders of Allowed General Unsecured 
Claims.  

The Challenge Claims Settlement is not reflected in the distributions to Holders of Second Lien 
Notes Claims or the waterfall model attached hereto as Exhibit J because any recovery on account of such 
settlement that such Holders may be entitled to receive would be subject to turnover under the relevant 

                                                     
5051 “Other Intercompany Claims” refers to the net intercompany claims running from the Debtors to the non-Debtor subsidiaries.
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provisions of their intercreditor agreements.  For example, Section 2.3(c) of the ABL Intercreditor 
Agreement provides that Holders of Second Lien Notes have waived the right to “contest, protest, or 
object” to the exercise of remedies by Holders of First Lien Debt with respect to “any right or remedy 
provided to a secured creditor on account of a Lien, in an Insolvency Proceeding or otherwise.”  
Additionally, Section 6.8 of the ABL Intercreditor Agreement provides that, to the extent any Second Lien 
Noteholder acquires rights under Junior Shared Collateral, it will only exercise such rights “with the prior 
written consent of each Senior Agent.”  Section 6.9 of the ABL Intercreditor Agreement further provides 
that Holders of Second Lien Notes “(whether in the capacity of a secured creditor or an unsecured creditor) 
shall not propose, vote in favor of, or otherwise directly or indirectly support any plan of reorganization that 
is inconsistent with the priorities or other provisions of the [ABL Intercredtior Agreement].”  As a result of 
these provisions and others, the Debtors believe that Holders of Second Lien Notes have waived the right to 
contest the disposition of the Settled Challenge Claims and Settled Letter Claims, including with respect to 
the allocation of value provided on account of such disputed Liens.  The Ad Hoc Crossover Group does not 
agree with the Debtors’ position.

The Plan incorporates such waivers and/or agreements undertaken by Holders of Second Lien 
NoteNotes Claims with respect to the allocation of value provided by the Challenge Claims Settlement on 
account of General Unsecured Claims.  As noted in Article VI.G above, the Challenge Claims Settlement 
resolves the Settled Challenge Claims and the Letter Claims through distributions provided to Holders of 
General Unsecured Claims.  The Debtors and the Committee believe the Challenge Claims Settlement 
reflected in the Plan reflects a reasonable resolution of the Settled Challenge Claims and the Letter Claims 
in light of, among other things, the time, delay, and risk associated with litigating such matters to Final 
Order, the costs associated with such litigation, and the certainty of recoveries provided under the Plan.  As 
with the Intercompany Settlement, it is unlikely that the Ad Hoc First Lien Group would have agreed to the 
Challenge Claims Settlement in absence of the larger Global Plan Settlement.

6. Global Plan Settlement: Marshaling Settlement

As discussed above, the DIP Financing Order provides that none of the DIP Agent or the 
Prepetition Secured Parties (each as defined therein) shall be subject to the equitable doctrine of 
marshaling, provided that those parties must “use commercially reasonable efforts to use all DIP Collateral 
or Prepetition Collateral other than Avoidance Actions to repay the DIP Obligations or Adequate Protection 
Obligations . . . .”  In connection with the Global Plan Settlement, the Debtors and the Ad Hoc First Lien 
Group considered the potential argument that Unencumbered Value should first be attributed to the value of 
DIP Financing Claims, because the doctrine of marshaling could not be invoked to cause such claims to be 
satisfied first through proceeds available from assets that were otherwise encumbered as of the Petition 
Date.

As part of the Global Plan Settlement, the Ad Hoc First Lien Group agreed to the satisfaction of all 
DIP Obligations from collateral securing the First Lien Debt Claims.  It is unlikely that the Ad Hoc First 
Lien Group would have agreed to the Marshaling Settlement in the absence of the larger Global Plan 
Settlement.  Pursuant to Section 2.6(c) of the ABL Intercreditor Agreement, Holders of Second Lien Notes 
have waived “to the fullest extent permitted by law, any right to demand, request, plea or otherwise assert or 
otherwise claim the benefit of any marshalling, appraisal, valuation or similar right that may otherwise be 
available under applicable law” with respect to the shared collateral securing the First Lien Debt and 
Second Lien Notes.

7. Global Plan Settlement: Second Lien Recovery Settlement

Throughout the extensive and hard fought negotiations that served as the basis for the Global Plan 
Settlement, the Debtors and the Ad Hoc First Lien Group were aligned in their views that it was in the best 
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interests of the Debtors’ estates to reach a global resolution with respect to all major Plan Issues.  As a result 
of their shared views, and in an effort to address issues raised by certain Holders of Second Lien Notes, the 
Debtors and the Ad Hoc First Lien Group agreed to a compromise (the “Second Lien Recovery 
Settlement”) that (a) allocates the Second Lien Notes Settlement Equity Distribution to Holders of Second 
Lien Notes Claims even though it gives such Holders a greater recovery than they are otherwise entitled and 
(b) provides Holders of Second Lien Notes Claims with the opportunity to participate in the Second Lien 
Call Right.

Prior to and during the Chapter 11 Cases, the Ad Hoc Crossover Group disputed the Debtors’ 
valuation of the Avaya Enterprise as being too low.  In light of those arguments, and as part of the Global 
Plan Settlement, the Plan includes a call option in favor of Holders of Second Lien Notes Claims with 
respect to Reorganized HoldCo Common Stock otherwise issued to Holders of First Lien Debt.  In 
connection with the Second Lien Call Right, Holders of Second Lien Notes Claims are permitted to 
purchase the Reorganized HoldCo Common Stock at a price per share equivalent to payment in full of the 
First Lien Debt Claims less the amount of the First Lien Cash Distribution (price of $284.22 per share5152), 
which price represents (a) an approximately 26% premium to the value of the Reorganized HoldCo 
Common Stock under the Plan and (b) a recovery of par plus accrued interest on account of First Lien Debt 
Claims at the default rate on the First Lien Debt.

Pursuant to Article III.B. of the Plan, each Holder of Second Lien Notes Claims shall receive, if the 
New Secured Debt is syndicated in an amount greater than or equal to the Syndication Amount and the 
Class of Second Lien Notes Claims votes to accept the Plan, the Second Lien Call Right, which shall grant 
such Holders the right to purchase (a) at least $250,000,000 and no more than $500,000,000 of Reorganized 
HoldCo Common Stock for Cash or (b) 100% of the First Lien Reorganized HoldCo Equity Distribution for 
Cash (which shall include all rights to any post-Effective Date distribution of Cash and/or Reorganized 
HoldCo Common Stock that would otherwise be distributed to Holders of First Lien Debt from the General 
Unsecured Recovery Cash Pool Account and General Unsecured Recovery Equity Reserve pursuant to 
Article IV.G of the Plan), in each case at a price per share equivalent to payment in full of the First Lien 
Debt Claims less the amount of the First Lien Cash Distribution, which shall be exercised in accordance 
with the Second Lien Call Procedures.  In order to exercise the Second Lien Call Right, Holders of Second 
Lien Notes Claims must subscribe for an aggregate amount equal to at least $250 million.  For the 
avoidance of doubt, if the class of Holders of Second Lien Notes Claims does not vote to accept the Plan, or 
the New Secured Debt is not syndicated in an amount greater than or equal to the Syndication Amount, the 
Second Lien Call Right shall be null and void ab initio without further action by the Debtors or any other 
party and no distributions shall be made pursuant to Article III.B.4.c.(ii)A or Article III.B.4.c.(ii)B of the 
Plan.  Pursuant to the Plan, the Debtors must use commercially reasonable efforts to syndicate the New 
Secured Debt.

The Second Lien Call Procedures are attached hereto as Exhibit H, and Holders of Second Lien 
Notes are encouraged to review those procedures for more details regarding the Second Lien Call Right.

The Debtors believe the Global Plan Settlement is a reasonable exercise of their business judgment 
and in the best interests of the Debtors’ Estates.  The Global Plan Settlement, which is supported by the Ad 
Hoc First Lien Group, enables the Debtors to provide stakeholders with material recoveries and to preserve 
                                                     
5152 As more fully set forth in the Second Lien Call Procedures, the price per share and corresponding premium set forth herein 

assumes that no Holders of Allowed General Unsecured Claims submit a timely a GUC Election (i.e., electing to receive 
Reorganized HoldCo Common Stock and not Cash on account of such Allowed General Unsecured Claims).  The 
Subscription Amount (as defined in the Second Lien Call Procedures) necessary to acquire all Reorganized HoldCo Common 
Stock otherwise distributed on account of First Lien Debt pursuant to the Second Lien Call Procedures may be subject to 
downward adjustment where fewer than all Holders of General Unsecured Claims timely submit GUC Elections.
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enterprise value by consensually resolving material disputes that could have otherwise required substantial 
litigation.  The Debtors believe that Global Plan Settlement provides the Debtors with a clear path towards 
emergence from chapter 11.

M. Plan Support Agreement5253

After months of extensive negotiations between the Debtors, PBGC, certain members of the Ad 
Hoc First Lien Group, and the advisors to each of the foregoing parties, certain members of the Ad Hoc 
First Lien Group have entered into the Plan Support Agreement.5354  Each of the Plan, the PBGC Settlement 
Term Sheet, the Corporate Governance Term Sheet (as defined in the Plan Support Agreement), the term 
sheets with respect to the Advisory Agreement and the Executive Employment Agreement (each as defined 
in the Plan Support Agreement), and the New Secured Debt Term Sheet (as defined in the Plan Support 
Agreement) are attached as exhibits to and incorporated by reference in the Plan Support Agreement.  The 
Plan Support Agreement provides for the Consenting Creditors to support the Plan and to vote in favor of 
the Plan so long as their votes have been solicited in accordance with sections 1125 and 1126 of the 
Bankruptcy Code.  The Debtors believe that the Plan Support Agreement will facilitate Confirmation and 
the Debtors’ emergence from chapter 11.

Certain key terms of the Plan Support Agreement include:

! the Plan Support Agreement will be binding on each of the Consenting Creditors on the 
first business day upon which signature pages shall have been executed by Consenting 
Creditors holding at least 50% of the First Lien Debt;

! the Plan Support Agreement will be effective and binding on the Debtors on the first 
business day upon which the Plan Support Agreement is binding on the Consenting 
Creditors and the Court shall have approved the Debtors’ entry into the Plan Support 
Agreement;

! each of the Restructuring Documents (as defined in the Plan Support Agreement) must be 
in form and substance reasonably acceptable to the Debtors and the Required First Lien 
Creditors;

! the Consenting Creditors will support the Plan;

! the Consenting Creditors will vote for the Plan upon solicitation of the Consenting 
Creditors’ votes in accordance with sections 1125 and 1126 of the Bankruptcy Code;

! the Debtors agree to take any and all necessary and appropriate actions to effectuate the 
PBGC Settlement, pursuant to the PBGC Settlement Term Sheet;

! the Debtors agree to pay the reasonable and documented fees, costs, and expenses of the 
First Lien Advisors that are not being paid pursuant to the DIP Financing Order;

                                                     
5253 This Disclosure Statement provides a summary of the Plan Support Agreement, and is qualified in its entirety by reference to 

the Plan Support Agreement (as well as the exhibits thereto and definitions therein).

5354 The Debtors have filed a motion seeking approval of the Plan Support Agreement [Docket No. 902] (the “PSA Motion”). The 
PSA Motion is currently scheduled to be heard by the Bankruptcy Court on August 25, 2017.
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! the Plan Support Agreement will terminate upon written notice of a Support Termination 
Event (as defined in the Plan Support Agreement); and

! nothing in the Plan Support Agreement shall require any of the Debtors, or any of their 
directors or officers, to take or refrain from taking any action such person or entity 
reasonably believes is required to comply with its or their fiduciary duties under applicable 
law.

The Plan Support Agreement contemplates that the Debtors will use reasonable best efforts to 
effectuate the transition contemplated by an “advisory agreement” that provides for the retention of Kevin 
J. Kennedy (“Executive”) by Avaya Inc. as an advisor, the term sheet for which is attached as Exhibit B-1 
to the Plan Support Agreement attached hereto as Exhibit I (the “Advisory Term Sheet”).  The Advisory 
Term Sheet is subject to definitive documentation which, in turn, is subject to Bankruptcy Court approval in 
conjunction with Confirmation.  The salient terms of the Advisory Term Sheet are as follows:5455

! Executive will provide the Company with transition and advisory assistance or otherwise 
(a) as determined by the Board and the successor CEO, or (b) as reasonably requested by 
the successor CEO from time to time (the “Advisory Services”), for two years after the 
Emergence Date including, company strategy and strategic alternatives, (ii) mergers and 
acquisitions, (iii) matters related to the company’s status as a publicly traded enterprise, 
(iv) customer engagement, (v) technology, research, and development, and (vi) board 
structure and preparation; provided that Executive may elect to become a consultant 60 
days after the Emergence Date;

! Executive acknowledges and agrees that his transition to the role of advisor (a) will not 
constitute “good reason” to terminate his employment under any of his arrangements with 
the Company or its affiliates, or (b) constitute termination of employment for purposes of a 
2016 Retention Bonus Agreement;

! Executive will (a) receive $1,900,000 in cash per year (the “Annual Advisory Fee”) and (b)
in addition, Executive will be eligible to receive a maximum total of $2,475,000 (the 
“Annual Target Bonus”) per year in cash based on achievement of performance goals for 
Executive as established by the CEO in consultation with the Compensation Committee of 
the Board and Executive in good faith negotiations as set forth in the definitive agreement, 
provided that Executive’s actual annual bonus shall not be less than the Annual Advisory 
Fee;

! If the company terminates the Advisory Services without “cause”, then, subject to 
Executive’s timely execution and non-revocation of a general release of claims in favor of 
the Company, Executive will receive any unpaid portion of all Advisory Fees and Annual 
Target Bonuses; 

! Executive will continue to be eligible for Company-subsidized medical coverage and shall 
be reimbursed for reasonable and documented legal fees and expenses incurred in 
connection with the Executive Term Sheet and related documents; and

                                                     
5455 This description is provided for summary purposes only and is qualified in its entirety by reference to the Advisory Term 

Sheet.  For purposes of this description, “Company” shall mean “Avaya Inc.”
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! The definitive documentation will provide for reasonable and customary mutual releases 
and non-disparagement and restrictive covenant obligations, including with respect to 
compensation previously paid to Executive, avoidance actions, claw-back actions, or 
similar causes of action. 

The Plan Support Agreement contemplates that the Debtors will use reasonable best efforts to 
effectuate the transition contemplated by an “executive employment agreement” that provides for the 
retention of James M. Chirico, Jr. (“CEO”) by Avaya Inc. as Chief Executive Officer, the term sheet for 
which is attached as Exhibit B-2 to the Plan Support Agreement attached hereto as Exhibit I (the 
“Executive Employment Term Sheet”).  The Executive Employment Term Sheet is subject to definitive 
documentation which, in turn, is subject to Bankruptcy Court approval in conjunction with Confirmation.  
The salient terms of the Executive Employment Term Sheet are as follows:5556

! CEO will serve as President, Chief Executive Officer, and a member of the Company’s 
Board of Directors;

! CEO may select one member of the current Board acceptable to the Ad Hoc First Lien 
Group to continue as member of the Board;

! CEO will receive: (a) $1,250,000 of base salary, to be annually reviewed for increase by 
the Compensation Committee of the Board, (b) a target bonus that is 200% of base salary 
based on meeting reasonably attainable quantitative performance goals to be established by 
the Compensation Committee, actual bonus may range up to 250% of base salary based on 
achievement of performance goals, provided that CEO’s actual bonus for the first year 
following the Emergence Date will be no less than the target bonus, and (c) a sign-on bonus 
of $2,500,000 that will vest in ratable installments upon the first two anniversaries of the 
Emergence Date (subject to repayment of the unvested portion in the event of termination 
for “cause” or without “good reason”);

! If CEO is terminated other than for “cause” or “good reason,” then subject to CEO’s timely 
execution and non-revocation of a general release of claims, CEO shall receive (a) a lump 
sum payment equal to two times the sum of his base salary and target bonus, and (b) up to 
18 months of Company-paid COBRA benefits (if any such termination occurs within 6 
months before or 24 months following a change in control, such lump sum payment will be 
increased to three times the sum of CEO’s base salary and target bonus and CEO will 
receive full vesting of long-term incentive awards);

! CEO will be granted an equity incentive award and equity incentive pool, each to be 
negotiated by August 31 and mutually agreed upon by the CEO, the Company, and the Ad 
Hoc First Lien Group; and

! CEO will receive a full Internal Revenue Code Section 280G gross-up for any severance 
payments and will be reimbursed for reasonable legal fees and expenses incurred in 
connection with the negotiation and implementation of his employment and compensation 
agreements.

                                                     
5556 This description is provided for summary purposes only and is qualified in its entirety by reference to the Executive Term 

Sheet.  For purposes of this description, “Company” shall mean “Avaya Inc.”
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Neither Mr. Kennedy nor Mr. Chirico were involved in negotiating the Plan, the Plan Support 
Agreement, or the PBGC Settlement.  Rather, such efforts were led by the Debtors’ independent CRO, with 
independent advisors, and under the supervision of the Debtors’ board of directors—including with respect 
to post-Effective Date compensation arrangements for those individuals.  As a board member, Mr. Kennedy 
approved the filing of the Debtors’ Plan and entry into the Plan Support Agreement but was recused from 
participation on board approval of Mr. Kennedy’s proposed Executive Employment Term Sheet.

The Plan Support Agreement contemplates a registration rights agreement (the “Registration 
Rights Agreement”) for Holders of Claims receiving Reorganized HoldCo Common Stock under the Plan 
(including, for the avoidance of doubt, Holders that receive Reorganized HoldCo Common Stock pursuant 
to the Second Lien Call Right).  Certain terms of the Registration Rights Agreement included in the 
Corporate Governance Term Sheet attached as Exhibit D of the Plan Support Agreement attached hereto as 
Exhibit I, are as follows: 

! Demand Registration—S-1.   If the Common Shares are listed  on  the  NYSE  or  Nasdaq,  Holders  will  
not  have demand  registration  rights until   Reorganized  Holdco  is eligible to file a registration 
statement on Form S-3.  If the Common Shares are not listed on the NYSE or Nasdaq, (x) Holders of at 
least 25% of the outstanding Common Shares  may  demand  that  Reorganized  Holdco  file  a 
registration statement under the Securities Act on Form S-1 (or similar or successor form), covering 
Common Shares held by such Holders, on an underwritten offering basis and (y) the Board may 
determine to commence a resale public offering and give all signatories to the  registration rights 
agreement the opportunity to participate on a pro rata basis.

! Demand Registration--S-3. Once Reorganized Holdco is eligible to file a registration statement on 
Form S-3, Holders of at least 5% of the outstanding Common Shares on a fully-diluted basis may 
request that Reorganized Holdco file a registration statement under the Securities Act on Form S-3 (or 
similar or successor form) or conduct a shelf takedown off of a Form S-3 (or similar or successor form), 
covering common shares held by such Holder on either a resale or underwritten offering basis, to the 
extent such Holders are affiliates of Reorganized Holdco or otherwise hold restricted or control 
securities.

! Piggyback Registration. Each Holder who holds at least 2.5% of the outstanding Common Shares on a 
fully-diluted basis will have the right to include its Common Shares each time Reorganized Holdco 
proposes for any reason to register any of its Common Shares under the Securities Act (including but 
not limited to registrations pursuant to demands by Holders). The rights to piggyback registration may 
be exercised on an unlimited number of occasions. The rights to piggyback registration will be subject 
to customary cutbacks, exceptions and limitations (including as to exceptions employee plan S-8 filings 
and acquisition transactions and as to limitations, selection of underwriters, priority and cutbacks).

! Registration Procedures. The registration rights agreement will also contain customary provisions 
relating to the registration procedures to be followed by Reorganized Holdco, termination of 
registration rights and indemnification obligations, as well as lock-ups binding on the Holders who 
execute the registration rights agreement (to the extent required by an applicable underwriter). In 
addition, Reorganized Holdco will cover out-of-pocket expenses of registrations other than underwriter 
discounts and commissions.

The Registration Rights Agreement will be Filed in the Plan Supplement at least 14 days in advance 
of the Voting Deadline.
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N. Corporate Structure Upon Emergence

The Plan Support Agreement also includes a term sheet that provides a detailed overview of the 
Reorganized Debtors’ corporate structure upon emergence (the “Governance Term Sheet”).  Pursuant to the 
Governance Term Sheet, Reorganized HoldCo will be organized under Delaware law and be managed by a 
board of directors consisting initially of anywhere from seven to nine members (the “Reorganized HoldCo 
Board”).  One member of the Reorganized HoldCo Board will be the Chief Executive Officer of 
Reorganized HoldCo, while the remaining members will be selected by the Requisite First Lien Creditors 
(as defined in the Plan and the Plan Support Agreement), and the composition of the Reorganized HoldCo 
Board shall satisfy SEC and NYSE/NASDAQ board/committee independence rules.

The Governance Term Sheet also provides that Reorganized HoldCo will use its best efforts to 
attempt to obtain a listing of the Reorganized HoldCo Common Stock on the NYSE or NASDAQ upon 
emergence.  If listing of the Reorganized HoldCo Common Stock on the NYSE or NASDAQ is not possible 
at emergence, the Reorganized HoldCo Common Stock will be listed on the OTCQX Premier (if the 
OTCQX Premier is not possible, then OTCQX, and if the OTCQX is not possible, then OTCQB) and 
Reorganized HoldCo will use its best efforts to obtain a NYSE or NASDAQ listing as soon as possible 
following emergence.  In line with the intent to list the Reorganized HoldCo Common Stock on the NYSE 
or NASDAQ, Reorganized HoldCo will also be an SEC filer upon emergence (either on a voluntary or 
mandatory basis pursuant to Section 12(g) of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”) or pursuant to Section 12(b) of the Exchange Act as a result of a stock exchange listing).

Except as otherwise provided in the Plan or any agreement, instrument, or other document 
incorporated in the Plan or the Plan Supplement, on the Effective Date, each Debtor shall continue to exist 
after the Effective Date as a separate corporation, limited liability company, partnership, or other form of 
entity, as the case may be, with all the powers of a corporation, limited liability company, partnership, or 
other form of entity, as the case may be, pursuant to the applicable law in the jurisdiction in which each 
applicable Debtor is incorporated or formed and pursuant to the respective certificate of incorporation and 
by-laws (or other analogous formation documents) in effect before the Effective Date, except to the extent 
such certificate of incorporation and bylaws (or other analogous formation documents) are amended by the 
Plan or otherwise, and to the extent such documents are amended, such documents are deemed to be 
amended pursuant to the Plan and require no further action or approval (other than any requisite filings 
required under applicable state, provincial, or federal law).

O. Ad Hoc Crossover Group Disclosure Statement Objection

1. Second Lien Notes 1111(b) Election

Pursuant to the Ad Hoc Crossover Group’s objection to the Disclosure Statement (the “Ad Hoc 
Crossover Group Disclosure Statement Objection”) filed on August 16, 2017, the Ad Hoc Crossover Group 
argues that Class 4 may be entitled to make an election provided under section 1111(b) of the Bankruptcy 
Code with respect to the Second Lien Notes (the “Second Lien 1111(b) Election”).  The Plan does not 
contemplate any such election on account of Second Lien Notes.  The Debtors reserve all rights to dispute 
any such election.

Additionally, Section 6.10 of the ABL Intercreditor Agreement prohibits the Second Lien Notes 
Trustee, for itself and on behalf of the Holders of Second Lien Notes, from making the Second Lien 1111(b) 
Election until First Lien Debt has been paid in full, in cash.

2. Second Lien Notes Diminution in Value Claims
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The DIP Financing Order provides that the Holders of Cash Flow Credit Facility Claims, the 
Holders of First Lien Notes Claims and the Holders of Second Lien Notes Claims are entitled “to adequate 
protection of their interests in the Debtors’ interests in the Prepetition Collateral, in an amount equal to the 
aggregate diminution in value, if any, of the [Holders’ respective] interests in the Debtors’ interests in the 
Prepetition Collateral from and after the Petition Date, if any, including, without limitation, any such 
diminution resulting from the sale, lease or use by the Debtors of the Prepetition Collateral, the priming of 
[the Liens of the respective Holders] by the DIP Liens pursuant to the DIP Documents and [the DIP 
Financing Order] and the imposition of the automatic stay pursuant to section 362 of the Bankruptcy Code”
(the “DIP Adequate Protection Claims”).  The Holders of such Claims also received adequate protection 
liens “for the diminution in the value of the [Holders’ respective] interests in the Debtors’ interests in the 
Prepetition Collateral, a valid, perfected replacement security interest in and lien upon all of the Collateral . 
. . in each case in accordance with the priorities shown in Exhibit B [to the DIP Financing Order]” (the “DIP 
Adequate Protection Liens”).  The Holders of such Claims were also “granted an allowed superpriority 
administrative expense claim as provided for in section 507(b) of the Bankruptcy Code in the amount of the 
[Holders’ respective DIP Adequate Protection Claims]” (the “DIP 507(b) Claims”).  Under the DIP 
Financing Order, the DIP 507(b) Claims shall be “in the relative priority shown in Exhibit E [of the DIP 
Financing Order].”5657

In the Ad Hoc Crossover Group Disclosure Statement Objection, the Ad Hoc Crossover Group has 
asserted that there has been a diminution in value of the Second Lien Noteholders’ interests in the 
Prepetition Collateral for which there would be a diminution in value claim, but no such claim is included in 
the estimate of Allowed Administrative Claims.  The Debtors believe there has not been diminution in 
value giving rise to superpriority administrative expense claims under the DIP Financing Order.  Thus, the 
Plan does not contemplate the allowance or repayment of any such diminution in value claims.  Such 
claims, if any would be paid from the sources of consideration for Plan distributions described in Article 
IV.B of the Plan.  The Debtors reserve all rights to dispute such claims.

Additionally, Section 6.8 of the ABL Intercreditor Agreement prohibits Holders of Second Lien 
Notes from asserting rights or exercising rights “under Section 363 of 364 of the Bankruptcy Code or any 
similar provision of any other Debtor Relief law” absent consent from each senior agent.  Section 6.8 of the 
ABL Intercreditor Agreement further requires Holders of Second Lien notes to exercise any such rights “in 
the manner requested by the Senior Agents (acting unanimously), including any rights to payments in 
respect of such rights.”  The Debtors are unaware of what consents, if any the Ad Hoc Crossover Group has 
received with respect to the disposition of such diminution in value claims as required by the ABL 
Intercreditor Agreement, other than the Ad Hoc Crossover Group’s assertion that the entry of the DIP 
Financing Order constitutes the relevant “consent” by the First Lien Agent.  The section entitled 
“Reservation of Rights under the ICAs” in the DIP Financing Order reads as follows: “Except as expressly 
provided in this Final Order, nothing in this Final Order shall amend, modify or waive the terms or 
provisions of the [intercreditor agreements] and all parties’ rights and remedies under the [intercreditor 
agreements] are preserved.”5758

3. Second Lien Notes Claims Classification

In the Ad Hoc Crossover Group Disclosure Statement Objection, the Ad Hoc Crossover Group 
suggests that, under the Debtors’ Settled Valuation, Second Lien Notes Claims, PBGC Claims, and General 

                                                     
5657 See DIP Financing Order ¶19-22.

5758 DIP Financing Order ¶ 36.
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Unsecured Claims should be classified together.  The Debtors disagree with this assertion and believe that 
the Plan classifies Claims properly and in accordance with section 1122 of the Bankruptcy Code.

VII. SUMMARY OF THE PLAN

A. Overview

Article IV of the Plan provides a summary of the structure and means for implementation of the 
Plan and the classification and treatment of Claims and Interests under the Plan, and is qualified in its 
entirety by reference to the Plan (as well as the exhibits thereto and definitions therein).

The statements contained in this Disclosure Statement include summaries of the provisions 
contained in the Plan and in the documents referred to therein.  The statements contained in this Disclosure 
Statement do not purport to be precise or complete statements of all the terms and provisions of the Plan or 
documents referred to therein, and reference is made to the Plan and to such documents for the full and 
complete statement of such terms and provisions of the Plan or documents referred to therein.

The Plan controls the actual treatment of Claims against, and Interests in, the Debtors under the 
Plan and will, upon the occurrence of the Effective Date, be binding upon all Holders of Claims against and 
Interests in the Debtors, the Debtors’ Estates, the Reorganized Debtors, all parties receiving property under 
the Plan, and other parties in interest.  In the event of any conflict between this Disclosure Statement and the 
Plan or any other operative document, the terms of the Plan and/or such other operative document shall 
control.

B. Administrative Claims, DIP Financing Claims, Professional Fee Claims and Priority 
Tax Claims

In accordance with section 1123 of the Bankruptcy Code, the Plan does not classify Administrative 
Claims, DIP Financing Claims, Professional Fee Claims, and Priority Tax Claims.  These Classes are 
excluded from the Classes of Claims and Interests set forth in Article III of the Plan and have the treatment 
set forth below.

The Debtors estimate that the amount of Administrative Claims and Priority Tax Claims will 
amount to approximately $150 million and $14.4 million, respectively, as of the Effective Date.  As 
described below, the projected recovery under the Plan for Holders of Administrative Claims and Priority 
Tax Claims is 100%.

Additionally, the Debtors estimate that the total amount of DIP Financing Claims will aggregate 
approximately $727 million as of the Effective Date.  As described below, the projected recovery under the 
Plan for Holders of DIP Financing Claims is 100%.

1. Administrative Claims

The Plan defines an Administrative Claim as any Claim for costs and expenses of administration 
pursuant to sections 503(b), 507(a)(2), 507(b) or 1114(e)(2) of the Bankruptcy Code, including:

! the actual and necessary costs and expenses incurred after the Petition Date and through the 
Effective Date of preserving the Estates and operating the businesses of the Debtors;

! compensation for legal, financial advisory, accounting and other services and 
reimbursement of expenses Allowed pursuant to sections 328, 330(a), 331 or 363 of the 
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Bankruptcy Code or otherwise for the period commencing on the Petition Date and through 
the Effective Date;

! all fees and charges assessed against the Estates pursuant to chapter 123 of title 28 of the 
United States Code, 28 U.S.C. §§ 1–4001; and

! all requests for compensation or expense reimbursement for making a substantial 
contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4) and (5) of the 
Bankruptcy Code.

The Plan provides that, except with respect to Professional Fee Claims and DIP Financing Claims, 
and except to the extent that an Administrative Claim has already been paid during the Chapter 11 Cases or 
a Holder of an Allowed Administrative Claim and the applicable Debtor, prior to the Effective Date with 
consent of the Requisite First Lien Creditors (which consent shall not be unreasonably withheld), or after 
the Effective Date, the applicable  Reorganized Debtor agrees to less favorable treatment, each Holder of an 
Allowed Administrative Claim will be paid in full in Cash:  (a) if such Administrative Claim is Allowed as 
of the Effective Date, not later than forty-five (45) days after the Effective Date or as soon as reasonably 
practicable thereafter; (b) if such Administrative Claim is not Allowed as of the Effective Date, not later 
than forty-five (45) days after the Effective Date afterupon entry of an order of the Bankruptcy Court 
Allowing such Claim, or as soon as reasonably practicable thereafter; provided that if an Allowed 
Administrative Claim arises from liabilities incurred by the Debtors’ Estates in the ordinary course of 
business after the Petition Date, such Claim will be paid in accordance with the terms and conditions of the 
particular transaction giving rise to such Claim in the ordinary course.

Except as otherwise provided in Article II.A of the Plan and except with respect to Administrative 
Claims that are Professional Fee Claims or DIP Financing Claims, requests for payment of Allowed
Administrative Claims must be Filed and served on the Reorganized Debtors pursuant to the procedures 
specified in the Confirmation Order and the notice of entry of the Confirmation Order no later than the 
Administrative Claims Bar Date; provided, however that the Administrative Claims Bar Date does not 
apply to Professional Fee Claims or Administrative Claims arising in the ordinary course of business.

Objections to requests for payment of Administrative Claims that are Filed with the Bankruptcy 
Court (other than Professional Fee Claims and DIP Financing Claims) must be Filed and served on the 
requesting party by the Administrative Claims Objection Bar Date.

Notwithstanding the foregoing, requests for payment of fees and expenses of professionals 
compensated pursuant to the DIP Financing Order are not required to File and serve such requests other 
than in compliance with the procedures set forth in the DIP Financing Order.

Holders of Administrative Claims that are required to, but do not, File and serve a request 
for payment of such Administrative Claims by the Administrative Claims Bar Date shall be forever 
barred, estopped, and enjoined from asserting such Administrative Claims against the Debtors or 
their property and such Administrative Claims shall be deemed discharged as of the Effective Date.

2. DIP Financing Claims

All DIP Financing Claims shall be deemed Allowed as of the Effective Date in an amount equal to 
(i) the principal amount outstanding under the DIP Financing facility on such date, (ii) all interest accrued 
and unpaid thereon to the date of payment and (iii) all accrued and unpaid fees, expenses and noncontingent 
indemnification obligations payable under the DIP Financing Credit Agreement and the DIP Financing 
Order.  Except to the extent that a Holder of an Allowed DIP Financing Claim agrees to a less favorable 
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treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for, each 
Allowed DIP Financing Claim, each such Allowed DIP Financing Claim shall be paid in full, in Cash, by 
the Debtors on the Effective Date with Cash proceeds from the New Secured Debt.  Contemporaneously 
with the foregoing payment, except with respect to Contingent DIP Obligations (which shall survive the 
Effective Date and shall continue to be governed by the DIP Financing facility as provided below), the DIP 
Financing facility and the “Loan Documents” referred to therein shall be deemed canceled, all Liens on 
property of the Debtors and the Reorganized Debtors arising out of or related to the DIP Financing facility 
shall automatically terminate, and all Collateral subject to such Liens shall be automatically released, in 
each case without further action by the DIP Financing Agent or the DIP Financing Lenders and all 
guarantees of the Debtors and Reorganized Debtors arising out of or related to the DIP Financing Claims 
shall be automatically discharged and released, in each case without further action by the DIP Financing 
Agent or the DIP Financing Lenders. The DIP Financing Agent and the DIP Financing Lenders shall take 
all actions to effectuate and confirm such termination, release and discharge as reasonably requested by the 
Debtors or the Reorganized Debtors.

3. Professional Fee Claims

(a) Final Fee Applications

All final requests for payment of Professional Fee Claims must be Filed with the Bankruptcy Court 
no later than the first Business Day that is sixty (60) days after the Effective Date unless otherwise ordered 
by the Bankruptcy Court.

(b) Professional Fee Escrow Account

If the Professional Fee Claims Estimate is greater than zero, as soon as reasonably practicable after 
the Confirmation Date and no later than the Effective Date, the Debtors shall establish and fund the 
Professional Fee Escrow with Cash equal to the Professional Fee Claims Estimate, and no Liens, Claims, or 
interests shall encumber the Professional Fee Escrow in any way (whether on account of the Exit Facility, 
the New Secured Debt, or otherwise).  The Professional Fee Escrow (including funds held in the 
Professional Fee Escrow) (i) shall not be and shall not be deemed property of the Debtors or the 
Reorganized Debtors and (ii) shall be held in trust for the Professionals; provided that funds remaining in 
the Professional Fee Escrow after all Allowed Professional Fee Claims have been irrevocably paid in full 
shall revert to the Reorganized Debtors.  Allowed Professional Fee Claims shall be paid in Cash to such 
Professionals from funds held in the Professional Fee Escrow when such Claims are Allowed by an order of 
the Bankruptcy Court; provided, that the Debtors’ and Reorganized Debtors’ obligations with respect to 
Professional Fee Claims shall not be limited nor deemed limited in any way to the balance of funds held in 
the Professional Fee Escrow.

If the amount in any Professional Fee Escrow Account is insufficient to fund payment in full of all
Allowed amounts owing to Professionals, the deficiency shall be promptly funded to the Professional Fee 
Escrow Account without any further action or order of the Bankruptcy Court.

(c) Professional Fee Claims Estimate

Professionals shall estimate in good faith their unpaid Professional Fee Claims and other unpaid 
fees and expenses incurred in rendering services to the Debtors before and as of the Effective Date and shall 
deliver such good faith estimate to the Debtors and to counsel for the Ad Hoc First Lien Group no later than 
five (5) Business Days prior to the Effective Date; provided, however, that such estimate shall not be 
deemed to limit the amount of the fees and expenses that are the subject of the Professional’s final request 
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for payment of Filed Professional Fee Claims.  If a Professional does not provide an estimate, the Debtors 
shall estimate in good faith the unpaid and unbilled fees and expenses of such Professional.

(d) Post-Effective Date Fees and Expenses

Except as otherwise specifically provided in the Plan, on and after the Effective Date, the Debtors 
or the Reorganized Debtors, as applicable, shall, in the ordinary course of business and without any further 
notice to or action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, 
professional, or other fees and expenses related to implementation of the Plan and Consummation incurred 
by the Debtors or the Reorganized Debtors, as applicable.  Upon the Effective Date, any requirement that 
Professionals comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code in seeking 
retention for services rendered after such date shall terminate, and the Debtors or the Reorganized Debtors, 
as applicable, may employ any Professional in the ordinary course of business without any further notice to 
or action, order, or approval of the Bankruptcy Court.

4. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim and the applicable Debtor prior 
to the Effective Date, with the consent of the Requisite First Lien Creditors (which consent shall not be 
unreasonably withheld), or after the Effective Date, the Reorganized Debtor agree to a less favorable
treatment, in full and final satisfaction, settlement, release, and discharge of and in exchange for each 
Allowed Priority Tax Claim, each Holder of such Allowed Priority Tax Claim shall be treated in 
accordance with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code and, for the avoidance 
of doubt, Holders of Allowed Priority Tax Claims will receive interest on such Allowed Priority Tax 
Claims after the Effective Date in accordance with sections 511 and 1129(a)(9)(C) of the Bankruptcy Code.

5. Reclamation Claims

Pursuant to section 546(c) of the Bankruptcy Code, a seller of goods that sold goods to a debtor in 
the ordinary course of such seller’s business may reclaim such goods if the debtors received the goods while 
insolvent within 45 days of commencement of a bankruptcy case (each such claim, a “Reclamation 
Claim”).  Section 546(c) of the Bankruptcy Code requires that the seller demand, in writing, reclamation of 
such goods not later than 45 days after the date of receipt of such goods by the debtor or not later than 20 
days after the date of commencement of the case, if the 45-day period expires after the commencement of a 
case.  The Plan does not include any recovery for Reclamation Claims.  Rather, pursuant to section 546(c) 
of the Bankruptcy Code, Reclamation Claims are subject to the prior perfected liens held by other parties on 
the Debtors’ inventory, including claims arising under the Cash Flow Credit Facility, the First Lien Notes, 
and the Second Lien Notes.  Accordingly, the Debtors do not believe that any valid Reclamation Claims 
exist, and any losses on account of such claims would be a General Unsecured Claim.

C. Classification and Treatment of Claims and Interests

Pursuant to section 1122 of the Bankruptcy Code, the Plan designates the Classes of Claims and 
Interests identified below.  The Plan provides that a Claim or Interest is placed in a particular Class for the 
purposes of voting on the Plan and will receive distributions pursuant to the Plan only to the extent that such 
Claim or Interest has not been paid, released, withdrawn or otherwise been settled before the Effective 
Date.

As described in Article I of this Disclosure Statement, the Plan constitutes a separate chapter 11 
plan of reorganization for each Debtor, each of which shall include the classifications set forth below (and 
described in more detail in Article III of the Plan).
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Article III.G of the Plan provides that certain of the Debtors may not have Holders of Claims or 
Interests in a particular Class or Classes, and such Classes shall be deemed eliminated for purposes of 
voting to accept or reject the Plan and for purposes of determining acceptance or rejected of the Plan by 
such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

1. Class Identification

The classification of Claims and Interests against each Debtor (as applicable) pursuant to the Plan is 
as follows:

Class Claim / Interest Status Voting Rights

1 Other Priority Claims Unimpaired Not Entitled to Vote 
(Presumed to Accept)

2 Other Secured Claims Unimpaired Not Entitled to Vote 
(Presumed to Accept)

3(A)

First Lien Debt Claims58

with respect to each 
Debtor other than Avaya 

Holdings Corp. and 
Sierra Communication 

International LLC

Impaired Entitled to Vote

43(B)

SecondFirst Lien 
NotesDebt Claims with 
respect to Debtor Avaya 

Holdings Corp.

Impaired Entitled to Vote

54

PBGCSecond Lien 
Notes Claims with 

respect to each Debtor 
other than Avaya 

Holdings Corp. and 
Sierra Communication 

International LLC

Impaired Entitled to Vote

5 PBGC Claims Impaired Entitled to Vote

6 General Unsecured 
Claims Impaired Entitled to Vote

7
Prepetition 
Intercompany Debtor 
Claims

Unimpaired Not Entitled to Vote
(Deemed to Accept)

8 Subsidiary Claims Unimpaired Not Entitled to Vote

                                                     
58 For the avoidance of doubt, solely with respect to Debtor Avaya Holdings Corp., Class 3 shall consist of all First Lien Debt 

Claims other than First Lien Notes Claims.
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Class Claim / Interest Status Voting Rights

(Deemed to Accept)

9 Section 510(b) Claims Impaired Not Entitled to Vote
(Deemed to Reject)

10 Intercompany Interests Unimpaired Not Entitled to Vote
(Deemed to Accept)

11 HoldCo Interests Impaired Not Entitled to Vote
(Deemed to Reject)

2. Treatment of Claims and Interests

(a) Class 1 - Other Priority Claims

i. Classification:  Class 1 consists of Other Priority Claims.

ii. Treatment:  Except to the extent that a Holder of an Allowed 
Other Priority Claim and the applicable Debtor prior to the 
Effective Date, with the consent of the Requisite First Lien 
Creditors (which consent shall not be unreasonably withheld), or 
after the Effective Date, the applicable Reorganized Debtor agree 
to a less favorable treatment, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in 
exchange for such Other Priority Claim, each such Holder shall 
receive payment in full, in Cash, of the unpaid portion of its Other 
Priority Claim on the Effective Date or as soon thereafter as 
reasonably practicable (or, if payment is not then due, shall be 
paid in accordance with its terms in the ordinary course).

iii. Voting:  Class 1 is Unimpaired under the Plan.  Each Holder of an 
Other Priority Claim is conclusively presumed to have accepted 
the Plan pursuant to section 1126(f) of the Bankruptcy Code.  
Therefore, each Holder of an Other Priority Claim is not entitled 
to vote to accept or reject the Plan.

(b) Class 2 - Other Secured Claims

i. Classification:  Class 2 consists of Other Secured Claims.

ii. Treatment:  Except to the extent that a Holder of an Allowed 
Other Secured Claim and the applicable Debtor prior to the 
Effective Date, with the consent of the Requisite First Lien 
Creditors (which consent shall not be unreasonably withheld), or 
after the Effective Date, the Reorganized Debtor agree to a less 
favorable treatment, in full and final satisfaction, compromise, 
settlement, release, and discharge of and in exchange for such 
Other Secured Claim, each such Holder shall receive at the 
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applicable Debtor’s, with the consent of the Requisite First Lien 
Creditors (which consent shall not be unreasonably withheld), or 
Reorganized Debtor’s discretion:

(A) payment in full in cash of the unpaid portion of such 
Holder’s Allowed Other Secured Claim on the Effective 
Date or as soon thereafter as reasonably practicable (or if 
payment is not then due, shall be paid in accordance with 
its terms in the ordinary course);

(B) Reinstatement of such Holder’s Allowed Other Secured 
Claim;

(C) the applicable Debtor’s interest in the collateral securing 
such Holder’s Other Secured Claim; or

(D) such other treatment rendering such Holder’s Allowed 
Other Secured Claim Unimpaired.

iii. Voting:  Class 2 is Unimpaired under the Plan.  Each Holder of an 
Other Secured Claim will be conclusively presumed to have 
accepted the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Therefore, each Holder of an Other Secured Claim will not 
be entitled to vote to accept or reject the Plan.

(c) Class 3(A) - First Lien Debt Claims with respect to each Debtor other 
than Avaya Holdings Corp. and Sierra Comunication International 
LLC

i. Classification: Class 3(A) consists of all First Lien Debt Claims, 
but, for the avoidance of doubt, solelyClass 3(A) does not exist 
with respect to Debtors Avaya Holdings Corp. or Sierra 
Communication International LLC and instead class 3(B) shall 
govern the treatment of First Lien Debt Claims with respect to 
Debtor Avaya Holdings Corp., Class 3 consists of all First Lien 
Debt Claims other than First Lien Notes Claims.

ii. Allowance:  The First Lien Debt Claims shall be Allowed in 
amount of $4,609,365,976 less the Allocation Amount.59

iii. Treatment:  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in 

                                                     
59 Based on the Settled Valuation and other elements of the Global Plan Settlement, including with respect to the treatment of the 

adequate protection payments made by the Debtors to or for the benefit of Holders of First Lien Debt Claims during the 
pendency of the Chapter 11 Cases for Plan distribution purposes, the Class 3(A) Allowed First Lien Debt Claims in the amount 
of $4,609,365,976 will be reduced by payments made as adequate protection solely to the extent by which such adequate 
protection payments exceed the amount of Encumbered Value that is used to satisfy administrative expenses properly 
allocable to Unencumbered Value for which there is insufficient Unencumbered Value to satisfythe Allocation Amount, 
which reduction is estimated to be approximately $232 million as of the date hereof. The estimated Allowed First Lien Debt 
Claim set forth above already takes into account the foregoing reduction.
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exchange for such Claims, each Holder of a First Lien Debt Claim 
shall receive, its Pro Rata share of, as applicable:

(A)

(1) if the New Secured Debt is syndicated in an 
amount greater than or equal to the Syndication 
Amount, such Holder will receive its Pro Rata 
share of the First Lien Cash Distribution; or

(2) if the New Secured Debt is syndicated in an 
amount less than the Syndication Amount, such 
Holder will receive its Pro Rata share of the (i) 
unsyndicated portion of the New Secured Debt 
and (ii) Cash in an amount equal to the proceeds 
from the syndication of the New Secured Debt 
less the New Secured Debt Cash Deductions; 

(B) the First Lien Reorganized HoldCo Equity Distribution 
(less any Reorganized HoldCo Common Stock 
subscribed for through the exercise of the Second Lien 
Call Right, if any); and/or, as and to the extent applicable; 

(C) subject to the exercise of the Second Lien Call Right, 
distributions of Cash or Reorganized HoldCo Common 
Stock, if any, from the General Unsecured Recovery Cash 
Pool Account and/or the General Unsecured Recovery 
Equity Reserve, as applicable, pursuant to Article IV.G of 
the Plan; and

(D) Cash proceeds from the exercise of the Second Lien Call 
Right, if any.

iv. Voting:  Class 3(A) is Impaired under the Plan.  Each Holder of a 
First Lien Debt Claim is entitled to vote to accept or reject the 
Plan.

(d) Class 3(B) - First Lien Debt Claims with respect to Debtor Avaya 
Holdings Corp.

i. Classification: Class 3(B) consists of all First Lien Debt Claims
other than First Lien Notes Claims only with respect to Avaya 
Holdings Corp.

ii. Allowance:  The First Lien Debt Claims shall be Allowed in 
amount of $3,281,346,976 less the HoldCo Allocation Amount.60

                                                     
60 Based on the Settled Valuation and other elements of the Global Plan Settlement, including with respect to the treatment of the 

adequate protection payments made by the Debtors to or for the benefit of Holders of First Lien Debt Claims during the 
pendency of the Chapter 11 Cases for Plan distribution purposes, with respect to the Plan for Avaya Holdings Corp., the Class
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iii. Treatment:  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in 
exchange for such Claims, each Holder of a First Lien Debt Claim 
shall receive, its Pro Rata share of, as applicable, the recoveries 
provided on account of Class 3(A).

iv. Voting:  Class 3(B) is Impaired under the Plan.  Each Holder of a 
First Lien Debt Claim other than a First Lien Notes Claim is 
entitled to vote to accept or reject the Plan for Debtor Avaya 
Holdings Corp.

(e) (d) Class 4 - Second Lien Notes Claims with respect to each Debtor 
other than Avaya Holdings Corp. and Sierra Communication 
International LLC

i. Classification:  Class 4 consists of all Second Lien Notes Claims, 
but for the avoidance of doubt, Class 4 does not exist with respect 
to Debtors Avaya Holdings Corp. or Sierra Communication 
International LLC.

ii. Allowance:  The Second Lien Notes Claims shall be Allowed in 
the aggregate amount equal to $1,439,960,282.6061

iii. Treatment:  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in 
exchange for such Claims (including with respect to any 
deficiency Claim), each Holder of Second Lien Notes Claims 
shall receive, in each case without duplication among the Debtors:

(A) its Pro Rata share of the Second Lien Notes Settlement 
Equity Distribution; and

(B) if Class 4 votes to accept the Plan and the New Secured 
Debt is syndicated in an amount greater than or equal to 
the Syndication Amount:

(1) Holders of Second Lien Notes Claims shall 
receive the Second Lien Call Right, which shall 
be exercised in accordance with the Second Lien 
Call Procedures.

(2) For the avoidance of doubt, if Class 4 does not 
vote to accept the Plan or the New Secured Debt 
is not syndicated in an amount greater than or 
equal to the Syndication Amount, the Second 
Lien Call Right shall be null and void ab initio

                                                                                                                                                                          
3(B) Allowed First Lien Debt Claims in Class 3(B) in the amount of $3,281,346,976 will be reduced by the HoldCo Allocation 
Amount, which reduction is estimated to be approximately $165 million as of the date hereof.

6061 The Debtors believe the Second Lien Notes Claims are wholly unsecured.
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without further action by the Debtors or any 
other party and no distributions shall be made 
pursuant to Article III.B.4.c(ii)A of the Plan.

iv. Voting:  Class 4 is Impaired under the Plan.  Each Holder of a 
Second Lien Notes Claim is entitled to vote to accept or reject the 
Plan.

(f) (e) Class 5 - PBGC Claims

i. Classification:  Class 5 consists of all PBGC Claims.

ii. Allowance:  The PBGC Claims with respect to the Avaya Salaried 
Pension Plan shall be Allowed in the aggregate amount not less 
than the sum of (a) $1,240,300,000, on account of unfunded 
benefit liabilities with respect to the Avaya Salaried Pension Plan, 
and (b) any and all unpaid minimum funding contributions due 
with respect to the Avaya Salaried Pension Plan.

iii. Treatment of PBGC Claims with respect to the Avaya Salaried 
Pension Plan:  In full and final satisfaction, settlement, release,
and compromise of each Allowed PBGC Claim, on the Effective 
Date PBGC shall receive the treatment pursuant to the PBGC 
Stipulation of Settlement for the Avaya Salaried Pension Plan, 
consisting of:

(A) the PBGC Cash Consideration; and

(B) 7.5% of the Reorganized HoldCo Common Stock, subject 
to dilution for any Reorganized HoldCo Common Stock 
issued pursuant to the Management Equity Incentive 
Plan.

iv. Voting:  Class 5 is Impaired under the Plan.  PBGC is entitled to 
vote to accept or reject the Plan.

(g) (f) Class 6 - General Unsecured Claims

i. Classification:  Class 6 consists of all General Unsecured Claims.

ii. Treatment:  Except to the extent that a Holder of an Allowed 
General Unsecured Claim agrees to a less favorable treatment, in 
full and final satisfaction, settlement, release, and discharge of 
and in exchange for each such Claim, each Holder of an Allowed 
General Unsecured Claim shall receive its Pro Rata distribution of 
the General Unsecured Recovery Amount in Cash from the 
General Unsecured Recovery Cash Pool; provided that such 
Holder may irrevocably elect to receive the value of such 
distribution on account of such Claim in the form of Reorganized 
HoldCo Common Stock (with the number of shares being 
calculated based on the Reorganized Avaya Total Enterprise 
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Value) and not Cash pursuant to a duly completed GUC Election 
that is submitted on or prior to the Voting Deadline.  

For the avoidance of doubt, (x) any Holder of an Allowed General 
Unsecured Claim that does not submit a duly completed GUC 
Election on or prior to the Voting Deadline shall receive a 
distribution on account of such Claim in the form of Cash and not 
Reorganized HoldCo Common Stock and (y) the aggregate value 
of all distributions in respect of Allowed General Unsecured 
Claims shall not exceed the General Unsecured Recovery Amount 
(whether in the form of Cash or Reorganized HoldCo Common 
Stock).

iii. Voting:  Class 6 is Impaired under the Plan.  Each Holder of an 
Allowed General Unsecured Claim is entitled to vote to accept or 
reject the Plan.

(h) (g) Class 7 - Prepetition Intercompany Debtor Claims

i. Classification:  Class 7 consists of all Prepetition Intercompany 
Debtor Claims.

ii. Treatment:  Except to the extent that a Holder of a prepetition 
Intercompany Debtor Claim agrees to a less favorable treatment, 
in full and final satisfaction, settlement, release, and discharge of 
and in exchange for each prepetition Intercompany Debtor Claim, 
each Holder of such prepetition Intercompany Debtor Claim shall 
receive such treatment as to render such Holder Unimpaired.

iii. Voting:  Class 7 is Unimpaired under the Plan.  Each Holder of a 
prepetition Intercompany Debtor Claim will be conclusively 
presumed to have accepted the Plan pursuant to section 1126(f) of 
the Bankruptcy Code.  Therefore, each Holder of a prepetition 
Intercompany Debtor Claim will not be entitled to vote to accept 
or reject the Plan.

(i) (h) Class 8 - Subsidiary Claims

i. Classification: Class 8 consists of all Subsidiary Claims.

ii. Treatment:  Except to the extent that a Holder of a Subsidiary 
Claim agrees to a less favorable treatment, in full and final 
satisfaction, settlement, release, and discharge of and in exchange 
for each Subsidiary Claim, each Holder of such Subsidiary Claim 
shall receive such treatment as to render such Holder Unimpaired.

iii. Voting:  Class 8 is Unimpaired under the Plan.  Each Holder of a 
Subsidiary Claim will be conclusively presumed to have accepted 
the Plan pursuant to section 1126(f) of the Bankruptcy Code.  
Therefore, each Holder of a Subsidiary Claim will not be entitled 
to vote to accept or reject the Plan.
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(j) (i) Class 9 - Section 510(b) Claims

i. Classification: Class 9 consists of all Section 510(b) Claims.

ii. Treatment:  Section 510(b) Claims will be canceled, released, 
discharged, and extinguished as of the Effective Date, and will be 
of no further force or effect, and Holders of Section 510(b) Claims 
will not receive any distribution on account of such Section 
510(b) Claims.

iii. Voting:  Holders of Section 510(b) Claims are deemed to have 
rejected the Plan pursuant to section 1126(g) of the Bankruptcy 
Code.  Therefore, Holders of Section 510(b) Claims are not 
entitled to vote to accept or reject the Plan.

(k) (j) Class 10 - Intercompany Interests

i. Classification:  Class 10 consists of all Intercompany Interests.

ii. Treatment:  Intercompany Interests shall be Reinstated so as to 
maintain the organizational structure of the Debtors as such 
structure existed on the Petition Date unless treated otherwise in 
connection with a Restructuring Transaction.

iii. Voting:  Holders of Intercompany Interests are deemed to have 
accepted the Plan.  Therefore, Holders of Intercompany Interests 
are not entitled to vote to accept or reject the Plan.

(l) (k) Class 11 - HoldCo Interests

i. Classification:  Class 11 consists of all HoldCo Interests.

ii. Treatment: On the Effective Date, all HoldCo Interests shall be 
cancelled without any distribution on account of such Interests.

iii. Voting:  Holders of HoldCo Interests are deemed to have rejected 
the Plan pursuant to section 1126(g) of the Bankruptcy Code.  
Therefore, such Holders are not entitled to vote to accept or reject 
the Plan.

3. Special Provisions Governing Unimpaired Claims

The Plan provides that, except as otherwise specifically provided in the Plan, nothing in the Plan 
shall be deemed to affect, diminish, or impair the Debtors’ or the Reorganized Debtors’ rights and defenses, 
both legal and equitable, with respect to any Reinstated Claim or Unimpaired Claim, including legal and 
equitable defenses to setoffs or recoupment against Reinstated Claims or Unimpaired Claims; and, except 
as otherwise specifically provided in the Plan, nothing in the Plan shall be deemed to be a waiver or 
relinquishment of any Claim, Cause of Action, right of setoff, or other legal or equitable defense which the 
Debtors had immediately prior to the Petition Date, against or with respect to any Claim that is Unimpaired 
by the Plan.  Except as otherwise specifically provided in the Plan, the Reorganized Debtors shall have, 
retain, reserve, and be entitled to assert all such Claims, Causes of Action, rights of setoff, and other legal or 
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equitable defenses which the Debtors had immediately prior to the Petition Date fully as if the Chapter 11 
Cases had not been commenced, and all of the Reorganized Debtors’ legal and equitable rights with respect 
to any Reinstated Claim or Claim that is Unimpaired by the Plan may be asserted after the Confirmation 
Date and the Effective Date to the same extent as if the Chapter 11 Cases had not been commenced.

4. Special Provision Regarding Prepetition Intercompany Claims and 
Recharacterization Claims

Under the Plan, any and all prepetition Intercompany Debtor Claims, Subsidiary Claims, and 
Recharacterization Claims will be settled and compromised.  Distributions on account of the Allowed 
Claims resulting from such settlement and compromise will be effected through the distributions to Holders 
of Allowed Claims pursuant to the Plan.  Notwithstanding the foregoing, prepetition Intercompany Debtor 
Claims, and Subsidiary Claims may be deemed settled, Reinstated, or otherwise Unimpaired, in whole or in 
part, as of the Effective Date, in each case, at the discretion of the Debtors, with the consent of the Requisite 
First Lien Creditors, or Reorganized Debtors.

5. Special Provision Regarding Challenge Claims Settlement

Any and all Settled Challenge Claims and Letter Claims will be settled, compromised, or waived 
pursuant to Article VIII of the Plan.  Distributions on account of the Allowed General Unsecured Claims 
resulting from such settlement and compromise will be effected through the distributions to Holders of 
Allowed General Unsecured Claims pursuant to the Plan.

6. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the 
Bankruptcy Code

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by 
acceptance of the Plan by an Impaired Class of Claims.  The Debtors shall seek Confirmation of the Plan 
pursuant to section 1129(b) of the Bankruptcy Code with respect to any rejecting Class of Claims or 
Interests.

7. Elimination of Vacant Classes

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or Allowed 
Interest or a Claim or Interest temporarily Allowed by the Bankruptcy Court as of the date of the 
Confirmation Hearing shall be deemed eliminated from the Plan for purposes of voting to accept or reject 
the Plan and for purposes of determining acceptance or rejection of the Plan by such Class pursuant to 
section 1129(a)(8) of the Bankruptcy Code.

8. Voting Classes; Presumed Acceptance by Non-Voting Classes

If a Class contains Claims eligible to vote and no Holders of Claims eligible to vote in such Class 
vote to accept or reject the Plan, the Plan shall be presumed accepted by the Holders of such Claims or 
Interests in such Class.

9. Controversy Concerning Impairment

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are 
Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before 
the Confirmation Date.
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10. Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on the 
Plan in good faith and in compliance with the Bankruptcy Code, and pursuant to section 1125(e) of the 
Bankruptcy Code, the Debtors and each of their respective Affiliates, agents, representatives, members, 
principals, shareholders, officers, directors, employees, advisors, and attorneys will be deemed to have 
participated in good faith and in compliance with the Bankruptcy Code in the offer, issuance, sale, and 
purchase of Securities offered and sold under the Plan and any previous plan, and, therefore, neither any of 
such parties or individuals or the Reorganized Debtors will have any liability for the violation of any 
applicable law, rule, or regulation governing the solicitation of votes on the Plan or the offer, issuance, sale, 
or purchase of the Securities offered and sold under the Plan and any previous plan.

D. Means for Implementation of the Plan

1. Substantive Consolidation; General Unsecured Recoveries

The Plan is being proposed as a joint plan of reorganization of the Debtors for administrative 
purposes only and constitutes a separate chapter 11 plan of reorganization for each Debtor. The Plan is not 
premised upon the substantive consolidation of the Debtors with respect to the Classes of Claims or 
Interests set forth in the Plan; provided that the Reorganized Debtors may, consolidate Allowed Claims into 
one Estate for purposes of distributions from the General Unsecured Recovery Cash Pool or the General 
Unsecured Recovery Equity Reserve, as applicable.

2. Sources of Consideration for Plan Distributions

The Reorganized Debtors shall fund distributions under the Plan with (a) Cash on hand; (b) the 
issuance and distribution of Reorganized HoldCo Common Stock; (c) proceeds from the Exit Facility; (d) 
indebtedness issued pursuant to the New Secured Debt, or the Cash proceeds thereof; and, if applicable, (e) 
Cash proceeds from the exercise of the Second Lien Call Right.

3. Issuance and Distribution of Reorganized HoldCo Common Stock

The issuance of the Reorganized HoldCo Common Stock shall be authorized without the need for 
any further corporate action and without any further action by the Holders of Claims or Interests.

On the Effective Date, applicable Holders of Claims will receive shares of Reorganized HoldCo 
Common Stock in exchange for their Claims pursuant to Article III.B of the Plan.

All of the shares of Reorganized HoldCo Common Stock issued pursuant to the Plan will be duly 
authorized, validly issued, fully paid, and non-assessable.  Each distribution and issuance of the 
Reorganized HoldCo Common Stock under the Plan will be governed by the terms and conditions set forth 
in the Plan applicable to such distribution or issuance and by the terms and conditions of the instruments 
evidencing or relating to such distribution or issuance, which terms and conditions shall bind each Entity 
receiving such distribution or issuance.  On or as soon as reasonably practicable after the Effective Date, 
Reorganized HoldCo shall cause all the Reorganized HoldCo Common Stock to be registered under the 
Exchange Act; including, for the avoidance of doubt, any Reorganized HoldCo Common Stock issued in 
connection with the Second Lien Call Procedures.

For the avoidance of doubt, any claimant’s acceptance of Reorganized HoldCo Common Stock, 
including any issuance and/or distribution of Second Lien Call Shares, if any, shall be deemed as its 
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agreement to the New Reorganized HoldCo Organizational Documents, as the same may be amended or 
modified from time to time following the Effective Date in accordance with its terms.

4. Exit Facility

Reorganized Avaya and one or more Reorganized Debtors will enter into the Exit Facility on the 
Effective Date, on terms set forth in the Exit Facility Documents.

Confirmation shall be deemed approval of the Exit Facility (including the transactions 
contemplated thereby, and all actions to be taken, undertakings to be made, and obligations and guarantees 
to be incurred and fees paid in connection therewith), to the extent not approved by the Court previously, 
the Reorganized Debtors are authorized to execute and deliver those documents necessary or appropriate to 
obtain the Exit Facility, including the Exit Facility Documents and any related New Secured Debt 
Documents, without further notice to or order of the Court, act or action under applicable law, regulation, 
order or rule or vote, consent, authorization, or approval of any Person, subject to such modifications as the 
Debtors with the consent of the Requisite First Lien Creditors or Reorganized Debtors may deem to be 
necessary to consummate the Exit Facility.

The Plan provides that the Exit Facility Documents will be filed prior to the Confirmation Hearing 
as part of the Plan Supplement.

5. New Secured Debt

On the Effective Date, the Reorganized Debtors will issue the New Secured Debt and provide any 
related guarantees, on terms set forth in the New Secured Debt Documents.  The term sheet for the New 
Secured Debt is attached as Exhibit E to the Plan Support Agreement, which is attached hereto as Exhibit 
I.  The Debtors will File the material terms of the New Secured Debt Documents in the Plan Supplement at 
least 14 days in advance of the Voting Deadline.

The Debtors shall use commercially reasonable efforts to syndicate for Cash the New Secured 
Debt; provided that if the Debtors do not syndicate the New Secured Debt in an amount greater than or 
equal to the Syndication Amount, after refinancing the DIP Financing, on the Effective Date, Reorganized 
Avaya shall issue the (a) unsyndicated portion of the New Secured Debt and (b) Cash proceeds from the 
syndicated portion of the New Secured Debt to Holders of First Lien Debt Claims in accordance with 
Article III.B of the Plan.

Confirmation will be deemed approval of the issuance and incurrence of the New Secured Debt 
(including the transactions contemplated thereby, and all actions to be taken, undertakings to be made, and 
obligations and guarantees to be incurred and fees paid in connection therewith), to the extent not approved 
by the Bankruptcy Court previously, and the Reorganized Debtors are authorized to execute and deliver 
those documents necessary or appropriate to issue the New Secured Debt and related guarantees, including 
the New Secured Debt Documents, without further notice to or order of the Bankruptcy Court, act or action 
under applicable law, regulation, order or rule or vote, consent, authorization, or approval of any Person, 
subject to such modifications as the Debtors with the consent of the Requisite First Lien Creditors may 
deem to be necessary to consummate the New Secured Debt.

6. Second Lien Call Right

Provided the New Secured Debt is syndicated in an amount greater than or equal to the Syndication 
Amount and the Class of Second Lien Notes Claims votes to accept the Plan, Holders of the Second Lien 
Notes Claims shall have the right, but not the obligation, to exercise the Second Lien Call Right, subject to 
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the terms and conditions set forth in the Second Lien Call Procedures, to purchase (a) at least $250,000,000 
and no more than $500,000,000 of Reorganized HoldCo Common Stock for Cash or (b) 100% of the First 
Lien Reorganized HoldCo Equity Distribution for Cash (which shall include all rights to any post-Effective 
Date distribution of Cash and/or Reorganized HoldCo Common Stock that would otherwise be distributed 
to Holders of First Lien Debt from the General Unsecured Recovery Cash Pool Account and General 
Unsecured Recovery Equity Reserve pursuant to Article IV.G of the Plan), in each case at a price per share 
equivalent to payment in full of the First Lien Debt Claims less the amount of the First Lien Cash 
Distribution ($284.22 per share6162), which price represents (a) an approximately 26% premium to the value 
of the Reorganized HoldCo Common Stock under the Plan and (b) recovery of par plus accrued interest on 
account of the First Lien Debt Claims at the default rate on the First Lien Debt.

If the New Secured Debt is not syndicated in an amount greater than or equal to the Syndication 
Amount or the Class of Second Lien Notes Claims does not vote to accept the Plan, or Holders of Second 
Lien Notes Claims subscribe for less than $250,000,000 of Reorganized HoldCo Common Stock, then, in 
accordance with the Second Lien Call Procedures, the Second Lien Call Right shall be null and void ab 
initio and of no force or effect.  Pursuant to the Plan, the Debtors must use commercially reasonable efforts 
to syndicate the New Secured Debt.

7. Allowed General Unsecured Claim Recoveries

(a) General Unsecured Recovery Cash Pool

On the Effective Date, the Debtors shall establish and fund the General Unsecured Recovery Cash 
Pool Account with Cash in an amount equal to the General Unsecured Recovery Cash Pool, which shall be 
held in trust for Pro Rata distributions on account of Allowed General Unsecured Claims as provided in the 
Plan.  

The General Unsecured Recovery Cash Pool Account (x) shall not be and shall not be deemed 
property of the Debtors or the Reorganized Debtors, (y) shall be held in trust to fund distributions as 
provided in the Plan, and (z) and no Liens, Claims, or Interests shall encumber the General Unsecured 
Recovery Cash Pool Account in any way (whether on account of the Exit Facility, the New Secured Debt or 
otherwise); provided that commencing on the Initial General Unsecured Claims Distribution Date and 
continuing on each Quarterly Distribution Date thereafter, Cash held in the General Unsecured Recovery 
Cash Pool Account shall be promptly distributed on a dollar-for-dollar basis for each distribution from the 
General Unsecured Recovery Equity Reserve (with the number of shares being calculated based on the 
Reorganized Avaya Total Enterprise Value) to (x) Holders of First Lien Debt Claims or (y) if one or more 
Holders of Second Lien Notes exercise the Second Lien Call Right with respect to 100% of the First Lien 
Reorganized HoldCo Equity Distribution, such Holders of Second Lien Notes (and not Holders of First 
Lien Debt Claims).

(b) General Unsecured Recovery Equity Reserve

After the Voting Deadline, the Debtors shall determine General Unsecured Recovery Equity 
Reserve with the consent of the Committee and the Requisite First Lien Creditors for distributions on 

                                                     
6162 As more fully set forth in the Second Lien Call Procedures, the price per share and corresponding premium set forth herein 

assumes that no Holders of Allowed General Unsecured Claims submit a timely a GUC Election (i.e., electing to receive 
Reorganized HoldCo Common Stock and not Cash on account of such Allowed General Unsecured Claims).  The 
Subscription Amount (as defined in the Second Lien Call Procedures) necessary to acquire all Reorganized HoldCo Common 
Stock otherwise distributed on account of First Lien Debt pursuant to the Second Lien Call Procedures may be subject to 
downward adjustment where fewer than all Holders of General Unsecured Claims timely submit GUC Elections.
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account of Allowed General Unsecured Claims where Holders have irrevocably elected to receive 
distributions on account of such Claims in the form of Reorganized HoldCo Common Stock (and not Cash) 
pursuant to a duly completed GUC Election; provided that if the Debtors, the Committee, and the Requisite 
First Lien Creditors cannot agree on such amount, such amount shall be determined by the Bankruptcy 
Court after notice and a hearing prior to the Effective Date; provided further that in no instance shall the 
amount of Reorganized HoldCo Common Stock delivered or required to be delivered to the General 
Unsecured Recovery Equity Reserve on the Effective Date exceed 2.66% of Reorganized HoldCo Common 
Stock (subject to dilution by the Management Equity Incentive Plan).

Commencing on the Initial General Unsecured Claims Distribution Date and continuing on each
Quarterly Distribution Date thereafter, Reorganized HoldCo Common Stock held in the General Unsecured 
Recovery Equity Reserve shall be distributed on a dollar-for-dollar basis for each distribution from the 
General Unsecured Recovery Cash Pool Account to (x) Holders of First Lien Debt Claims or (y) if one or 
more Holders of Second Lien Notes exercise the Second Lien Call Right with respect to 100% of the First 
Lien Reorganized HoldCo Equity Distribution, such Holders of Second Lien Notes (and not Holders of 
First Lien Debt Claims).  

8. Corporate Existence

Except as otherwise provided in the Plan (including with respect to any Restructuring Transaction 
undertaken pursuant to the Plan), the Reorganized Debtors Organizational Documents, or any agreement, 
instrument, or other document incorporated in the Plan or the Plan Supplement, on and after the Effective 
Date, each Debtor will continue to exist as a Reorganized Debtor and as a separate corporation, limited 
liability company, partnership, or other form of entity, as the case may be, with all the powers of a 
corporation, limited liability company, partnership, or other form of entity, as the case may be, pursuant to 
the applicable law in the jurisdiction in which each applicable Debtor is incorporated or formed and 
pursuant to the respective certificate of incorporation and bylaws (or other analogous formation documents) 
in effect before the Effective Date, except to the extent such certificate of incorporation and bylaws (or 
other analogous formation documents) are amended by the Plan or otherwise, and to the extent such 
documents are amended, such documents are deemed to be amended pursuant to the Plan and require no 
further action or approval (other than any requisite filings required under applicable state, provincial, or 
federal law) provided such modifications will be implemented in accordance with the Plan Support 
Agreement or otherwise be in form and substance acceptable to the Requisite First Lien Creditors.

9. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan or any agreement, instrument, or other document 
incorporated in the Plan or the Plan Supplement, on the Effective Date, all property in each Estate, all 
Causes of Action, all Executory Contracts and Unexpired Leases assumed by any of the Debtors, and any 
property acquired by any of the Debtors, including Interests held by the Debtors in non-Debtor subsidiaries, 
pursuant to the Plan will vest in each respective Reorganized Debtor, free and clear of all Liens, Claims, 
charges, or other encumbrances unless expressly provided otherwise by the Plan or Confirmation Order.  
On and after the Effective Date, except as otherwise provided in the Plan, each Reorganized Debtor may 
operate its business and may use, acquire, or dispose of property, and compromise or settle any Claims, 
Interests, or Causes of Action without supervision or approval by the Bankruptcy Court and free of any 
restrictions of the Bankruptcy Code or Bankruptcy Rules.

10. Cancellation of Existing Securities

Except as otherwise provided in the Plan or any agreement, instrument, or other document 
incorporated in the Plan or the Plan Supplement, on the Effective Date: (1) the Cash Flow Credit 
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Agreement, the 7.00% Senior Secured Notes Indenture, the 9.00% Senior Secured Notes Indenture, and the 
Second Lien Indenture, and any other certificate, share, note, bond, indenture, purchase right, option, 
warrant, or other instrument or document, directly or indirectly, evidencing or creating any indebtedness or 
obligation of or ownership interest in the Debtors giving rise to any Claim or Interest (except such 
certificates, notes, or other instruments or documents evidencing indebtedness or obligations of the Debtors 
that are specifically Reinstated pursuant to the Plan) shall be cancelled, except, with respect to the Cash 
Flow Credit Agreement, the 7.00% Senior Secured Notes Indenture, and the 9.00% Senior Secured Notes 
Indenture, as applicable, as necessary to (i) enforce the rights, Claims and interests of the Cash Flow Credit 
Facility Agent, the 7.00% Senior Secured Notes Trustee, or the 9.00% Senior Secured Notes Trustee, as 
applicable, and any predecessor thereof vis-a-vis the Cash Flow Credit Facility Secured Parties and any 
parties other than the Debtors, (ii) to allow the receipt of distributions under the Plan and the subsequent 
distribution of such amounts in accordance with the terms of the Cash Flow Credit Facility Documents, the 
7.00% Senior Secured Notes Indenture, or the 9.00% Senior Secured Notes Indenture, as applicable, and 
(iii) preserve any rights of the Cash Flow Credit Facility Agent and any predecessor thereof as against any 
money or property distributable to Holders of Cash Flow Credit Facility Secured Claims, including any 
priority in respect of payment and the right to exercise any charging lien and (2) the obligations of the 
Debtors pursuant, relating, or pertaining to any agreements, indentures, certificates of designation, bylaws, 
or certificate or articles of incorporation or similar documents governing the shares, certificates, notes, 
bonds, purchase rights, options, warrants, or other instruments or documents evidencing or creating any 
indebtedness or obligation of the Debtors (except such agreements, certificates, notes, or other instruments 
evidencing indebtedness or obligations of the Debtors that are specifically Reinstated pursuant to the Plan) 
shall be released and discharged; provided that notwithstanding Confirmation or the occurrence of the 
Effective Date, any such indenture or agreement that governs the rights of the Holder of a Claim or Interest 
shall also continue in effect to allow (x) the 7.00% Senior Secured Notes Trustee and any predecessor 
trustee under the 7.00% Senior Secured Notes Indenture and (y) the 9.00% Senior Secured Notes Trustee 
and any predecessor trustee under the 9.00% Senior Secured Notes Indenture, to (A) enforce the rights, 
Claims and interests of the 7.00% Senior Secured Notes Trustee or the 9.00% Senior Secured Notes 
Trustee, as applicable, and any predecessor thereof vis-à-vis the 7.00% Senior Secured Noteholders and the 
9.00% Senior Secured Noteholders and any parties other than the Debtors, (B) exercise their respective 
charging liens for the payment of its fees and expenses and for indemnification as provided in the applicable 
indenture, if not otherwise paid hereunder, and (C) appear and be heard in the Chapter 11 Cases or in any 
proceeding in the Bankruptcy Court, including to enforce any obligation owed to the 7.00% Senior Secured 
Notes Trustee or the 9.00% Senior Secured Notes Trustee under the Plan;  (z) the Second Lien Notes 
Trustee to (A) enforce the rights, Claims and interests of the Second Lien Notes Trustee and any 
predecessor thereof vis-à-vis the Second Lien Noteholders and any parties other than the Debtors, (B) 
receive distributions under the Plan and to distribute them to the Second Lien Noteholders in accordance 
with the terms of the Second Lien Notes Indenture, (C) exercise its charging lien for the payment of its fees 
and expenses and for indemnification as provided in the applicable indenture, if not otherwise paid 
hereunder, and (D) appear and be heard in the Chapter 11 Cases or in any proceeding in the Bankruptcy 
Court, including to enforce any obligation owed to the Second Lien Notes Trustee under the Plan.  Except 
for the foregoing, (1) the Cash Flow Credit Facility Agent and its respective agents shall be relieved of all 
further duties and responsibilities related to the Cash Flow Credit Facility Documents and the Plan, except 
with respect to such other rights of the Cash Flow Credit Facility Agent that, pursuant to the Cash Flow 
Credit Facility Documents, survive the termination of the Cash Flow Credit Facility Documents.  
Subsequent to the performance by the Cash Flow Credit Facility Agent of its obligations pursuant to the 
Plan, the Cash Flow Credit Facility Agent and its agents shall be relieved of all further duties and 
responsibilities related to the Cash Flow Credit Facility Documents, (2) the Second Lien Notes Trustee and 
its respective agents shall be relieved of all further duties and responsibilities related to the Second Lien 
Notes Indenture and the Plan, except with respect to such other rights of the Second Lien Notes Trustee that, 
pursuant to the Second Lien Notes Indenture, survive the termination of the Second Lien Notes Indenture. 
Subsequent to the performance by the Second Lien Notes Trustee of its obligations pursuant to the Plan, the 
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Second Lien Notes Trustee and its agents shall be relieved of all further duties and responsibilities related to 
the Second Lien Notes Indenture, (3) the 7.00% Senior Secured Notes Trustee and its respective agents 
shall be relieved of all further duties and responsibilities related to the 7.00% Senior Secured Notes 
Indenture and the Plan, except with respect to such other rights of the 7.00% Senior Secured Notes Trustee 
that, pursuant to the 7.00% Senior Secured Notes Indenture, survive the termination of the 7.00% Senior 
Secured Notes Indenture.  Subsequent to the performance by the 7.00% Senior Secured Notes Trustee of its 
obligations pursuant to the Plan, the 7.00% Senior Secured Notes Indenture and its agents shall be relieved 
of all further duties and responsibilities related to the 7.00% Senior Secured Notes Indenture, and (4) 9.00% 
Senior Secured Notes Trustee and its respective agents shall be relieved of all further duties and 
responsibilities related to the 9.00% Senior Secured Notes Indenture and the Plan, except with respect to 
such other rights of the 9.00% Senior Secured Notes Trustee that, pursuant to the 9.00% Senior Secured 
Notes Indenture, survive the termination of the 9.00% Senior Secured Notes Indenture. Subsequent to the 
performance by the 9.00% Senior Secured Notes Trustee of its obligations pursuant to the Plan, the 9.00% 
Senior Secured Notes Trustee and its agents shall be relieved of all further duties and responsibilities related 
to the 9.00% Senior Secured Notes Indenture.

If the record holder of the First Lien Notes or Second Lien Notes is DTC or its nominee or another 
securities depository or custodian thereof, and such First Lien Notes or Second Lien Notes are represented 
by a global security held by or on behalf of DTC or such other securities depository or custodian, then each 
such holder of the First Lien Notes or Second Lien Notes shall be deemed to have surrendered such holder’s 
note, debenture or other evidence of indebtedness upon surrender of such global security by DTC or such 
other securities depository or custodian thereof.

11. Corporate Action

Upon the Effective Date, or as soon thereafter as is reasonably practicable, all actions contemplated 
by the Plan shall be deemed authorized and approved by the Bankruptcy Court in all respects, including, as 
applicable:  (a) the issuance of the Reorganized HoldCo Common Stock; (b) the selection of the directors 
and officers for Reorganized HoldCo and the other Reorganized Debtors; (c) assumption of the Executive 
Employment Agreement and Advisory Agreement by the Reorganized Debtors; (d) implementation of the 
Restructuring Transactions; and (e) all other actions contemplated by the Plan (whether to occur before, on, 
or after the Effective Date).  Upon the Effective Date, all matters provided for in the Plan involving the 
corporate structure of Reorganized HoldCo and the other Reorganized Debtors, and any corporate action 
required by the Debtors, Reorganized HoldCo, or the other Reorganized Debtors in connection with the 
Plan shall be deemed to have occurred and shall be in effect, without any requirement of further action by 
the security holders, directors, or officers of the Debtors, Reorganized HoldCo, or the other Reorganized 
Debtors.  On or before the Effective Date, as applicable, the appropriate officers of the Debtors, 
Reorganized HoldCo, or the Reorganized Debtors shall be authorized to issue, execute, and deliver the 
agreements, documents, securities, and instruments contemplated by the Plan (or necessary or desirable to 
effect the transactions contemplated by the Plan), in the name of and on behalf of Reorganized HoldCo and 
the other Reorganized Debtors, to the extent not previously authorized by the Bankruptcy Court.  The 
authorizations and approvals contemplated by Article IV.L of the Plan will be effective notwithstanding 
any requirements under non-bankruptcy law.

12. Restructuring Transactions

Following the Confirmation Date or as soon as reasonably practicable thereafter, the Debtors, may 
take all actions as may be necessary or appropriate in the Debtors’ discretion, with the consent, not to be 
withheld, conditioned, or delayed, of the Requisite First Lien Creditors prior to the Effective Date and 
thereafter the Reorganized Debtors, to effectuate any transaction described in, approved by, contemplated 
by, or necessary to effectuate  the Plan, including: (a) the execution and delivery of appropriate agreements 
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or other documents of merger, amalgamation, consolidation, restructuring, conversion, disposition, 
transfer, arrangement, continuance, dissolution, sale, purchase, or liquidation containing terms that are 
consistent with the terms of the Plan; (b) the execution and delivery of appropriate instruments of transfer, 
assignment, assumption, or delegation of any asset, property, right, liability, debt, or obligation on terms 
consistent with the terms of the Plan; (c) the filing of appropriate certificates or articles of incorporation, 
reincorporation, merger, consolidation, conversion, amalgamation, arrangement, continuance, or 
dissolution pursuant to applicable state or law; and (d) all other actions that the Debtors determine to be 
necessary, including making filings or recordings that may be required by applicable law in connection with 
the Plan.  The Restructuring Transactions will be subject to the consent, not to be withheld, conditioned, or 
delayed, of the Requisite First Lien Creditors prior to the Effective Date and thereafter the Reorganized 
Debtors and will be structured in a manner that optimizes the tax position of creditors and the Reorganized 
Debtors.

13. Reorganized Debtors Organizational Documents

To the extent required under the Plan or applicable non-bankruptcy law, on the Effective Date, the 
Reorganized Debtors will file the Reorganized Debtors Organizational Documents with the applicable 
Secretary of State and/or other applicable authorities in the state, province, or country of incorporation in 
accordance with the corporate laws of the respective state, province, or country of incorporation.  Pursuant 
to section 1123(a)(6) of the Bankruptcy Code, the Reorganized Debtors Organizational Documents will 
prohibit the issuance of non-voting equity securities.  After the Effective Date, the Reorganized Debtors 
may amend and restate their respective Reorganized Debtors Organizational Documents, and the 
Reorganized Debtors may file their respective certificates or articles of incorporation, bylaws, or such other 
applicable formation documents, and other constituent documents as permitted by the laws of the respective 
states, provinces, or countries of incorporation and the Reorganized Debtors Organizational Documents.

14. Exemption from Certain Taxes and Fees

To the maximum extent permitted pursuant to section 1146(a) of the Bankruptcy Code, any 
transfers of property pursuant to the Plan will not be subject to any document recording tax, stamp tax, 
conveyance fee, intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, sale or use tax, 
mortgage recording tax, or other similar tax or governmental assessment, and upon entry of the 
Confirmation Order, the appropriate state or local governmental officials or agents will forgo the collection
of any such tax or governmental assessment and accept for filing and recordation any of the foregoing 
instruments or other documents pursuant to such transfers of property without the payment of any such tax, 
recordation fee, or governmental assessment.

15. Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to         
Article VIII of the Plan, the Reorganized Debtors will retain and may enforce all rights to commence and 
pursue, as appropriate, any and all Causes of Action, whether arising before or after the Petition Date, 
including any actions specifically enumerated in the Plan Supplement, and such rights to commence, 
prosecute, or settle such Causes of Action will be preserved notwithstanding the occurrence of the Effective 
Date.  The Debtors or the Reorganized Debtors, as applicable, expressly reserve all rights to 
prosecute any and all Causes of Action against any Entity not released pursuant to Article VIII of the 
Plan.  The Debtors and Reorganized Debtors, as applicable, expressly reserve all Causes of Action, for later 
adjudication, and, therefore, no preclusion doctrine, including the doctrines of res judicata, collateral 
estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, will 
apply to such Causes of Action upon, after, or as a consequence of the Confirmation or Consummation.
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16. GUC Oversight Administrator

The Committee shall appoint, as of the Effective Date, a GUC Oversight Administrator with duties 
limited to (a) consultation rights with respect to: (i) the General Unsecured Claims reconciliation and 
settlement process conducted by or on behalf of the Reorganized Debtors and (ii) the distributions to the 
Holders of Allowed General Unsecured Claims as provided herein; (b) appearing before and being heard by 
the Bankruptcy Court and other courts of competent jurisdiction in connection with the foregoing duties; 
and (c) such other matters as may be agreed upon between the Debtors, the Committee and the Requisite 
First Lien Creditors.  

For so long as the claims reconciliation process shall continue, the Reorganized Debtors shall 
provide to the GUC Oversight Administrator reports with respect to the status of the claims reconciliation 
process every thirty (30) days.  The Reorganized Debtors shall provide the GUC Oversight Administrator 
with advance notice of the Reorganized Debtors’ intention to settle certain disputed General Unsecured 
Claims, and an opportunity to object to such settlements, on terms to be agreed upon between the 
Reorganized Debtors and the GUC Oversight Administrator.  

The GUC Oversight Administrator may employ, without further order of the Bankruptcy Court, 
professionals to assist in carrying out the duties as limited above, including any professionals retained in 
these Chapter 11 Cases, and the GUC Oversight Administrator Costs, including reasonable professional 
fees, shall be paid from the GUC Oversight Administrator Reserve in the ordinary course without further 
order of the Bankruptcy Court.  

For the avoidance of doubt, the Reorganized Debtors shall consult in good faith with the GUC 
Oversight Administrator regarding the estimation, settlement, or Allowance of General Unsecured Claims, 
and the GUC Oversight Administrator shall have standing to be heard with respect to matters affecting the 
estimation, settlement, or Allowance of General Unsecured Claims, and the administration of, and 
distributions from, each of the General Unsecured Recovery Cash Pool Account and the General Unsecured 
Recovery Equity Reserve, but the estimation, reconciliation, and settlement of, and making of distributions 
with respect to, General Unsecured Claims shall be the sole responsibility of the Reorganized Debtors.

Upon the resolution of all disputed General Unsecured Claims, (a) the GUC Oversight 
Administrator shall be released and discharged of and from further authority, duties, responsibilities and 
obligations relating to and arising from and in connection with the Chapter 11 Cases, and (b) funds 
remaining in the GUC Oversight Administrator Reserve, if any, shall be released to the General Unsecured 
Recovery Cash Pool for distribution to Holders of Allowed General Unsecured Claims pursuant to, and 
consistent with, Article IV.Gof the Plan.

17. Insurance Policies

(a) Director and Officer Liability Insurance

To the extent that the D&O Liability Insurance Policies are considered to be Executory Contracts, 
notwithstanding anything in the Plan to the contrary, effective as of the Effective Date, the Reorganized 
Debtors will be deemed to have assumed all unexpired D&O Liability Insurance Policies with respect to the 
Debtors’ directors, managers, officers, and employees serving on or prior to the Petition Date pursuant to 
section 365(a) of the Bankruptcy Code.  Entry of the Confirmation Order will constitute the Bankruptcy 
Court’s approval of the Reorganized Debtors’ assumption of each of the unexpired D&O Liability 
Insurance Policies.  Notwithstanding anything to the contrary contained in the Plan, Confirmation of the 
Plan will not discharge, impair, or otherwise modify any indemnity obligations assumed by the foregoing 
assumption of the D&O Liability Insurance Policies, and each such indemnity obligation will be deemed 
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and treated as an Executory Contract that has been assumed by the Reorganized Debtors under the Plan as 
to which no Proof of Claim need be filed.

(b) Other Insurance Policies

From and after the Effective Date, each of the Debtors’ insurance policies in existence as of the 
Effective Date will be reinstated and continued in accordance with their terms and, to the extent applicable, 
will be deemed assumed by the applicable Reorganized Debtor pursuant to section 365 of the Bankruptcy 
Code and Article V of the Plan.  Nothing in the Plan will affect, impair or prejudice the rights of the 
insurance carriers, the insureds, or the Reorganized Debtors under the insurance policies in any manner, and 
such insurance carriers, the insureds, and Reorganized Debtors will retain all rights and defenses under such 
insurance policies, and such insurance policies shall apply to, and be enforceable by and against, the 
insureds, and the Reorganized Debtors in the same manner and according to the same terms and practices 
applicable to the Debtors, as existed prior to the Effective Date.

18. Management Equity Incentive Plan

On the Effective Date, equity grants under the Management Equity Incentive Plan shall be reserved 
for directors, officers, and employees of the Reorganized Debtors on terms acceptable to the Reorganized 
HoldCo Board except as otherwise provided by the Executive Employment Agreement.

19. Employee and Retiree Benefits

(a) U.S. Qualified Pension Plans

As of the Effective Date, the Debtors shall have obtained termination of the Avaya Salaried 
Pension Plan in accordance with the PBGC Stipulation of Settlement, and any accrued but unpaid minimum 
funding contributions due with respect to the Avaya Salaried Pension Plan as of the Effective Date shall be 
deemed to have been paid in full by the PBGC Cash Consideration (as defined in the Plan).

On the Effective Date, Reorganized Avaya shall assume and continue to maintain the Avaya 
Hourly Pension Plan in accordance with applicable non-bankruptcy law (and the Reorganized Debtors 
reserve all of their rights thereunder), and shall pay any aggregate unpaid minimum funding contributions, 
with interest, for the Avaya Hourly Pension Plan under ERISA or the Internal Revenue Code.  The 
aggregate unpaid minimum funding contributions, with interest for the Avaya Hourly Pension Plan are 
estimated to be approximately $37.4 million as of September 30, 2017.

After the Effective Date, Reorganized Avaya shall (i) satisfy the minimum funding requirements 
under 26 §§ 412 and 430 and 29 U.S.C. §§ 1082 and 1083 for the Avaya Hourly Pension Plan, (ii) pay all 
required PBGC premiums in accordance with 29 U.S.C. §§ 1306 and 1307 for the Avaya Hourly Pension 
Plan, and (iii) administer the Avaya Hourly Pension Plan in accordance with the applicable provisions of 
ERISA and the Internal Revenue Code, and the Reorganized Debtors reserve all of their rights thereunder.  
If after the Effective Date, Reorganized Avaya enters into a designated Material Transaction (as defined in 
the PBGC Settlement Term Sheet), Reorganized Avaya Shall, “in addition to making the [required]
minimum contributions to the Avaya Hourly Pension Plan for the plan year in which the Material 
Transaction is consummated, contribute, or cause to be contributed, to the Avaya Hourly Pension Plan the 
lesser of: (1) $150 million; or (2) an amount equal to the projected minimum required contributions to the 
Avaya Hourly Pension Plan . . . for the four plan years starting with the plan year immediately following the 
date of the Material Transaction."  Upon such payment, PBGC waives a number of rights and claims related 
to the Avaya Hourly Pension Plan or the Material Transaction, as further described in the PBGC Settlement 
Term Sheet attached as Exhibit C to the Plan Support Agreement attached hereto as Exhibit I.
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With respect to the Avaya Hourly Pension Plan, no provision of the Plan, the Confirmation Order, 
or section 1141 of the Bankruptcy Code shall be construed to discharge, release, or relieve the Reorganized 
Debtors, or their successors, from liabilities or requirements imposed under any law or regulatory provision 
arising after the Effective Date with respect to the Avaya Hourly Pension Plan or PBGC. PBGC and the 
Avaya Hourly Pension Plan will not be enjoined or precluded from enforcing such liability with respect to 
the Avaya Hourly Pension Plan as a result of any provision of the Plan, the Confirmation Order, or section 
1141 of the Bankruptcy Code.

(b) Comfort Letters

As of the Effective Date, the Reorganized Debtors will assume the AISL Comfort Letter and honor 
all AISL Comfort Letter Obligations in accordance with applicable non-bankruptcy law, and the 
Reorganized Debtors reserve all of their rights thereunder.

(c) OPEB

As of the Effective Date, subject to the entry of the PBGC Settlement Order, the Reorganized 
Debtors will (1) maintain the OPEB in accordance with, and subject to, their terms and applicable 
non-bankruptcy law, or (2) modify OPEB in compliance with applicable non-bankruptcy law and the 
Reorganized Debtors reserve all of their rights thereunder.

(d) Workers’ Compensation Programs

As of the Effective Date, the Reorganized Debtors will continue to honor their obligations under: 
(i) all applicable workers’ compensation laws in states in which the Reorganized Debtors operate; and (ii) 
the Debtors’: (x) written contracts, agreements, and agreements of indemnity, in each case relating to 
workers’ compensation, (y) self-insurer workers’ compensation bonds, policies, programs, and plans for 
workers’ compensation and (z) workers’ compensation insurance. All Proofs of Claims on account of 
workers’ compensation will be deemed withdrawn automatically and without any further notice to or 
action, order, or approval of the Bankruptcy Court; provided, however, that nothing in the Plan will limit, 
diminish, or otherwise alter the Debtors’ or Reorganized Debtors’ defenses, Causes of Action, or other 
rights under applicable non-bankruptcy law with respect to any such contracts, agreements, policies, 
programs and plans.

E. Treatment of Executory Contracts and Unexpired Leases

1. Assumption and Rejection of Executory Contracts and Unexpired Leases

On the Effective Date, except as otherwise provided in the Plan, all Executory Contracts or 
Unexpired Leases not otherwise assumed or rejected will be deemed assumed by the applicable 
Reorganized Debtor in accordance with the provisions and requirements of sections 365 and 1123 of the 
Bankruptcy Code, other than: (a) those that are identified on the Rejected Executory Contracts and 
Unexpired Leases Schedule; (b) those that have been previously rejected by a Final Order; (c) those that 
have been previously assumed by a Final Order; (d) those that are the subject of a motion to reject 
Executory Contracts or Unexpired Leases that is pending on the Confirmation Date; (e) those that are 
subject to a motion to reject an Executory Contract or Unexpired Lease pursuant to which the requested 
effective date of such rejection is after the Effective Date; or (f) the Comfort Letters, which will in all events 
be assumed by the Debtors pursuant to the Plan.  Notwithstanding anything in Article V.A of the Plan to the 
contrary, the Executive Employment Agreement and Advisory Agreement shall be deemed to be entered 
into or assumed (as applicable) on the Effective Date.
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Entry of the Confirmation Order will constitute an order of the Bankruptcy Court approving the 
assumptions, assumptions and assignments, or rejections of such Executory Contracts or Unexpired Leases 
as set forth in the Plan or the Rejected Executory Contracts and Unexpired Leases Schedule, pursuant to 
sections 365(a) and 1123 of the Bankruptcy Code.  Except as otherwise specifically set forth in the Plan, 
assumptions or rejections of Executory Contracts and Unexpired Leases pursuant to the Plan are effective 
as of the Effective Date.  Each Executory Contract or Unexpired Lease assumed pursuant to the Plan or by 
Bankruptcy Court order but not assigned to a third party before the Effective Date shall        re-vest in and be 
fully enforceable by the applicable contracting Reorganized Debtor in accordance with its terms, except as 
such terms may have been modified by the provisions of the Plan or any order of the Bankruptcy Court 
authorizing and providing for its assumption under applicable federal law.  Any motions to assume 
Executory Contracts or Unexpired Leases pending on the Effective Date shall be subject to approval by a 
Final Order of the Bankruptcy Court on or after the Effective Date but may be withdrawn, settled, or 
otherwise prosecuted by the Reorganized Debtors.

In addition, any objection to the assumption of an Executory Contract or Unexpired Lease under 
the Plan must be filed with the Bankruptcy Court on or before 30 days after the Effective Date.  Any 
counterparty to an Executory Contract or Unexpired Lease that fails to timely object to the proposed 
assumption of any Executory Contract or Unexpired Lease will be deemed to have consented to such 
assumption.

2. Claims Based on Rejection of Executory Contracts or Unexpired Leases

Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or 
Unexpired Leases, if any, must be filed with the Bankruptcy Court within 30 days after the date of entry of 
an order of the Bankruptcy Court (including the Confirmation Order) approving such rejection.  Any 
Claims arising from the rejection of an Executory Contract or Unexpired Lease not Filed within 
such time will be automatically disallowed upon an order of the Bankruptcy Court, forever barred 
from assertion, and shall not be enforceable against, as applicable, the Debtors, the Reorganized 
Debtors, the Estates, or property of the foregoing parties, without the need for any objection by the 
Debtors or the Reorganized Debtors, as applicable, or further notice to, or action, order, or approval 
of the Bankruptcy Court or any other Entity, and any Claim arising out of the rejection of the 
Executory Contract or Unexpired Lease shall be deemed fully satisfied, released, and discharged, 
notwithstanding anything in the Schedules, if any, or a Proof of Claim to the contrary.  Claims arising 
from the rejection of the Debtors’ Executory Contracts or Unexpired Leases shall be classified as General 
Unsecured Claims and shall be treated in accordance with Article III.B.6 of the Plan.

3. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases

The Debtors or the Reorganized Debtors, as applicable, shall pay Cure Claims, if any, on the 
Effective Date or as soon as practicable thereafter, or on such other terms as the parties to such Executory 
Contracts or Unexpired Leases may otherwise agree.  Any Cure Claim shall be deemed fully satisfied, 
released, and discharged upon payment by the Debtors or the Reorganized Debtors of such Cure Claim, as 
applicable; provided that nothing in the Plan shall prevent the Reorganized Debtors, from paying any Cure 
Claim despite the failure of the relevant counterparty to file such request for payment of such Cure Claim.  
The Reorganized Debtors may settle any Cure Claim on account of any Executory Contract or Unexpired 
Lease without any further notice to or action, order, or approval of the Bankruptcy Court.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall 
result in the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, 
including defaults of provisions restricting the change in control or ownership interest composition or other 
bankruptcy-related defaults, arising under any Assumed Executory Contract or Unexpired Lease at any 
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time before the date that the Debtors assume such Executory Contract or Unexpired Lease.  Any Proofs of 
Claim Filed with respect to an Executory Contract or Unexpired Lease that has been assumed shall be 
deemed disallowed and expunged, without further notice to or action, order, or approval of the Bankruptcy 
Court.

4. Dispute Resolution

In the event of a timely filed objection regarding (a) the amount of any Cure Claim, (b) the ability of 
the Reorganized Debtors or any assignee, to provide “adequate assurance of future performance” (within 
the meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease to 
be assumed, or (c) any other matter pertaining to assumption or the cure payments required by section 
365(b)(1) of the Bankruptcy Code, action shall be taken following the entry of a Final Order or Final Orders 
resolving the dispute and approving the assumption (and, if applicable, assignment), or as may be agreed 
upon by the Debtors or the Reorganized Debtors, as applicable, and the counterparty to the Executory 
Contract or Unexpired Lease.

5. Indemnification Obligations

The Plan provides that each Indemnification Obligation shall be assumed by the applicable Debtor, 
effective as of the Effective Date, pursuant to sections 365 and 1123 of the Bankruptcy Code or otherwise.  
Each Indemnification Obligation shall remain in full force and effect, shall not be modified, reduced, 
discharged, impaired, or otherwise affected in any way, and shall survive Unimpaired and unaffected, 
irrespective of when such obligation arose.

The Debtors shall assume the Indemnification Obligations for the current and former directors, 
officers, managers, employees, and other professionals of the Debtors, in their capacities as such.  
Notwithstanding the foregoing, nothing shall impair the ability of Reorganized Debtors to modify 
indemnification obligations (whether in the bylaws, certificates or incorporate or formation, limited 
liability company agreements, other organizational or formation documents, board resolutions, 
indemnification agreements, employment contracts, or otherwise) arising after the Effective Date; provided
that none of the Reorganized Debtors shall amend or restate any Reorganized HoldCo Organizational 
Documents before or after the Effective Date to terminate or adversely affect any of the Reorganized
Debtors’ Indemnification Obligations.

6. Director and Officer Liability Insurance Policies

Without limiting Article IV.Q of the Plan, all of the Debtors’ director and officer liability insurance 
policies and any agreements, documents, or instruments relating thereto, are treated as and deemed to be 
Executory Contracts under the Plan.  On the Effective Date, the Debtors shall be deemed to have assumed 
all director and officer liability insurance policies and any agreements, documents, and instruments related 
thereto.

7. Collective Bargaining Agreement

All of the Debtors’ Collective Bargaining Agreements and any agreements, documents, or 
instruments relating thereto, are treated as and deemed to be Executory Contracts under the Plan.  On the 
Effective Date, the Debtors shall be deemed to have assumed all Collective Bargaining Agreements and any 
agreements, documents, and instruments related thereto.  All Proofs of Claim Filed for amounts due under
any Collective Bargaining Agreement shall be considered satisfied by the agreement and obligation to 
assume and cure in the ordinary course as provided in the Plan.

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 94 of 228



88

8. Modifications, Amendments, Supplements, Restatements, or Other 
Agreements

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is 
assumed shall include all modifications, amendments, supplements, restatements, or other agreements that 
in any manner affect such Executory Contract or Unexpired Lease, and Executory Contracts and Unexpired 
Leases related thereto, if any, including easements, licenses, permits, rights, privileges, immunities, 
options, rights of first refusal, and any other interests, unless any of the foregoing agreements has been 
previously rejected or repudiated or is rejected or repudiated under the Plan.

Modifications, amendments, and supplements to, or restatements of, prepetition Executory 
Contracts and Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases shall 
not be deemed to alter the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, 
priority, or amount of any Claims that may arise in connection therewith.

9. Reservation of Rights

Neither the inclusion of any Executory Contract or Unexpired Lease on the Debtors’ Schedules, or 
the Rejected Executory Contracts and Unexpired Leases Schedule, nor anything contained in the Plan, shall 
constitute an admission by the Debtors that any such contract or lease is in fact an Executory Contract or 
Unexpired Lease or that any Reorganized Debtor has any liability thereunder.  If there is a dispute regarding 
whether a contract or lease is or was executory or unexpired at the time of assumption or rejection, the 
Debtors, or, after the Effective Date, the Reorganized Debtors, shall have 30 days following entry of a Final 
Order resolving such dispute to alter their treatment of such contract or lease.

10. Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction 
with respect to any request to extend the deadline for assuming or rejecting Unexpired Leases of 
nonresidential real property pursuant to section 365(d)(4) of the Bankruptcy Code.

F. Provisions Governing Distributions

1. Reorganized Avaya Total Enterprise Value

Distributions of Reorganized HoldCo Common Stock under the Plan shall be based upon, among 
other things, the Reorganized Avaya Total Enterprise Value.  For purposes of distribution, the Reorganized 
HoldCo Common Stock shall be deemed to have the value assigned to it based upon the Reorganized Avaya 
Total Enterprise Value regardless of the date of distribution.

2. Timing and Calculation of Amounts to Be Distributed

Unless otherwise provided in the Plan, on the Effective Date or with respect to General Unsecured 
Claims, the Initial General Unsecured Claims Distribution Date, or as soon as reasonably practicable 
thereafter (or, if a Claim is not an Allowed Claim on the on the Effective Date or with respect to General 
Unsecured Claims the Initial General Unsecured Claims Distribution Date, on the date that such Claim 
becomes Allowed or as soon as reasonably practicable thereafter), the Distribution Agent shall make initial 
distributions under the Plan on account of each Holder of an Allowed Claim in the full amount of the 
distributions that the Plan provides for Allowed Claims in each applicable Class.  In the event that any 
payment or act under the Plan is required to be made or performed on a date that is not a Business Day, then 
the making of such payment or the performance of such act may be completed on the next succeeding 
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Business Day, but shall be deemed to have been completed as of the required date.  If and to the extent that 
there are disputed Claims, distributions on account of any such disputed Claims shall be made pursuant to 
the provisions set forth in Article VII of the Plan.  Except as specifically provided in the Plan, Holders of 
Claims shall not be entitled to interest, dividends, or accruals on the distributions provided for in the Plan, 
regardless of whether such distributions are delivered on or at any time after the Effective Date.

On the Effective Date, the Reorganized HoldCo Common Stock shall be distributed pursuant to the 
terms set forth in the Plan.

3. Partial Distributions on Account of Allowed General Unsecured Claims

The Reorganized Debtors shall, in consultation with the GUC Oversight Administrator, be 
authorized to cause partial distributions to be made on account of Allowed General Unsecured Claims 
before all General Unsecured Claims are Allowed; provided that the Bankruptcy Court shall have 
authorized such partial distribution by Final Order after notice and a hearing. 

4. Rights and Powers of Distribution Agent

(a) Powers of the Distribution Agent

The Distribution Agent shall be empowered to: (i) effect all actions and execute all agreements, 
instruments, and other documents necessary to perform its duties under the Plan; (ii) make all distributions 
contemplated hereby; (iii) employ professionals to represent it with respect to its responsibilities; and (iv) 
exercise such other powers as may be vested in the Distribution Agent by order of the Bankruptcy Court, 
pursuant to the Plan, or as deemed by the Distribution Agent to be necessary and proper to implement the 
provisions of the Plan.

(b) Expenses Incurred On or After the Effective Date

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and 
expenses incurred by the Distribution Agent on or after the Effective Date (including taxes) and any 
reasonable compensation and expense reimbursement claims (including reasonable attorney fees and 
expenses) made by the Distribution Agent shall be paid in Cash by the Reorganized Debtors.

5. Special Rules for Distributions to Holders of Disputed Claims and Interests

Notwithstanding any provision otherwise in the Plan and except as otherwise agreed by the relevant 
parties:  (a) no partial payments and no partial distributions shall be made with respect to a Disputed Claim 
until all such disputes in connection with such Disputed Claim have been resolved by settlement or Final 
Order; and (b) any Entity that holds both an Allowed Claim and a Disputed Claim shall not receive any 
distribution on the Allowed Claim unless and until all objections to the disputed Claim have been resolved 
by settlement or Final Order or the Claims have been Allowed or expunged.  Any dividends or other 
distributions arising from property distributed to Holders of Allowed Claims in a Class and paid to such 
Holders under the Plan shall also be paid, in the applicable amounts, to any Holder of a Disputed Claim in 
such Class that becomes an Allowed Claim after the date or dates that such dividends or other distributions 
were earlier paid to Holders of Allowed Claims in such Class.
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6. Delivery of Distributions and Undeliverable or Unclaimed Distributions

(a) Record Date for Distribution

On the Distribution Record Date the Claims Register shall be closed and any party responsible for 
making distributions shall instead be authorized and entitled to recognize only those record Holders listed 
on the Claims Register as of the close of business on the Distribution Record Date.

(b) Delivery of Distributions

i. Initial General Unsecured Claims Distribution Date

Except as otherwise provided in the Plan, on the Initial General Unsecured Claims Distribution 
Date, the Distribution Agent shall make distributions to Holders of Allowed General Unsecured Claims as 
of the Distribution Record Date at the address for each such Holder as indicated on the Debtors’ books and 
records as of the date of any such distribution; provided that the address for each Holder of an Allowed 
General Unsecured Claim shall be deemed to be the address set forth in any Proof of Claim Filed by that 
Holder, or, if no Proof of Claim has been Filed, the address set forth in the Schedules.  If a Holder holds 
more than one Claim in any one Class, all Claims of the Holder will be aggregated into one Claim and one 
distribution will be made with respect to the aggregated Claim.

ii. Quarterly Distribution Date

On each Quarterly Distribution Date or as soon thereafter as is reasonably practicable but in any 
event no later than thirty (30) days after each Quarterly Distribution Date, the Distribution Agent shall 
make the distributions required to be made on account of Allowed Claims under the Plan on such date.  Any 
distribution that is not made on the Effective Date or with respect to General Unsecured Claims, the Initial 
General Unsecured Claims Distribution Date or on any other date specified in the Plan because the Claim 
that would have been entitled to receive that distribution is not an Allowed Claim on such date, shall be 
distributed on the first Quarterly Distribution Date after such Claim is Allowed; provided that a distribution 
with respect to Allowed General Unsecured Claims on such Quarterly Distribution Date shall be subject to 
the (x) Allowance or disallowance by Final Order of all General Unsecured Claims having occurred or (y) 
the Bankruptcy Court having authorized a partial distribution on account of Allowed General Unsecured 
Claims after notice and a hearing upon a motion filed by the Reorganized Debtors.  No interest shall accrue 
or be paid on the unpaid amount of any distribution paid on a Quarterly Distribution Date in accordance 
with Article VI.B of the Plan.

iii. Delivery of Distributions on account of the First Lien Debt 
Claims

All distributions to Holders of Cash Flow Credit Facility Claims shall be deemed completed when 
made to the Cash Flow Secured Credit Facility Agent, which shall be deemed to be the Holder of all Cash 
Flow Credit Facility Secured Claims for purposes of distributions to be made under the Plan, for 
distribution to Holders of Cash Flow Credit Facility Claims in accordance with the terms of the Cash Flow 
Credit Facility Documents.  All distributions on account of Cash Flow Credit Facility Secured Claims may, 
with the consent of the Cash Flow Credit Facility Agent, be made by the Distribution Agent directly to 
Holders of Cash Flow Credit Facility Secured Claims in accordance with the terms of the Plan and the Cash 
Flow Credit Facility Documents.  The Reorganized Debtors shall reimburse the Cash Flow Credit Facility 
Agent for any reasonable and documented fees and expenses (including the reasonable and documented 
fees and expenses of its counsel and agents) incurred after the Effective Date in connection with the 
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implementation of the Plan, including but not limited to, making distributions pursuant to and in accordance 
with the Plan.

All distributions to Holders of 7.00% Senior Secured Notes Claims shall be deemed completed 
when made to (or at the direction of) the 7.00% Senior Secured Notes Trustee, which shall be deemed to be 
the Holder of all 7.00% Senior Secured Notes Claims for purposes of distributions to be made under the 
Plan, provided, however, that non-Cash consideration shall not be distributed in the name of the 7.00% 
Senior Secured Notes Trustee.  As soon as practicable in accordance with the requirements set forth in 
Article VI of the Plan, the 7.00% Senior Secured Notes Trustee shall cause such distributions to or on behalf 
of such Holders to be made in accordance with the 7.00% Senior Secured Notes Indenture and subject to the 
rights of the 7.00% Senior Secured Notes Trustee to assert its 7.00% Senior Secured Notes Indenture 
Trustee Charging Lien.

All distributions to Holders of 9.00% Senior Secured Notes Claims shall be deemed completed 
when made to (or at the direction of) the 9.00% Senior Secured Notes Trustee, which shall be deemed to be 
the Holder of all 9.00% Senior Secured Notes Secured Claims for purposes of distributions to be made 
under the Plan, provided, however, that non-Cash consideration shall not be distributed in the name of the 
7.009.00% Senior Secured Notes Trustee.  As soon as practicable in accordance with the requirements set 
forth in Article VI of the Plan, the 9.00% Senior Secured Notes Trustee shall cause such distributions to or 
on behalf of such Holders to be made in accordance with the 9.00% Senior Secured Notes Indenture and 
subject to the rights of the 9.00% Senior Secured Notes Trustee to assert its 9.00% Senior Secured Notes 
Indenture Trustee Charging Lien.

If the 7.00% Senior Secured Notes Trustee or the 9.00% Senior Secured Notes Trustee, as 
applicable, is unable to make, or consents to the Reorganized Debtors making, such distributions, the 
Reorganized Debtors, with the cooperation of the 7.00% Senior Secured Notes Trustee or the 9.00% Senior 
Secured Notes Trustee, as applicable, shall make such distributions to the extent practicable to do so 
(provided that until such distributions are made, the 7.00% Senior Secured Notes Indenture Trustee 
Charging Lien and the 9.00% Senior Secured Notes Indenture Trustee Charging Lien shall attach to the 
property to be distributed in the same manner as if such distributions were made through the 7.00% Senior 
Secured Notes Trustee or the 9.00% Senior Secured Notes Trustee, as applicable). The 7.00% Senior 
Secured Notes Trustee and the 9.00% Senior Secured Notes Trustee shall have no duties or responsibility 
relating to any form of distribution that is not DTC eligible and the Debtors or the Reorganized Debtors, as 
applicable, shall seek the cooperation of DTC so that any distribution on account of a 7.00% Senior Secured 
Notes Claim or a 9.00% Senior Secured Notes Claim that is held in the name of, or by a nominee of, DTC, 
shall be made through the facilities of DTC on the Effective Date or as soon as practicable thereafter. The 
Reorganized Debtors shall reimburse the 7.00% Senior Secured Notes Trustee and the 9.00% Senior 
Secured Notes Trustee for any reasonable and documented fees and expenses incurred after the Effective 
Date solely in connection with making distributions pursuant to and in accordance with the Plan.

iv. Delivery of Distributions on account of Second Lien Notes 
Claims

All distributions to Holders of Second Lien Notes Claims shall be deemed completed when made to 
(or at the direction of) the Second Lien Notes Trustee, which shall be deemed to be the Holder of all Second 
Lien Notes Claims for purposes of distributions to be made hereunder, provided, however, that non-Cash 
consideration shall not be distributed in the name of the Second Lien Notes Trustee.  As soon as practicable 
in accordance with the requirements set forth in Article VI.F of the PlanError! Reference source not 
found., the Second Lien Notes Trustee shall cause such distributions to be made to or on behalf of such 
Holders in accordance with the Second Lien Notes Indenture and subject to the rights of the Second Lien 
Notes Trustee to assert its Second Lien Notes Indenture Trustee Charging Lien.  If the Second Lien Notes 
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Trustee is unable to make, or consents to the Reorganized Debtors making, such distributions, the 
Reorganized Debtors, with the Second Lien Notes Trustee’s cooperation, shall make such distributions to 
the extent practicable to do so (provided that until such distributions are made, the Second Lien Notes 
Indenture Trustee Charging Lien shall attach to the property to be distributed in the same manner as if such 
distributions were made through the Second Lien Notes Trustee). The Second Lien Notes Trustee shall 
have no duties or responsibility relating to any form of distribution that is not DTC eligible and the Debtors 
or the Reorganized Debtors, as applicable, shall seek the cooperation of DTC so that any distribution on 
account of a Second Lien Notes Claim that is held in the name of, or by a nominee of, DTC, shall be made 
through the facilities of DTC on the Effective Date or as soon as practicable thereafter.  The Reorganized 
Debtors shall reimburse the Second Lien Notes Trustee for any reasonable and documented fees and 
expenses incurred after the Effective Date solely in connection with making distributions pursuant to and in 
accordance with the Plan.

(c) No Fractional Shares

No fractional shares of Reorganized HoldCo Common Stock shall be distributed, and no Cash shall 
be distributed in lieu of such fractional amounts.  When any distribution pursuant to the Plan on account of 
an Allowed Claim would otherwise result in the issuance of shares of Reorganized HoldCo Common Stock 
that is not a whole number, such Reorganized HoldCo Common Stock, as applicable, shall be rounded as 
follows: (i) fractions of greater than one-half shall be rounded to the next higher whole number and (ii) 
fractions of one-half or less shall be rounded to the next lower whole number with no further payment 
therefore.  The total number of authorized shares of Reorganized HoldCo Common Stock to be distributed 
pursuant to the Plan shall be adjusted as necessary to account for the foregoing rounding.

(d) Undeliverable Distributions and Unclaimed Property

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such 
Holder shall be made unless and until the Reorganized Debtors have determined the then-current address of 
such Holder, at which time such distribution shall be made to such Holder without interest; provided that
such distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the 
expiration of one year from the Effective Datetime of such distribution.  After such date, all unclaimed 
property or interests in property shall be redistributed Pro Rata as provided under the Plan (it being 
understood that, for purposes of Article VI.F.4 of the Plan, “Pro Rata” shall be determined as if the Claim 
underlying such unclaimed distribution had been disallowed) and all other unclaimed property or interests 
in property shall revert to the Reorganized Debtors without need for a further order by the Bankruptcy 
Court (notwithstanding any applicable federal, provincial, or state escheat, abandoned, or unclaimed 
property laws to the contrary), and the Claim of any Holder to such property or Interest in property shall be 
discharged and forever barred.

A distribution shall be deemed unclaimed if a holder has not: (i) accepted a particular distribution 
or, in the case of distributions made by check, negotiated such check; (ii) given notice to the Reorganized 
Debtors of an intent to accept a particular distribution; (iii) responded to the Debtors’ or Reorganized 
Debtors’ requests for information necessary to facilitate a particular distribution; or (iv) taken any other 
action necessary to facilitate such distribution.

7. Securities Registration Exemption

Except as otherwise set forth immediately below (and with respect to the Second Lien Call Right 
Shares, if any, to be issued or distributed in connection with the exercise of the Second Lien Call Right, 
which shares shall be issued or distributed pursuant to the exemption provided under section 4(a)(2) of the 
Securities Act), all shares of Reorganized HoldCo Common Stock issued under the Plan will be issued 
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without registration under the Securities Act or any similar federal, state, or local law in reliance upon 
section 1145 of the Bankruptcy Code.  Shares of Reorganized HoldCo Common Stock issued under the 
Plan in reliance upon section 1145 of the Bankruptcy Code are exempt from, among other things, the 
registration requirements of Section 5 of the Securities Act and any other applicable U.S. state or local law 
requiring registration prior to the offering, issuance, distribution, or sale of Securities.  The Reorganized 
HoldCo Common Stock issued pursuant to section 1145 of the Bankruptcy Code (a) is not a “restricted 
security” as defined in Rule 144(a)(3) under the Securities Act, and (b) is freely tradable and transferable by 
any holder thereof that (i) is not an “affiliate” of the Reorganized Debtors as defined in Rule 144(a)(1) 
under the Securities Act, (ii) has not been such an “affiliate” within 90 days of such transfer, (iii) has not 
acquired the Reorganized HoldCo Common Stock from an “affiliate” in a private transaction within one 
year of such transfer (or within six months of such transfer if Reorganized HoldCo is a reporting company 
under the Exchange Act and is current in its reporting obligations at the time of such transfer), and (iv) is not 
an entity that is an “underwriter” as defined in subsection (b) of section 1145 of the Bankruptcy Code. 
Reorganized HoldCo Common Stock issued to Holders of First Lien Claims and Holders of Second Lien 
Notes Claims, in each case in exchange for such Claims, shall be issued in reliance on section 1145 of the 
Bankruptcy Code or section 4(a)(2) of the Securities Act, as applicable.  The recipients of shares of 
Reorganized Holdco Common Stock will be party to a Registration Rights Agreement that provides for the 
registration of shares under the Securities Act, subject to the terms and conditions set forth in such 
Registration Rights Agreement.  Reorganized HoldCo Common Stock underlying the Management Equity 
Incentive Plan will be issued pursuant to a registration statement or another available exemption from 
registration under the Securities Act and other applicable law.  On or as soon as reasonably practicable after 
the Effective Date, Reorganized HoldCo shall cause all Reorganized HoldCo Common Stock to be 
registered under the Exchange Act; including, for the avoidance of doubt, any Reorganized HoldCo 
Common Stock issued in connection with the Second Lien Call Right.  Class 3 consists of all First Lien 
Debt Claims, but, for the avoidance of doubt, solely with respect to Debtor Avaya Holdings Corp., Class 3 
shall consist of all First Lien Debt Claims other than First Lien Notes Claims.

Should the Reorganized Debtors elect, on or after the Effective Date, to reflect all or any portion of 
the ownership of the Reorganized HoldCo Common Stock through the facilities of DTC, the Reorganized 
Debtors shall not be required to provide any further evidence other than the Plan or Confirmation Order 
with respect to the treatment of such applicable portion of the Reorganized HoldCo Common Stock, and 
such Plan or Confirmation Order shall be deemed to be legal and binding obligations of the Reorganized 
Debtors in all respects.

DTC shall be required to accept and conclusively rely upon the Plan and Confirmation Order in lieu 
of a legal opinion regarding whether the Reorganized HoldCo Common Stock is exempt from registration 
and/or eligible for DTC book-entry delivery, settlement, and depository services.

Notwithstanding anything to the contrary in the Plan, no entity (including, for the avoidance of 
doubt, DTC) may require a legal opinion regarding the validity of any transaction contemplated by the Plan, 
including, for the avoidance of doubt, whether the Reorganized HoldCo Common Stock is exempt from 
registration and/or eligible for DTC book-entry delivery, settlement, and depository services.

8. Compliance with Tax Requirements

In connection with the Plan, to the extent applicable, Reorganized HoldCo, the Reorganized 
Debtors, and the Distribution Agent, as applicable, shall comply with all tax withholding and reporting 
requirements imposed on them by any Governmental Unit, and all distributions pursuant to the Plan shall be 
subject to such withholding and reporting requirements.  The Debtors shall consult with the Requisite First 
Lien Creditors and use commercially reasonable efforts to structure the Restructuring Transactions in a 
manner that will mitigate or eliminate any withholding obligations.  Notwithstanding any provision in the 
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Plan to the contrary, the Reorganized Debtors and the Distribution Agent, as applicable, shall be authorized 
to take all actions necessary or appropriate to comply with such withholding and reporting requirements, 
including liquidating a portion of the distribution to be made under the Plan to generate sufficient funds to 
pay applicable withholding taxes, withholding distributions pending receipt of information necessary to 
facilitate such distributions or establishing any other mechanisms they believe are reasonable and 
appropriate.  The Reorganized Debtors reserve the right to allocate all distributions made under the Plan in 
compliance with applicable wage garnishments, alimony, child support, and other spousal awards, liens, 
and encumbrances.

9. Allocations

Distributions in respect of Allowed Claims shall be allocated first to the principal amount of such 
Claims (as determined for federal income tax purposes) and then, to the extent the consideration exceeds 
the principal amount of the Claims, to any portion of such Claims for accrued but unpaid interest as 
Allowed in the Plan.

10. No Postpetition Interest on Claims

Unless otherwise specifically provided for in an order of the Bankruptcy Court, the Plan, or the 
Confirmation Order, or required by applicable bankruptcy law or the ABL Intercreditor Agreement, 
postpetition interest shall not accrue or be paid on any Claims and no Holder of a Claim shall be entitled to 
interest accruing on or after the Petition Date on any such Claim.

11. Setoffs and Recoupment

Except as otherwise expressly provided in the Plan, the Debtors or the Reorganized Debtors, as 
applicable, may, but shall not be required to, setoff against or recoup from any Claims of any nature 
whatsoever that the Debtors or the Reorganized Debtors may have against the claimant, but neither the 
failure to do so nor the allowance of any Claim under the Plan shall constitute a waiver or release by the 
Debtors or the Reorganized Debtors of any such Claim it may have against the Holder of such Claim.  In no 
event shall any Holder of Claims be entitled to set off any such Claim against any claim, right, or Cause of 
Action of the Debtor or Reorganized Debtor (as applicable), unless: (a) the Debtors have consented (which 
consent shall not be unreasonably withheld), and (b) such Holder has filed a motion with the Bankruptcy 
Court requesting the authority to perform such setoff on or before the Confirmation Date, and 
notwithstanding any indication in any Proof of Claim or otherwise that such Holder asserts, has, or intends 
to preserve any right of setoff pursuant to section 553 of the Bankruptcy Code or otherwise.

12. Claims Paid by Third Parties

(a) Claims Paid or Payable by Third Parties

A Claim shall be reduced in full, and such Claim shall be disallowed without an objection to such 
Claim having to be filed and without any further notice to or action, order, or approval of the Bankruptcy 
Court, to the extent that the Holder of such Claim receives payment in full on account of such Claim from a 
party that is not a Debtor or Reorganized Debtor.  To the extent a Holder of a Claim receives a distribution 
on account of such Claim and receives payment from a party that is not a Debtor or a Reorganized Debtor 
on account of such Claim, such holder shall repay, return or deliver any distribution held by or transferred to 
the Holder to the applicable Reorganized Debtor to the extent the Holder’s total recovery on account of 
such Claim from the third party and under the Plan exceeds the amount of such Claim as of the date of any 
such distribution under the Plan.
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(b) Claims Payable by Insurance Carriers

No distributions under the Plan shall be made on account of an Allowed Claim that is payable 
pursuant to one of the Debtors’ insurance policies until the Holder of such Allowed Claim has exhausted all 
remedies with respect to such insurance policy.  To the extent that one or more of the Debtors’ insurers 
agrees to satisfy in full or in part a Claim (if and to the extent adjudicated by a court of competent 
jurisdiction), then immediately upon such insurers’ agreement, such Claim may be expunged to the extent 
of any agreed upon satisfaction on the Claims Register by the Notice and Claims Agent without a Claims 
objection having to be filed and without any further notice to or action, order, or approval of the Bankruptcy 
Court.

(c) Applicability of Insurance Policies

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be in 
accordance with the provisions of any applicable insurance policy.  Nothing contained in the Plan shall 
constitute or be deemed a waiver of any Cause of Action that the Debtors or any Entity may hold against 
any other Entity, including insurers under any policies of insurance, nor shall anything contained in the Plan 
constitute or be deemed a waiver by such insurers of any defenses, including coverage defenses, held by 
such insurers.

G. Procedures for Resolving Contingent, Unliquidated, and Disputed Claims

1. Allowance of Claims

After the Effective Date, each of the Debtors or the Reorganized Debtors shall have and retain any 
and all rights and defenses such Debtor had with respect to any Claim immediately before the Effective 
Date.  Except as expressly provided in the Plan or in any order entered in the Chapter 11 Cases before the 
Effective Date (including the Confirmation Order), no Claim shall become an Allowed Claim unless and 
until such Claim is deemed Allowed pursuant to the Plan or a Final Order, including the Confirmation 
Order (when it becomes a Final Order), allowing such Claim. For the avoidance of doubt, there is no 
requirement to File a Proof of Claim (or move the Court for allowance) to be an Allowed Claim under the 
Plan.

2. Claims and Interests Administration Responsibilities

Except as otherwise specifically provided in the Plan and notwithstanding any requirements that 
may be imposed pursuant to Bankruptcy Rule 9019, after the Effective Date, the Reorganized Debtors shall 
have the exclusive authority: (a) to File, withdraw, or litigate to judgment objections to Claims;(b) to settle 
or compromise any disputed Claim without any further notice to or action, order, or approval by the 
Bankruptcy Court; and (c) to administer and adjust the Claims Register to reflect any such settlements or 
compromises without any further notice to or action, order, or approval by the Bankruptcy Court.  For the 
avoidance of doubt, except as otherwise provided in the Plan, from and after the Effective Date, each 
Reorganized Debtor shall have and retain any and all rights and defenses such Debtor had immediately 
prior to the Effective Date with respect to any disputed Claim or Interest, including the Causes of Action 
retained pursuant to Article IV.O or defenses reserved pursuant to Article VIII.I of the Plan.

3. Estimation of Claims
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Before or after the Effective Date, the Debtors or the Reorganized Debtors may at any time request 
that the Bankruptcy Court estimate any disputed Claim or disputed Interest that is contingent or 
unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether any 
party previously has objected to such Claim or whether the Bankruptcy Court has ruled on any such 
objection, and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim, including during 
the litigation of any objection to any Claim or during the appeal relating to such objection.  In the event that 
the Bankruptcy Court estimates any disputed, contingent, or unliquidated Claim, that estimated amount 
shall constitute a maximum limitation on such Claim for all purposes under the Plan (including for purposes 
of distributions), and the Debtors or the Reorganized Debtors, as applicable, may elect to pursue any 
supplemental proceedings to object to any ultimate distribution on such Claim.  Notwithstanding section 
502(j) of the Bankruptcy Code, in no event shall any Holder of a Claim that has been estimated pursuant to 
section 502(c) of the Bankruptcy Code or otherwise be entitled to seek reconsideration of such estimation 
unless such Holder has Filed a motion requesting the right to seek such reconsideration on or before 21 days 
after the date on which such Claim is estimated.  All of the aforementioned Claims and objection, 
estimation, and resolution procedures are cumulative and not exclusive of one another.  Claims may be 
estimated and subsequently compromised, settled, withdrawn, or resolved by any mechanism approved by 
the Bankruptcy Court.

4. Adjustment to Claims Register Without Objection

Any duplicate Claim or Interest or any Claim or Interest that has been paid or satisfied, or any 
Claim that has been amended or superseded, may be adjusted or expunged on the Claims Register by the 
Debtors or the Reorganized Debtors upon stipulation between the parties in interest without a Claims 
objection having to be Filed and without any further notice to or action, order, or approval of the 
Bankruptcy Court.

5. Time to File Objections to Claims

Any objections to Claims shall be Filed on or before the Claims Objection Deadline, as such 
deadline may be extended from time to time.

6. Disallowance of Claims

Any Claims held by Entities from which property is recoverable under section 542, 543, 550, or 
553 of the Bankruptcy Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 
545, 547, 548, 549, or 724(a) of the Bankruptcy Code, shall be deemed disallowed pursuant to section 
502(d) of the Bankruptcy Code, and Holders of such Claims may not receive any distributions on account of 
such Claims until such time as such Causes of Action against that Entity have been settled or a Bankruptcy 
Court order with respect thereto has been entered and all sums due, if any, to the Debtors by that Entity have 
been turned over or paid to the Debtors or the Reorganized Debtors.

7. Amendments to Claims

On or after the Effective Date, except as provided in the Plan or the Confirmation Order, a Claim 
may not be Filed or amended without the prior authorization of the Bankruptcy Court or the Reorganized 
Debtors.

8. Distribution After Allowance

To the extent that a disputed Claim ultimately becomes an Allowed Claim, distributions (if any) 
shall be made to the Holder of such Allowed Claim in accordance with the provisions of the Plan.  As soon 
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as reasonably practicable after the date that the order or judgment of a court of competent jurisdiction 
allowing any disputed Claim becomes a Final Order, the Reorganized Debtors shall provide to the Holder 
of such Claim the distribution (if any) to which such Holder is entitled under the Plan as of the Effective 
Date.

9. Single Satisfaction of Claims

Holders of Allowed Claims may assert such Claims against each Debtor obligated with respect to 
such Claims, and such Claims shall be entitled to share in the recovery provided for the applicable Class of 
Claims against each obligated Debtor based upon the full Allowed amount of such Claims.  
Notwithstanding the foregoing, in no case shall the aggregate value of all property received or retained 
under the Plan on account of any Allowed Claim exceed 100 percent of the underlying Allowed Claim plus 
applicable interest, if any.

H. Settlement, Release, Injunction, and Related Provisions

1. Compromise and Settlement of Claims, Interests, and Controversies

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration 
for the distributions and other benefits provided pursuant to the Plan, the Plan is and shall be deemed a 
good-faith compromise and settlement of all Claims, Interests, and controversies relating to the contractual, 
legal, and subordination rights that a Holder of a Claim or Interest may have with respect to any Allowed 
Claim or Interest, or any distribution to be made on account of such Allowed Claim or Interest, including 
but not limited to, the Settled Challenge Claims.

If the Plan is confirmed and becomes effective in accordance with its terms, then the Holders of 
First Lien Debt Claims shall be deemed to have accepted the Challenge Claims Settlement for all purposes 
in these Chapter 11 Cases.  Pursuant to the Challenge Claims Settlement, each Holder of a First Lien Debt 
Claim waives any right to a recovery or distribution from the General Unsecured Recovery Cash Pool or the 
General Unsecured Recovery Equity Reserve on account of its First Lien Debt Deficiency Claim.

If the Plan is confirmed and becomes effective in accordance with its terms, the Committee shall be 
deemed to have waived any right to assert any of the Letter Claims.  

The entry of the Confirmation Order shall constitute the Bankruptcy Court's approval of the 
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the 
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates, 
and Holders of Claims and Interests and is fair, equitable, and reasonable.  The compromises, settlements, 
and releases described herein shall be deemed nonseverable from each other and from all other terms of the 
Plan.  In accordance with the provisions of the Plan, pursuant to Bankruptcy Rule 9019, without any further 
notice to or action, order, or approval of the Bankruptcy Court, after the Effective Date, the Reorganized 
Debtors may compromise and settle Claims against, and Interests in, the Debtors and their Estates and 
Causes of Action against other Entities.

2. Discharge of Claims and Termination of Interests

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided  
in the Plan or in a contract, instrument, or other agreement or document executed pursuant to the Plan, the 
distributions, rights, and treatment that are provided in the Plan shall be in complete satisfaction, discharge, 
and release, effective as of the Effective Date, of Claims (including any intercompany claims resolved or 
compromised after the Effective Date by the Reorganized Debtors), Interests, and Causes of Action of any 
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nature whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, 
whether known or unknown, against, liabilities of, liens on, obligations of, rights against, and interests in, 
the Debtors or any of their assets or properties, regardless of whether any property shall have been 
distributed or retained pursuant to the Plan on account of such Claims and Interests, including demands, 
liabilities, and Causes of Action that arose before the Effective Date, any contingent or non-contingent 
liability on account of representations or warranties issued on or before the Effective Date, and all debts of 
the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case whether or not:  
(a) a Proof of Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the 
Bankruptcy Code; (b) a Claim or Interest based upon such debt, right, or Interest is Allowed pursuant to 
section 502 of the Bankruptcy Code; or (c) the Holder of such a Claim or Interest has voted to accept the 
Plan.  Any default or “event of default” by the Debtors or Affiliates with respect to any Claim or Interest 
that existed immediately before or on account of the Filing of the Chapter 11 Cases shall be deemed cured 
(and no longer continuing) as of the Effective Date with respect to a Claim that is Unimpaired by the Plan.  
The Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests subject 
to the Effective Date occurring.

3. Debtor Release

The Plan contains the following releases provided by the Debtors, which should be read in 
their entirety:

Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable consideration, as 
of the Effective Date, the Debtors and their Estates, the Reorganized Debtors and each of their 
respective current and former Affiliates (with respect to non-Debtors, to the extent permitted by 
applicable law) shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and 
forever released, waived and discharged the Released Parties from any and all Claims, Interests, 
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever (including 
any derivative Claims asserted or that may be asserted on behalf of the Debtors or their Estates), 
whether known or unknown, foreseen or unforeseen, based on or relating to, or in any manner 
arising from, in whole or in part, the Debtors, the DIP Financing, the Plan Support Agreement, the 
PBGC Settlement, the formulation, preparation, dissemination, negotiation the Plan, the Disclosure 
Statement, or any Restructuring Transaction, contract, instrument, release, or other agreement or 
document created or entered into in connection with the Plan, the Disclosure Statement, the filing of 
the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration 
and implementation of the Plan, including the issuance or distribution of Securities pursuant to the 
Plan, or the distribution of property under the Plan, or any other related agreement, or upon any 
other act or omission, transaction, agreement, event, or other occurrence taking place on or before 
the Confirmation Date related or relating to the foregoing.  Notwithstanding anything to the 
contrary in the foregoing, the releases set forth above do not release (a) any post-Confirmation Date 
obligations of any party or Entity under the Plan, any Restructuring Transaction, or any document, 
instrument, or agreement (including those set forth in the Plan Supplement) executed to implement 
the Plan and (b) any Causes of Action held by PBGC against any Entity arising from a breach of 
fiduciary duty order Title I of The Employee Retirement Income Security Act of 1974 (“ERISA”).

4. Third Party Release

The Plan defines “Releasing Party” as each of the following in their capacity as such: (a) all 
Holders of Claims who are deemed to accept the Plan; (b) all Holders of Claims who vote to accept the 
Plan; (c) the Consenting Creditors; (d) PBGC; (e) the Cash Flow Credit Facility Agent and DIP Financing 
Agent; (f) the Committee; (g) the Committee Members; and (h) with respect to each of the Debtors, the 
Reorganized Debtors, and each of the foregoing Entities in clauses (a) through (g), such Entity and its 
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current and former Affiliates, and such Entities' and their current and former Affiliates' current and former 
directors, managers, and officers, to the extent such director, manager, or officer provides express consent, 
equity holders (regardless of whether such interests are held directly or indirectly), predecessors, 
successors, and assigns, subsidiaries, and each of their respective current and former equity holders, 
officers, directors, managers, principals, members, employees, agents, advisory board members, financial 
advisors, partners, attorneys, accountants, investment bankers, consultants, representatives, and other 
professionals, each in their capacity as such.

As of the Effective Date, for good and valuable consideration, each Releasing Party is deemed 
to have released and discharged each Debtor, Reorganized Debtor, and Released Party from any and 
all Claims and Causes of Action, as well as all other Claims and Causes of Action, whether known or 
unknown, including any derivative claims, asserted on behalf of the Debtors, that such Entity would 
have been legally entitled to assert in their own right (whether individually or collectively) or on 
behalf of the Holder of any Claim or Interest, based on or relating to, or in any manner arising from, 
in whole or in part, the Debtors, the DIP Financing, the Plan Support Agreement, the PBGC 
Settlement, the Avaya Salaried Pension Plan and the termination thereof, any Claims or Causes of 
Action that may exist with respect to all Released Parties as of the Confirmation Date or, with 
respect to PBGC, as of the termination of the Avaya Salaried Pension Plan, on account of the Avaya 
Hourly Pension Plan or the Avaya Salaried Pension Plan, the formulation, preparation, 
dissemination, negotiation, of the Plan, the Disclosure Statement, or any other action or transaction 
relating in any way to any of the foregoing, contract, instrument, release, or other agreement or 
document created or entered into in connection with the Plan, the Disclosure Statement, the filing of 
the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration 
and implementation of the Plan, including the issuance or distribution of Securities pursuant to the 
Plan, or the distribution of property under the Plan, or any other related agreement, or upon any 
other act or omission, transaction, agreement, event, or other occurrence taking place on or before 
the Confirmation Date related or relating to the foregoing. Notwithstanding anything to the contrary 
in the foregoing, the releases set forth above do not release any post-Confirmation Date obligations 
of any party or Entity under the Plan, any Restructuring Transaction, or any document, instrument, 
or agreement (including those set forth in the Plan Supplement) executed to implement the Plan 
other than with respect to the termination of the Avaya Salaried Pension Plan, for which the 
foregoing “Third Party Release” shall be effective with respect to any Claim or Cause of Action 
arising prior to or as of the termination of the Avaya Salaried Pension Plan.  Notwithstanding 
anything contained in the Plan, the foregoing Third Party Release (a) is applicable only to the 
maximum extent permitted by law (b) does not release any Causes of Action held by the PBGC 
against any Entity arising from a breach of fiduciary duty under Title I of ERISA, and (c) does not 
release any obligations to maintain the Avaya Hourly Pension Plan after the Effective Date in 
accordance with Article IV.S of the Plan.

5. Exculpation

The Plan defines “Exculpated Parties” as, collectively: (a) the Debtors; (b) the Committee 
Members; (c) the Committee, and (d) with respect to each of the foregoing, such Entity’s current and former 
Interest holders (regardless of whether such interests are held directly or indirectly), subsidiaries, officers, 
directors, managers, principals, members, employees, agents, advisory board members, financial advisors, 
partners, attorneys, accountants, investment bankers, consultants, representatives, and other professionals, 
each in their capacity as such.

Except as otherwise specifically provided in the Plan, no Exculpated Party shall have or 
incur liability for, and each Exculpated Party is hereby released and exculpated from, any Cause of 
Action for any claim related to any act or omission in connection with, relating to, or arising out of, 
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the Chapter 11 Cases, in whole or in part, the Debtors, the formulation, preparation, dissemination, 
negotiation, of the Plan, the Disclosure Statement,  or any Restructuring Transaction, contract, 
instrument, release, or other agreement or document created or entered into in connection with the 
Plan, the Disclosure Statement, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the 
pursuit of Consummation, the administration and implementation of the Plan, including the 
issuance or distribution of Securities pursuant to the Plan, or the distribution of property under the 
Plan, or any other related agreement, except for Claims or Causes of Action arising from to an act or 
omission that is judicially determined in a Final Order to have constituted actual fraud, willful 
misconduct, or gross negligence, but in all respects such Exculpated Parties shall be entitled to 
reasonably rely upon the advice of counsel with respect to their duties and responsibilities.  The 
Exculpated Parties have, and upon completion of the Plan shall be deemed to have, participated in 
good faith and in compliance with the applicable laws with regard to the solicitation of, and 
distribution of, consideration pursuant to the Plan and, therefore, are not, and on account of such 
distributions shall not be, liable at any time for the violation of any applicable law, rule, or regulation 
governing the solicitation of acceptances or rejections of the Plan or such distributions made 
pursuant to the Plan; provided that, the foregoing “Exculpation” shall be limited to the extent 
permitted in section 1125(e) of the Bankruptcy Code.

6. Injunction

Except as otherwise expressly provided in the Plan or for distributions required to be paid or 
delivered pursuant to the Plan or the Confirmation Order, all entities that have held, hold, or may 
hold Claims or Interests that have been released pursuant to Article VIII.C or Article VIII.D of the 
Plan, shall be discharged pursuant to Article VIII.B of the Plan, or are subject to exculpation 
pursuant to Article VIII.E of the Plan, are permanently enjoined, from and after the Effective Date, 
from taking any of the following actions against, as applicable, the Debtors, the Reorganized 
Debtors, the Released Parties, or the Exculpated Parties (to the extent of the exculpation provided 
pursuant to Article VIII.E of the Plan with respect to the Exculpated Parties): (a) commencing or 
continuing in any manner any action or other proceeding of any kind on account of or in connection 
with or with respect to any such Claims or Interests; (b) enforcing, attaching, collecting, or 
recovering by any manner or means any judgment, award, decree, or order against such entities on 
account of or in connection with or with respect to any such Claims or Interests; (c) creating, 
perfecting, or enforcing any lien or encumbrance of any kind against such entities or the property or 
the estates of such entities on account of or in connection with or with respect to any such Claims or 
Interests; (d) asserting any right of setoff, subrogation, or recoupment of any kind against any 
obligation due from such entities or against the property of such entities on account of or in 
connection with or with respect to any such Claims or Interests unless such entity has timely asserted 
such setoff right in a document filed with the Bankruptcy Court explicitly preserving such setoff, and 
notwithstanding an indication of a Claim or interest or otherwise that such entity asserts, has, or 
intends to preserve any right of setoff pursuant to applicable law or otherwise; and (e) commencing 
or continuing in any manner any action or other proceeding of any kind on account of or in 
connection with or with respect to any such Claims or Interests released or settled pursuant to the 
Plan.

7. Subordination Rights

The classification and manner of satisfying all Claims and Interests under the Plan take into 
consideration all subordination rights, whether arising under general principles of equitable subordination, 
contract, section 510(c) of the Bankruptcy Code, the ABL Intercreditor Agreement or otherwise, that a 
Holder of a Claim or Interest may have against other Claim or Interest Holders with respect to any 
Distribution made pursuant to the Plan.  Except as provided in the Plan, all subordination rights that a 
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Holder of a Claim may have with respect to any Distribution to be made pursuant to the Plan shall be 
discharged and terminated, and all actions related to the enforcement of such subordination rights shall be 
permanently enjoined.

Pursuant to Bankruptcy Rule 9019 and in consideration for the Distributions and other benefits 
provided under the Plan, the provisions of the Plan shall constitute a good faith compromise and settlement 
of all claims or controversies relating to the subordination rights that a Holder of a Claim may have with 
respect to any Allowed Claim or any Distribution to be made pursuant to the Plan on account of any 
Allowed Claim.  The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, as 
of the Effective Date, of the compromise or settlement of all such claims or controversies and the 
Bankruptcy Court’s finding that such compromise or settlement is in the best interests of the Debtors, the 
Reorganized Debtors and their respective property and Claim and Interest Holders and is fair, equitable and 
reasonable.

8. Release of Liens

Except (a) with respect to the Liens securing (i) the Exit Facility, (ii) New Secured Debt, and (iii) to 
the extent elected by the Debtors, with the consent of the Requisite First Lien Creditors, with respect to an 
Allowed Other Secured Claim in accordance with Article III.B.2 of the Plan, or (b) as otherwise provided in 
the Plan or in any contract, instrument, release, or other agreement or document created pursuant to the 
Plan, on the Effective Date, all mortgages, deeds of trust, Liens, pledges, or other security interests against 
any property of the Estates shall be fully released and discharged, and the holders of such mortgages, deeds 
of trust, Liens, pledges, or other security interests shall execute such documents as may be reasonably 
requested by the Debtors or the Reorganized Debtors, as applicable, to reflect or effectuate such releases, 
and all of the right, title, and interest of any holder of such mortgages, deeds of trust, Liens, pledges, or 
other security interests shall revert to the Reorganized Debtor and its successors and assigns.

9. Release of Preference Actions

As of the Effective Date, the Debtors, on behalf of themselves and their Estates, shall be deemed to 
waive and release all Avoidance Actions arising under section 547 of the Bankruptcy Code or any 
comparable “preference” action arising under applicable of non-bankruptcy law unless such Cause of 
Action is specifically identified in the Plan Supplement; provided that, except as expressly provided in  
Article VIII.I of the Plan or the Confirmation Order, the Reorganized Debtors shall retain the right to assert 
any Claims assertable in any Avoidance Action as defenses or counterclaims in any Cause of Action 
brought by any Entity.  For the avoidance of doubt, the Reorganized Debtors shall retain the right, after the 
Effective Date, to prosecute any Avoidance Action specifically identified in the Plan Supplement.

I. Conditions Precedent to Confirmation and Consummation of the Plan

1. Conditions Precedent to the Effective Date

It shall be a condition to Consummation of the Plan that the following conditions shall have been 
satisfied or occur in conjunction with the occurrence of the Effective Date (or shall be waived pursuant to 
Article IX.B of the Plan):

(a) the Bankruptcy Court shall have entered the Confirmation Order, in form 
and substance materially consistent with the Plan and otherwise 
reasonably acceptable to the Debtors and the Requisite First Lien 
Creditors and such Confirmation Order shall be a Final Order;
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(b) the Avaya Salaried Pension Plan shall have been terminated;

(c) the PBGC Settlement Approval Order shall have been entered and be in 
effect;

(d) The Debtors shall have assumed the Avaya Hourly Pension Plan in 
accordance with Article IV.S.1 of the Plan;

(e) the Professional Fee Escrow shall have been established and funded in 
Cash in accordance with Article II.C of the Plan;

(f) the General Unsecured Recovery Cash Pool Account shall have been 
established and funded in Cash in accordance with Article IV.G.1 of the 
Plan;

(g) The General Unsecured Recovery Equity Reserve shall have been 
established in accordance with Article IV.G.2 of the Plan;

(h) The GUC Oversight Administrator shall have been appointed in 
accordance with Article IV.P of the Plan;

(i) The Reorganized Debtors shall have executed the Exit Facility Documents 
and the New Secured Debt Documents and Avaya Inc. shall have issued 
the indebtedness contemplated thereby;

(j) the Plan Support Agreement shall be in full force and effect;

(k) the conditions precedent to entry into the Exit Facility shall have been 
satisfied, waived or shall be satisfied contemporaneously with the 
occurrence of the Effective Date;

(l) all fees and expenses due to the professionals for the Ad Hoc First Lien 
Group shall have been paid in Cash and in accordance with the terms of 
the DIP Financing Order and the Plan Support Agreement; and

(m) the Debtors have become current on their SEC Filings (as defined in the 
Plan Support Agreement).

2. Waiver of Conditions

The conditions to the Effective Date of the Plan set forth in Article IX of the Plan may be waived 
only by consent of the Debtors, with the consent of the Requisite First Lien Creditors, and PBGC solely 
with respect to the conditions set forth in Article IX.A.3 and Article IX.A.4 and (2) the Committee, solely 
with respect to Article IX.A.6, Article IX.A.7 and Article IX.A.8 of the Plan, without notice, leave, or order 
of the Bankruptcy Court or any formal action other than proceedings to confirm or consummate the Plan, 
subject to the terms of the Bankruptcy Code and the Bankruptcy Rules.

3. Substantial Consummation

“Substantial consummation” of the Plan, as defined by section 1102(2) of the Bankruptcy Code, 
shall be deemed to occur on the Effective Date.
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4. Effect of Non-Occurrence of Conditions to the Effective Date

If the Effective Date does not occur, the Plan shall be null and void in all respects and nothing 
contained in the Plan or the Disclosure Statement shall:  (a) constitute a waiver or release of any Claims by 
or Claims against or Interests in the Debtors; (b) prejudice in any manner the rights of the Debtors, any 
Holders of a Claim or Interest or any other Entity; or (c) constitute an admission, acknowledgment, offer, or 
undertaking by the Debtors, any Holders, or any other Entity in any respect.

J. Modification, Revocation, or Withdrawal of the Plan

1. Modification and Amendments

The Debtors, with the consent of the Requisite First Lien Creditors, PBGC (solely with respect to 
the PBGC Settlement), and the Committee (solely with respect to the treatment provided to Holders of 
Allowed General Unsecured Claims and the role of the GUC Oversight Administrator) reserve the right to 
modify the Plan and seek Confirmation consistent with the Bankruptcy Code and the Bankruptcy Rules 
and, as appropriate, not resolicit votes on such modified Plan.  Subject to certain restrictions and 
requirements set forth in section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019 and those 
restrictions on modifications set forth in the Plan, the Debtors, with the consent of the Requisite First Lien 
Creditors, expressly reserve their rights to alter, amend, or modify materially the Plan with respect to the 
Debtors, one or more times, after Confirmation, and, to the extent necessary, may initiate proceedings in the 
Bankruptcy Court to so alter, amend, or modify the Plan, or remedy any defect or omission, or reconcile any 
inconsistencies in the Plan, the Disclosure Statement, or the Confirmation Order, in such matters as may be 
necessary to carry out the purposes and intent of the Plan.

2. Effect of Confirmation on Modifications

Entry of the Confirmation Order shall mean that all modifications or amendments to the Plan 
occurring after the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code 
and do not require additional disclosure or resolicitation under Bankruptcy Rule 3019.

3. Revocation or Withdrawal of the Plan

The Debtors reserve the right, with the consent of the Requisite First Lien Creditors (subject to the 
terms of the Plan Support Agreement), to revoke or withdraw the Plan prior to the Confirmation Date.  If the 
Debtors revoke or withdraw the Plan, or if Confirmation and Consummation does not occur, then:  (a) the 
Plan shall be null and void in all respects; (b) any settlement or compromise embodied in the Plan 
(including the fixing or limiting to an amount certain of any Claim or Interest or Class of Claims or 
Interests), assumption or rejection of Executory Contracts or Unexpired Leases effected by the Plan, and 
any document or agreement executed pursuant to the Plan, shall be deemed null and void; and (c) nothing 
contained in the Plan shall:  (i) constitute a waiver or release of any Claims or Interests; (ii) prejudice in any 
manner the rights of the Debtors or any other Entity, including the Holders of Claims or the non-Debtor 
subsidiaries; or (iii) constitute an admission, acknowledgement, offer, or undertaking of any sort by the 
Debtors or any other Entity, including the non-Debtor subsidiaries.

K. Retention of Jurisdiction

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on 
and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over the Chapter 11 Cases and all 
matters arising out of, or related to, the Chapter 11 Cases and the Plan, including jurisdiction to:
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1. Allow, disallow, determine, liquidate, classify, estimate, or establish the priority,
Secured or unsecured status, or amount of any Claim or Interest, including the 
resolution of any request for payment of any Administrative Claim and the 
resolution of any and all objections to the Secured or unsecured status, priority, 
amount, or allowance of Claims or Interests; provided that, for the avoidance of 
doubt, the Bankruptcy Court’s retention of jurisdiction with respect to such matters 
shall not preclude the Debtors or the Reorganized Debtors, as applicable, from 
seeking relief from any other court, tribunal, or other legal forum of competent 
jurisdiction with respect to such matters;

2. decide and resolve all matters related to the granting and denying, in whole or in 
part, any applications for allowance of compensation or reimbursement of 
expenses to Professionals authorized pursuant to the Bankruptcy Code or the Plan;

3. resolve any matters related to:  (a) the assumption or assumption and assignment of 
any Executory Contract or Unexpired Lease to which a Debtor is a party or with 
respect to which a Debtor may be liable in any manner and to hear, determine, and, 
if necessary, liquidate, any Claims arising therefrom, including Claims related to 
the rejection of an Executory Contract or Unexpired Lease, cure costs pursuant to 
section 365 of the Bankruptcy Code, or any other matter related to such Executory 
Contract or Unexpired Lease; (b) the Reorganized Debtors amending, modifying, 
or supplementing, after the Confirmation Date, pursuant to Article V of the Plan, 
any Executory Contracts or Unexpired Leases to the schedule of Executory 
Contracts and Unexpired Leases to be assumed; and (c) any dispute regarding 
whether a contract or lease is or was executory or expired;

4. adjudicate controversies, if any, with respect to distributions to Holders of 
Allowed Claims under the Plan;

5. adjudicate, decide, or resolve any motions, adversary proceedings, contested, or 
litigated matters, and any other matters, and grant or deny any applications 
involving a Debtor that may be pending on the Effective Date;

6. adjudicate, decide, or resolve any and all matters related to Causes of Action;

7. adjudicate, decide, or resolve any and all matters related to section 1141 of the 
Bankruptcy Code;

8. enter and implement such orders as may be necessary or appropriate to execute, 
implement, or consummate the provisions of the Plan and all contracts, 
instruments, releases, indentures, and other agreements or documents created in 
connection with the Plan or the Disclosure Statement;

9. enter and enforce any order for the sale of property pursuant to sections 363, 1123, 
or 1146(a) of the Bankruptcy Code;

10. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise 
in connection with the Consummation, interpretation, or enforcement of the Plan 
or any Entity’s obligations incurred in connection with the Plan;
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11. issue injunctions, enter and implement other orders, or take such other actions as 
may be necessary or appropriate to restrain interference by any Entity with 
Consummation or enforcement of the Plan;

12. resolve any cases, controversies, suits, disputes, or Causes of Action with respect 
to the settlements, compromises, discharges, releases, injunctions, exculpations, 
and other provisions contained in Article VIII of the Plan and enter such orders as 
may be necessary or appropriate to implement such releases, injunctions, and other 
provisions;

13. resolve any cases, controversies, suits, disputes, or Causes of Action with respect 
to the repayment or return of distributions and the recovery of additional amounts 
owed by the Holder of a Claim or Interest for amounts not timely repaid pursuant 
to Article VI.L.1 of the Plan;

14. enter and implement such orders as are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked, or 
vacated;

15. determine any other matters that may arise in connection with or relate to the Plan, 
the Disclosure Statement, the Confirmation Order, or the Plan Supplement;

16. adjudicate any and all disputes arising from or relating to distributions under the 
Plan or any transactions contemplated therein;

17. consider any modifications of the Plan, to cure any defect or omission, or to 
reconcile any inconsistency in any Bankruptcy Court order, including the 
Confirmation Order;

18. determine requests for the payment of Claims and Interests entitled to priority 
pursuant to section 507 of the Bankruptcy Code;

19. hear and determine matters concerning state, local, and federal taxes in accordance 
with sections 346, 505, and 1146 of the Bankruptcy Code;

20. hear and determine all disputes involving the existence, nature, or scope of the 
release provisions set forth in the Plan, including any dispute relating to any 
liability arising out of the termination of employment or the termination of any 
employee or retiree benefit program, regardless of whether such termination 
occurred prior to or after the Effective Date;

21. enforce all orders previously entered by the Bankruptcy Court;

22. hear any other matter not inconsistent with the Bankruptcy Code;

23. enter an order concluding or closing the Chapter 11 Cases; and

24. enforce the injunction, release, and exculpation provisions set forth in Article VIII
of the Plan.
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L. Miscellaneous Provisions

1. Immediate Binding Effect

Subject to Article IX.A of the Plan and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 
7062 or otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan Supplement, 
and the Confirmation Order will be immediately effective and enforceable and deemed binding upon the 
Debtors or the Reorganized Debtors, as applicable, and any and all Holders of Claims or Interests 
(regardless of whether such Claims or Interests are deemed to have accepted or rejected the Plan), all 
Entities that are parties to or are subject to the settlements, compromises, releases, and injunctions 
described in the Plan, each Entity acquiring property under the Plan, the Confirmation Order and any and all 
non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.  All Claims shall be as 
fixed, adjusted, or compromised, as applicable, pursuant to the Plan regardless of whether any Holder of a 
Claim or debt has voted on the Plan.

2. Additional Documents

On or before the Effective Date, the Debtors, with the consent of the Requisite First Lien Creditors 
(such consent not to be unreasonably withheld), may file with the Bankruptcy Court such agreements and 
other documents as may be necessary or appropriate to effectuate and further evidence the terms and 
conditions of the Plan.  The Debtors and all Holders of Claims or Interests receiving distributions pursuant 
to the Plan and all other parties in interest shall, from time to time, prepare, execute, and deliver any 
agreements or documents and take any other actions as may be necessary or advisable to effectuate the 
provisions and intent of the Plan.

3. Payment of Statutory Fees

All fees payable pursuant to 28 U.S.C. § 1930(a) will be paid for each quarter (including any 
fraction thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs first.

4. Reservation of Rights

Except as expressly set forth in the Plan, the Plan will have no force or effect unless the Bankruptcy 
Court shall enter the Confirmation Order in accordance with Article IX.A of the Plan.  Neither the Plan, any 
statement or provision contained in the Plan, nor any action taken or not taken by any Debtor with respect to 
the Plan, the Disclosure Statement, the Confirmation Order, or the Plan Supplement shall be or shall be 
deemed to be an admission or waiver of any rights of any Debtor with respect to the Holders of Claims or 
Interests prior to the Effective Date.

5. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the 
Confirmation Order shall be binding on, and shall inure to the benefit of any heir, executor, administrator, 
successor or assign, affiliate, officer, director, manager, agent, representative, attorney, beneficiaries, or 
guardian, if any, of each Entity.

6. Service of Documents
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Any pleading, notice, or other document required by the Plan to be served on or delivered to the 
Debtors or Reorganized Debtors and the Ad Hoc First Lien Group/Requisite First Lien Creditors shall be 
served on:

Debtors: Avaya Inc.
4655 Great America Parkway
Santa Clara, CA 95054
Attn.:  Adele Freedman

with copies to:

Counsel to Debtors Kirkland & Ellis LLP
Kirkland & Ellis International LLP
601 Lexington Avenue
New York, New York 10022
Attn.: James H.M. Sprayregen, P.C., Jonathan S. 
Henes, P.C., and Natasha S. Hwangpo

Kirkland & Ellis LLP
Kirkland & Ellis International LLP
300 North LaSalle Drive
Chicago, Illinois  60654
Attn.:  Patrick J. Nash, Jr., P.C., Ryan Preston Dahl, 
and Bradley Thomas Giordano

Counsel to the Committee Morrison & Foerster LLP
250 West 55th Street
New York, New York 10019
Attn.:  Lorenzo Marinuzzi, Todd J. Goren, and Erica J. 
Richards

Counsel to the Ad Hoc First Lien
Group/Requisite First Lien 
Creditors

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, New York 10036
Attn.:  Ira S. Dizengoff and Philip C. Dublin

7. Term of Injunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in 
effect in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the 
Bankruptcy Court, and extant on the Confirmation Date (excluding any injunctions or stays contained in the 
Plan or the Confirmation Order) shall remain in full force and effect until the Effective Date.  All 
injunctions or stays contained in the Plan or the Confirmation Order shall remain in full force and effect in 
accordance with their terms.

8. Entire Agreement
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The Plan and Confirmation Order supersede all previous and contemporaneous negotiations, 
promises, covenants, agreements, understandings, and representations on such subjects, all of which have 
become merged and integrated into the Plan and Confirmation Order.

9. Nonseverability of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be 
invalid, void, or unenforceable, the Bankruptcy Court shall be prohibited from altering or interpreting such 
term or provision to make it valid or enforceable, provided that at the request of the Debtors, with the 
reasonable consent of the Requisite First Lien Creditors (subject to the terms of the Plan Support 
Agreement), the Bankruptcy Court shall have the power to alter and interpret such term or provision to 
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of the 
term or provision held to be invalid, void or unenforceable, and such terms or provision shall then be 
applicable as altered or interpreted provided that any such alteration or interpretation shall be acceptable to 
the Debtors, with the reasonable consent of the Requisite First Lien Creditors (subject to the terms of the 
Plan Support Agreement).  The Confirmation Order shall constitute a judicial determination and shall 
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance 
with the foregoing, is: (a) valid and enforceable pursuant to its terms; (b) integral to the Plan and may not be 
deleted or modified without consent from the Debtors, with the reasonable consent of the Requisite First 
Lien Creditors (subject to the terms of the Plan Support Agreement); and (c) nonseverable and mutually 
dependent.

10. Dissolution of Committee

On the Effective Date, the Committee and any other official committees appointed in the Chapter 
11 Cases will dissolve; provided, however, that, following the Effective Date, the Committee shall continue 
in existence and have standing and a right to be heard for the following limited purposes: (a) Claims and/or 
applications, and any relief related thereto, for compensation by Professionals and requests for allowance of 
Administrative Expense Claims for substantial contribution pursuant to section 503(b)(3)(D) of the 
Bankruptcy Code; and (b) any appeals of the Confirmation Order or other appeal to which the Committee is 
a party.  Upon the dissolution of the Committee, the Committee Members and their respective Professionals 
will cease to have any duty, obligation or role arising from or related to the Chapter 11 Cases and shall be 
released and discharged from all rights and duties from or related to the Chapter 11 Cases. 

VIII. STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PLAN

The following is a brief summary of the Confirmation process of the Plan.  Holders of Claims and 
Interests are encouraged to review the relevant provisions of the Bankruptcy Code and to consult their own 
advisors with respect to the summary provided in this Disclosure Statement.

A. Confirmation Hearing

Section 1128(a) of the Bankruptcy Code requires a bankruptcy court, after notice, to conduct a 
hearing to consider confirmation of a chapter 11 plan.  Section 1128(b) of the Bankruptcy Code provides 
that any party in interest may object to Confirmation of the Plan.  The Bankruptcy Court has scheduled 
the Confirmation Hearing for [November 14],15, 2017, at [●]10:00 a.m., prevailing Eastern Time.  
The Confirmation Hearing may be adjourned from time to time by the Bankruptcy Court without further 
notice except for an announcement of the adjourned date made at the Confirmation Hearing or the filing of 
a notice of such adjournment served in accordance with the order approving the Disclosure Statement and 
Solicitation Procedures.  Any objection to the Plan must:  (1) be in writing; (2) conform to the Bankruptcy 
Rules and the Local Rules for the United States Bankruptcy Court for the Southern District of New York; 
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(3) state the name, address, phone number, and e-mail address of the objecting party and the amount and 
nature of the Claim or Interest of such entity, if any; (4) state with particularity the basis and nature of any 
objection to the Plan and, if practicable, a proposed modification to the Plan that would resolve such 
objection; and (5) be Filed, contemporaneously with a proof of service, with the Bankruptcy Court and 
served so that it is actually received by the following notice parties set forth below no later than the Plan 
Objection Deadline.  Unless an objection to the Plan is timely served and Filed, it may not be 
considered by the Bankruptcy Court.

Counsel to the Debtors
Patrick J. Nash Jr., P.C. (admitted pro hac vice)

Ryan Preston Dahl (admitted pro hac vice)
Bradley Thomas Giordano (admitted pro hac vice)

KIRKLAND & ELLIS LLP
300 North LaSalle

Chicago, Illinois 60654

James H.M. Sprayregen, P.C.
Jonathan S. Henes, P.C.

KIRKLAND & ELLIS LLP
601 Lexington Avenue

New York, New York 10022

U.S. Trustee
Office of the United States Trustee
The Southern District of New York

201 Varick Street, Suite 1006 
New York, New York 10014 

Attn:  Susan Golden, Esq.
Counsel to the DIP Lenders Counsel to the CommitteeAd Hoc First Lien 

Group
Davis Polk & Wardell LLP

450 Lexington Ave.
New York, New York 10017 

Attn: Damian Shaible, Esq.

Morrison & FoersterAkin Gump Strauss Hauer & 
Feld LLP

250 West 55th Street
New York, New York 10019 Bank of America 

Tower 
New York, New York, 10036

Attn: Lorenzo MarinuzziPhilip Dublin, Esq.
Jon I. LevineNaomi Moss, Esq.

U.S. Trustee Counsel to the Ad Hoc First Lien Group
Office of the United States Trustee
The Southern District of New York

201 Varick Street, Suite 1006 
New York, New York 10014 

Attn:  Susan Golden, Esq.

Akin Gump Strauss Hauer & Feld LLP
Bank of America Tower 

New York, New York, 10036
Attn: Philip Dublin, Esq.

Naomi Moss, Esq.
Counsel to the Ad Hoc Crossover Group Counsel to the Ad Hoc Second Lien 

GroupCommittee
Stroock & Stroock & Lavan LLP 

180 Maiden Lane 
New York, New York 10038 

Attn: Kristopher M. Hansen, Esq. 
Sayan Bhattacharyya, Esq.

Proskauer RoseMorrison & Foerster LLP
Eleven Times Square
250 West 55th Street

New York, New York 1003610019 
Attn: Martin J. BienenstockLorenzo Marinuzzi, 

Esq.
ncent Indelicato, Esq.Jon I. Levine, Esq.
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B. Confirmation Standards

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies the 
requirements of section 1129 of the Bankruptcy Code with respect to each of the Debtors.  Because each of 
the Debtors must satisfy these requirements, it is possible that the Bankruptcy Court will enter a 
Confirmation Order with respect to certain Debtors and not others.6263  The Debtors believe that the Plan 
satisfies or will satisfy all of the statutory requirements of chapter 11 of the Bankruptcy Code and that they 
have complied or will have complied with all of the requirements of chapter 11 of the Bankruptcy Code.  
Specifically, the Debtors believe that the Plan satisfies or will satisfy the applicable confirmation 
requirements of section 1129 of the Bankruptcy Code, including those set forth below.

! The Plan complies with the applicable provisions of the Bankruptcy Code.

! The Debtors, as the Plan proponents, have complied with the applicable provisions of the 
Bankruptcy Code.

! The Plan has been proposed in good faith and not by any means forbidden by law.

! Any payment made or to be made under the Plan for services or for costs and expenses in, 
or in connection with, the Chapter 11 Cases, or in connection with the Plan and incident to 
the Chapter 11 Cases, has been or will be disclosed to the Bankruptcy Court, and any such 
payment:  (1) made before the Confirmation of the Plan is reasonable; or   (2) is subject to 
the approval of the Bankruptcy Court as reasonable, if it is to be fixed after Confirmation of 
the Plan.

! With respect to each Class of Claims, each Holder of an Impaired Claim has accepted the 
Plan or will receive or retain under the Plan on account of such Claim property of a value as 
of the Effective Date of the Plan that is not less than the amount that such Holder would 
receive or retain if the Debtors were liquidated on that date under chapter 7 of the 
Bankruptcy Code.  With respect to each Class of Interests, each Holder of an Impaired 
Interest has accepted the Plan or will receive or retain under the Plan on account of such 
Interest property of a value as of the Effective Date of the Plan that is not less than the 
amount that such Holder would receive or retain if the Debtors were liquidated on that date 
under chapter 7 of the Bankruptcy Code.

! Each Class of Claims that is entitled to vote on the Plan has either accepted the Plan or is 
not Impaired under the Plan, or the Plan can be confirmed without the approval of such 
voting Class of Claims pursuant to section 1129(b) of the Bankruptcy Code.

! Except to the extent that the Holder of a particular Claim will agree to a different treatment 
of its Claim, the Plan provides that:  (1) Holders of Claims specified in sections 507(a)(2) 
and 507(a)(3) will receive, under different circumstances, Cash equal to the amount of such 
Claim either on the Effective Date (or as soon as practicable thereafter), no later than thirty 
(30) days after the Claim becomes Allowed, or pursuant to the terms and conditions of the 
transaction giving rise to the Claim; (2) Holders of Claims specified in sections 507(a)(1), 
507(a)(4), 507(a)(5), 507(a)(6), or 507(a)(7) of the Bankruptcy Code will receive on 
account of such Claims Cash equal to the Allowed amount of such Claim on the Effective 

                                                     
6263 For example, the Bankruptcy Court may deny Confirmation for one or more of the Debtors if such Debtor fails to obtain the 

requisite acceptance of the Plan from its Classes, while still confirming the Plan with respect to the other Debtors.
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Date of the Plan (or as soon thereafter as is reasonably practicable) or Cash payable over no 
more than six (6) months after the Petition Date; and (3) Holders of Claims specified in 
section 507(a)(8) of the Bankruptcy Code will receive on account of such Claim regular 
installment payments of Cash of a total value, as of the Effective Date of the Plan, equal to 
the Allowed amount of such Claim over a period ending not later than five years after the 
Petition Date.

! At least one Class of Impaired Claims has accepted the Plan, determined without including 
any acceptance of the Plan by any “insider,” as that term is defined by section 101(31) of 
the Bankruptcy Code, holding a Claim in that Class.

! Confirmation of the Plan is not likely to be followed by the liquidation or the need for 
further financial reorganization of the Debtors or any successors thereto under the Plan, 
unless the Plan contemplates such liquidation or reorganization.

! The Debtors have paid or the Plan provides for the payment of the required filing fees 
pursuant to 28 U.S.C. § 1930 to the clerk of the Bankruptcy Court.

1. The Debtor Releases, Third-Party Releases, Exculpation, and Injunctions 
Provisions

Article VIII.C of the Plan provides for releases of certain claims and Causes of Action the Debtors 
may hold against the Released Parties.  The Released Parties are each of the following in their capacity as 
such: (a) the Debtors; (b) the Reorganized Debtors; (c) each of the Debtors' Estates; (d) the Shareholders; 
(e) the Consenting Creditors; (f) PBGC; (g) the Cash Flow Credit Facility Agent and DIP Financing Agent; 
(h) the Committee; (i) the Committee Members; and (j) with respect to each of the foregoing Entities in 
clauses (a) through (i), such Entity and its current and former Affiliates, and such Entities' and their current 
and former Affiliates' current and former directors, managers, officers, equity holders (regardless of 
whether such interests are held directly or indirectly), predecessors, successors, and assigns, subsidiaries, 
and each of their respective current and former equity holders, officers, directors, managers, principals, 
members, employees, agents, advisory board members, financial advisors, partners, attorneys, accountants, 
investment bankers, consultants, representatives, and other professionals, each in their capacity as such.

Article VIII.D of the Plan provides for the release of certain claims and Causes of Action of the 
Releasing Parties against the Released Parties in exchange for the good and valuable consideration and the 
valuable compromises made by the Released Parties (the “Third-Party Release”).  The Releasing Parties are
each of the following in their capacity as such: (a) all Holders of Claims who are deemed to accept the Plan; 
(b) all Holders of Claims who vote to accept the Plan; (c) the Consenting Creditors; (d) PBGC; (e) the Cash 
Flow Credit Facility Agent and DIP Financing Agent; (f) the Committee; (g) the Committee Members; and 
(h) with respect to each of the Debtors, the Reorganized Debtors, and each of the foregoing Entities in 
clauses (a) through (g), such Entity and its current and former Affiliates, and such Entities' and their current 
and former Affiliates' current and former directors, managers, and officers, to the extent such director, 
manager, or officer provides express consent, equity holders (regardless of whether such interests are held 
directly or indirectly), predecessors, successors, and assigns, subsidiaries, and each of their respective 
current and former equity holders, officers, directors, managers, principals, members, employees, agents, 
advisory board members, financial advisors, partners, attorneys, accountants, investment bankers, 
consultants, representatives, and other professionals, each in their capacity as such.

Article VIII.E of the Plan provides for the exculpation of each Exculpated Party for certain acts or 
omissions taken in connection with the Chapter 11 Cases.  The Exculpated Parties are, collectively: (a) the 
Debtors; (b) the Committee Members; (c) the Committee, and (d) with respect to each of the foregoing, 
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such Entity's current and former Interest holders (regardless of whether such interests are held directly or 
indirectly), subsidiaries, officers, directors, managers, principals, members, employees, agents, advisory 
board members, financial advisors, partners, attorneys, accountants, investment bankers, consultants, 
representatives, and other professionals, each in their capacity as such. Article VIII.F of the Plan 
permanently enjoins Entities who have held, hold, or may hold claims, interests, or Liens that have been 
discharged or released pursuant to the Plan, or are subject to exculpation pursuant to the Plan, from 
asserting such claims, interests, or Liens against each Debtor, the Reorganized Debtors, and the Released 
Parties.

The Plan provides that all Holders of Claims who are entitled to vote on the Plan who vote to accept 
the Plan will be granting a release of any claims or rights they have or may have as against many individuals 
and Entities.  The release that these Holders of Claims will be giving is broad and it includes any and all 
claims that such Holders may have against the Released Parties, which in any way relate to the Debtors, 
their operations either before or after the Chapter 11 Cases began, any securities of the Debtors, whether 
purchased or sold, including sales or purchases which have been rescinded, and any transaction that these 
Released Parties had with the Debtors.  Various Holders of Claims who are entitled to vote on the Plan may 
have claims against a Released Party and the Debtors express no opinion on whether a Holder has a claim or 
the value of the claim nor do the Debtors take a position as to whether a Holder should consent to grant this 
release.

It is well-settled that debtors are authorized to settle or release their claims in a chapter 11 plan.6364  
Debtor releases are granted by courts in the Second Circuit where the Debtors establish that such releases 
are in the “best interests of the estate.”6465  Courts often find that releases pursuant to a settlement are 
appropriate.6566  Additionally, in the Second Circuit, third party releases are permissible where “truly 
unusual circumstances” render the release terms integral to the success of the plan.6667  The determination is 
not a matter of “factors and prongs” but courts have provided some guidance for allowing third party 
releases. “Unusual circumstances” include instances in which: (a) the estate received a substantial 
contribution; (b) the enjoined claims were “channeled” to a settlement fund rather than extinguished;(c) the 
enjoined claims would indirectly impact the debtors’ reorganization by way of indemnity or contribution; 
(d) the plan otherwise provided for the full payment of the enjoined claims; and (e) the affected creditors 
consent.6768  Courts typically allow releases of third party claims against non-debtors where there is the 
express consent of the party giving the release or where other circumstances in the case justify giving the 

                                                     
6364 See In re Adelphia Commc’ns Corp., 368 B.R. 140, 263 n.289, 269 (Bankr. S.D.N.Y. 2007) (debtor may release its own 

claims); In re Oneida Ltd., 351 B.R. 79, 94 (Bankr. S.D.N.Y. 2006) (noting that a debtor’s release of its own claims is 
permissible).

6465 See In re Charter Commc’ns, 419 B.R. 221, 257 (Bankr. S.D.N.Y. 2009) (“When reviewing releases in a debtor’s plan, courts 
consider whether such releases are in the best interest of the estate.”).

6566 See, e.g., Spiegel, 2005 WL 1278094, at *11 (approving releases pursuant to section 1123(b)(3) of the Bankruptcy Code and 
Bankruptcy Rule 9019(a)); In re AMR Corp., No. 11-15463 (SHL) (Bankr. S.D.N.Y. Oct. 22, 2013) (confirming chapter 11 
plan containing releases of members, directors, officers and employees of the debtors as well as prepetition lenders that were 
party to a restructuring support agreement); see also In re Bally Total Fitness Holding Corp., 2007 WL 2779438, at *12 (“To 
the extent that a release or other provision in the Plan constitutes a compromise of a controversy, this Confirmation Order shall 
constitute an order under Bankruptcy Rule 9019 approving such compromise.”); accord In re Adelphia Communications 
Corp., 368 B.R. 140, 263 n. 289 (Bankr. S.D.N.Y. 2007) (“The Debtors have considerable leeway in issuing releases of any 
claims the Debtors themselves own.”).

6667 In re Metromedia Fiber Network, Inc., 416 F.3d 136, 142-43 (2d Cir. 2005).

6768 Id. at 141.
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release.6869  Finally, exculpation provisions that extend to prepetition conduct and cover non-estate 
fiduciaries are regularly approved.6970  In approving these provisions, courts consider a number of factors, 
including whether the beneficiaries of the exculpation have participated in good faith in negotiating the plan 
and bringing it to fruition, and whether the provision is integral to the plan.7071

The Debtors believe that the releases, exculpations, and injunctions set forth in the Plan are 
appropriate because, among other things, the releases are narrowly tailored to the Debtors’ restructuring 
proceedings, and each of the Released Parties has afforded value to the Debtors and aided in the 
reorganization process, which facilitated the Debtors’ ability to propose and pursue confirmation of the 
Plan.  The Debtors believe that each of the Released Parties has played an integral role in formulating the 
Plan and has expended significant time and resources analyzing and negotiating the issues presented by the 
Debtors’ prepetition capital structure.  The Debtors further believe that such releases, exculpations, and 
injunctions are a necessary part of the Plan.  The Debtors will be prepared to meet their burden to establish 
the basis for the releases, exculpations, and injunctions for each Released Party and Exculpated Party as 
part of Confirmation of the Plan.

2. Best Interests of Creditors Test—Liquidation Analysis

Often called the “best interests” test, section 1129(a)(7) of the Bankruptcy Code requires that a 
bankruptcy court find, as a condition to confirmation, that a chapter 11 plan provides, with respect to each 
class, that each holder of a Claim or an Interest in such class either (a) has accepted the plan, or (b) will 
receive or retain under the plan property of a value, as of the effective date of the plan, that is not less than 
the amount that such holder would receive or retain if the debtors liquidated under chapter 7 of the 
Bankruptcy Code.

3. Creditor Recoveries

The Plan provides recoveries to, among others, the Holders of Claims in Class 1, Class 2, Class 
3,3(A), Class 3(B), Class 4, Class 5, and Class 6.  As shown in the Debtors’ Liquidation Analysis, and as set 
forth in the Liquidation Analysis, such recoveries are higher than recoveries estimated to be available if the 
Debtors were liquidated under chapter 7 of the Bankruptcy Code.

The recoveries described in this Disclosure Statement that are available to the Holders of Claims 
are estimates and actual recoveries could differ materially based on, among other things, whether the 
amount of Claims actually Allowed against the applicable Debtor exceeds the estimates provided herein.  

                                                     
6869 In re Metromedia Fiber Network, Inc., 416 F.3d 136, 141 (2d Cir. 2005).

6970 See, e.g., Oneida, 351 B.R. at 94 & n.22 (considering an exculpation provision covering a number of prepetition actors with 
respect to certain prepetition actions, as well as postpetition activity).

7071 See In re Bearing Point, Inc., 435 B.R. 486, 494 (Bankr. S.D.N.Y. 2011) (“Exculpation provisions are included so frequently 
in chapter 11 plans because stakeholders all too often blame others for failures to get recoveries they desire; seek vengeance 
against other parties, or simply wish to second guess the decision makers.”); In re DBSD N. Am., Inc., 419 B.R. 179, 217 
(Bankr. S.D.N.Y. 2009) (same), aff’d, In re DBSD N. Am., Inc., No. 09-10156, 2010 WL 1223109 (S.D.N.Y. May 24, 2010), 
aff’d in part, rev’d in part, 634 F.3d 79 (2d Cir. 2011); In re Bally Total Fitness, 2007 WL 2779438, at *8 (finding exculpation, 
release, and injunction provisions appropriate because they were fair and equitable, necessary to successful reorganization, 
and integral to the plan); In re WorldCom, Inc., No. 02-13533, 2003 WL 23861928, at *28 (Bankr. S.D.N.Y. Oct. 31, 2003) 
(approving an exculpation provision where it “was an essential element of the [p]lan formulation process and negotiations”); 
Enron, 326 B.R. 497, 503 (S.D.N.Y. 2005) (excising similar exculpation provisions would “tend to unravel the entire fabric of 
the Plan, and would be inequitable to all those who participated in good faith to bring it into fruition”).
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The Debtors believe that the treatment of Claims as provided by the Plan complies with the Bankruptcy 
Code and established case law.

4. Valuation

The valuation information contained in this Disclosure Statement with regard to the 
Reorganized Debtors is not a prediction or guarantee of the actual market value that may be realized 
through the sale of any securities to be issued pursuant to the Plan.

The Debtors’ advisors have undertaken the Valuation Analysis, attached hereto as Exhibit D, to 
determine the value available for distribution to Holders of Allowed Claims pursuant to the Plan, and to 
analyze and estimate the recoveries to such Holders thereunder.  Additionally, the estimated valuation of 
the Reorganized HoldCo Common Stock in this Disclosure Statement is based on the Settled Valuation, and 
the Settled Valuation used to estimate range of recovery percentages under the Plan for Holders of First 
Lien Debt Claims, PBGC Claims, and Second Lien Notes Claims.  Accordingly, if the actual enterprise 
value of the Avaya Enterprise7172 differs from the estimated enterprise value in the Valuation Analysis, the 
actual value of the Reorganized HoldCo Common Stock and actual distributions to Holders of First Lien 
Debt Claims, PBGC Claims, and Second Lien Notes Claims may be materially different than the 
estimations set forth herein.

5. Financial Feasibility

Section 1129(a)(11) of the Bankruptcy Code requires that the Bankruptcy Court find that 
Confirmation is not likely to be followed by the liquidation of the Reorganized Debtors or the need for 
further financial reorganization, unless the Plan contemplates such liquidation or reorganization.  For 
purposes of determining whether the Plan meets this requirement, the Debtors have analyzed their ability to 
meet their obligations under the Plan.  As part of this analysis, the Debtors have prepared certain financial 
projections, which projections and the assumptions upon which they are based are attached hereto as 
Exhibit F (the “Financial Projections”).  Based on these Financial Projections, the Debtors believe the 
deleveraging contemplated by the Plan meets the financial feasibility requirement.  Moreover, the Debtors 
believe that sufficient funds will exist to make all payments required by the Plan.  Accordingly, the Debtors 
believe that the Plan satisfies the feasibility requirement of section 1129(a)(11) of the Bankruptcy Code.

The Debtors’ actual revenue results outperformed the Business Plan (as defined in the Financial 
Projections) by 3% and 7% in the second and third quarter of 2017, respectively.  The Debtors’ actual 
adjusted EBITDA also outperformed the Business Plan, as set forth below:

                                                     
7172 For purposes of the Valuation Analysis, the Debtors refer to the value of the Avaya Enterprise, and not the value of the 

Reorganized Debtors.  The Valuation Analysis assumes an emergence date for the Reorganized Debtors of September 30, 
2017.  To be consistent with this assumption, the Debtors requested Aon Hewitt to update its calculation of domestic pension,
OPEB, and foreign pension underfunding from September 30, 2016 to September 30, 2017, which calculation is utilized in the 
Valuation Analysis.
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This outperformance is reflected in the projections for Fiscal 2017, which includes actual first 
quarter and second quarter results, as well as preliminary third quarter results. Notwithstanding the 
foregoing, the Debtors have not modified projections for Fiscal 2018 and onward at this time.

C. Acceptance by Impaired Classes

The Bankruptcy Code requires, as a condition to confirmation, that, except as described in the 
following section, each class of claims or interests that is impaired under a plan, accept the plan.  A class 
that is not impaired under a plan is presumed to have accepted the plan and, therefore, solicitation of 
acceptances with respect to such class is not required.  Pursuant to section 1124 of the Bankruptcy Code, a 
class is impaired unless the plan:  (1) leaves unaltered the legal, equitable, and contractual rights to which 
the claim or the equity interest entitles the holder of such claim or equity interest; (2) cures any default, 
reinstates the original terms of such obligation, and compensates the applicable party in question; or (3) 
provides that, on the consummation date, the holder of such claim or equity interest receives cash equal to 
the allowed amount of that claim or, with respect to any equity interest, any fixed liquidation preference to 
which the holder of such equity interest is entitled to any fixed price at which the debtor may redeem the 
security.

Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired 
creditors as acceptance by holders of at least two-thirds in dollar amount and more than one-half in number 
of claims in that class, but for that purpose counts only those who actually vote to accept or to reject a plan.  
Thus, a Class of Claims will have voted to accept the Plan only if two-thirds in amount and more than 
one-half in number actually voting cast their ballots in favor of acceptance of the Plan, subject to Article III
of the Plan.  Section 1126(d) of the Bankruptcy Code similarly defines acceptance of a plan by a class of 
impaired interests, however, Holders of Interests are not entitled to vote on the Plan on account of such 
Interests.

Article III.F of the Plan provides in full: “If a Class contains Claims or Interests eligible to vote and 
no Holders of Claims or Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan 
shall be presumed accepted by the Holders of such Claims or Interests in such Class.”  Such “deemed 
acceptance” by an impaired class in which no class members submit ballots satisfies section 1129(a)(10) of 
the Bankruptcy Code.7273

D. Confirmation without Acceptance by All Impaired Classes

Section 1129(b) of the Bankruptcy Code allows a bankruptcy court to confirm a plan even if 
impaired classes entitled to vote on the plan have not accepted it or if an impaired class is deemed to reject 
the plan; provided, however, the plan is accepted by at least one impaired class (without regard to the votes 
of insiders).  Pursuant to section 1129(b) of the Bankruptcy Code, notwithstanding an impaired class’s 
rejection or deemed rejection of the plan, such plan will be confirmed, at the plan proponent’s request, in a 
procedure commonly known as “cram down,” so long as the plan does not “discriminate unfairly” and is 
“fair and equitable” with respect to each class of claims or interests that is impaired under, and has not 
accepted, the plan.

1. No Unfair Discrimination

                                                     
7273 In re Tribune Co., 464 B.R. 126, 183 (Bankr. D. Del. 2011) (“Would ‘deemed acceptance’ by a non-voting impaired class, in

the absence of objection, constitute the necessary ‘consent’ to a proposed ‘per plan’ scheme?  I conclude that it may.”  
(footnote omitted)); see also In re Adelphia Commc’ns Corp., 368 B.R. 140, 259–63 (Bankr. S.D.N.Y. 2007).
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The test for unfair discrimination applies to classes of claims or interests that are of equal priority 
and are receiving different treatment under the Plan.  The test does not require that the treatment be the same 
or equivalent but that such treatment be “fair.”  In general, courts consider whether a plan discriminates 
unfairly in its treatment of classes of claims of equal rank (e.g., classes of the same legal character).  The 
Debtors do not believe the Plan discriminates unfairly against any Impaired Class of Claims or Interests, 
and have set forth the basis for the disparate treatment of certain Classes of Claims in Article III of the Plan.  
Accordingly, the Debtors believe that the Plan and the treatment of all Classes of Claims and Interests 
satisfy the foregoing requirements for non-consensual Confirmation.

2. Fair and Equitable Test

The fair and equitable test applies to classes of different priority and status (e.g., secured versus 
unsecured) and includes the general requirement that no class of claims receive more than 100% of the 
amount of the allowed claims in such class.  As to each non-accepting class, the test sets different standards 
depending on the type of claims or interests in such class.  As set forth below, the Debtors believe that the 
Plan satisfies the “fair and equitable” requirement, notwithstanding the fact that certain Classes are deemed 
to reject the Plan.

(a) Secured Claims

The condition that a plan be “fair and equitable” to a non-accepting class of secured claims may be 
satisfied, among other things, if a debtor demonstrates that:  (i) (x) the holders of such secured claims retain 
the liens securing such claims to the extent of the allowed amount of the claims, whether the property 
subject to the liens is retained by the debtor or transferred to another entity under the plan, and (y) each 
holder of a secured claim in the class receives deferred cash payments totaling at least the allowed amount 
of such claim with a present value, as of the effective date of the plan, at least equivalent to the value of the 
secured claimant’s interest in the debtor’s property subject to the liens; or (ii) the holders of such secured 
claims realize the indubitable equivalent of such claims.7374

(b) Unsecured Claims

The condition that a plan be “fair and equitable” to a non-accepting class of unsecured claims 
includes the requirement that either:  (i) the plan provides that each holder of a claim of such class receive or 
retain on account of such claim property of a value, as of the effective date of the plan, equal to the allowed 
amount of such claim; or (ii) the holder of any claim or any interest that is junior to the claims of such class 
will not receive or retain under the plan on account of such junior claim or junior interest in any property.7475

(c) Interests

The condition that a plan be “fair and equitable” to a non-accepting class of interests includes the 
requirements that either:  (i) the plan provides that each holder of an interest in that class receives or retains 
under the plan on account of that interest property of a value, as of the effective date of the plan, equal to the 
greater of  (x) the allowed amount of any fixed liquidation preference to which such holder is entitled, and 
(y) any fixed redemption price to which such holder is entitled; (ii) the value of such interest; or (iii) if the 

                                                     
7374 See 11 U.S.C. § 1129(b)(2)(A).

7475 See 11 U.S.C. § 1129(b)(2)(B).
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class does not receive the amount as required under clause (i) above, no class of interests junior to the 
non-accepting class may receive a distribution under the plan.7576

IX. CERTAIN RISK FACTORS TO BE CONSIDERED BEFORE VOTING7677

Holders of Claims should read and consider carefully the risk factors set forth below before voting 
to accept or reject the Plan.  Although there are many risk factors discussed below, these factors should not 
be regarded as constituting the only risks present in connection with the Debtors’ businesses or the Plan and 
its implementation.

A. Bankruptcy Law Considerations

The occurrence or non-occurrence of any or all of the following contingencies, and any others, 
could affect distributions available to holders of Allowed Claims under the Plan but will not necessarily 
affect the validity of the vote of the Impaired Classes to accept or reject the Plan or necessarily require a 
re-solicitation of the votes of holders of Claims in such Impaired Classes.

1. Parties in Interest May Object to the Plan’s Classification of Claims and 
Interests

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity interest in 
a particular class only if such claim or equity interest is substantially similar to the other claims or equity 
interests in such class.  The Debtors believe that the classification of the Claims and Interests under the Plan 
complies with the requirements set forth in the Bankruptcy Code because the Debtors created Classes of 
Claims and Interests each encompassing Claims or Interests, as applicable, that are substantially similar to 
the other Claims or Interests, as applicable, in each such Class.  Nevertheless, there can be no assurance that 
the Bankruptcy Court will reach the same conclusion or that parties in interest will not object.

2. The Conditions Precedent to the Effective Date of the Plan May Not Occur

As more fully set forth in Article IX.A of the Plan, the Effective Date is subject to a number of 
conditions precedent.  If such conditions precedent are not met or waived, the Effective Date will not take 
place.

3. The Debtors May Fail to Satisfy Vote Requirements

If votes are received in number and amount sufficient to enable the Bankruptcy Court to confirm 
the Plan, the Debtors intend to seek, as promptly as practicable thereafter, Confirmation of the Plan.  In the 
event that sufficient votes are not received, the Debtors may seek to confirm an alternative chapter 11 plan.  
There can be no assurance that the terms of any such alternative chapter 11 plan would be similar or as 
favorable to the holders of Allowed Claims as those proposed in the Plan.

4. The Debtors May Not Be Able to Secure Confirmation of the Plan

Section 1129 of the Bankruptcy Code sets forth the requirements for confirmation of a chapter 11 
plan, and requires, among other things, a finding by the Bankruptcy Court that:  (a) such plan “does not 
                                                     
7576 See 11 U.S.C. § 1129(b)(2)(C).

7677 Additional Risk Factors may be found in Item 1A of the 10-K filed by the Debtors for Fiscal Year 2015 available at: 
https://www.avaya.com/investors/secfilings/.
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unfairly discriminate” and is “fair and equitable” with respect to any non-accepting classes; (b) 
confirmation of such plan is not likely to be followed by a liquidation or a need for further financial 
reorganization unless such liquidation or reorganization is contemplated by the plan; and (c) the value of 
distributions to non-accepting holders of claims and equity interests within a particular class under such 
plan will not be less than the value of distributions such holders would receive if the debtors were liquidated 
under chapter 7 of the Bankruptcy Code.

There can be no assurance that the requisite acceptances to confirm the Plan will be received.  Even 
if the requisite acceptances are received, there can be no assurance that the Bankruptcy Court will confirm 
the Plan.  A non-accepting holder of an Allowed Claim might challenge either the adequacy of this 
Disclosure Statement or whether the balloting procedures and voting results satisfy the requirements of the 
Bankruptcy Code or Bankruptcy Rules.  Even if the Bankruptcy Court determines that this Disclosure 
Statement, the balloting procedures, and voting results are appropriate, the Bankruptcy Court could still 
decline to confirm the Plan if it finds that any of the statutory requirements for Confirmation are not met.  If 
a chapter 11 plan of reorganization is not confirmed by the Bankruptcy Court, it is unclear whether the 
Debtors will be able to reorganize their business and what, if anything, holders of Allowed Claims against 
them would ultimately receive on account of such Allowed Claims.  The Ad Hoc Crossover Group has 
asserted that in the event that the Administrative Claims substantially exceed the estimates provided 
hereunder, there can be no assurance that the Debtors will be able to make all distributions contemplated 
under the Plan and consummate the Plan. 

The effectiveness of the Plan is also subject to certain conditions as described in Article IX.A of the 
Plan.  If the Plan is not confirmed, it is unclear what distributions, if any, holders of Allowed Claims will 
receive on account of such Allowed Claims.

The Debtors, subject to the terms and conditions of the Plan, reserve the right to modify the terms 
and conditions of the Plan as necessary for Confirmation.  Any such modifications could result in less 
favorable treatment of any non-accepting Class, as well as any Class junior to such non-accepting Class, 
than the treatment currently provided in the Plan.  Such a less favorable treatment could include a 
distribution of property with a lesser value than currently provided in the Plan or no distribution whatsoever 
under the Plan.

5. Nonconsensual Confirmation

In the event that any impaired class of claims or interests does not accept a chapter 11 plan, a 
bankruptcy court may nevertheless confirm a plan at the proponents’ request if at least one impaired class 
(as defined under section 1124 of the Bankruptcy Code) has accepted the plan (with such acceptance being 
determined without including the vote of any “insider” in such class), and, as to each impaired class that has 
not accepted the plan, the bankruptcy court determines that the plan “does not discriminate unfairly” and is 
“fair and equitable” with respect to the dissenting impaired class(es).  The Debtors believe that the Plan 
satisfies these requirements, and the Debtors may request such nonconsensual Confirmation in accordance 
with subsection 1129(b) of the Bankruptcy Code.  Nevertheless, there can be no assurance that the 
Bankruptcy Court will reach this conclusion.  In addition, the pursuit of nonconsensual Confirmation or 
Consummation of the Plan may result in, among other things, increased expenses relating to professional 
compensation.

6. Continued Risk Upon Confirmation

Even if a chapter 11 plan of reorganization is consummated, the Debtors will continue to face a 
number of risks, including certain risks that are beyond their control, such as further deterioration or other 
changes in economic conditions, changes in the industry, potential revaluing of their assets due to Chapter 
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11 Cases, changes in consumer demand for, and acceptance of, their products, and increasing expenses.  
Some of these concerns and effects typically become more acute when a case under the Bankruptcy Code 
continues for a protracted period without indication of how or when the case may be completed.  As a result 
of these risks and others, there is no guarantee that a chapter 11 plan of reorganization reflecting the Plan 
will achieve the Debtors’ stated goals.

In addition, at the outset of the Chapter 11 Cases, the Debtors maintain that they have the exclusive 
right to propose the Plan and will prohibit creditors and others from proposing a plan.  The Debtors will 
have retained the exclusive right to propose the Plan upon filing their petitions for chapter 11 relief.  If the 
Bankruptcy Court terminates that right, however, or the exclusivity period expires, there could be a material 
adverse effect on the Debtors’ ability to achieve confirmation of the Plan in order to achieve the Debtors’ 
stated goals.

Furthermore, even if the Debtors’ debts are reduced and/or discharged through the Plan, the 
Debtors may need to raise additional funds through public or private debt or equity financing or other 
various means to fund the Debtors’ business after the completion of the proceedings related to the Chapter 
11 Cases.  Adequate funds may not be available when needed or may not be available on favorable terms.

7. The Chapter 11 Cases May Be Converted to Cases Under Chapter 7 of the 
Bankruptcy Code

If the Bankruptcy Court finds that it would be in the best interest of creditors and/or the debtor in a 
chapter 11 case, the Bankruptcy Court may convert a chapter 11 bankruptcy case to a case under chapter 7 
of the Bankruptcy Code.  In such event, a chapter 7 trustee would be appointed or elected to liquidate the 
debtor’s assets for distribution in accordance with the priorities established by the Bankruptcy Code. The 
Debtors believe that liquidation under chapter 7 would result in significantly smaller distributions being 
made to creditors than those provided for in a chapter 11 plan because of (a) the likelihood that the assets 
would have to be sold or otherwise disposed of in a disorderly fashion over a short period of time rather than 
reorganizing or selling in a controlled manner affecting the business as a going concern; (b) additional 
administrative expenses involved in the appointment of a chapter 7 trustee; and (c) additional expenses and 
Claims, some of which would be entitled to priority, that would be generated during the liquidation, and 
including Claims resulting from the rejection of Unexpired Leases and other Executory Contracts in 
connection with cessation of operations.

8. The Debtors May Object to the Amount or Classification of a Claim

Except as otherwise provided in the Plan, the Debtors reserve the right to object to the amount or 
classification of any Claim under the Plan.  The estimates set forth in this Disclosure Statement cannot be 
relied upon by any holder of a Claim where such Claim is subject to an objection.  Any holder of a Claim 
that is subject to an objection thus may not receive its expected share of the estimated distributions 
described in this Disclosure Statement.

9. Risk of Non-Occurrence of the Effective Date

Although the Debtors believe that the Effective Date may occur quickly after the Confirmation 
Date, there can be no assurance as to such timing or as to whether the Effective Date will, in fact, occur.

10. Contingencies Could Affect Votes of Impaired Classes to Accept or Reject the 
Plan
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The distributions available to holders of Allowed Claims under the Plan can be affected by a variety 
of contingencies, including, without limitation, whether the Bankruptcy Court orders certain Allowed 
Claims to be subordinated to other Allowed Claims.  The occurrence of any and all such contingencies, 
which could affect distributions available to holders of Allowed Claims under the Plan, will not affect the 
validity of the vote taken by the Impaired Classes to accept or reject the Plan or require any sort of revote by 
the Impaired Classes.

The estimated Claims and creditor recoveries that will be set forth in this Disclosure Statement are 
based on various assumptions, and the actual Allowed amounts of Claims may significantly differ from the 
estimates.  Should one or more of the underlying assumptions ultimately prove to be incorrect, the actual 
Allowed amounts of Claims may vary from the estimated Claims contained in this Disclosure Statement.  
Moreover, the Debtors cannot determine with any certainty at this time, the number or amount of Claims 
that will ultimately be Allowed.  Such differences may materially and adversely affect, among other things, 
the percentage recoveries to holders of Allowed Claims under the Plan.

11. Releases, Injunctions, and Exculpations Provisions May Not Be Approved

Article VIII of the Plan provides for certain releases, injunctions, and exculpations, including a 
release of liens and third-party releases that may otherwise be asserted against the Debtors, Reorganized 
HoldCo, or Released Parties, as applicable.  The releases, injunctions, and exculpations (including, for the 
avoidance of doubt, the definitions of Released Parties, Releasing Parties, and Exculpated Parties) provided 
in the Plan are subject to objection by parties in interest and may not be approved.  If the releases are not 
approved, certain parties may not be considered Released Parties, Releasing Parties, or Exculpated Parties, 
and certain Released Parties may withdraw their support for the Plan.

B. Risks Related to Recoveries under the Plan

1. The Debtors May Not Achieve Their Projected Financial Results

The Financial Projections attached to this Disclosure Statement as Exhibit F will represent the 
Debtors’ management team’s best estimate of the Avaya Enterprise’s future financial performance, which 
is necessarily based on certain assumptions regarding the anticipated future performance of the Avaya 
Enterprise’s operations, as well as the United States and world economies in general, and the particular 
industry segments in which the Avaya Enterprise operates.  The Financial Projections also depend on other 
factors such as the Debtors’ ability to complete the sale of the Networking business and non-core IP assets, 
and the Debtors’ ability to retain and attract key employees.  While the Debtors believe that the Financial 
Projections attached to this Disclosure Statement as Exhibit F are reasonable, there can be no assurance 
that they will be realized and are subject to known and unknown risks and uncertainties, many of which are 
beyond their control. If the Debtors do not achieve these projected financial results, (a) the value of the 
Reorganized HoldCo Common Stock may be negatively affected; (b) the Debtors may lack sufficient 
liquidity to continue operating as planned after the Effective Date; and (c) the Debtors may be unable to 
service their debt obligations as they come due.  Moreover, the financial condition and results of operations 
of the Reorganized HoldCo from and after the Effective Date may not be comparable to the financial 
condition or results of operations reflected in the Avaya Enterprise’s historical financial statements.

To the extent that the Settled Valuation of the Debtors is below the actual value of the Avaya 
Enterprise, parties receiving Reorganized HoldCo Common Stock on account of their claims may receive 
higher recoveries than those set forth in Article III of this Disclosure Statement.  The Ad Hoc Crossover 
Group asserts that, in such a scenario, recoveries to Holders of First Lien Debt Claims could exceed a 100% 
recovery on account of such Claims.  To the extent that the Settled Valuation of the Debtors is above the 
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actual value of the Avaya Enterprise, parties receiving Reorganized HoldCo Stock on account of their 
claims may receive lower recoveries than those set forth in Article III of this Disclosure Statement.

2. The Restructuring of the Debtors May Adversely Affect the Debtors’ Tax 
Attributes

As a multinational corporation, the Debtors are subject to income taxes in the U.S. and various 
foreign jurisdictions.  Significant judgment is required in determining the Debtors’ global provision for 
income taxes and other tax liabilities. In the ordinary course of a global business, there are many 
intercompany transactions and calculations where the ultimate tax determination is uncertain. The Debtors’ 
income tax returns are routinely subject to audits by tax authorities.  Although the Debtors regularly assess 
the likelihood of adverse outcomes resulting from these examinations to determine their tax estimates, a 
final determination of tax audits or tax disputes could have an adverse effect on their results of operations 
and financial condition.  The Debtors are also subject to non-income taxes, such as payroll, sales, use, 
value-added, net worth, property and goods and services taxes in the U.S. and various foreign jurisdictions.  
They are regularly under audit by tax authorities with respect to these non-income taxes and may have 
exposure to additional non-income tax liabilities which could have an adverse effect on the Debtors’ results 
of operations and financial condition.

In addition, the Debtors’ future effective tax rates could be favorably or unfavorably affected by 
changes in tax rates, changes in the valuation of their deferred tax assets or liabilities, or changes in tax laws 
or their interpretation. Such changes could have a material adverse impact on their financial results.

For a detailed description of the effect consummation of the Plan may have on the Debtors’ tax 
attributes, see “Certain U.S. Federal Income Tax Consequences of the Plan,” which begins on page 129 
herein.

C. Risks Related to the Debtors’ and the Reorganized Debtors’ Businesses

1. The Debtors May Not Be Able to Generate Sufficient Cash to Service All of 
Their Indebtedness

The Debtors’ ability to make scheduled payments on, or refinance their debt obligations, including 
the Exit Facility, depends on the Debtors’ financial condition and operating performance, which are subject 
to prevailing economic, industry, and competitive conditions and to certain financial, business, legislative, 
regulatory, and other factors beyond the Debtors’ control.  The Debtors may be unable to maintain a level of 
cash flow from operating activities sufficient to permit the Debtors to pay the principal, premium, if any, 
and interest on their indebtedness, including the notes.

2. The Debtors Will Be Subject to the Risks and Uncertainties Associated with 
the Chapter 11 Cases

For the duration of the Chapter 11 Cases, the Debtors’ ability to operate, develop, and execute a 
business plan, and continue as a going concern, will be subject to the risks and uncertainties associated with 
bankruptcy.  These risks include the following:  (a) ability to develop, confirm, and consummate the 
restructuring transactions specified in the Plan or an alternative restructuring transaction; (b) ability to 
obtain court approval with respect to motions filed in the Chapter 11 Cases from time to time; (c) ability to 
maintain relationships with suppliers, service providers, customers, employees, and other third parties; (d) 
ability to maintain contracts that are critical to the Debtors’ operations; (e) ability of third parties to seek and 
obtain court approval to terminate contracts and other agreements with the Debtors; (f) ability of third 
parties to seek and obtain court approval to terminate or shorten the exclusivity period for the Debtors to 
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propose and confirm a chapter 11 plan, to appoint a chapter 11 trustee, or to convert the Chapter 11 Cases to 
chapter 7 proceedings; and (g) the actions and decisions of the Debtors’ creditors and other third parties 
who have interests in the Chapter 11 Cases that may be inconsistent with the Debtors’ plans.

These risks and uncertainties could affect the Debtors’ businesses and operations in various ways.  
For example, negative events associated with the Chapter 11 Cases could adversely affect the Debtors’ 
relationships with suppliers, service providers, customers, employees, and other third parties, which in turn 
could adversely affect the Debtors’ operations and financial condition.  Also, the Debtors will need the prior 
approval of the Bankruptcy Court for transactions outside the ordinary course of business, which may limit 
the Debtors’ ability to respond timely to certain events or take advantage of certain opportunities.  Because 
of the risks and uncertainties associated with the Chapter 11 Cases, the Debtors cannot accurately predict or 
quantify the ultimate impact of events that occur during the Chapter 11 Cases that may be inconsistent with 
the Debtors’ plans.

3. The Debtors’ Business Depends on Their Ability to Keep Pace with Rapid 
Technological Changes That Impact Their Industry, and Ability to Grow and 
Retain the Debtors’ Customer Base

The market in which the Debtors operate is characterized by rapid, and sometimes disruptive, 
technological developments, evolving industry standards, frequent new product introductions and 
enhancements, changes in customer requirements and a limited ability to accurately forecast future 
customer orders.  Their future success depends in part on their ability to continue to develop technology 
solutions that keep pace with evolving industry standards and changing customer demands.  The process of 
developing new technology is complex and uncertain, and if the Debtors fail to accurately predict 
customers’ changing needs and emerging technological trends, their business could be harmed.  The 
Debtors are required to commit significant resources to developing new products before knowing whether 
investments will result in products the market will accept.  If the industry does not evolve as the Debtors 
believe it will, or if their strategy for addressing this evolution is not successful, many of their strategic 
initiatives and investments may be of no or limited value.  Furthermore, the Debtors may not execute 
successfully on their strategic plan due to product planning or timing issues and technical hurdles.  This 
could result in competitors providing those solutions before the Debtors do, in which case the Debtors could 
lose market share, reducing net revenues and earnings.

Additionally, the Debtors’ future revenue is dependent in large part upon the retention and growth 
of their existing customer base, in terms of customers continuing to purchase products and services, 
including renewals of services contracts. Any migration of customers away from the Debtors’ products and 
services would adversely impact the Debtors’ operating results.  It is possible that existing customers will 
decide not to renew or reduce their contracts with the Debtors or not to purchase more of the Debtors’ 
products or services in the future, which could have a material adverse effect on the Debtors’ business and 
results of operations.  In these cases, there can be no assurance that the Debtors’ will be able to retain these 
customers.

4. Recent Global Economic Trends Could Adversely Affect the Debtors’ 
Business, Results of Operations and Financial Condition, Primarily Through 
Disruption to the Debtors’ Customers’ Businesses

Recent global economic conditions, including disruption of financial markets, could adversely 
affect the Debtors’ business, results of operations and financial condition, primarily through disrupting their 
customers’ businesses.  Higher rates of unemployment and lower levels of business activity generally 
adversely affect the level of demand for certain of the Debtors’ products and services.  In addition, 
continuation or worsening of general market conditions in the U.S. economy or other national economies 
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important to the Debtors’ businesses may adversely affect the Debtors’ customers’ level of spending, ability 
to obtain financing for purchases and ability to make timely payments to the Debtors for their products and 
services, which could require the Debtors to increase the Debtors’ allowance for doubtful accounts, 
negatively impact their days sales outstanding and adversely affect their results of operations.

Consumer hesitancy or limited availability of credit may constrict the business operations of the 
Debtors’ end user customers and their channel, development, and implementation partners, and 
consequently impede their own operations.  The consequences may include restrained or delayed 
investments, late payments, bad debts, and even insolvency among customers and business partners.  In 
addition, the Debtors’ prices could come under more pressure due to more intense competition or deflation.  
Finally, an extended period of economic deterioration could exacerbate the other risks described herein.  If 
these or other conditions limit the Debtors’ ability to grow revenue or cause the Debtors’ revenue to decline, 
the Debtors’ operating results may be materially and adversely affected.

5. Acquisitions of Companies, Products, or Technologies, or Internal 
Restructuring and Cost Savings Initiatives May Disrupt the Debtors’ 
Ongoing Business

The Debtors have acquired and may continue to acquire companies, products, and technologies that 
complement their strategic direction. Acquisitions involve significant risks and uncertainties, including:

! inability to successfully integrate the acquired technology and operations into the Debtors’ 
business and maintain uniform standards, controls, policies, and procedures;

! inability to realize synergies expected to result from an acquisition;

! challenges retaining the key employees, customers, resellers and other business partners of 
the acquired operation; and

! the internal control environment of an acquired entity may not be consistent with the 
Debtors’ standards and may require significant time and resources to improve.

Acquisitions and divestitures are inherently risky.  The Debtors’ transactions may not be successful 
and may, in some cases, harm operating results or their financial condition.  In addition, if the Debtors use 
debt to fund acquisitions or for other purposes, their interest expense and leverage may significantly 
increase.  If the Debtors issue equity securities as consideration in an acquisition, current shareholders’ 
percentage ownership and earnings per share may be diluted.

In addition, from time to time, the Debtors may undertake internal restructurings and other 
initiatives intended to reduce expenses.  These initiatives may not lead to the benefits the Debtors expect, 
may be disruptive to the Debtors’ personnel and operations, and may require substantial management time 
and attention.  Moreover, the Debtors could encounter delays in executing their plans, which could entail 
further disruption and associated costs.  If these disruptions result in a decline in productivity of the 
Debtors’ personnel, negative impacts on operations, or if they experience unanticipated expenses 
associated with these initiatives, the Debtors’ business and operating results may be harmed.

6. Operating in Bankruptcy for a Long Period of Time May Harm the Debtors’ 
Businesses

The Debtors’ future results will be dependent upon the successful confirmation and 
implementation of a plan of reorganization.  A long period of operations under Bankruptcy Court protection 
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could have a material adverse effect on the Debtors’ businesses, financial condition, results of operations, 
and liquidity.  So long as the proceedings related to the Chapter 11 Cases continue, senior management will 
be required to spend a significant amount of time and effort dealing with the reorganization instead of 
focusing exclusively on business operations.  A prolonged period of operating under Bankruptcy Court 
protection also may make it more difficult to retain management and other key personnel necessary to the 
success and growth of the Debtors’ businesses.  In addition, the longer the proceedings related to the 
Chapter 11 Cases continue, the more likely it is that customers and suppliers will lose confidence in the 
Debtors’ ability to reorganize their businesses successfully and will seek to establish alternative 
commercial relationships.

So long as the proceedings related to the Chapter 11 Cases continue, the Debtors will be required to 
incur substantial costs for professional fees and other expenses associated with the administration of the 
Chapter 11 Cases.

Furthermore, the Debtors cannot predict the ultimate amount of all settlement terms for the 
liabilities that will be subject to a plan of reorganization.  Even after a plan of reorganization is approved
and implemented, the Debtors’ operating results may be adversely affected by the possible reluctance of 
prospective lenders and other counterparties to do business with a company that recently emerged from 
bankruptcy protection.

7. Financial Results May Be Volatile and May Not Reflect Historical Trends

During the Chapter 11 Cases, the Debtors expect that their financial results will continue to be 
volatile as asset impairments, asset dispositions, restructuring activities and expenses, contract terminations 
and rejections, and claims assessments significantly impact the Debtors’ consolidated financial statements.  
As a result, the Debtors’ historical financial performance likely will not be indicative of their financial 
performance after the Petition Date.

In addition, if the Debtors emerge from chapter 11, the amounts reported in subsequent 
consolidated financial statements may materially change relative to historical consolidated financial 
statements, including as a result of revisions to the Debtors’ operating plans pursuant to a plan of 
reorganization.  The Debtors also may be required to adopt fresh start accounting, in which case their assets 
and liabilities will be recorded at fair value as of the fresh start reporting date, which may differ materially 
from the recorded values of assets and liabilities on the Debtors’ consolidated balance sheets.  The Debtors’ 
financial results after the application of fresh start accounting also may be different from historical trends.

8. The Debtors’ Substantial Liquidity Needs May Impact Revenue

The Debtors face uncertainty regarding the adequacy of their liquidity and capital resources and 
have extremely limited access to additional financing beyond the DIP Financing.  In addition to the cash 
necessary to fund ongoing operations, the Debtors have incurred significant professional fees and other 
costs in connection with preparing for the Chapter 11 Cases and expect to continue to incur significant 
professional fees and costs throughout the Chapter 11 Cases.  The Debtors cannot guarantee that cash on 
hand, cash flow from operations, and funding from the DIP Financing will be sufficient to continue to fund 
their operations and allow the Debtors to satisfy obligations related to the Chapter 11 Cases until the 
Debtors are able to emerge from bankruptcy protection.

The Debtors’ liquidity, including the ability to meet ongoing operational obligations, will be 
dependent upon, among other things:  (a) ability to comply with the terms and condition of the DIP 
Financing Order; (b) ability to maintain adequate cash on hand; (c) ability to generate cash flow from 
operations; (d) ability to develop, confirm, and consummate a chapter 11 plan or other alternative 
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restructuring transaction; and (e) the cost, duration, and outcome of the Chapter 11 Cases.  The Debtors’ 
ability to maintain adequate liquidity depends, in part, upon industry conditions and general economic, 
financial, competitive, regulatory, and other factors beyond the Debtors’ control.  In the event that cash on 
hand, cash flow from operations, and funding from the DIP Financing are not sufficient to meet the 
Debtors’ liquidity needs, the Debtors may be required to seek additional financing in excess of the DIP 
Financing.  The Debtors can provide no assurance that additional financing would be available or, if 
available, offered to the Debtors on acceptable terms.  The Debtors’ access to additional financing in excess 
of the DIP Financing is, and for the foreseeable future likely will continue to be, extremely limited if it is 
available at all.  The Debtors’ long-term liquidity requirements and the adequacy of their capital resources 
are difficult to predict at this time.

9. The Reorganized Debtors May Be Adversely Affected by Potential Litigation, 
Including Litigation Arising Out of the Chapter 11 Cases

In the future, the Reorganized Debtors may become party to litigation.  In general, litigation can be 
expensive and time consuming to bring or defend against.  Such litigation could result in settlements or 
damages that could significantly affect the Reorganized Debtors’ financial results.  It is also possible that 
certain parties will commence litigation with respect to the treatment of their Claims under the Plan.  It is 
not possible to predict the potential litigation that the Reorganized Debtors may become party to, nor the 
final resolution of such litigation.  The impact of any such litigation on the Reorganized Debtors’ 
businesses and financial stability, however, could be material.

10. The Loss of Key Personnel Could Adversely Affect the Debtors’ Operations

The Debtors’ operations are dependent on a relatively small group of key management personnel, 
including the Debtors’ executive officers.  The Debtors’ recent liquidity issues and the Chapter 11 Cases 
have created distractions and uncertainty for key management personnel and employees.  Because 
competition for experienced personnel in the software industry can be significant, the Debtors may be 
unable to find acceptable replacements with comparable skills and experience and the loss of such key 
management personnel could adversely affect the Debtors’ ability to operate their businesses.  In addition, a 
loss of key personnel or material erosion of employee morale at the corporate and/or field levels could have 
a material adverse effect on the Debtors’ ability to meet customer and counterparty expectations, thereby 
adversely affecting the Debtors’ businesses and the results of operations.

11. Certain Claims May Not Be Discharged and Could Have a Material Adverse 
Effect on the Debtors’ Financial Condition and Results of Operations

The Bankruptcy Code provides that the confirmation of a plan of reorganization discharges a 
debtor from substantially all debts arising prior to confirmation.  With few exceptions, all Claims that arise 
prior to the Debtors’ filing a petition for reorganization under the Bankruptcy Code or before confirmation 
of the plan of reorganization (a) would be subject to compromise and/or treatment under the plan of 
reorganization and/or (b) would be discharged in accordance with the terms of the plan of reorganization.  
Any claims not ultimately discharged through a plan of reorganization could be asserted against the 
reorganized entity and may have an adverse effect on the Reorganized HoldCo’s financial condition and 
results of operations on a post-reorganization basis.

D. Liquidity Risks

The Reorganized Debtors’ ability to carry out capital spending that is important to their growth and 
productivity will depend on a number of factors, including future operating performance and ability to 
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achieve the business plan.  These factors will be affected by general economic, financial, competitive, 
regulatory, business, and other factors that are beyond the Reorganized Debtors’ control.

E. Risks Associated with Forward Looking Statement

This Disclosure Statement contains certain “forward-looking statements.” All statements other 
than statements of historical fact are “forward-looking” statements for purposes of the U.S. federal and state 
securities laws. These statements may be identified by the use of forward looking terminology such as 
“anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “our vision”, 
“plan,” “potential,” “preliminary,” “predict,” “should,” “will” or “would” or the negative thereof or other 
variations thereof or comparable terminology.  The Debtors have based these forward-looking statements 
on their current expectations, assumptions, estimates and projections. While the Debtors believe these 
expectations, assumptions, estimates and projections are reasonable, such forward-looking statements are 
only predictions and involve known and unknown risks and uncertainties, many of which are beyond their 
control, which may cause their actual results, performance or achievements to differ materially from any 
future results, performance or achievements expressed or implied by these forward-looking statements.  
The financial information contained in this Disclosure Statement has not been audited.  In preparing 
this Disclosure Statement, the Debtors relied on financial data derived from their books and records that 
was available at the time of such preparation.  Although the Debtors have used their reasonable business 
judgment to ensure the accuracy of the financial information provided in this Disclosure Statement, and 
while the Debtors believe that such financial information fairly reflects the financial condition of the 
Debtors, the Debtors are unable to represent or warrant that the financial information contained in this 
Disclosure Statement and attached hereto is without inaccuracies.

F. Disclosure Statement Disclaimer

1. Information Contained in this Disclosure Statement is for Soliciting Votes

The information contained in this Disclosure Statement is for the purposes of soliciting acceptances 
of the Plan and may not be relied upon for any other purpose.

2. This Disclosure Statement Has Not Been Approved by the United States 
Securities and Exchange Commission

This Disclosure Statement has not and will not be filed with the United States Securities and 
Exchange Commission or any state regulatory authority.  Neither the United States Securities and Exchange 
Commission nor any state regulatory authority has approved or disapproved of the Securities described in 
this Disclosure Statement or has passed upon the accuracy or adequacy of this Disclosure Statement, or the 
exhibits or the statements contained in this Disclosure Statement.

3. No Legal, Business, Accounting, or Tax Advice Is Provided to You by this 
Disclosure Statement

This Disclosure Statement is not advice to you.  The contents of this Disclosure Statement 
should not be construed as legal, business, accounting, or tax advice.  Each Holder of a Claim or an Interest 
should consult such Holder’s own legal counsel, accountant, or other applicable advisor with regard to any 
legal, business, accounting, tax, and other matters concerning his or her Claim or Interest.  This Disclosure 
Statement may not be relied upon for any purpose other than to determine how to vote on the Plan or object 
to Confirmation of the Plan.

4. No Admissions Made
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The information and statements contained in this Disclosure Statement will neither (a) constitute an 
admission of any fact or liability by any entity (including, without limitation, the Debtors), nor (b) be 
deemed evidence of the tax or other legal effects of the Plan on the Debtors, the Reorganized Debtors, or 
Holders of Allowed Claims, or any other parties in interest.

5. Failure to Identify Litigation Claims or Projected Objections

No reliance should be placed on the fact that a particular litigation claim or projected objection to a 
particular Claim or Interest is, or is not, identified in this Disclosure Statement.  The Debtors or 
Reorganized Debtors, as applicable, may seek to investigate, File, and prosecute Claims and Interests and 
may object to Claims or Interests after the Confirmation or Effective Date of the Plan irrespective of 
whether this Disclosure Statement identifies such Claims or Interests or objections to such Claims or 
Interests.

6. No Waiver of Right to Object or Right to Recover Transfers and Assets

The vote by a Holder of a Claim for or against the Plan does not constitute a waiver or release of 
any claims, causes of action, or rights of the Debtors (or any entity, as the case may be) to object to that 
Holder’s Claim, or recover any preferential, fraudulent, or other voidable transfer of assets, regardless of 
whether any claims or causes of action of the Debtors or their respective Estates or the Reorganized Debtors 
are specifically or generally identified in this Disclosure Statement.

7. Information Was Provided by the Debtors and Was Relied Upon by the 
Debtors’ Advisors

The Debtors’ advisors have relied upon information provided by the Debtors in connection with the 
preparation of this Disclosure Statement.  Although the Debtors’ advisors have performed certain limited 
due diligence in connection with the preparation of this Disclosure Statement, they have not verified 
independently the information contained in this Disclosure Statement.

8. Potential Exists for Inaccuracies, and the Debtors Have No Duty to Update

The statements contained in this Disclosure Statement are made by the Debtors as of the date of this 
Disclosure Statement, unless otherwise specified in this Disclosure Statement, and the delivery of this 
Disclosure Statement after the date of this Disclosure Statement does not imply that there has not been a 
change in the information set forth in this Disclosure Statement since that date.  While the Debtors have 
used their reasonable business judgment to ensure the accuracy of all of the information provided in this 
Disclosure Statement and in the Plan, the Debtors nonetheless cannot, and do not, confirm the current 
accuracy of all statements appearing in this Disclosure Statement.  Further, although the Debtors may 
subsequently update the information in this Disclosure Statement, the Debtors have no affirmative duty to 
do so unless ordered to do so by the Bankruptcy Court.

9. No Representations Outside this Disclosure Statement Are Authorized

No representations concerning or relating to the Debtors, the Chapter 11 Cases, or the Plan are 
authorized by the Bankruptcy Court or the Bankruptcy Code, other than as set forth in this Disclosure 
Statement.  Any representations or inducements made to secure your acceptance or rejection of the Plan that 
are other than as contained in, or included with, this Disclosure Statement, should not be relied upon by you 
in arriving at your decision.  You should promptly report unauthorized representations or inducements to 
the counsel to the Debtors and the U.S. Trustee.
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G. Liquidation Under Chapter 7

If no plan can be confirmed, the Debtors’ Chapter 11 Cases may be converted to cases under 
chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be elected or appointed to liquidate the 
assets of the Debtors for distribution in accordance with the priorities established by the Bankruptcy Code.  
A discussion of the effects that a chapter 7 liquidation would have on the recoveries of Holders of Claims 
and the Debtors’ Liquidation Analysis is set forth in Article VIII of this Disclosure Statement, “Statutory 
Requirements for Confirmation of the Plan,” and is also included in the Debtors’ Liquidation Analysis.

H. Risks Related to the Second Lien Call Right

If the class of Holders of Second Lien Notes Claims does not vote to accept the Plan, or the New 
Secured Debt is not syndicated in an amount greater than or equal to the Syndication Amount, the Second 
Lien Call Right shall be null and void ab initio without further action by the Debtors or any other party and 
no distributions shall be made pursuant to Article III.B.4.c.(ii)A of the Plan.  The securities to be issued in 
connection with the Second Lien Call Right (as described herein), will be issued under section 4(a)(2) of the 
Securities Act.  All securities issued pursuant to section 4(a)(2) of the Securities Act or Regulation D 
promulgated thereunder will be considered “restricted securities” and may not be transferred except 
pursuant to an effective registration statement under the Securities Act or an available exemption therefrom.  
On or as soon as reasonably practicable after the Effective Date, Reorganized HoldCo shall cause all the 
Reorganized HoldCo Common Stock to be registered under the Exchange Act; including, for the avoidance 
of doubt, any Reorganized HoldCo Common Stock issued in connection with the Second Lien Call Right.  
For the avoidance of doubt, Holders of Reorganized HoldCo Common Stock issued in connection with the 
Second Lien Call Right shall be entitled to enter into the Registration Rights Agreement.

X. CERTAIN SECURITIES LAW MATTERS

A. New Equity

As discussed herein, the Plan provides for the Debtors to distribute Reorganized HoldCo Common 
Stock to certain Holders of Allowed Claims.  The Debtors believe that the Reorganized HoldCo Common 
Stock will be “securities,” as defined in section 2(a)(1) of the Securities Act, section 101 of the Bankruptcy 
Code and any applicable state securities law (each, a “Blue Sky Law”).

B. Issuance and Resale of Securities Under the Plan

1. Exemptions from Registration Requirements of the Securities Act and Blue 
Sky Laws

All shares of Reorganized HoldCo Common Stock issued under the Plan will be issued in reliance 
upon (a) section 1145 of the Bankruptcy Code (except with respect to an entity that is an “underwriter” as 
described below), or (b) in the case of shares of Reorganized HoldCo Common Stock issued in connection 
with the exercise of the Second Lien Call Right, section 4(a)(2) of the Securities Act or Regulation D 
promulgated thereunder. All shares of Reorganized Holdco Common Stock issued pursuant to section 
4(a)(2) of the Securities Act or Regulation D promulgated thereunder will be considered “restricted 
securities” and may not be transferred except pursuant to an effective registration statement under the 
Securities Act or an available exemption therefrom.

Section 1145 of the Bankruptcy Code provides that the registration requirements of section 5 of the 
Securities Act (and any applicable state Blue Sky Laws) will not apply to the offer or sale of stock, options, 
warrants, rights, privileges, or other securities by a debtor if:  (a) the offer or sale occurs under a plan of 
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reorganization; (b) the recipients of the securities hold a claim against, an interest in, or claim for 
administrative expense against, the debtor; and (c) the securities are issued in exchange for a claim against 
or interest in a debtor or affiliate or are issued principally in such exchange and partly for cash and property.  
In reliance upon these exemptions, the offer and sale of the Reorganized HoldCo Common Stock under the 
Plan will not be registered under the Securities Act or any applicable state Blue Sky Laws.

To the extent that the issuance and distribution of the Reorganized HoldCo Common Stock is 
covered by section 1145 of the Bankruptcy Code, the Reorganized HoldCo Common Stock may be resold 
without registration under the Securities Act or other federal securities laws, unless the holder is an 
“underwriter” (as discussed below) with respect to such securities, as that term is defined in section 2(a)(11) 
of the Securities Act and in the Bankruptcy Code.  In addition, the Reorganized HoldCo Common Stock 
generally may be resold without registration under applicable state Blue Sky Laws pursuant to various 
exemptions provided by the respective Blue Sky Laws of those states; however, the availability of those 
exemptions for any such resale cannot be known unless individual state Blue Sky Laws are examined.

The Plan contemplates the application of section 1145 of the Bankruptcy Code to the Reorganized 
HoldCo Common Stock (except with respect to Reorganized HoldCo Common Stock issued in connection 
with the exercise of the Second Lien Call Right), but at this time, the Debtors express no view as to whether 
the issuance of the Reorganized HoldCo Common Stock is exempt from registration pursuant to section 
1145 of the Bankruptcy Code and, in turn, whether any Person may freely resell Reorganized HoldCo 
Common Stock without registration under the Securities Act, other federal securities laws, or applicable 
state Blue Sky Laws.  The recipients of shares of Reorganized HoldCo Common Stock will be party to a 
Registration Rights Agreement that provides for the registration of shares under the Securities Act, subject 
to the terms and conditions set forth in such Registration Rights Agreement.  Recipients of Shares of 
Reorganized HoldCo Common Stock are advised to consult with their own legal advisors as to the 
applicability of section 1145 of the Bankruptcy Code to the Reorganized HoldCo Common Stock and the 
availability of any exemption from registration under the Securities Act, other federal securities laws, or 
applicable state Blue Sky Laws.

Recipients of the Reorganized HoldCo Common Stock are advised to consult with their own 
legal advisors as to the availability of any exemption from registration under the Bankruptcy Code, 
the Securities Act and any applicable state Blue Sky Law.

2. Resale of the Reorganized HoldCo Common Stock by Persons Deemed to be 
“Underwriters”; Definition of Underwriter

Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” as one who, except with 
respect to “ordinary trading transactions” of an entity that is not an “issuer”: (a) purchases a claim against, 
interest in, or claim for an administrative expense in the case concerning, the debtor, if such purchase is 
with a view to distribution of any security received or to be received in exchange for such Claim or Interest; 
(b) offers to sell securities offered or sold under a plan for the holders of such securities; (c) offers to buy 
securities offered or sold under a plan from the holders of such securities, if such offer to buy is (i) with a 
view to distribution of such securities and (ii) under an agreement made in connection with the Plan, with 
the consummation of the Plan, or with the offer or sale of securities under the Plan; or (d) is an issuer of the 
securities within the meaning of section 2(a)(11) of the Securities Act.  In addition, a Person who receives a 
fee in exchange for purchasing an issuer’s securities could also be considered an underwriter within the 
meaning of section 2(a)(11) of the Securities Act.

The definition of an “issuer” for purposes of whether a Person is an underwriter under section 
1145(b)(1)(D) of the Bankruptcy Code, by reference to section 2(a)(11) of the Securities Act, includes as 
“statutory underwriters” any person directly or indirectly controlling or controlled by an issuer, or any 
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person under direct or indirect common control with an issuer, of securities.  As a result, the reference to 
“issuer,” as used in the definition of “underwriter” contained in section 2(a)(11) of the Securities Act, is 
intended to cover “controlling Persons” of the issuer of the securities.  “Control,” as defined in Rule 405 of 
the Securities Act, means the possession, directly or indirectly, of the power to direct or cause the direction 
of the management and policies of a person, whether through the ownership of voting securities, by 
contract, or otherwise.  Accordingly, an officer, director or significant shareholder of a reorganized debtor 
or its successor under a plan of reorganization may be deemed to be a “controlling Person” of such debtor or 
successor, particularly, with respect to officers and directors, if the management position or directorship is 
coupled with ownership of a significant percentage of the reorganized debtor’s or its successor’s voting 
securities, through contract or otherwise.  In addition, the legislative history of section 1145 of the 
Bankruptcy Code suggests that a creditor who owns ten percent (10%) or more of a class of securities of a 
reorganized debtor may be presumed to be a “controlling Person” and, therefore, an underwriter.

Resales of the Reorganized HoldCo Common Stock by entities deemed to be “underwriters” 
(which definition includes “controlling Persons” of an issuer) are not exempted by section 1145 of the 
Bankruptcy Code from registration under the Securities Act, state Blue Sky Laws, or other applicable law.  
Under certain circumstances, holders of Reorganized HoldCo Common Stock who are deemed to be 
“underwriters” may be entitled to resell their Reorganized HoldCo Common Stock pursuant to the limited 
safe harbor resale provisions for control securities under Rule 144 of the Securities Act.  Generally, Rule 
144 of the Securities Act would permit the public sale of securities received by such Person if current 
information regarding the issuer is publicly available, holding period requirements are met, and, if such 
Person is an affiliate of the issuer, if volume limitations, notice and manner of sale requirements are met.  
Whether any particular Person would be deemed to be an “underwriter” (including whether such Person is a 
“controlling Person” of an issuer) with respect to the Reorganized HoldCo Common Stock would depend 
upon various facts and circumstances applicable to that Person.  Accordingly, the Debtors express no view 
as to whether any Person would be deemed an “underwriter” with respect to the Reorganized HoldCo 
Common Stock and, in turn, whether any Person may freely resell Reorganized HoldCo Common Stock.  
The Debtors recommend that potential recipients of Reorganized HoldCo Common Stock consult their own 
counsel concerning their ability to freely trade such securities without compliance with the Securities Act, 
other federal securities laws, or applicable state Blue Sky Laws.

3. Management Equity Incentive Plan

The Plan contemplates the implementation of the Management Equity Incentive Plan that shall 
provide Reorganized HoldCo Common Stock, or other Interests in Reorganized HoldCo, on a fully diluted 
basis, to directors, officers, and employees of the Reorganized Debtors, with awards and terms and 
conditions thereunder determined by the Reorganized HoldCo Board, except as otherwise set forth in the 
Executive Employment Agreement.  The Debtors plan to issue such Reorganized HoldCo Common Stock 
pursuant to Rule 701 promulgated under the Securities Act or pursuant to the exemption provided by 
Section 4(a)(2) of the Securities Act.

XI. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion is a summary of certain U.S. federal income tax consequences of the 
consummation of the Plan to the Debtors and to certain Holders (which solely for purposes of this 
discussion means the beneficial owner for U.S. federal income tax purposes) of certain Claims, New 
Secured Debt and the Reorganized HoldCo Common Stock.  Except as otherwise specifically provided 
herein, this discussion assumes that any exchange of a Claim by a Holder for Reorganized HoldCo 
Common Stock, New Secured Debt and/or Cash will occur with Avaya Inc. (rather than HoldCo).  The 
following discussion does not address the U.S. federal income tax consequences to Holders (a) whose 
Claims are Unimpaired or otherwise entitled to payment in full in Cash under the Plan (b) that are otherwise 
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not entitled to vote under the Plan or (c) of U.S. Qualified Pension Claims.  Any Holders of any such Claims 
are urged to consult their tax advisors regarding the federal, state, local, non-U.S. and other tax 
consequences of the Plan.  This summary is based on the Internal Revenue Code of 1986, as amended, (the 
“IRC”), the Treasury Regulations promulgated thereunder, judicial authorities, published administrative 
positions of the Internal Revenue Service (the “IRS”) and other applicable authorities, all as in effect on the 
date of this Disclosure Statement and all of which are subject to change or differing interpretations, possibly 
with retroactive effect.  Due to the lack of definitive judicial and administrative authority in a number of 
areas, substantial uncertainty may exist with respect to some of the tax consequences described below.  No 
opinion of counsel has been obtained and the Debtors do not intend to seek a ruling from the IRS as to any 
of the tax consequences of the Plan discussed below.  The discussion below is not binding upon the IRS or 
the courts. No assurance can be given that the IRS would not assert, or that a court would not sustain, a 
different position than any position discussed herein.

This discussion does not purport to address all aspects of U.S. federal income taxation that may be 
relevant to  the Debtors, or to the Holders of Claims or Holders of New Secured Debt or Reorganized 
HoldCo Common Stock in light of their individual circumstances, nor does it address tax issues with 
respect to such Holders that are subject to special treatment under the U.S. federal income tax laws 
(including, for example, banks, governmental authorities or agencies, pass-through entities, subchapter S 
corporations, trusts, dealers and traders in securities, insurance companies, financial institutions, 
tax-exempt organizations, small business investment companies, persons who are related to the Debtors 
within the meaning of the IRC, persons using a mark-to-market method of accounting, Holders of Claims, 
New Secured Debt or Reorganized HoldCo Common Stock who are themselves in bankruptcy, persons 
who received their Claims, New Secured Debt or Reorganized HoldCo Common Stock pursuant to the 
exercise of an employee stock option or otherwise as compensation (including deferred compensation and 
pension benefits), and regulated investment companies and those holding, or who will hold, Claims, New 
Secured Debt or Reorganized HoldCo Common Stock or other certain assets, as part of a hedge, straddle, 
conversion, or constructive sale transaction) or U.S. Holders (as defined below) whose “functional 
currency” is not the U.S. dollar. The following summary does not address a Holder of New Secured Debt or 
a Holder of Reorganized HoldCo Common Stock other than such a Holder that received their New Secured 
Debt or their Reorganized HoldCo Common Stock in exchange for their Claim pursuant to the Plan.  
Furthermore, the following summary of certain U.S. federal income tax consequences of the Plan does not 
purport to address any aspect of state, local, estate, gift, non-U.S., non-income or other tax law or the 
Medicare tax.  This summary assumes that a Holder of Claims holds only Claims in a single Class and holds 
a Claim, New Secured Debt or Reorganized HoldCo Common Stock as a “capital asset” (within the 
meaning of section 1221 of the IRC).  The following discussion assumes the debt obligation(s) underlying 
each Allowed Claim is properly treated as debt (rather than equity) of the Debtor(s) the Holder has the
Allowed Claim against.  This discussion also assumes that none of the debt obligations underlying the 
Allowed Claims is treated as a “short-term” debt instrument or a “contingent payment debt instrument” for 
U.S. federal income tax purposes, that the New Secured Debt is not treated as a “short-term” debt 
instrument, a “variable rate debt instrument,” or a “contingent payment debt instrument,” for U.S. federal 
income tax purposes, that each of the debt obligations underlying the Allowed Claims and the New Secured 
Debt is denominated in U.S. dollars and that the New Secured Debt is debt of Avaya Inc. Holders should 
consult their tax advisors regarding differing and potentially adverse U.S. federal income tax consequences 
of ownership and disposition of the New Secured Debt if any of the foregoing treatments apply to the New 
Secured Debt or it is not denominated in U.S. Dollars.

For purposes of this discussion, a “U.S. Holder” is a Holder that is: (A) an individual citizen or 
resident of the United States for U.S. federal income tax purposes; (B) a corporation (or other entity treated 
as a corporation for U.S. federal income tax purposes) created or organized under the laws of the United 
States, any state thereof or the District of Columbia; (C) an estate the income of which is subject to U.S. 
federal income taxation regardless of the source of such income; or (D) a trust (1) if a court within the 
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United States is able to exercise primary jurisdiction over the trust’s administration and one or more United 
States persons have authority to control all substantial decisions of the trust or (2) that has a valid election in 
effect under applicable Treasury Regulations to be treated as a United States person. For purposes of this 
discussion, a “Non-U.S. Holder” is any Holder that is not a U.S. Holder other than any partnership (or other 
entity treated as a partnership or other pass-through entity for U.S. federal income tax purposes).

If a partnership (or other entity treated as a partnership or other pass-through entity for U.S. federal 
income tax purposes) is a Holder, the tax treatment of a partner (or other owner) generally will depend upon 
the status of the partner (or other owner) and the activities of the partner (or other owner) and the entity.  
Partners (or other owners) of partnerships (or other pass-through entities) that are Holders should consult 
their respective tax advisors regarding the U.S. federal income tax consequences of the Plan.

The following discussion assumes that the Debtors will undertake the Restructuring 
Transactions currently contemplated by the Plan in accordance with the Plan and as further 
described herein and in the Plan.  Holders of Claims are urged to consult their tax advisors 
regarding the tax consequences of the Restructuring Transactions.

The following summary of certain U.S. federal income tax consequences is for informational 
purposes only and is not a substitute for careful tax planning and advice based upon the individual 
circumstances pertaining to a Holder of a Claim, New Secured Debt or Reorganized Holdco 
Common Stock.  All Holders of Claims, New Secured Debt or Reorganized Holdco Common Stock 
are urged to consult their tax advisors for the federal, state, local, non-U.S., and other tax 
consequences of the Plan.

A. Certain U.S. Federal Income Tax Consequences to the Debtors

1. Cancellation of Debt and Reduction of Tax Attributes

In general, absent an exception, a debtor will realize and recognize cancellation of debt income 
(“COD Income”) upon satisfaction of its outstanding indebtedness for total consideration less than the 
amount of such indebtedness.  The amount of COD Income, in general, is the excess of (a) the adjusted 
issue price of the indebtedness satisfied, over (b) the sum of (x) the amount of Cash paid, (y) the “issue 
price” (as described below) of the new debt issued in satisfaction of the existing indebtedness and (z) the 
fair market value of any other consideration given in satisfaction of such indebtedness at the time of the 
exchange.

A debtor will not, however, be required to include any amount of COD Income in gross income if 
the debtor is under the jurisdiction of a court in a case under chapter 11 of the Bankruptcy Code and the 
discharge of debt occurs pursuant to that proceeding.  Instead, as a consequence of such exclusion, a debtor 
must reduce its tax attributes by the amount of COD Income that it excluded from gross income.  In general, 
tax attributes are required to be reduced in the following order: (a) net operating loss (“NOLs”) and NOL 
carryforwards; (b) general business credit carryovers; (c) minimum tax credit carryovers; (d) capital loss 
carryovers; (e) tax basis in assets (but not below the amount of liabilities to which the debtor remains 
subject); (f) passive activity loss and credit carryovers; and (g) foreign tax credits.  Notwithstanding this 
required ordering of attribute reduction, a debtor with COD Income may make an election to first to reduce 
the basis of its depreciable assets.  The reduction in tax attributes occurs only after the taxable income (or 
loss) for the year of the debt discharge has been determined.  Subject to the discussion below under the 
heading “Excess Loss Accounts,” excess COD Income over the amount of available tax attributes is not 
subject to U.S. federal income tax and has no other U.S. federal income tax impact.
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In the context of a consolidated group of corporations, the tax rules provide for a complex ordering 
mechanism in determining how the tax attributes of one member can be reduced by the COD Income of 
another member.  Under the Treasury Regulations, the tax attributes of each member of an affiliated group 
of corporations that is excluding COD Income is first subject to reduction.  To the extent the debtor 
member’s tax basis in stock of a lower-tier member of the affiliated group is reduced, a “look through rule” 
requires that a corresponding reduction be made to the tax attributes of the lower-tier member.  If a debtor 
member’s excluded COD Income exceeds its tax attributes, the excess COD Income is applied to reduce 
certain remaining consolidated tax attributes of the affiliated group.

In connection with the Restructuring Transactions, Debtors expect to realize significant COD 
Income.  Because the Plan provides that holders of certain Claims will receive Reorganized HoldCo 
Common Stock and may receive New Secured Debt, the exact amount of any COD Income that will be 
realized by the Debtors, and accordingly the amount of tax attributes required to be reduced (if any), will 
depend in part on the fair market value of the Reorganized HoldCo Common Stock and may depend on the 
“issue price” of the New Secured Debt (as described below) and will not be determinable until the 
consummation of the Plan.  The Debtors expect that the amount of such COD Income will be significant 
and there will be material reductions in, or elimination of, tax attributes (including NOLs, credits and 
certain of the Debtors’ tax basis in their assets).  As discussed below under the heading “Excess Loss 
Accounts,” it is also possible that there will be some amount of currently taxable income as a result of there 
being an excess loss account in the stock of one or more Debtors and COD Income of such a Debtor in 
excess of available tax attributes.

The Debtors do not currently expect to realize COD Income in connection with the satisfaction of 
Class 5 Claims pursuant to the Plan.  In particular, for U.S. federal income tax purposes, the discharge of a 
liability generally does not give rise to COD Income to the extent the payment of such liability would have 
given rise to a deduction and contributions to a single employer qualified defined benefit plan, such as the 
Avaya Salaried Pension Plan generally would have been deductible when (and only when) made.

2. Limitation on NOLs and Other Tax Attributes

As discussed above, the Debtors’ NOLs will likely be materially reduced after computing the 
Debtors’ taxes for the year in which the Plan is implemented. To the extent that any remain they will be 
subject to limitation as described below.

(a) General Section 382 Annual Limitation

Under section 382 of the IRC, if a corporation undergoes an “ownership change,” the amount of 
any remaining NOLs, tax credit carryforwards, net unrealized built-in losses, and possibly certain other 
attributes of the Reorganized Debtors allocable to periods prior to the Effective Date (collectively, 
“Pre-Change Losses”) that may be utilized to offset future taxable income generally are subject to an annual 
limitation.  In general, the amount of the annual limitation to which a corporation that undergoes an 
ownership change would be subject in any “post-change year” is equal to the product of (i) the fair market 
value of the stock of the loss corporation immediately before the ownership change (with certain 
adjustments) multiplied by (ii) the “long-term tax-exempt rate” in effect for the month in which the 
ownership change occurs (currently, 1.99 percent for August 2017).  The annual limitation under section 
382 represents the amount of pre-change NOLs, as well as certain built-in losses recognized within the five 
year period following the ownership change, that may be used each year to offset income.  The section 382 
limitation may be increased to the extent that the Debtors have a net unrealized built-in gain in their assets 
upon implementation of the Plan, and either recognize certain built-in gains in their assets during the 
five-year period following the ownership change, or are treated as recognizing built-in gains pursuant to the 
safe harbors provided in IRS Notice 2003-65.  Limitations on the use of built-in losses may be imposed if 
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the Debtors have a net unrealized built-in loss in their assets upon implementation of the Plan.  Section 383 
of the IRC applies a similar limitation to capital loss carryforwards and tax credits.  Any unused limitation 
may be carried forward, thereby increasing the annual limitation in the subsequent taxable year.  As 
discussed below, however, special rules may apply in the case of a corporation which experiences an 
ownership change as the result of a bankruptcy proceeding.

The exchange of Reorganized HoldCo Common Stock pursuant to the Plan will result in an 
ownership change. The Debtors expect to have a net unrealized built-in gain in their assets as of the time the 
Plan is implemented.

(b) Special Bankruptcy Exceptions

An exception to the foregoing annual limitation rules generally applies when a debtor company’s 
former shareholders and so called “qualified creditors” of a debtor company in Chapter 11 receive, in 
respect of their claims or interests, at least 50 percent of the vote and value of the stock of the reorganized 
debtor (or a controlling corporation if also in Chapter 11) pursuant to a confirmed Chapter 11 plan (the 
“382(l)(5) Exception”).  Under the 382(l)(5) Exception, a debtor’s Pre-Change Losses are not limited on an 
annual basis but, instead, are required to be reduced by the amount of any interest deductions claimed 
during the three taxable years preceding the taxable year that includes the Effective Date, and during the 
part of the taxable year prior to and including the Effective Date of the plan of reorganization, in respect of 
all debt converted into stock in the reorganization.  If the 382(l)(5) Exception applies and the Reorganized 
Debtors undergo another ownership change within two years after Consummation of the Plan, then the
Reorganized Debtors’ section 382 annual limitation will generally be reduced to zero, which would 
effectively preclude utilization of Pre-Change Losses.

Where the 382(l)(5) Exception is not applicable (either because the debtor company does not 
qualify for it or the debtor otherwise elects not to utilize the 382(l)(5) Exception), a second special rule will 
generally apply (the “382(l)(6) Exception”).  When the 382(l)(6) Exception applies, a corporation in 
bankruptcy that undergoes an “ownership change” generally is permitted to determine the fair market value 
of its stock after taking into account the increase in value resulting from any surrender or cancellation of 
creditors’ claims in the bankruptcy.  This differs from the ordinary rule that requires the fair market value of 
a corporation that undergoes an ownership change to be determined before the events giving rise to the 
change.  The 382(l)(6) Exception also differs from the 382(l)(5) Exception in that under it the Reorganized 
Debtors would not be required to reduce their NOLs by the amount of certain interest deductions claimed 
by the Debtors within the prior three-year period and the Reorganized Debtors may undergo a change of 
ownership within two years without triggering any reduction in their Section 382 annual limitation.

The Debtors have not yet determined whether they are eligible for, or, if so, whether they will elect 
out of, the 382(l)(5) Exception.

3. Alternative Minimum Tax

In general, an alternative minimum tax (“AMT”) is imposed on a corporation’s alternative 
minimum taxable income (“AMTI”) at a 20 percent rate to the extent such tax exceeds the corporation’s 
regular federal income tax for the year.  AMTI is generally equal to regular taxable income with certain 
adjustments.  For purposes of computing AMTI, certain tax deductions and other beneficial allowances are 
modified or eliminated.  For example, except for alternative tax NOLs generated in or deducted as 
carryforwards in taxable years ending in certain years, which can offset 100 percent of a corporation’s 
AMTI, only 90 percent of a corporation’s AMTI may be offset by available alternative tax NOL 
carryforwards.  Additionally, under Section 56(g)(4)(G) of the IRC, an ownership change (as discussed 
above) that occurs with respect to a corporation having a net unrealized built-in loss in its assets will cause, 
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for AMT purposes, the adjusted basis of each asset of the corporation immediately after the ownership 
change to be equal to its proportionate share (determined on the basis of respective fair market values) of 
the fair market value of the assets of the corporation, as determined under Section 382(h) of the IRC, 
immediately before the ownership change.

Any AMT that a corporation pays generally will be allowed as a nonrefundable credit against its 
regular federal income tax liability in future years when the corporation is not subject to the AMT.  Any 
unused credit is carried forward indefinitely.

4. Excess Loss Accounts

Generally, within a consolidated group, a corporation’s basis in the stock of a subsidiary 
corporation is (a) increased by the income of such subsidiary and any contributions to such subsidiary and 
(b) decreased by any losses of such subsidiary which are used by the group and by any distributions from 
such subsidiary.  If total net reductions exceed the parent’s initial basis in the subsidiary stock, that excess is 
called an “excess loss account” and is treated as negative basis. The consolidated group must recognize 
income equal to an excess loss account in a subsidiary’s stock in certain events, including (i) on the 
subsidiary’s recognition of COD Income (discussed above) where the COD Income is excluded from 
income and the consolidated group does not reduce its tax attributes by the amount of the excluded COD 
Income, and (ii) if the stock of the subsidiary is treated as disposed of for no consideration.  It is possible 
that a Debtor will recognize excluded COD Income in excess of available tax attributes and that there could 
be an excess loss account in the stock of that Debtor.  In that case, the Debtors will recognize taxable 
income in the amount of such excess COD Income, but not to exceed the excess loss account.  Furthermore, 
the Debtors are contemplating a number of Restructuring Transactions and it is possible that under certain 
circumstances the Debtors could be required to recognize gain equal to their excess loss accounts as a result 
of certain Restructuring Transactions.  In deciding whether and to what extent to simplify their corporate 
structure, the Debtors will consider current and future cash tax costs and in doing so will take into account 
the expected cost of triggering any excess loss account into income.

5. Consequences of Contribution of Claims to HoldCo in exchange for 
Reorganized HoldCo Common Stock

It is possible that the exchanges of Claims for Reorganized HoldCo Common Stock, New Secured 
Debt, if any, and Cash, if any, will be bifurcated such that (a) a portion of the Allowed Class 3(A) or Class 
3(B) Claims held by a Holder will be exchanged with HoldCo for Reorganized HoldCo Common Stock and 
a portion of such Claims will be exchanged with Avaya Inc. for New Secured Debt and/or Cash, and (b) the 
Allowed Class 4 Claims held by a Holder and the Allowed Class 6 Claims held by a Holder that makes an 
election to receive Reorganized HoldCo Common Stock instead of Cash will be exchanged with HoldCo 
for Reorganized HoldCo Common Stock.  It is the Debtors’ intention that any such exchanges of Allowed 
Class 3(A) or Class 3(B) Claims, Allowed Class 4 Claims, and Allowed Class 6 Claims (if applicable) with 
HoldCo for Reorganized HoldCo Common Stock be structured in order to qualify as a “351 exchange” 
under the IRC with tax-deferred treatment for certain of such Holders of Claims, as described in “—B. 
Certain U.S. Federal Income Tax Consequences to the U.S. Holders of Certain Allowed Claims, New 
Secured Debt and Reorganized HoldCo Common Stock—1. U.S. Federal Income Tax Consequences to 
Holders of Allowed Class 3(A) or Class 3(B) Claims—(c) Treatment of First Lien Debtholders that are U.S. 
Holders if there is a bifurcated exchange in which (i) a portion of their Old Debt is contributed to HoldCo 
for Reorganized HoldCo Common Stock and (ii) the remaining portion of their Old Debt is transferred to 
Avaya Inc. in exchange for New Secured Debt and/or Cash”,“—B. Certain U.S. Federal Income Tax 
Consequences to the U.S. Holders of Certain Allowed Claims, New Secured Debt and Reorganized HoldCo 
Common Stock—2. U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Class 4 
Claims—Treatment of U.S. Holders of Allowed Class 4 Claims assuming that any transfer of Reorganized 
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HoldCo Common Stock in exchange for any Claim will be made by and with HoldCo”, and “—B. Certain 
U.S. Federal Income Tax Consequences to the U.S. Holders of Certain Allowed Claims, New Secured 
Debt, and Reorganized HoldCo Common Stock— 3. U.S. Federal Income Tax Consequences to U.S. 
Holders of Allowed Class 6 Claims.”

If Allowed Class 3(A) or Class 3(B) Claims and/or Allowed Class 4 Claims and/or Allowed Class 6 
Claims (if applicable) (or a portion thereof) are contributed to HoldCo in exchange for Reorganized 
HoldCo Common Stock in a transaction intended to qualify as a tax-deferred 351 exchange under the IRC, 
HoldCo may recognize a material amount of gain that would not have been recognized had such exchange 
occurred directly with Avaya Inc.  In particular, where one member of a consolidated group (such as 
HoldCo) acquires the debt of another member of such consolidated group (such as Avaya Inc.), certain 
complex rules require that such debt be deemed satisfied and reissued immediately after such contribution 
in a taxable transaction for an amount of cash determined under a set of complex rules.  To the extent 
Claims are contributed to HoldCo in a transaction that qualifies for tax-deferred treatment under Section 
351 of the IRC, HoldCo will, subject to certain exceptions, obtain a tax basis in such Claim equal to the 
Holder’s basis, increased by any gain recognized by such Holder.  Under one such exception, if a Holder 
has a built-in loss in its Claim, the tax basis of such Claim is required to be reduced to fair market value 
unless the Holder of such claim and HoldCo are permitted to make, and make, a joint election to instead 
reduce the tax basis of the Reorganized HoldCo Common Stock received by such Holder in the exchange.  
Accordingly, if a Claim is contributed to HoldCo with a built-in gain, such gain will be triggered 
immediately after such contribution and realized by HoldCo, but HoldCo may not be able to offset such 
gain with any built-in losses in other contributed Claims.  If HoldCo were to recognize gain due to the 
application of these rules, it is expected that this gain would be offset by, and reduce, the Debtors’ NOLs or 
other applicable tax attributes, however such gain could potentially result in a material tax liability for the 
Debtors to the extent the Debtors’ NOLs and other tax attributes are insufficient to offset such gain. The 
rules regarding intercompany obligations are complex and highly detailed and you should consult your tax 
advisor regarding the tax consequences to the Debtors of exchanging a Claim for Reorganized HoldCo 
Common Stock with HoldCo.

B. Certain U.S. Federal Income Tax Consequences to the U.S. Holders of Certain 
Allowed Claims, New Secured Debt and Reorganized HoldCo Common Stock

The following discussion assumes that the Debtors will undertake the Restructuring Transactions 
currently contemplated by the Plan.  Holders of Claims are urged to consult their tax advisors regarding the 
tax consequences of the Restructuring Transactions.

1. U.S. Federal Income Tax Consequences to Holders of Allowed Class 3(A) or 
Class 3(B) Claims

Pursuant to the Plan and in full and final satisfaction of their Claims, Holders of Allowed Class 
3(A) or Class 3(B) Claims (solely for purposes of this discussion, the “First Lien Debtholders” will receive 
(a) their Pro Rata share of the First Lien Reorganized HoldCo Equity Distribution (reduced to the extent of 
the exercise of the Second Lien Call Right (if applicable)), (b) Cash (if any) from proceeds of the 
syndication of the New Secured Debt and from the exercise of the Second Lien Call Right (if applicable) 
and (c) to the extent the New Secured Debt is not syndicated in an amount greater than or equal to the 
Syndication Amount, their Pro Rata share of the unsyndicated portion of the New Secured Debt.  Solely for 
purposes of this discussion, the term “Old Debt” means such First Lien Debtholder’s beneficial interest in 
the First Lien Debt Claims.

The U.S. federal income tax consequences of the Plan to U.S. Holders that are First Lien 
Debtholders will depend, in part, on among other things, whether the Old Debt and the New Secured Debt 
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received (if any) in the exchange both constitute “securities” for U.S. federal income tax purposes.  Neither 
the IRC nor the Treasury Regulations promulgated thereunder defines the term “security.” Whether a debt 
instrument constitutes a “security” is determined based on all relevant facts and circumstances, but most 
authorities have held that the length of the term of a debt instrument at initial issuance is an important factor 
in determining whether such instrument is a security for U.S. federal income tax purposes.  These 
authorities have generally indicated that a term of less than five years is evidence that the instrument is not 
a security, whereas a term of ten years or more is evidence that it is a security.  There are numerous other 
factors that could be taken into account in determining whether a debt instrument is a security, including the 
security for payment, the creditworthiness of the obligor, the subordination or lack thereof with respect to 
other creditors, the right to vote or otherwise participate in the management of the obligor, convertibility of 
the instrument into an interest of the obligor, whether payments of interest are fixed, variable, or contingent, 
and whether such payments are made on a current basis or accrued.  Due to the inherently factual nature 
of the determination, U.S. Holders are urged to consult their tax advisors regarding the status of the 
Old Debt and the New Secured Debt as “securities” for U.S. federal income tax purposes.

(a) Treatment of First Lien Debtholders that are U.S. Holders if such 
U.S. Holders receive New Secured Debt and the Old Debt and New 
Secured Debt are both treated as “securities” for U.S. federal income 
tax purposes

This section only applies if the New Secured Debt is not syndicated in an amount greater than or 
equal to the Syndication Amount and the First Lien Debtholders receive New Secured Debt.  If that is the 
case, and the Old Debt and the New Secured Debt are treated as a “securities” for U.S. federal income tax 
purposes, an exchange with Avaya Inc. of the Old Debt for New Secured Debt and the Reorganized HoldCo 
Common Stock, if any, and Cash, if any, should, in each case, constitute a “recapitalization” for U.S. 
federal Income tax purposes.

If the exchange is treated as a recapitalization for U.S. federal income tax purposes, a U.S. Holder 
exchanging Old Debt would not recognize loss on the exchange and would generally recognize gain equal 
to the lesser of:

i. the fair market value of the Reorganized HoldCo Common Stock received, if any, plus the 
amount of Cash received, if any, (other than to the extent attributable to accrued but 
untaxed interest on the Old Debt which will be treated as discussed below under 
“—Accrued Interest”) (for purposes of this section, “boot”); and

ii. the gain realized by the U.S. Holder (i.e., the excess of the “issue price” (as described 
below) of the New Secured Debt received plus the fair market value of the Reorganized 
HoldCo Common Stock received, if any, plus the amount of Cash received, if any,  (in each 
case, other than to the extent attributable to accrued but untaxed interest on the Old Debt 
which will be treated as discussed below under “—Accrued Interest”) over the U.S. 
Holder’s adjusted tax basis in the Old Debt surrendered in the exchange).

The adjusted tax basis of the Old Debt generally will equal a U.S. Holder’s purchase price for the 
Old Debt, as reduced in the event that the U.S. Holder claimed a bad debt deduction with respect to the Old 
Debt, increased by any original issue discount previously accrued and any market discount previously 
included in income, and reduced by any amortizable bond premium previously amortized and any payments 
previously received that do not constitute “qualified stated interest.” Except as provided below under 
“—Market Discount” with respect to accrued market discount, any such gain generally will be long-term 
capital gain if the U.S. Holder held the Old Debt for more than one year at the time of the exchange. 
Long-term capital gains of a non-corporate taxpayer may be taxed at a preferential rate. The deductibility of 
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capital losses is subject to limitations as described in more detail below under “—Limitations on Use of 
Capital Losses.”

The determination of the “issue price” of the New Secured Debt for purposes of this analysis will 
depend, in part on whether the New Secured Debt is traded on an “established securities market” for U.S. 
federal income tax purposes.  The issue price of a debt instrument that is traded on an established market (or 
that is issued for stock or securities so traded) would be the fair market value of such debt instrument (or 
such stock or securities so traded) on the issue date as determined by such trading.  The issue price of a debt 
instrument that is neither so traded nor issued for stock or securities so traded would be its stated principal 
amount (provided that the interest rate on the debt instrument exceeds the applicable federal rate published 
by the IRS).  Although not free from doubt, the Debtors believe that either the New Secured Debt or the Old 
Debt will be treated as traded on an established securities market for U.S. federal income tax purposes, but 
no assurances can be given in this regard. The rules regarding the determination of issue price are complex 
and highly detailed and you should consult your tax advisor regarding the determination of the issue price 
of the New Secured Debt.

Except to the extent the New Secured Debt received is attributable to accrued interest on the Old 
Debt, a U.S. Holder’s holding period for the New Secured Debt received will include the period of time 
during which the U.S. Holder held the corresponding Old Debt, and a U.S. Holder’s initial tax basis in the 
New Secured Debt will equal the adjusted tax basis in the Old Debt immediately prior to the exchange, 
decreased by the amount of any boot received and increased by the amount of gain, if any, recognized by 
the U.S. Holder in respect of the exchange.  Any portion of the New Secured Debt received that is 
attributable to accrued but untaxed interest will have an initial tax basis in a U.S. Holder’s hands equal to 
such accrued interest and a holding period that begins the day following the Effective Date. A U.S. Holder’s 
initial basis in the Reorganized HoldCo Common Stock will be equal to fair market value and its holding 
period for the Reorganized HoldCo Common Stock will generally begin the day following the Effective 
Date.

(b) Treatment of First Lien Debtholders that are U.S. Holders if (i) the 
Old Debt and the New Secured Debt are not both treated as 
“securities” for U.S. federal income tax purposes or (ii) such U.S. 
Holders do not receive any New Secured Debt

If (i) either the Old Debt or the New Secured Debt is not treated as a “security” for U.S. federal 
income tax purposes or (ii) the First Lien Debtholders do not receive any New Secured Debt, the exchange 
of the Old Debt for the Reorganized HoldCo Common Stock (if any), a Pro Rata share of the unsyndicated 
portion of the New Secured Debt (if any), and Cash (if any) will, in each case, constitute a fully taxable 
exchange under section 1001 of the IRC.  Accordingly, each First Lien Debtholder that is a U.S. Holder (as 
applicable) generally should recognize gain or loss in the exchange equal to the difference between (i) the 
sum of the fair market value of the Reorganized HoldCo Common Stock received, if any, plus the amount 
of Cash received, if any, plus the “issue price” (as discussed above) of the New Secured Debt received, if 
any, (in each case, to the extent such consideration is not allocable to accrued but untaxed interest on the 
Old Debt as discussed below under “—Accrued Interest”) and (ii) such U.S. Holder’s adjusted tax basis in 
the Old Debt.  The character of such gain or loss as capital gain or loss or as ordinary income or loss will be 
determined by a number of factors, including the tax status of the U.S. Holder, the nature of the Old Debt in 
such U.S. Holder’s hands, whether the Old Debt constitutes a capital asset in the hands of the U.S. Holder, 
whether the Old Debt was purchased at a discount, and whether and to what extent the U.S. Holder has 
previously claimed a bad debt deduction with respect to the Old Debt.  If recognized gain is capital gain, it 
generally would be long-term capital gain if the holder held the Old Debt for more than one year at the time 
of the exchange.  The deductibility of capital losses is subject to certain limitations as discussed below.  In 
addition, see the discussions of accrued interest and market discount below.  A U.S. Holder’s tax basis in 
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any Reorganized HoldCo Common Stock received should equal the fair market value of such Reorganized
HoldCo Common Stock as of the date such Reorganized HoldCo Common Stock is distributed to the U.S. 
Holder and a U.S. Holder’s tax basis in the New Secured Debt received, if any, should equal its “issue 
price” (as discussed above).  A U.S. Holder’s holding period for the Reorganized HoldCo Common Stock 
received and the New Secured Debt received, if any, should each begin on the day following the Effective 
Date.

(c) Treatment of First Lien Debtholders that are U.S. Holders if there is a 
bifurcated exchange in which (i) a portion of their Old Debt is 
contributed to HoldCo for Reorganized HoldCo Common Stock and 
(ii) the remaining portion of their Old Debt is transferred to Avaya 
Inc. in exchange for New Secured Debt and/or Cash

This section describes the tax consequences to First Lien Debtholders if the exchange is bifurcated 
into a transfer of (i) a portion of a First Lien Debtholder’s Old Debt to HoldCo solely in exchange for 
Reorganized HoldCo Common Stock (the “HoldCo Exchange”), and (ii) the remaining portion of such First 
Lien Debtholder’s Old Debt to Avaya Inc. in exchange for New Secured Debt and/or Cash (the “Avaya Inc. 
Exchange”). As described above, it is the Debtors’ intention that any such HoldCo Exchange be structured 
in order to qualify as a “351 exchange” under the IRC generally with tax-deferred treatment for First Lien 
Debtholders.  It is currently contemplated that the portion of a First Lien Debtholder’s Old Debt transferred 
in the HoldCo would be an amount of such Old Debt with a fair market value equal to the fair market value 
of the Reorganized HoldCo Common Stock received in exchange therefor, and that the remaining portion 
of such First Lien Debtholder’s Old Debt would be transferred in the Avaya Inc. Exchange.

Treatment of HoldCo Exchange

To the extent a portion of the Old Debt held by the First Lien Debtholders’ is contributed to HoldCo 
solely in exchange for Reorganized HoldCo Common Stock and such contribution constitutes a “351 
exchange” under the IRC, a U.S. Holder exchanging such Old Debt would not recognize loss on the 
exchange and would generally not recognize gain on the exchange (other than to the extent attributable to 
accrued but untaxed interest on the Old Debt which will be treated as discussed below under “—Accrued 
Interest”).  Except to the extent the Reorganized HoldCo Common Stock received is attributable to accrued 
interest on the Old Debt, a U.S. Holder’s holding period for the Reorganized HoldCo Common Stock 
received will include the period of time during which the U.S. Holder held the corresponding Old Debt, and 
a U.S. Holder’s initial tax basis in the Reorganized HoldCo Common Stock will equal the adjusted tax basis 
in the Old Debt immediately prior to the exchange (assuming no joint election has been made by such 
Holder and HoldCo to reduce the basis of the Holder’s stock to fair market value).  Any portion of the 
Reorganized HoldCo Common Stock received that is attributable to accrued but untaxed interest will have 
an initial tax basis in a U.S. Holder’s hands equal to such accrued interest and a holding period that begins 
the day following the Effective Date.

If the contribution of such Old Debt to HoldCo does not qualify as a “351 exchange” under the IRC, 
such exchange will constitute a fully taxable exchange under section 1001 of the IRC and will generally be 
subject to the rules described above in “—B. Certain U.S. Federal Income Tax Consequences to the U.S. 
Holders of Certain Allowed Claims, New Secured Debt and Reorganized HoldCo Common Stock—1. U.S. 
Federal Income Tax Consequences to Holders of Allowed Class 3(A) or Class 3(B) Claims—(b) Treatment 
of First Lien Debtholders that are U.S. Holders if (i) the Old Debt and the New Secured Debt are not both 
treated as “securities” for U.S. federal income tax purposes or (ii) such U.S. Holders do not receive any 
New Secured Debt.”
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Treatment of Avaya Inc. Exchange

To the extent a portion of the Old Debt held by the First Lien Debtholders is transferred to Avaya 
Inc. in exchange for New Secured Debt and/or Cash, the consequences of the transaction will depend on 
whether the Old Debt and the New Secured Debt received (if any) in the exchange both constitute 
“securities” for U.S. federal income tax purposes and whether the New Secured Debt is not syndicated in an 
amount greater than or equal to the Syndication Amount.

If the New Secured Debt is not syndicated in an amount greater than or equal to the Syndication 
Amount and, as a result, the First Lien Debtholders receive their Pro Rata share of the unsyndicated portion 
of the New Secured Debt and both the Old Debt and the New Secured Debt constitute “securities,” the 
exchange should constitute a “recapitalization” for U.S. federal Income tax purposes and generally be 
subject to the rules described above in “—B. Certain U.S. Federal Income Tax Consequences to the U.S. 
Holders of Certain Allowed Claims, New Secured Debt and Reorganized HoldCo Common Stock—(a) 
Treatment of First Lien Debtholders that are U.S. Holders if such U.S. Holders receive New Secured Debt 
and the Old Debt and New Secured Debt are both treated as “securities” for U.S. federal income tax 
purposes.”

If (i) the New Secured Debt is syndicated in an amount greater than or equal to the Syndication 
Amount and, as a result, the First Lien Debtholders receive only Cash (if any) in respect of the Avaya Inc. 
Exchange, or (ii) the New Secured Debt is not syndicated in an amount greater than or equal to the 
Syndication Amount and, as a result, the First Lien Debtholders receive their Pro Rata share of the 
unsyndicated portion of the New Secured Debt and either the Old Debt or the New Secured Debt do not 
constitute “securities,” then any Avaya Inc. Exchange would constitute a fully taxable exchange under 
section 1001 of the IRC and will generally be subject to the rules described above in “—B. Certain U.S. 
Federal Income Tax Consequences to the U.S. Holders of Certain Allowed Claims, New Secured Debt and 
Reorganized HoldCo Common Stock—1. U.S. Federal Income Tax Consequences to Holders of Allowed 
Class 3(A) or Class 3(B) Claims—(b) Treatment of First Lien Debtholders that are U.S. Holders if (i) the 
Old Debt and the New Secured Debt are not both treated as “securities” for U.S. federal income tax 
purposes or (ii) such U.S. Holders do not receive any New Secured Debt.”

2. U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Class 4 
Claims

Pursuant to the Plan, U.S. Holders of Allowed Class 4 Claims will receive (a) their Pro Rata share 
of the Second Lien Notes Settlement Equity Distribution in exchange for their Allowed Class 4 Claims and 
(b) if and only if Holders of Class 4 Claims vote to accept the Plan and the New Secured Debt is syndicated 
in an amount greater than or equal to the Syndication Amount and such Holder exercises its Second Lien 
Call Right and certain other conditions are met, additional Reorganized HoldCo Common Stock in 
exchange for Cash.

Treatment of U.S. Holders of Allowed Class 4 Claims assuming that any transfer of Reorganized 
HoldCo Common Stock in exchange for any Claim will be made by and with Avaya Inc.

A U.S. Holder’s exchange of an Allowed Class 4 Claim for its Pro-Rata share of the Second Lien 
Notes Settlement Equity Distribution will constitute a fully taxable exchange under section 1001 of the IRC 
and will generally be subject to the rules described above in “—B. Certain U.S. Federal Income Tax 
Consequences to the U.S. Holders of Certain Allowed Claims, New Secured Debt and Reorganized HoldCo 
Common Stock—1. U.S. Federal Income Tax Consequences to Holders of Allowed Class 3(A) or Class 
3(B) Claims—(b) Treatment of First Lien Debtholders that are U.S. Holders if (a) the Old Debt and the New 
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Secured Debt are not both treated as “securities” for U.S. federal income tax purposes or (b) such U.S. 
Holders do not receive any New Secured Debt.”

A U.S. Holder’s tax basis in any Reorganized HoldCo Common Stock received pursuant to the 
exercise of any Second Lien Call Right should equal the U.S. Holder’s purchase price for such Reorganized 
HoldCo Common Stock. A U.S. Holder’s holding period for such Reorganized HoldCo Common Stock 
should begin on the day following the Effective Date.

Treatment of U.S. Holders of Allowed Class 4 Claims assuming that any transfer of Reorganized 
HoldCo Common Stock in exchange for any Claim will be made by and with HoldCo

If the transfer of Class 4 Claims by the Holders of Allowed Class 4 Claims to HoldCo constitutes a 
“351 exchange” under the IRC, such a U.S. Holder exchanging his or her Class 4 Claim would not 
recognize loss on the exchange and would generally not recognize gain on the exchange (other than to the 
extent attributable to accrued but untaxed interest on the Class 4 Claims which will be treated as discussed 
below under “—Accrued Interest”). Except to the extent of any Reorganized HoldCo Common Stock 
acquired by a Holder in exchange for Cash pursuant to the exercise of any Second Lien Call Right  and 
except to the extent the Reorganized HoldCo Common Stock received is attributable to accrued interest on 
the Class 4 Claim, a U.S. Holder’s holding period for the Reorganized HoldCo Common Stock received 
will include the period of time during which the U.S. Holder held the corresponding Class 4 Claim, and 
such U.S. Holder’s initial tax basis in the Reorganized HoldCo Common Stock will equal the adjusted tax
basis in the Class 4 Claim immediately prior to the exchange (assuming no joint election has been made by 
such Holder and HoldCo to reduce the basis of the Holder’s stock to fair market value).The adjusted tax 
basis of the Class 4 Claim generally will equal a U.S. Holder’s purchase price for the Class 4 Claim, as 
reduced in the event that the U.S. Holder claimed a bad debt deduction with respect to the Class 4 Claim, 
increased by any original issue discount previously accrued and any market discount previously included in 
income, and reduced by any amortizable bond premium previously amortized and any payments previously 
received that do not constitute “qualified stated interest.”Any portion of the Reorganized HoldCo Common 
Stock received that is attributable to accrued but untaxed interest will have an initial tax basis in a U.S. 
Holder’s hands equal to such accrued interest and a holding period that begins the day following the 
Effective Date.

If the transfer of such Class 4 Claim to HoldCo does not qualify as a “351 exchange” under the IRC, 
except to the extent of any Reorganized HoldCo Common Stock acquired by a Holder in exchange for Cash 
pursuant to the exercise of any Second Lien Call Right, such exchange will constitute a fully taxable 
exchange under section 1001 of the IRC and will generally be subject to the rules described above in “—B. 
Certain U.S. Federal Income Tax Consequences to the U.S. Holders of Certain Allowed Claims, New 
Secured Debt and Reorganized HoldCo Common Stock—1. U.S. Federal Income Tax Consequences to 
Holders of Allowed Class 3(A) or Class 3(B) Claims—(b) Treatment of First Lien Debtholders that are U.S. 
Holders if (i) the Old Debt and the New Secured Debt are not both treated as “securities” for U.S. federal 
income tax purposes or (ii) such U.S. Holders do not receive any New Secured Debt.”

A U.S. Holder’s tax basis in any Reorganized HoldCo Common Stock received in exchange for Cash 
pursuant to the exercise of any Second Lien Call Right, should equal the U.S. Holder’s purchase price for 
such Reorganized HoldCo Common Stock. A U.S. Holder’s holding period for such Reorganized HoldCo 
Common Stock should begin on the day following the Effective Date.

3. U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Class 6 
Claims

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 148 of 228



142

Except to the extent a U.S. Holder of Allowed Class 6 Claims agrees to a less favorable treatment or 
unless such Holder elects to receive Reorganized HoldCo Common Stock and not Cash pursuant to a duly 
completed and timely submitted GUC Election, pursuant to the Plan U.S. Holders of Allowed Class 6 
Claims will receive their Pro Rata share of the General Unsecured Recovery Cash Pool in Cash. Generally, 
this will constitute a fully taxable exchange under section 1001 of the IRC and will generally be subject to 
the rules described above in “—B. Certain U.S. Federal Income Tax Consequences to the U.S. Holders of 
Certain Allowed Claims, New Secured Debt and Reorganized HoldCo Common Stock—1. U.S. Federal 
Income Tax Consequences to Holders of Allowed Class 3(A) or Class 3(B) Claims—(b) Treatment of First 
Lien Debtholders that are U.S. Holders if (i) the Old Debt and the New Secured Debt are not both treated as 
“securities” for U.S. federal income tax purposes or (ii) such U.S. Holders do not receive any New Secured 
Debt.”

If a U.S. Holder of Allowed Class 6 Claims elects to receive Reorganized HoldCo Common Stock
in lieu of its Pro Rata share of the General Unsecured Recovery Cash Pool in Cash, the tax consequences of 
the exchange of such a Holder’s Class 6 Claim for Reorganized HoldCo Common Stock will depend in part 
upon whether the transfer of Reorganized HoldCo Common Stock in exchange for the Claim is made by 
and with Avaya Inc. or by and with HoldCo.  If such exchange is made by and with Avaya Inc., the 
exchange will constitute a fully taxable exchange under section 1001 of the IRC and will generally be 
subject to the rules described above in “—B. Certain U.S. Federal Income Tax Consequences to the U.S. 
Holders of Certain Allowed Claims, New Secured Debt and Reorganized HoldCo Common Stock—1. U.S. 
Federal Income Tax Consequences to Holders of Allowed Class 3(A) or Class 3(B) Claims—(b) Treatment 
of First Lien Debtholders that are U.S. Holders if (i) the Old Debt and the New Secured Debt are not both 
treated as “securities” for U.S. federal income tax purposes or (ii) such U.S. Holders do not receive any 
New Secured Debt.” If such exchange is made by and with HoldCo, the exchange will generally be subject 
to the rules described above in “—B. Certain U.S. Federal Income Tax Consequences to the U.S. Holders of 
Certain Allowed Claims, New Secured Debt and Reorganized HoldCo Common Stock—2. U.S. Federal 
Income Tax Consequences to U.S. Holders of Allowed Class 4 Claims— Treatment of U.S. Holders of 
Allowed Class 4 Claims assuming that any transfer of Reorganized HoldCo Common Stock in exchange for 
any Claim will be made by and with HoldCo.” 

4. Accrued Interest

To the extent that any amount received by a U.S. Holder of a surrendered Allowed Claim under the 
Plan is attributable to accrued but unpaid interest and such amount has not previously been included in the 
U.S. Holder’s gross income for U.S. federal income tax purposes (any such amount of interest solely for 
purposes of this discussion “accrued but untaxed interest”), such amount should be taxable to the U.S. 
Holder as ordinary interest income.  Conversely, a U.S. Holder of a surrendered Allowed Claim may be 
able to recognize a deductible loss (or, possibly, a write-off against a reserve for worthless debts) to the 
extent that any accrued interest on the debt instruments constituting such claim was previously included in 
the U.S. Holder’s gross income but was not paid in full by the Debtors.  Such loss may be ordinary, but the 
tax law is unclear on this point.

The extent to which the consideration received by a U.S. Holder of a surrendered Allowed Claim 
will be attributable to accrued interest on the debt underlying the surrendered Allowed Claim is unclear.  
Certain legislative history indicates that an allocation of consideration as between principal and interest 
provided in a Chapter 11 plan of reorganization is binding for U.S. federal income tax purposes, while 
certain Treasury Regulations generally treat a payment under a debt instrument first as a payment of 
accrued but unpaid interest and then as a payment of principal.  Application of these treatments to a final 
payment on a debt instrument being discharged at a discount in bankruptcy is unclear.  Pursuant to the Plan, 
distributions in respect of Allowed Claims will be allocated first to the principal amount of such Claims (as 
determined for U.S. federal income tax purposes) and then, to the extent the consideration exceeds the 
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principal amount of such Claims, to any portion of such Claims for accrued but unpaid interest.  However, 
the provisions of the Plan are not binding on the IRS or a court with respect to the appropriate tax treatment 
for creditors.

U.S. Holders should consult their tax advisors concerning the allocation of consideration 
received in satisfaction of their Claims and the federal income tax treatment of accrued but untaxed 
interest.

5. Market Discount

Under the “market discount” provisions of sections 1276 through 1278 of the IRC, some or all of 
any gain realized by a U.S. Holder exchanging the debt instruments constituting its Allowed Claim may be 
treated as ordinary income (instead of capital gain), to the extent of the amount of “market discount” on the 
debt constituting the surrendered Allowed Claim.

In general, a debt instrument is considered to have been acquired with “market discount” if its U.S. 
Holder’s adjusted tax basis in the debt instrument is less than (a) the sum of all remaining payments to be 
made on the debt instrument, excluding “qualified stated interest” or (b) in the case of a debt instrument 
issued with “original issue discount,” (“OID”) its adjusted issue price, by at least a de minimis amount 
(equal to 0.25 percent of the sum of all remaining payments to be made on the debt instrument, excluding 
qualified stated interest, multiplied by the number of remaining whole years to maturity).

Any gain recognized by a U.S. Holder on the taxable disposition (determined as described above) 
of debt constituting its Allowed Claim that was acquired with “market discount” should be treated as 
ordinary income to the extent of the “market discount” that accrued thereon while such debts were 
considered to be held by the U.S. Holder (unless the Holder elected to include “market discount” in income 
as it accrued).  To the extent that the surrendered debts that were acquired with market discount are 
exchanged in a tax-free or other reorganization transaction for other property (as may occur here), any 
market discount that accrued on the Allowed Claims (i.e., up to the time of the exchange) but was not 
recognized by the U.S. Holder is carried over to the property received therefore and any gain recognized on 
the subsequent sale, exchange, redemption or other disposition of the property is treated as ordinary income 
to the extent of the accrued, but not recognized, market discount.

6. U.S. Federal Income Tax Consequences to U.S. Holders of Reorganized 
HoldCo Common Stock

(a) Dividends on Reorganized HoldCo Common Stock

Any distributions made on account of the Reorganized HoldCo Common Stock will constitute 
dividends for U.S. federal income tax purposes to the extent of the current or accumulated earnings and 
profits of the Reorganized Debtors as determined under U.S. federal income tax principles.  To the extent 
that a U.S. Holder receives distributions that would otherwise constitute dividends for U.S. federal income 
tax purposes but that exceed such current and accumulated earnings and profits, such distributions will be 
treated first as a non-taxable return of capital reducing the U.S. Holder’s basis in its shares of Reorganized 
HoldCo Common Stock.  Any such distributions in excess of the U.S. Holder’s basis in its shares 
(determined on a share-by-share basis) generally will be treated as capital gain.

Subject to applicable limitations, distributions treated as dividends paid to U.S. Holders that are 
corporations generally will be eligible for the dividends-received deduction.  However, the 
dividends-received deduction is only available if certain holding period requirements are satisfied.  The 
length of time that a shareholder has held its stock is reduced for any period during which the shareholder’s 
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risk of loss with respect to the stock is diminished by reason of the existence of certain options, contracts to 
sell, short sales, or similar transactions.  In addition, to the extent that a corporation incurs indebtedness that 
is directly attributable to an investment in the stock on which the dividend is paid, all or a portion of the 
dividends received deduction may be disallowed.

(b) Sale, Redemption, or Repurchase of Reorganized HoldCo Common 
Stock

Unless a non-recognition provision applies, U.S. Holders generally will recognize capital gain or 
loss upon the sale, redemption, or other taxable disposition of Reorganized HoldCo Common Stock. Such 
gain or loss will generally equal the difference, if any, between the amount realized on the sale, exchange or 
other taxable disposition and the U.S. Holder’s adjusted tax basis in their Reorganized HoldCo Common 
Stock. A U.S. Holder’s adjusted tax basis in their Reorganized HoldCo Common Stock will depend on 
whether, as described above, the U.S. Holder receives his or her Reorganized HoldCo Common Stock as 
part of a transaction that is treated as a “351 exchange” for U.S. federal income tax purposes.  Any such 
capital gain will be long-term capital gain if at the time of the sale, exchange, retirement, or other taxable 
disposition, the U.S. Holder is treated, for federal income tax purposes, as having held the Reorganized 
HoldCo Common Stock for more than one year.  Long-term capital gains of an individual taxpayer 
generally are taxed at preferential rates.  The deductibility of capital losses is subject to certain limitations 
as described below.

7. U.S. Federal Income Tax Consequences to U.S. Holders of the New Secured 
Debt

(a) Interest

Stated interest paid to a U.S. Holder will be includible in the U.S. Holder’s gross income as 
ordinary interest income at the time interest is received or accrued in accordance with the U.S. Holder’s 
regular method of tax accounting for U.S. federal income tax purposes.

If the “stated redemption price at maturity” of the New Secured Debt exceeds the “issue price” of 
the New Secured Debt by an amount equal to or greater than a statutorily defined de minimis amount, the 
New Secured Debt will be considered to be issued with OID for U.S. federal income tax purposes.  The 
stated redemption price at maturity of the New Secured Debt is the total of all payments due on the New 
Secured Debt other than payments of “qualified stated interest.”  In general, qualified stated interest is 
stated interest that is payable unconditionally in cash or in property (other than debt instruments of the 
issuer) at least annually at a single fixed rate (or at certain qualifying floating rates).

Although not free from doubt, the Debtors believe the issue price (as discussed above) of the New 
Secured Debt will likely not equal the stated redemption price at maturity of such loan and the New Secured 
Debt may be treated as issued with OID.

For purposes of determining whether there is OID, the de minimis amount is generally equal to ¼ 
of 1 percent of the principal amount of the New Secured Debt multiplied by the number of complete years 
to maturity from their original issue date, or if the New Secured Debt provides for payments other than 
payments of qualified stated interest before maturity, multiplied by the weighted average maturity (as 
determined under applicable Treasury regulations).  If the New Secured Debt is issued with OID, a U.S. 
Holder generally (i) will be required to include the OID in gross income as ordinary interest income as it 
accrues on a constant yield to maturity basis over the term of the New Secured Debt, in advance of the 
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receipt of the cash attributable to such OID and regardless of the holder’s method of accounting for U.S. 
federal income tax purposes, but (ii) will not be required to recognize additional income upon the receipt of 
any cash payment on the New Secured Debt that is attributable to previously accrued OID that has been 
included in its income.  If the amount of OID on the New Secured Debt is de minimis, rather than being 
characterized as interest, any payment attributable to the de minimis OID will be treated as gain from the 
sale of the New Secured Debt, and a pro rata amount of such de minimis OID must be included in income as 
principal payments are received on the New Secured Debt.

(b) Sale, Exchange or Other Taxable Disposition

Upon the sale, exchange or other taxable disposition of an interest in the New Secured Debt, a U.S. 
Holder generally will recognize taxable gain or loss equal to the difference, if any, between the amount 
realized on the sale, exchange or other taxable disposition (other than accrued but untaxed interest, which 
will be taxable as interest) and the U.S. Holder’s adjusted tax basis in their interest in the New Secured 
Debt.  A U.S. Holder’s adjusted tax basis in their interest in the New Secured Debt will depend on whether, 
as described above, the New Secured Debt is considered a “security” for tax purposes and whether the U.S. 
Holder receives New Secured Debt (if any) as part of a transaction that is treated as a recapitalization for 
U.S. federal income tax purposes.  A U.S. Holder’s initial tax basis in New Secured Debt will be increased 
by any previously accrued OID and decreased by any payments on the New Secured Debt other than 
qualified stated interest.  Any such gain or loss generally will be capital gain or loss and generally will be 
long-term capital gain or loss if the interest in the New Secured Debt has been held for more than one year 
at the time of its sale, exchange or other taxable disposition.  Long-term capital gains of an individual 
taxpayer generally are taxed at preferential rates.  The deductibility of capital losses is subject to limitations 
as discussed below.

8. Limitations on Use of Capital Losses

U.S. Holders of Claims who recognize capital losses as a result of the distributions under the Plan 
will be subject to limits on their use of capital losses.  For non-corporate U.S. Holders, capital losses may be 
used to offset any capital gains (without regard to holding periods) plus ordinary income to the extent of the 
lesser of (a) $3,000 ($1,500 for married individuals filing separate returns) or (b) the excess of the capital 
losses over the capital gains.  U.S. Holders, other than corporations, may carry over unused capital losses 
and apply them to capital gains and a portion of their ordinary income for an unlimited number of years.  
For corporate U.S. Holders, losses from the sale or exchange of capital assets may only be used to offset 
capital gains.  Corporate U.S. Holders generally may only carry over unused capital losses for the five years 
following the capital loss year, but are generally allowed to carry back unused capital losses to the three 
years preceding the capital loss year.

C. Certain U.S. Federal Income Tax Consequences to Non-U.S. Holders of Certain 
Allowed Claims

1. U.S. Federal Income Tax Consequences to Non-U.S. Holders of Allowed 
Class 3,3(A), Class 3(B), Class 4, and Class 6 Claims

This following discussion includes only certain U.S. federal income tax consequences of the 
Restructuring Transactions to Non-U.S. Holders.  The discussion does not include any non-U.S. tax 
considerations.  The rules governing the U.S. federal income tax consequences to Non-U.S. Holders are 
complex. Each Non-U.S. Holder should consult its tax advisor regarding the U.S. federal, state, and local 
and the foreign tax consequences of the consummation of the Plan to such Non-U.S. Holder and the 
ownership and disposition of the Reorganized HoldCo Common Stock and New Secured Debt (as 
applicable).
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Whether a Non-U.S. Holder realizes gain or loss on the exchange and the amount of such gain or 
loss is determined in the same manner as these consequences are determined for U.S. Holders as described 
above in “—B. Certain U.S. Federal Income Tax Consequences to the U.S. Holders of Certain Allowed 
Claims, New Secured Debt and Reorganized HoldCo Common Stock.”

(a) Gain Recognition

Any gain recognized by a Non-U.S. Holder on the exchange of its Claims generally will not be 
subject to U.S. federal income taxation unless (i) the Non-U.S. Holder is an individual who was present in 
the United States for 183 days or more during the taxable year in which the Restructuring Transactions 
occur and certain other conditions are met or (ii) such gain is effectively connected with the conduct by such 
Non-U.S. Holder of a trade or business in the United States (and if an income tax treaty applies, such gain is 
attributable to a permanent establishment maintained by such Non-U.S. Holder in the United States).

If the first exception applies, to the extent that any gain is taxable and does not qualify for deferral 
as described above in connection with U.S. Holders as described above in “—B. Certain U.S. Federal 
Income Tax Consequences to the U.S. Holders of Certain Allowed Claims, New Secured Debt and 
Reorganized HoldCo Common Stock,” the Non-U.S. Holder generally will be subject to U.S. federal 
income tax at a rate of 30 percent (or at a reduced rate or exemption from tax under an applicable income tax 
treaty) on the amount by which such Non-U.S. Holder’s capital gains allocable to U.S. sources exceed 
capital losses allocable to U.S. sources during the taxable year of the exchange.  If the second exception 
applies, the Non-U.S. Holder generally will be subject to U.S. federal income tax with respect to any gain 
realized on the exchange in the same manner as a U.S. Holder.  In order to claim an exemption from 
withholding tax, such Non-U.S. Holder will be required to provide a properly executed IRS Form W-8ECI 
(or such successor form as the IRS designates). In addition, if such a Non-U.S. Holder is a corporation, it 
may be subject to a branch profits tax equal to 30 percent (or such lower rate provided by an applicable 
treaty) of its effectively connected earnings and profits for the taxable year, subject to certain adjustments.

(b) Accrued Interest

Subject to the discussions below regarding “FATCA” and backup withholding, payments to a 
Non-U.S. Holder that are attributable to accrued but untaxed interest generally will not be subject to U.S. 
federal income or withholding tax, provided that the withholding agent has received or receives, prior to 
payment, appropriate documentation (generally, IRS Form W-8BEN or W-8BEN-E) establishing that the 
Non-U.S. Holder is not a U.S. person, unless:

i. the Non-U.S. Holder actually or constructively owns 10 percent 
or more of the total combined voting power of all classes of 
Parent’s stock entitled to vote;

ii. the Non-U.S. Holder is a “controlled foreign corporation” that is a 
“related person” with respect to Parent (each, within the meaning 
of the IRC);

iii. the Non-U.S. Holder is a bank receiving interest described in 
Section 881(c)(3)(A) of the IRC; or

iv. such interest is effectively connected with the conduct by the 
Non-U.S. Holder of a trade or business within the United States 
(in which case, provided the Non-U.S. Holder provides a properly 
executed IRS Form W-8ECI (or successor form) to the 
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withholding agent, the Non-U.S. Holder (x) generally will not be 
subject to withholding tax, but (y) will be subject to U.S. federal 
income tax generally in the same manner as a U.S. Holder (unless 
an applicable income tax treaty provides otherwise), and a 
Non-U.S. Holder that is a corporation for U.S. federal income tax 
purposes may also be subject to a branch profits tax with respect 
to such Non-U.S. Holder’s effectively connected earnings and 
profits that are attributable to the accrued but untaxed interest at a 
rate of 30 percent (or at a reduced rate or exemption from tax 
under an applicable income tax treaty)).

Subject to the discussions below regarding “FATCA” and backup withholding, a Non-U.S. Holder 
that does not qualify for exemption from withholding tax with respect to accrued but untaxed interest that is 
not effectively connected income generally will be subject to withholding of U.S. federal income tax at a 30 
percent rate (or at a reduced rate or exemption from tax under an applicable income tax treaty) on payments
that are attributable to accrued but untaxed interest. For purposes of providing a properly executed IRS 
Form W-8BEN or W-8BEN-E, special procedures are provided under applicable Treasury Regulations for 
payments through qualified foreign intermediaries or certain financial institutions that hold customers’ 
securities in the ordinary course of their trade or business.

2. U.S. Federal Income Tax Consequences to Non-U.S. Holders of Owning and 
Disposing of Shares of Reorganized HoldCo Common Stock and New 
Secured Debt

(a) Dividends on Reorganized HoldCo Common Stock

Any distributions made with respect to Reorganized HoldCo Common Stock will constitute 
dividends for U.S. federal income tax purposes to the extent of the Reorganized Debtors’ current or 
accumulated earnings and profits as determined under U.S. federal income tax principles.  To the extent that 
a Non-U.S. Holder receives distributions that exceed such current and accumulated earnings and profits 
such distributions will be treated first as a non-taxable return of capital reducing the Non-U.S. Holder’s 
basis in its shares (and, subject to the discussions below regarding “FATCA,” and backup withholding and 
the third bullet point below under “—Sale, Redemption, or Repurchase of Reorganized HoldCo Common 
Stock,” to the extent such distribution does not exceed the adjusted tax basis such amount will generally not 
be subject to withholding).  Any such distributions in excess of a Non-U.S. Holder’s basis in its shares 
(determined on a share-by-share basis) generally will be treated as capital gain from a sale or exchange (and 
the respective excess distributions as proceeds from a sale or exchange); see discussion below of sale, 
redemption, or repurchase of Reorganized HoldCo Common Stock.  Subject to the discussions below 
regarding “FATCA” and backup withholding, except as described below, dividends paid with respect to 
Reorganized HoldCo Common Stock held by a Non-U.S. Holder that are not effectively connected with a 
Non-U.S. Holder’s conduct of a U.S. trade or business (or if an income tax treaty applies, are not 
attributable to a permanent establishment maintained by such Non-U.S. Holder in the United States) will be 
subject to U.S. federal withholding tax at a rate of 30 percent (or lower treaty rate or exemption from tax, if 
applicable).  A Non-U.S. Holder generally will be required to satisfy certain IRS certification requirements 
in order to claim a reduction of or exemption from withholding under a tax treaty by filing IRS Form 
W-8BEN or W-8BEN-E (or a successor form) upon which the Non-U.S. Holder certifies, under penalties of 
perjury, its status as a non-U.S. person and its entitlement to the lower treaty rate or exemption from tax 
with respect to such payments.  Dividends paid with respect to Reorganized HoldCo Common Stock held 
by a Non-U.S. Holder that are effectively connected with a Non-U.S. Holder’s conduct of a U.S. trade or 
business (and if an income tax treaty applies, are attributable to a permanent establishment maintained by 
such Non-U.S. Holder in the United States) generally will be subject to U.S. federal income tax in the same 
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manner as a U.S. Holder, and a Non-U.S. Holder that is a corporation for U.S. federal income tax purposes 
may also be subject to a branch profits tax with respect to such Non-U.S. Holder’s effectively connected 
earnings and profits that are attributable to the dividends at a rate of 30 percent (or at a reduced rate or 
exemption from tax under an applicable income tax treaty).

(b) Sale, Redemption, or Repurchase of Reorganized HoldCo Common 
Stock

Subject to the discussion below regarding “FATCA” and backup withholding, a Non-U.S. Holder 
generally will not be subject to U.S. federal income tax with respect to any gain realized on the sale or other 
taxable disposition (including a cash redemption) of Reorganized HoldCo Common Stock unless:

i. such Non-U.S. Holder is an individual who is present in the 
United States for 183 days or more in the taxable year of 
disposition or who is subject to special rules applicable to former 
citizens and residents of the United States;

ii. such gain is effectively connected with such Non-U.S. Holder’s 
conduct of a U.S. trade or business (and if an income tax treaty 
applies, such gain is attributable to a permanent establishment 
maintained by such Non-U.S. Holder in the United States); or

iii. the Reorganized Debtors are or have been during a specified 
testing period a “U.S. real property holding corporation” for U.S. 
federal income tax purposes.

If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal income 
tax at a rate of 30 percent (or at a reduced rate or exemption from tax under an applicable income tax treaty) 
on the amount by which such Non-U.S. Holder’s capital gains allocable to U.S. sources exceed capital 
losses allocable to U.S. sources during the taxable year of disposition of Reorganized HoldCo Common 
Stock.  If the second exception applies, the Non-U.S. Holder generally will be subject to U.S. federal 
income tax with respect to such gain in the same manner as a U.S. Holder, and a Non-U.S. Holder that is a 
corporation for U.S. federal income tax purposes may also be subject to a branch profits tax with respect to 
earnings and profits effectively connected with a U.S. trade or business that are attributable to such gains at 
a rate of 30 percent (or at a reduced rate or exemption from tax under an applicable income tax treaty).  The 
Debtors do not believe, based on their current business plans and operations, that the Debtors have been nor 
any of the Reorganized Debtors will become in the future during the applicable specified testing period a 
“U.S. real property holding corporation,” but there can be no assurance in this regard.  If HoldCo is or 
becomes a “U.S. real property holding corporation,” during the specified testing period, gain recognized by 
such Non-U.S. Holder on the sale, exchange or other disposition of Reorganized HoldCo Common Stock 
will be subject to tax at generally applicable U.S. federal income tax rates and a purchaser of Reorganized 
HoldCo Common Stock from such Non-U.S. Holder would be required to withhold U.S. federal income tax 
at a rate of 15% of the amount realized upon such disposition.

(c) Payments under the New Secured Debt

Subject to the discussions below regarding “FATCA” and backup withholding, payments to a 
Non-U.S. Holder with respect to the New Secured Debt that are treated as interest, including payments 
attributable to any OID (see discussion above) generally will not be subject to U.S. federal income or 
withholding tax, provided that the withholding agent has received or receives, prior to payment, appropriate 
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documentation (generally, IRS Form W-8BEN or W-8BEN-E) establishing that the Non-U.S. Holder is not 
a U.S. person, unless:

i. the Non-U.S. Holder actually or constructively owns 10 percent 
or more of the total combined voting power of all classes of the 
Reorganized Parent’s stock entitled to vote;

ii. the Non-U.S. Holder is a “controlled foreign corporation” that is a 
“related person” with respect to Reorganized Parent (each, within 
the meaning of the IRC);

iii. the Non-U.S. Holder is a bank receiving interest described in 
Section 881(c)(3)(A) of the IRC; or

iv. such interest is effectively connected with the conduct by the 
Non-U.S. Holder of a trade or business within the United States 
(in which case, provided the Non-U.S. Holder provides a properly 
executed IRS Form W-8ECI (or successor form) to the 
withholding agent, the Non-U.S. Holder (x) generally will not be 
subject to withholding tax, but (y) will be subject to U.S. federal 
income tax in the same manner as a U.S. Holder (unless an 
applicable income tax treaty provides otherwise), and a Non-U.S. 
Holder that is a corporation for U.S. federal income tax purposes 
may also be subject to a branch profits tax with respect to such 
Non-U.S. Holder’s effectively connected earnings and profits that 
are attributable to interest at a rate of 30 percent (or at a reduced 
rate or exemption from tax under an applicable income tax 
treaty)).

Subject to the discussions below regarding “FATCA” and backup withholding, a Non-U.S. Holder 
that does not qualify for exemption from withholding tax with respect to interest that is not effectively 
connected income generally will be subject to withholding of U.S. federal income tax at a 30 percent rate 
(or at a reduced rate or exemption from tax under an applicable income tax treaty) on payments that are 
attributable to interest, including any OID.

For purposes of providing a properly executed IRS Form W-8BEN or W-8BEN-E, special 
procedures are provided under applicable Treasury Regulations for payments through qualified foreign 
intermediaries or certain financial institutions that hold customers’ securities in the ordinary course of their 
trade or business.

(d) Sale, Exchange or Other Disposition of the New Secured Debt

Subject to the discussions below regarding “FATCA” and backup withholding, any gain 
recognized by a Non-U.S. Holder on the sale, exchange or other disposition of the New Secured Debt (other 
than an amount representing accrued but untaxed interest on the New Secured Debt, which is subject to the 
rules discussed above under “Payments under the New Secured Debt”) generally will not be subject to U.S. 
federal income taxation unless (i) the Non-U.S. Holder is an individual who was present in the United 
States for 183 days or more during the taxable year in which the disposition occurs and certain other 
conditions are met or (ii) such gain is effectively connected with the conduct by such Non-U.S. Holder of a 
trade or business in the United States (and if an income tax treaty applies, such gain is attributable to a 
permanent establishment maintained by such Non-U.S. Holder in the United States).
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If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal income 
tax at a rate of 30 percent (or at a reduced rate or exemption from tax under an applicable income tax treaty) 
on the amount by which such Non-U.S. Holder’s capital gains allocable to U.S. sources exceed capital 
losses allocable to U.S. sources during the taxable year of the exchange.  If the second exception applies, the 
Non-U.S. Holder generally will be subject to U.S. federal income tax with respect to any gain realized on 
the exchange in the same manner as a U.S. Holder.  Subject to the discussions below regarding “FATCA” 
and backup withholding, in order to claim an exemption from withholding tax, such Non-U.S. Holder will 
be required to provide a properly executed IRS Form W-8ECI (or such successor form as the IRS 
designates). In addition, if such a Non-U.S. Holder is a corporation, it may be subject to a branch profits tax 
equal to 30 percent (or such lower rate provided by an applicable treaty) of its effectively connected 
earnings and profits for the taxable year, subject to certain adjustments.

D. FATCA

Under the Foreign Account Tax Compliance Act (“FATCA”), foreign financial institutions and 
certain other foreign entities must report certain information with respect to their U.S. account holders and 
investors or be subject to withholding on the receipt of “withholdable payments.”  For this purpose, 
“withholdable payments” are generally U.S. source payments of fixed or determinable, annual or periodical 
income, including U.S. source interest (including OID) paid in respect of instruments such as the New 
Secured Debt and dividends, if any, on shares of  Reorganized HoldCo Common Stock), and also include 
gross proceeds from the sale of any property of a type which can produce U.S. source interest or dividends 
(which includes the New Secured Debt and the Reorganized HoldCo Common Stock).  FATCA 
withholding will apply even if the applicable payment would not otherwise be subject to U.S. federal 
nonresident withholding tax.

FATCA withholding rules currently apply to withholdable payments other than payments of gross 
proceeds from the sale or other disposition of property of a type which can produce U.S. source interest or 
dividends and under current law generally will apply to payments of gross proceeds from the sale or other 
disposition of property of a type which can produce U.S. source interest or dividends that occurs after 
December 31, 2018.

Both U.S. Holders and Non-U.S. Holders should consult their tax advisors regarding the possible 
impact of these rules on such Holder’s exchange any of its Claims pursuant to the Plan and on its ownership 
of New Secured Debt and Reorganized HoldCo Common Stock (if and as applicable).

E. Information Reporting and Backup Withholding

The Debtors will withhold all amounts required by law to be withheld from payments of interest 
and dividends.  The Debtors will comply with all applicable reporting requirements of the IRC.  In general, 
information reporting requirements may apply to distributions or payments made to a Holder of an Allowed 
Claim under the Plan and on certain payments made in respect of the New Secured Debt and Reorganized 
HoldCo Common Stock (as applicable).  Additionally, under the backup withholding rules, a Holder of a 
Claim may be subject to backup withholding, currently at a rate of 28%, with respect to distributions or 
payments made pursuant to the Plan and on certain payments made in respect of the New Secured Debt and 
Reorganized HoldCo Common Stock (as applicable) unless, in the case of a U.S. Holder, such U.S. Holder 
provides a properly executed IRS Form W-9 and, in the case of Non-U.S. Holder, such Non-U.S. Holder 
provides a properly executed applicable IRS Form W-8 (or otherwise establishes such Non-U.S. Holder’s 
eligibility for an exemption).  Backup withholding is not an additional tax but is, instead, an advance 
payment that may entitle the Holder to a refund from the IRS to the extent it results in an overpayment of 
tax, provided that the required information is provided to the IRS.
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In addition, from an information reporting perspective, the Treasury Regulations generally require 
disclosure by a taxpayer on its U.S. federal income tax return of certain types of transactions in which the 
taxpayer participated, including, among other types of transactions, certain transactions that result in the 
taxpayer’s claiming a loss in excess of specified thresholds.  Holders are urged to consult their tax advisors 
regarding these regulations and whether the transactions contemplated by the Plan would be subject to these 
regulations and require disclosure on the Holders’ tax returns.

The U.S. federal income tax consequences of the Plan are complex.  The foregoing summary does 
not discuss all aspects of U.S. federal income taxation that may be relevant to a particular Holder 
of a Claim or Interest in light of such Holder’s circumstances and income tax situation.  All 
Holders of Claims and Interests should consult with their tax advisors as to the particular tax 
consequences to them under the Plan, including the applicability and effect of any state, local, 
non-U.S., or other tax laws, and of any change in applicable tax laws.
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XII. RECOMMENDATION OF THE DEBTORS

In the opinion of the Debtors, the Plan is preferable to all other available alternatives and provides 
for a larger distribution to the Debtors’ creditors than would otherwise result in any other scenario.  
Accordingly, the Debtors recommend that Holders of Claims entitled to vote on the Plan vote to accept the 
Plan and support Confirmation of the Plan.

Dated:  August 24,September 8, 2017

Respectfully submitted

Avaya Inc.,
on behalf of itself and each of the other Debtors

By: /s/ Eric Koza
Name: Eric Koza
Title: Chief Restructuring Officer

Avaya Inc. and its Affiliated Debtors
and Debtors in Possession
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Exhibit A

First Amended Joint Chapter 11 Plan of Reorganization

[FILED SEPARATELY]
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Exhibit B

Corporate Organization Chart
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Exhibit C

Disclosure Statement Order

[FILED SEPARATELY]
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Exhibit D

Valuation Analysis
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Valuation Analysis

The information set forth herein represents a hypothetical valuation of the Avaya Enterprise, on a 
reorganized basis, which assumes that, among other things, the Avaya Enterprise continues as an 
operating business. The estimated value set forth in this section does not purport to constitute an 
appraisal or necessarily reflect the actual market value that might be realized through a sale or 
liquidation of the Avaya Enterprise, its securities or its assets, which may be materially different 
than the estimate set forth in this section. Accordingly, such estimated value is not necessarily 
indicative of the prices at which any securities of the Avaya Enterprise may trade after giving effect 
to the transactions set forth in the Plan. Any such prices may be materially different than indicated 
by this valuation.

Estimates of the hypothetical enterprise value consist of the aggregate Enterprise Value of the Avaya 
Enterprise on a going-concern basis plus an estimated value of its intellectual property as of the 
assumed Effective Date. The Plan does not consolidate the Debtor entities for purposes of measuring 
Claims or distributions.

The Debtors have been advised by their financial advisor, Centerview Partners LLC (“Centerview”), with 
respect to the estimated going concern value of the Avaya Enterprise on a consolidated going-concern 
basis.  The estimated value of the Avaya Enterprise on a consolidated going-concern basis, excluding 
intellectual property (“IP” or “Patents”), represents the Avaya Enterprise’s enterprise value (“Enterprise 
Value”).  The Enterprise Value was subsequently utilized by Zolfo Cooper LLC to determine recoveries to 
Allowed Claims under its “waterfall” analysis.  Enterprise Value plus the value of IP (“Enterprise Value 
including IP”) represents the estimated total value of the Avaya Enterprise. Refer to the subsection titled 
“Intellectual Property Valuation” for a description of the valuation conducted by Houlihan Lokey IP 
(“HL”) of the Avaya Enterprise’s intellectual property.  The valuation analysis described herein is based on 
information as of the date of the Disclosure Statement.  The valuation analysis assumes that the 
reorganization takes place on September 30, 2017 (the “Assumed Effective Date”) and is based on 
projections (“Financial Projections”) provided by the Debtors’ management (“Management”) for the fiscal 
years ending September 2017 to 2021 (the “Forecast Period”).

Based on the Financial Projections and solely for purposes of the Plan, Centerview estimates that the 
Enterprise Value including IP of the Avaya Enterprise falls within a range from approximately $5.1 billion 
to approximately $7.1 billion, with a midpoint estimate of approximately $6.1 billion, which consists of the 
value of the Avaya Enterprise’s operations on a going-concern basis plus the value of intellectual property. 
For purposes of this valuation, Centerview assumes that no material changes that would affect value occur 
between the date of the Disclosure Statement and the Assumed Effective Date.  Based on assumed debt at 
emergence of $2.925 billion, cash of $350 million (assuming minimum cash balance of $120 million), 
capital leases of $31 million, NOL value of $234 million1 and tax-effected pension and OPEB liabilities 
excluding APPSE of $824 million, the value of the Reorganized HoldCo Common Stock at the midpoint 
Enterprise Value is approximately $2.8 billion. This value does not give effect to the potentially dilutive 
impact of any equity granted or issued under the Management Equity Incentive Plan. Centerview’s estimate 
of Enterprise Value and the Enterprise Value including IP does not constitute an opinion as to fairness from 
a financial point of view of the consideration to be received under the Plan or of the terms and provisions of 
the Plan.

                                                     
1 Current NOL value is based on an assumed $4mm loss with respect the sale of the networking business.  Actual gain or loss 

from the networking sale is subject to ongoing review.
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After application of the settlements and compromises set forth in Article VI of the Disclosure Statement, 
the Settlement Enterprise Value including IP is approximately $5.721 billion, which includes $201 million 
attributable to certain of the Debtors’ intellectual property. Based on assumed debt at emergence of $2.925 
billion, cash of $350 million (assuming minimum cash balance of $120 million), capital leases of $31 
million, NOL value of $85 million2 and tax-effected pension and OPEB liabilities excluding APPSE of 
$824 million, the value of the Reorganized HoldCo Common Stock at the Settlement Enterprise Value is 
approximately $2.3 billion.

The assumed Enterprise Value range, as of the Assumed Effective Date, reflects work performed by 
Centerview on the basis of information available to Centerview as of April 7, 2017. Although 
subsequent developments may affect Centerview’s conclusions, neither Centerview nor the Debtors 
have any obligation to update, revise or reaffirm the estimate.

The assumed value of IP, as of the Assumed Effective Date, reflects work performed by HL on the 
basis of information available to HL as of April 7, 2017.  Although subsequent developments may 
affect HL’s conclusions, neither HL nor the Debtors have any obligation to update, revise or reaffirm 
the estimate.

When performing its analyses, Centerview assumed that the Financial Projections had been reasonably 
prepared in good faith and on a basis reflecting the Avaya Enterprise’s most accurate currently available 
estimates and judgments as to the future operating and financial performance of the Avaya Enterprise. 
Centerview’s estimated Enterprise Value range assumes the Avaya Enterprise will achieve its Financial 
Projections in all material respects, including revenue growth, operating margins, and cash flows as 
projected.  If the business performs at levels below or above those set forth in the Financial Projections, 
such performance may have a materially negative or positive impact, respectively, on Enterprise Value.

In estimating the Enterprise Value, Centerview: (a) reviewed certain historical financial information of the 
Avaya Enterprise for recent years and interim periods; (b) reviewed certain internal financial and operating 
data of the Avaya Enterprise; (c) discussed the Avaya Enterprise’s operations and future prospects with 
Management; (d) reviewed certain publicly available financial data for certain publicly traded technology 
companies; (e) considered certain economic and industry information relevant to the operating businesses; 
and (f) conducted such other studies, analyses, inquiries and investigations as it deemed appropriate.  
Although Centerview conducted a review and analysis of the Avaya Enterprise’s businesses, operating 
assets and liabilities and the Avaya Enterprise’s business plan, it assumed and relied on the accuracy and 
completeness of all financial and other information furnished to it by Management, including its operational 
restructuring advisor, Zolfo Cooper LLC, as well as publicly available information.

To calculate the NOL value used in estimating the settlement equity value, Centerview received 
independent analysis from Avaya’s tax advisors, KPMG, detailing NOL balances and projected usage at the 
midpoint Enterprise Value and Settlement Enterprise Value. Centerview then estimated the present value of 
the NOLs through discounting the NOL tax savings using the cost of equity, which was subsequently 
included in the calculation of the value of Reorganized HoldCo Common Stock at each valuation.

Centerview did not independently verify the Financial Projections in connection with preparing estimates 
of Enterprise Value, and no independent valuations or appraisals of the Avaya Enterprise were sought or 
obtained in connection herewith. The Debtors developed the Financial Projections solely for purposes of 

                                                     
2 Current NOL value is based on an assumed $4mm loss with respect the sale of the networking business.  Actual gain or loss 

from the networking sale is subject to ongoing review.
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the formulation and negotiation of the Plan, and to provide “adequate information” pursuant to section 1125 
of the Bankruptcy Code.

Centerview’s estimated Enterprise Value does not constitute a recommendation to any holder of Allowed 
Claims as to how such person should vote or otherwise act with respect to the Plan. Centerview has not been 
asked to and does not express any view as to what the trading value of the Avaya Enterprise’s securities 
would be on issuance at any time.

Centerview’s estimate of Enterprise Value does not purport to reflect or constitute appraisals, liquidation 
values or estimates of the actual market value that may be realized through the sale of any securities, which 
may be significantly different than the amounts set forth herein. The value of an operating business is 
subject to numerous uncertainties and contingencies that are difficult to predict and will fluctuate with 
changes in factors affecting the financial condition and prospects of such a business. As a result, the 
estimated Enterprise Value range of the Avaya Enterprise set forth herein is not necessarily indicative of 
actual outcomes, which may be significantly more or less favorable than those set forth herein. Neither the 
Avaya Enterprise, Centerview, nor any other person assumes responsibility for any differences between the 
Enterprise Value range and such actual outcomes. Actual market prices of any securities will depend upon, 
among other things, the operating performance of the Avaya Enterprise, prevailing interest rates, conditions 
in the financial markets, the anticipated holding period of securities received, developments in the Avaya 
Enterprise’s industry and economic conditions generally and other factors which generally influence the 
prices of securities.

When performing its analyses, HL assumed implementation of the plan post reorganization and that its 
related Financial Projections were reasonably prepared in good faith and on a basis reflecting the Avaya 
Enterprise’s most accurate currently available estimates and judgments as to the future operating and 
financial performance of the Avaya Enterprise. HL’s estimated IP value range assumes personnel and 
expenditures relative to continuing to prosecute and maintain its existing and future IP portfolio, and to 
license and or sell certain of those intellectual property assets in a robust manner.  If the business generally 
or with respect to IP specifically, performs at levels below or above those set forth in the Financial 
Projections, such performance may have a materially negative or positive impact, respectively, on 
estimated IP value.

In estimating the IP value, HL, among other things: (a) reviewed Avaya Enterprise’s issued and pending 
utility patents; (b) reviewed certain internal product, operating data and other information related to the 
Company’s Patent portfolio; (c) discussed the Avaya Enterprise’s inventions, Patent portfolio, licensing 
and other information (past, current and prospective) with Management; (d) reviewed certain publicly 
available financial data for market sizing, patent applicability, royalty rates and other information germane 
to patent portfolio monetization; (e) considered certain industry information relevant to monetizing 
intellectual property in combination with going concern operating businesses; and (f) conducted such other 
studies, analyses, inquiries and investigations as it deemed appropriate.  Although HL conducted a review 
and analysis of the Avaya Enterprise’s businesses, patents, and certain other operating assets and plans, it 
assumed and relied on the accuracy and completeness of information furnished to it by Management, 
including its operational restructuring advisor, Zolfo Cooper LLC, as well as publicly available 
information. HL did not independently verify the Financial Projections, patent related information or other 
items in connection with preparing estimates of Patent value.

HL’s estimated Patent value does not constitute a recommendation to any holder of Allowed Claims as to 
how such person should vote or otherwise act with respect to the Plan. HL has not been asked to and does 
not express any view as to what the trading value of the Avaya Enterprise’s Patents would be at any given 
point in time.
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HL’s estimate of Patent value does not purport to reflect or constitute appraisals, liquidation values or 
estimates of the actual market value that may be realized through the sale of any patents, which may be 
significantly different than the amounts set forth herein. In general, the value of patents is subject to 
numerous uncertainties and contingencies (including, but not limited to, level of Company effort, global 
legal trends, applicability of Company patents to current and future products, level of market adoption of 
those products, comparative patent positions help by other companies) that are difficult to predict and will 
fluctuate with changes in any of the foregoing and numerous other factors. As a result, the estimated Patent 
value of the Avaya Enterprise set forth herein is not necessarily indicative of actual outcomes, which may 
be significantly more or less favorable than those set forth herein. Neither the Avaya Enterprise, HL, nor 
any other person assumes responsibility for any differences between the Patent value and such actual 
outcomes. Actual market prices of any patent will depend upon, among other things, prevailing royalty 
rates, conditions in the financial markets, IP legal environment globally (statute, administrative, and case 
law), conditions in the market for IP, developments in industries and technologies for which the IP is 
relevant, and economic conditions generally and other factors which generally influence the prices and 
amenability for sale or licensing of IP.

A. VALUATION METHODOLOGY

The following is a brief summary of certain financial analyses performed by Centerview to arrive at its 
range of estimated Enterprise Values for the Avaya Enterprise. Centerview’s estimate of the Enterprise 
Value of the Avaya Enterprise is based on the results of its discounted cash flow (“DCF”) analysis. While 
Centerview recognizes that two other standard valuation methodologies are frequently used (selected 
comparable companies analysis and precedent transaction analysis), these methodologies were not utilized 
to derive estimated Enterprise Value ranges of the Avaya Enterprise due to, among other reasons, the 
limited comparability to the Avaya Enterprise’s business.

An estimate of Enterprise Value is not entirely mathematical, but rather involves complex considerations 
and judgments concerning various factors that could affect the value of an operating business. Centerview 
performed certain procedures and reviewed the assumptions with Management on which such analyses 
were based and other factors, including the projected financial results of the Avaya Enterprise. 
Centerview’s estimated Enterprise Value is highly dependent on the Avaya Enterprise’s ability to meet 
their Financial Projections. Centerview’s valuation analysis must be considered as a whole.

i. Discounted Cash Flow Analysis

The DCF analysis is a forward-looking enterprise valuation methodology that estimates the value of an 
asset or business by calculating the present value of expected future cash flows to be generated by that asset 
or business. Under this methodology, projected future cash flows are discounted by the business’s weighted 
average cost of capital (the “Discount Rate”). The Discount Rate reflects the estimated blended rate of 
return that would be required by debt and equity investors to invest in the business based on its capital 
structure. The enterprise value of the firm is determined by calculating the present value of the Avaya 
Enterprise’s unlevered after-tax free cash flows based on the Financial Projections plus an estimate for the 
value of the firm beyond the Forecast Period known as the terminal value. Centerview also excluded 
pension and OPEB payments from the unlevered cash flows in order to determine Enterprise Value before 
the impact of underfunded pension and OPEB liabilities. The terminal value can be derived through two 
generally accepted approaches: (i) applying perpetuity growth rates to the terminal year normalized cash 
flow; and (ii) applying projected earnings before interest, taxes, depreciation, and amortization 
(“EBITDA”) multiples to the final projected year of the Forecast Period. Centerview utilized the perpetuity 
growth method to determine the terminal value.  The terminal value is then discounted back to the Assumed 
Effective Date, by the Discount Rate.
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To estimate the Discount Rate, Centerview calculated the cost of equity and the after-tax cost of debt for the 
Avaya Enterprise, assuming a targeted total debt-to-total capitalization ratio based on an assumed range of 
the Avaya Enterprise’s long term target capitalization. Centerview calculated the cost of equity based on the 
“Capital Asset Pricing Model,” which assumes that the required equity return is a function of the risk-free 
cost of capital, the correlation of a publicly traded stock’s performance to the return on the broader market 
as well as taking into consideration the size and situation of the company being valued.  To estimate the cost 
of debt, Centerview relied upon estimated debt cost as provided by certain banks seeking to provide exit 
financing to the Avaya Enterprise.

Although formulaic methods are used to derive the key estimates for the DCF methodology, their 
application and interpretation still involve complex considerations and judgments concerning potential 
variances in the projected financial and operating characteristics of the Avaya Enterprise, which in turn 
affect their cost of capital and terminal values.

ii. Intellectual Property Valuation

HL provided an estimate of value of the Debtors’ entire Patent portfolio (the IP analysis is specific to 
patents and excludes other intellectual property, such as copyrights, trademarks, and trade secrets) as part of 
the Reorganization process for the Debtors (the “Patent Value”). HL focused on analyzing the Patents as a 
source of value and potential revenue through a systematic review of the Patents for purposes of enacting a 
patent monetization program. The indication of value for the Patents assumes a combination of future 
licensing income and programmatic patent sales of certain groupings of patents. HL utilized a “Relief From 
Royalty” or “Licensing Income” methodology, a derivation of the Income Approach specific to intangible 
assets.

The initial effort required to value the Patents included, among other things, a review and categorization of 
the Patents into defined technology categories. Next, HL mapped the technology categories to specific 
industries and market participants that may utilize the Patents in their products or services. Separately, HL 
determined, in collaboration with Management, that the Patents that are likely to be fundamental to an 
operating business (which were designated “Core Patents”) and patents that were not so required, and thus 
more available for sale to third parties (which were designated “Non-Core Patents”). Core Patents were 
considered essentially as eligible for certain licensing programs only and not sales, as they are needed to 
operate the Avaya Enterprise’s business going forward. Non-Core Patents were considered eligible for 
either licensing or sale depending on a number of factors. Additional patent analytic efforts were completed 
to develop evidence/indications of use by third-parties, which assisted in estimating the potential income 
that could be generated from the Patents in a monetization program.

The potential licensing income was risk-adjusted for several factors, including, but not limited to, 
geography, royalty base, royalty rate, timing of licensing income, potential exposure by licensees, effect of 
existing licenses or future product needs, potential cost of administration, and taxes. Further, HL reviewed 
and analyzed existing patent licensing agreements currently in place to assess the impact those 
“encumbrances” have on the potential licensing income.

The potential net licensing income was then discounted to its present value utilizing a rate commensurate 
with risks associated with enacting a patent monetization program. In this case the risk-adjusted hurdle rate 
reflects the Avaya Enterprise’s cost of equity plus a premium allowing for IP-specific factors. Finally, HL 
performed several reconciling analyses to determine the reasonableness of the Patent Value, including 
understanding the implied patent multiple pricing of similar transacted portfolios.

As may be understood from the foregoing, an estimate of the Patent Value requires a very different set of 
factors than associated with valuing the operations of the Avaya Enterprise. However, such an analysis does 
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require insight into the impact such monetization efforts may have on the operating entities. HL notes, for 
example, that the Avaya Enterprise has a history of patent monetization owing to predecessor companies, 
but has not actively sought to license its portfolio over the last five years. Accordingly, in addition to other 
factors already noted, specific considerations related to Management’s assertiveness with regard to 
monetization and the market’s perception of effectiveness of those efforts over time, could affect the value 
of the Patents.

The summary set forth above does not purport to be a complete description of the analyses 
performed by Centerview and HL. The preparation of a valuation estimate involves various 
determinations as to the most appropriate and relevant methods of financial analysis and the 
application of these methods in the particular circumstances and, therefore, such an estimate is not 
readily suitable to summary description. In performing these analyses, Centerview and HL and the 
Debtors made numerous assumptions with respect to industry performance, business and economic 
conditions, and other matters. The analyses performed by Centerview and HL are not necessarily 
indicative of actual values or future results, which may be significantly more or less favorable than 
suggested by such analyses.

* * * * *
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Exhibit E

Liquidation Analysis
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Liquidation Analysis

Overview:

This Liquidation Analysis1 has been prepared assuming that the Debtors hypothetically convert their 
chapter 11 cases to undertake a liquidation under chapter 7 of the Bankruptcy Code as of September 30, 
2017 (the “Conversion Date”).  Except as otherwise noted herein, the values reflected in Liquidation 
Analysis are based upon the Debtors’ unaudited books and records as of February 28, 2017, and those 
values are assumed to be representative of the Debtors’ assets and liabilities as of the Conversion Date.  It is 
assumed that the Bankruptcy Court would appoint a chapter 7 trustee (the “Trustee”) on the Conversion 
Date to oversee the liquidation of the Debtors’ Estates, during which time substantially all of the Debtors’ 
assets would be sold, abandoned, surrendered, or otherwise liquidated, as applicable, and the cash proceeds, 
net of liquidation-related costs, would then be distributed in accordance with applicable law.

This Liquidation Analysis has not been examined or reviewed by independent accountants in accordance 
with standards promulgated by the American Institute of Certified Public Accountants.  Although the 
Debtors consider the estimates and assumptions set forth herein to be reasonable under the circumstances, 
such estimates and assumptions are inherently subject to significant uncertainties and contingencies beyond 
the Debtors’ control.  Accordingly, there can be no assurance that the results set forth by this Liquidation 
Analysis would be realized if the Debtors were actually liquidated pursuant to chapter 7 of the Bankruptcy 
Code, and actual results in such a case could vary materially from those presented herein, and distributions 
available to Holders of Claims and Interests could differ materially from the projected recoveries set forth 
by this Liquidation Analysis.

THIS LIQUIDATION ANALYSIS IS A HYPOTHETICAL EXERCISE THAT HAS BEEN 
PREPARED FOR THE SOLE PURPOSE OF PRESENTING A REASONABLE GOOD FAITH 
ESTIMATE OF THE PROCEEDS THAT WOULD BE REALIZED IF THE DEBTORS WERE 
LIQUIDATED IN ACCORDANCE WITH CHAPTER 7 OF THE BANKRUPTCY CODE AS OF 
THE CONVERSION DATE.  THIS LIQUIDATION ANALYSIS IS NOT INTENDED AND 
SHOULD NOT BE USED FOR ANY OTHER PURPOSE.  THIS LIQUIDATION ANALYSIS 
DOES NOT PURPORT TO BE A VALUATION OF THE DEBTORS’ ASSETS AS A GOING 
CONCERN AND THERE MAY BE A SIGNIFICANT DIFFERENCE BETWEEN THE VALUES 
AND RECOVERIES REPRESENTED IN THIS LIQUIDATION ANALYSIS AND THE VALUES 
THAT MAY BE REALIZED OR CLAIMS GENERATED IN AN ACTUAL LIQUIDATION.

NOTHING CONTAINED IN THIS LIQUIDATION ANALYSIS IS INTENDED TO BE, OR 
CONSTITUTES, A CONCESSION, ADMISSION, OR ALLOWANCE OF ANY CLAIM BY THE 
DEBTORS.  THE ACTUAL AMOUNT OR PRIORITY OF ALLOWED CLAIMS IN THE 
CHAPTER 11 CASES COULD MATERIALLY DIFFER FROM THE ESTIMATED AMOUNTS 
SET FORTH AND USED IN THIS LIQUIDATION ANALYSIS.  THE DEBTORS RESERVE ALL 
RIGHTS TO SUPPLEMENT, MODIFY, OR AMEND THE ANALYSIS SET FORTH HEREIN.

The Debtors have determined, as summarized in the following analysis, that Confirmation of the Plan will 
provide Holders of Claims and Interests with a recovery that is not less than what they would otherwise 
receive if the Debtors were liquidated under chapter 7 of the Bankruptcy Code.

                                                     
1 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Disclosure Statement for the 

First Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and its Debtor Affiliates or the First Amended Joint 
Chapter 11 Plan of Reorganization of Avaya Inc. and its Debtor Affiliates, both of which are filed contemporaneously
herewith, as applicable.
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Basis of Presentation:

The Claim amounts set forth herein are estimates as of the date hereof.  Accordingly, the actual amount 
and/or priority of Claims Allowed against the Debtors’ Estates may differ from the Claim amounts used in 
this Liquidation Analysis.

As noted above, this Liquidation Analysis is based on the Debtors’ books and records as of February 28, 
2017, except where otherwise indicated, and the actual value of assets available for distribution in the event 
of an actual liquidation may differ materially from the assets assumed to be available pursuant to this 
Liquidation Analysis.

Global Notes & Assumptions:

This Liquidation Analysis should be read in conjunction with, and is qualified in its entirety by, the 
following notes and assumptions:

1. Additional Claims. The cessation of business in a chapter 7 liquidation is likely to 
cause additional Claims to be asserted against the Debtors’ Estates that otherwise would 
not exist absent such a liquidation. Examples of these kinds of Claims include 
employee-related Claims, such as severance and WARN Act or similar Claims, tax 
liabilities, Claims related to the rejection of unexpired leases and executory contracts, and 
others. These additional Claims could be significant and, in certain circumstances, may be 
entitled to priority under the Bankruptcy Code.  No adjustment has been made for these 
potential Claims in this Liquidation Analysis.

2. Intercompany Relationships; Non-Debtor Affiliates. In order to estimate the 
Debtors’ recovery with respect to certain intercompany balances and investments in a 
chapter 7 liquidation, this Liquidation Analysis assumes substantially all of the Debtors’ 
non-Debtor subsidiaries will undertake parallel liquidations, whereby the proceeds of such 
liquidations are, in turn, distributed in accordance with priority of Claims and ownership 
on an entity-by-entity basis.  The material assumptions (e.g., liquidation costs and asset 
recovery percentages) made in connection with the foregoing analysis are substantially 
consistent with those made in connection with the Debtors’ hypothetical chapter 7 
liquidation, with the following exceptions:

(a) Professional Fees:  This analysis assumes professional fees and expenses 
total approximately 5% of the total liquidation proceeds realized at each 
non-Debtor subsidiary.

(b) Employee Retention Costs and Severance:  This analysis assumes all 
terminated non-Debtor employees receive severance equal to four-week’s 
salary.  Retention costs and severance are, in turn, estimated at 
approximately 8% to 10% of liquidation proceeds available at each 
non-Debtor entity.  However, the severance period and corresponding 
costs could differ materially from the assumptions set forth by this 
Liquidation Analysis, thereby reducing recoveries available to Holders of 
Claims and Interests.
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(c) Foreign Cash Pooling:2  This analysis assumes a consolidated balance of 
approximately $66 million in so-called “cash pool” accounts maintained 
by non-Debtor affiliates (collectively, the “Cash Pool”) as of the 
Conversion Date, based on the Avaya Enterprise’s books and records as of 
April 3, 2017, with that positive balance then attributed to Avaya ECS 
Ltd., the entity with the highest Cash Pool balance as of such date.  This 
analysis further assumes entities with positive balances in the Cash Pool as 
of April 3, 2017 have a series of accounts receivable on their books and 
records from entities with negative balances in the Cash Pool.  Entities 
with negative cash balances, in turn, are assumed to have a series of 
corresponding accounts payable on their books and records.

(d) Secured Indemnification Claims:  Pursuant to Paragraph 10 of the DIP 
Financing Order, the DIP Financing is collateralized by, among other 
things, secured indemnification claims arising in favor of certain Debtors 
as a result of the Foreign ABL Discharge (as defined in the DIP Financing 
Order) (the “Secured Indemnification Claims”).  This analysis assumes 
that certain proceeds arising from the liquidation of the applicable 
non-Debtors are used to satisfy such Secured Indemnification Claims and, 
therefore, repay indebtedness under the DIP Financing on a 
dollar-for-dollar basis.

3. Length of liquidation process. The Liquidation Analysis assumes a process of 12 
months from the Conversion Date to conduct the orderly disposition of substantially all the 
Debtors’ assets, to collect receivables, to arrange for distributions, and to wind-down the 
Debtors’ Estate.  However, the wind-down of the Debtors’ non-Debtor subsidiaries may be 
substantially more complex and require significantly more time, which delays and 
associated costs could materially reduce the recoveries contemplated herein.

4. Networking Sale.  As stated above, this Liquidation Analysis is based on the 
Debtors’ books and records as of February 28, 2017.  Solely for purposes of this 
Liquidation Analysis, it is assumed that the sale of the Debtors’ “networking” business 
segment has not occurred and, as a result, the Debtors’ books and records include related 
assets and liabilities.  Though the sale of the Debtors’ “networking” business segment 
closed on Friday, July 14, 2017,3  the Debtors do not believe that this assumption 
materially impacts the results of this Liquidation Analysis.

Specific Notes to the Liquidation Analysis:

A. Gross Liquidation Proceeds

1. Cash

                                                     
2 Cash pooling arrangements undertaken by certain of the Debtors’ non-Debtor subsidiaries are described more fully in the 

Debtors’ motion seeking entry of the DIP Financing Order [Docket No. 16].

3 See Notice of Closing of Sale of the Debtors’ Networking Business [Docket No. 818].
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! The liquidation proceeds of Cash and Cash equivalents for all Debtor entities holding Cash 
is estimated to be 100% of the projected balance at the Conversion Date per the Debtors’ 
projections as of March 31, 2017, less:

(a) the $75 million of funds held in the Cash Pool Requirements Account (as 
defined in the DIP Financing Order), which is assumed to be immediately 
liquidated to repay DIP Financing Claims, reducing DIP Financing Claims 
on a dollar-for-dollar basis; and

(b) approximately $69.7 million of Cash currently collateralizing letters of 
credit under the DIP L/C Facility, which is addressed below.

! Cash is allocated among entities based on the proportional Cash balances as of April 3, 
2017.

2. External Accounts Receivable; Other Receivables

! The Liquidation Analysis assumes that the Trustee will retain a limited staff to handle a 
collection effort for outstanding trade accounts receivable at the Debtors.

! The Liquidation Analysis further assumes the Debtors will implement programs to collect 
receivables related to sales of both (1) products and (2) services, certain of which will be 
unperformed as of the Conversion Date.  Historically, approximately 60% of the Debtors 
billings have been attributable to services sales, with the remaining 40% deriving from 
product sales.  Thus, this Liquidation Analysis assumes that the Debtors’ accounts 
receivable balance as of the Conversion Date is comprised of approximately 60% services 
sales and 40% product sales.

! For purposes of the Liquidation Analysis, the liquidation proceeds of receivables from 
revenue were estimated to range from 40% to 67% of net book value, which is based on, 
among other things, the anticipated challenges associated with collecting receivables for 
unperformed services.

! Substantially all of the balance of Other Receivables on the Debtors’ books and records 
consists of estimated recoveries against insurance claims under the Debtors’ workers 
compensation policies.  This Liquidation Analysis assumes no recovery for Other 
Receivables.

3. Intercompany Balances

! The Debtors’ collection from intercompany balances depends on, among other things, the 
available proceeds from Debtor and non-Debtor liquidations and the characterization or 
recharacterization of such balances under applicable law.  The ultimate treatment of such 
balances in a chapter 7 liquidation cannot be guaranteed with any certainty.

! The “Low Recovery Scenario” contemplated by the Liquidation Analysis assumes no 
recovery with respect to intercompany balances, including accounts receivable and 
intercompany notes receivable.

! The “High Recovery Scenario” contemplated by the Liquidation Analysis assumes that 
intercompany accounts receivable and intercompany notes receivable balances are netted 
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against mutual intercompany obligations. Such balances are then projected to receive 
recoveries from the applicable Debtor or non-Debtor counterparties on a pari passu basis 
with third party receivables at those entities.

4. Inventory, Net

! The Debtors’ inventory is divided into three major categories for purposes of this 
Liquidation Analysis:  (1) raw material, (2) finished goods; and (3) in-transit inventory.  
Inventory is stated on the Debtors’ books and records at the lower of (1) cost or (2) market 
value.  The Debtors’ determination of market value is based on current inventory levels, 
expectations of future demand, and the product life cycles for the various inventory types.

! “Raw material” includes maintenance inventory and deferred costs of goods sold.  This 
Liquidation Analysis assumes a 5-10% recovery for this category of inventory.

! “Finished goods” consists of newer and older generations of equipment, with the latter in 
significant majority.  This Liquidation Analysis assumes a 35-75% recovery for this 
category of inventory.

! “In-transit” inventory includes inventory that has typically been installed but has not yet 
been billed to the customer.  This Liquidation Analysis assumes a 70-90% recovery for this 
category of inventory.

5. Prepaid Expenses; Collateralized Letters of Credit

! Prepaid expenses consist of several prepaid accounts, including, but not limited to: vendor 
deposits, insurance, taxes, and deferred charges.  This Liquidation Analysis assumes no 
recoveries from prepaid expenses.

! Collateralized letters of credit consist of letters of credit issued and outstanding with 
approximately $69.7 million notional value.  These letters of credit are collateralized by 
approximately an equivalent amount of Cash in a segregated collateral account.  The 
Liquidation Analysis assumes that such letters of credit will be drawn as of the Conversion 
Date, that such cash collateral will be used to fully satisfy resulting Claims and, therefore, 
that no such Cash will otherwise be available for distribution.

6. Property, Plant & Equipment, Net (“PP&E”)

! PP&E includes computer systems, telecommunications equipment, leasehold 
improvements, furniture and fixtures, and other equipment of the Debtors.

! This Liquidation Analysis assumes a recovery of 50-70% on the net book value for all 
material categories of PP&E aside from leasehold improvements.

! The Debtors do not own any material real property.  This Liquidation Analysis assumes no 
value is recoverable from the Debtors’ leased real property in a chapter 7 liquidation 
following analysis conducted by the Debtors’ retained real estate advisor,4 Newmark 
Grubb Knight Frank.

                                                     
4 See [Docket No. 448].
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7. Intangible Assets; Patent Portfolio

! Intangible assets include capitalized software and internal use software.  Given the 
competitive market dynamics, this Liquidation Analysis assumes that competitors 
maintain their own internal use software and therefore any Debtor-owned internally used 
software will have no recoverable value.

! The Debtors’ retained intellectual property advisor,5 Houlihan Lokey Financial Advisors, 
Inc. (“Houlihan Lokey”), assessed the Avaya Enterprise’s patent portfolio as having a 
chapter 7 liquidation value range of $145.9 million to $353.5 million, with a midpoint of 
$249.7 million, excluding trustee fees. This analysis further attributes approximately 
$234.9 million (or approximately 94%) of such value to patents owned by Debtors (which, 
for purposes of this Liquidation Analysis, is attributed to Avaya Inc.’s books and records) 
and approximately $14.8 million (or approximately 6%) to patents owned by non-Debtor 
affiliates.

! The “High Recovery Scenario” contemplated by this Liquidation Analysis assumes that 
Debtor-owned patents registered or arising under non-U.S. law are unencumbered by the 
Prepetition Collateral (as defined in the DIP Financing Order).  This Liquidation Analysis 
further assumes that the recoverable value obtained for these assets will be used to repay 
the DIP Financing Claims.

! The “Low Recovery Scenario” contemplated by this Liquidation Analysis assumes that 
proceeds from the disposition of all Debtor-owned patents are encumbered.

8. Equity Investments in Subsidiaries

! The Liquidation Analysis determines that Sierra will realize proceeds available for 
distribution ranging from $44.4 million to $47.6 million from investments in non-Debtor 
subsidiaries in a hypothetical chapter 7 liquidation.  Solely in the “Low Recovery 
Scenario” contemplated by this Liquidation Analysis, whereby intercompany accounts 
receivable and notes receivable are disregarded for purposes of this Liquidation Analysis, 
Avaya Inc., and Avaya Holdings LLC will recover approximately $8.5 million $11.3 
million, respectively.  However, equity values that may be realized by Sierra or other 
Debtors in a hypothetical chapter 7 liquidation could be materially reduced by the assertion 
of “controlled group” liability by PBGC directly against non-Debtor subsidiaries.

9. Other Long Term Assets

! This category includes, among other long-term assets, certain insurance policies, assets 
maintained by the Avaya Inc. Savings Restoration Plan (the “ASRP”), and assets 
maintained by the Avaya Inc. Deferred Compensation Plan (the “ADCP”).

! This Liquidation Analysis assumes a 100% recovery for certain reversionary balances 
potentially due to the Debtors upon the surrender or termination of officer life insurance 
policies, the ASRP and the ADCP totaling approximately $3.3 million.  This Liquidation 
Analysis further assumes that these balances will first be used to repay DIP Financing 
Claims.

                                                     
5 See [Docket Nos. 290, 447].
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10. Avoidance Actions

! Proceeds from Avoidance Actions may be available for distribution to Holders of 
Administrative Claims, Priority Claims, and General Unsecured Claims in accordance with 
the priorities established by the Bankruptcy Code.  The Debtors, however, believe that 
recoveries from such actions, if any, would be speculative in nature and have not included 
any such proceeds in the Liquidation Analysis.

11. Goodwill; Deferred Tax Assets

! This Liquidation Analysis ascribes no value to goodwill or deferred tax assets.

B. Liquidation Costs

12. Post Conversion Cash Flow; Employee Retention Costs; Severance

! This Liquidation Analysis assumes the cessation of the Debtors’ ordinary course 
operations, and, as a result, assumes no cash flow from operations following the 
Conversion Date.

! This Liquidation Analysis assumes the Trustee will employ a substantially reduced 
employee base in order to facilitate the orderly liquidation of the Debtors’ Estates.  These 
individuals will primarily be responsible for overseeing and maintaining certain of the 
Debtors’ operations, providing historical knowledge and insight to the Trustee regarding 
the Debtors’ businesses, and concluding the administrative liquidation of the businesses 
after the sale of substantially all of the Debtors’ assets.

! The Liquidation Analysis assumes that the Trustee will reduce employee headcount to 
minimal staff over the estimated 12-month period, although the majority of any such 
employee-related reductions are assumed to be incurred following an initial six month 
period after the Conversion Date.

! This Liquidation Analysis assumes that all terminated employees receive severance equal 
to two-weeks’ salary.  However, the severance period and corresponding costs could differ 
materially from the assumptions set forth by this Liquidation Analysis, thereby reducing 
recoveries available to Holders of Claims and Interests.

! Based on the Debtors’ headcount census and annualized projected payroll expenses and 
taxes as of April 2017, retention costs and severance are, together, estimated at 
approximately 4% of the liquidation proceeds realized at each Debtor.  For purposes of this 
Liquidation Analysis, the Debtors’ retention costs and severance are assumed to be 
incurred at Avaya Inc.

13. Estate Wind Down Costs

! Estate wind down costs consist primarily of the regularly occurring general and 
administrative costs which will be required to operate the Debtors’ businesses for a 
12-month period after the Conversion Date.

! This Liquidation Analysis estimates wind down costs at approximately 2% of the Debtors’ 
projected 2017 non-GAAP gross general and administrative expenses, which equates to 
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approximately 1-2% of the aggregate liquidation proceeds realized at each Debtor. For 
purposes of this Liquidation Analysis, such costs are assumed to be incurred solely by 
Avaya Inc.

14. Chapter 7 Trustee Fees and Other Professional Fees

! Chapter 7 Trustee Fees. Pursuant to section 326 of the Bankruptcy Code, the Bankruptcy 
Court may allow reasonable compensation for the Trustee’s services, not to exceed 25% on 
the first $5,000 or less, 10% on any amount in excess of $5,000 but not in excess of 
$50,000, 5% on any amount in excess of $50,000 but not in excess of $1 million, and 
reasonable compensation not to exceed 3% of such moneys in excess of $1 million, upon 
all moneys disbursed or turned over in the case by the trustee to parties in interest.  For 
purposes of this Liquidation Analysis, these fees are simplified to 3% of liquidation 
proceeds realized, excluding Cash, at each Debtor entity.

! Professional Fees.  Pursuant to section 726 of the Bankruptcy Code, the allowed 
administrative expenses incurred by the Trustee, including expenses affiliated with selling 
the Debtors’ assets, will be entitled to payment in full prior to any distribution to chapter 11 
Administrative Claims and Other Priority Claims.  This Liquidation Analysis estimates 
professional fees to be approximately 3% of the total liquidation proceeds realized at each 
Debtor entity, which is based on expected fees and expenses of legal, financial, and other 
professionals as well as the complexity of the Debtors’ liquidation and wind-down.

C. Claims

15. Carve-Out

! Paragraph 7 of the DIP Financing Order provides that certain unpaid holdback and accrued 
professional fees and expenses (as described below) shall be entitled to priority above DIP 
Financing Claims as well as Claims and fees to which the DIP Financing Claims are senior.  
The Liquidation Analysis estimates this amount at approximately $42.2 million.

! This total includes approximately $22.2 million of accrued but unpaid fees and expenses 
incurred by Professionals retained by the Debtors and the Committee,6 fees required to be 
paid to the Clerk of the Court and to the Office of the United States Trustee under section 
1930(a) of title 28 of the United States Code plus interest at the statutory rate, $50,000 of 
fees and expenses incurred by a trustee under section 726(b) of the Bankruptcy Code, plus 
$20,000,000 payable under the Post-Carve Out Trigger Notice Cap (as defined in the DIP 
Financing Order).

! Claims benefiting from the Carve-Out (as defined in the DIP Financing Order) are 
allocated to Avaya Inc. for purposes of this Liquidation Analysis.

16. DIP Financing Claims7

                                                     
6 Such amount, for purposes of this Liquidation Analysis only, does not include any “success,” “transaction,” or similar fee.

7 Capitalized terms used but not defined in this note shall have the meanings ascribed to them in the DIP Financing Order.
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! This Liquidation Analysis assumes that DIP Financing Claims will total approximately 
$580.3 million as of the Conversion Date, which represents the projected pro forma 
balance owed under the DIP Financing Credit Agreement, net of (1) the application of $75 
million of Cash held in the Cash Pool Requirements Account, (2) the application of 
approximately $44.5 to $44.7 million recovered from Intercompany Security Protocol 
Claims (as defined below), and (3) the application of $25.0 to $25.2 million recovered from 
the Secured Indemnification Claims.8

! This Liquidation Analysis further assumes that DIP Financing Claims will first be satisfied 
by recourse to proceeds solely from assets other than Prepetition Collateral.

17. First Lien Debt Claims

! This Liquidation Analysis assumes that the aggregate principal amount indebted, plus 
accrued interested as of the Petition Date, under the First Lien Debt is approximately 
$4,609 million.9

! This Liquidation Analysis concludes that First Lien Debt Claims will receive 
approximately 3.3% to 5.5% in a chapter 7 liquidation.

18. Second Lien Notes Claims

! This Liquidation Analysis assumes that the aggregate principal amount indebted, plus 
accrued interest as of the Petition Date, under the Second Lien Notes is approximately 
$1,440 million.

! This Liquidation Analysis concludes that Second Lien Notes Claims will receive no 
recovery in a chapter 7 liquidation.

19. Other Secured Claims

! Based on the Debtors’ books and records, this Liquidation Analysis assumes that there will 
be no Other Secured Claims outstanding on the Conversion Date.

20. Administrative Claims

! Administrative Claims arising in a hypothetical chapter 7 liquidation may include, among 
other things:  (1) Claims arising pursuant to section 503(b)(9) of the Bankruptcy Code; (2) 
postpetition trade payables; (3) accrued postpetition employee obligations; (4) accrued 
taxes; (5) accrued utility payments; and (6) post-petition intercompany payables.

! This Liquidation Analysis assumes there will be approximately $200.2 to $236.0 million 
Administrative Claims outstanding as of the Conversion Date, which includes 

                                                     
8 For the avoidance of doubt, recoveries from the Secured Indemnification Claims and the Intercompany Security Protocol 

Claims, collectively, are assumed to repay the approximately $69.7 million of indebtedness outstanding under the Debtors’ 
DIP Financing related to the Foreign ABL Discharge, thereby reducing DIP Financing Claims on a dollar-for-dollar basis.

9 This Liquidation Analysis does not reflect the impact of potential actions by the Trustee or other parties in interest seeking to 
recharacterize adequate protection payments as principal payments.
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approximately $50 million of Administrative Claims at Sierra resulting from the Foreign 
ABL Discharge pursuant to the Intercompany Security Protocol (in each case, as defined in 
the DIP Financing Order) (the “Intercompany Security Protocol Claims”).  The amount of 
Administrative Claims provided above is an estimate based on information known to the 
Debtors as of the date hereof.  As a result, the total amount of Administrative Claims 
allowed in the Chapter 11 Cases could differ materially from the assumptions set forth by 
this Liquidation Analysis, thereby reducing recoveries available to Holders of Claims and 
Interests in a chapter 7 liquidation.

! This Liquidation Analysis concludes that the Intercompany Security Protocol Claims will 
recover approximately 88.8% to 89.2% in a chapter 7 liquidation. The Liquidation 
Analysis concludes that all other Administrative Claims will receive no recovery in a 
chapter 7 liquidation.

21. Other Priority Claims

! The Debtors’ books and records do not identify material Claims that may be entitled to 
priority pursuant to section 507 of the Bankruptcy Code, except as may be otherwise set 
forth in the Plan or this Liquidation Analysis.

! This Liquidation Analysis assumes no Other Priority Claims will be outstanding as of the 
Conversion Date at all Debtors aside from Avaya Inc., at which approximately $15 million 
of Other Priority Claims is assumed.  However, the pool of Other Priority Claims allowed 
in the Chapter 11 Cases could differ materially from the assumptions set forth by this 
Liquidation Analysis, thereby reducing recoveries available to Holders of Claims and 
Interests in a chapter 7 liquidation.

! The Liquidation Analysis concludes that Other Priority Claims will receive no recovery in 
a chapter 7 liquidation

22. PBGC Claims

! This Liquidation Analysis assumes the termination of the Debtors’ U.S. Qualified Pension 
Plans gives rise to an unsecured Claim of approximately $1,098 million10 asserted by the 
PBGC on a joint and several basis against each Debtor.  This Liquidation Analysis further 
assumes that the PBGC is not successful to the extent that it pursues “controlled group” 
liability claims against non-Debtor subsidiaries.  The Debtors note that PBGC has filed 
Claims for prospective termination liability totaling $1,900 million [Claim Nos. 1929, 
1769].

! PBGC Claims includes approximately $125.2 million of unpaid minimum funding 
contributions as of the Conversion Date.

                                                     
10 For purposes of this Liquidation Analysis, the amount of this Claim is based on the estimated termination liability, which is 

based on September 30, 2016 plan assets, liabilities, and interest rates.  For the avoidance of doubt, this estimate is not 
intended to be, and does not constitute, a concession, admission or allowance of any Claim by the Debtors.
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! The Liquidation Analysis concludes that PBGC Claims will receive no recovery in a 
chapter 7 liquidation.11  However, and as noted above, PBGC may seek to assert 
“controlled group” liability claims directly against the Debtors’ non-Debtor subsidiaries in 
a hypothetical chapter 7 liquidation.  PBGC may therefore be able to realize value on 
account of such claims by obtaining recoveries directly from such non-Debtor affiliates, 
and such recoveries may be material.

23. General Unsecured Claims

! General Unsecured Claims arising in a hypothetical chapter 7 liquidation may include, 
among other things:  (1) prepetition trade Claims; (2) prepetition rejection damages 
Claims; (3) Claims for damages arising from the termination or rejection of the Debtors’ 
various supply agreements or contracts; (4) Claims related to OPEB termination; and (5) 
numerous other types of prepetition liabilities.  General Unsecured Claims do not include 
Intercompany Claims, which are described below.  In addition, General Unsecured Claims 
do not include, among other things, Claims on account of any deficiency Claims that may 
be asserted against the Debtors, which amounts would be speculative in nature.

! This Liquidation Analysis assumes there will be approximately $305 million of non-OPEB 
General Unsecured Claims as of the Conversion Date, which is based on the Debtors’ 
projections as of the Petition Date.  In addition, this Liquidation Analysis assumes 
approximately $259 million of General Unsecured Claims related to the Debtors’ OPEB 
obligations.12  The amount of General Unsecured Claims is an estimate based on 
information known to the Debtors as of the date hereof.  As a result, the amount of General 
Unsecured Claims allowed in the Chapter 11 Cases could differ materially from the 
assumptions set forth by this Liquidation Analysis.

! The Liquidation Analysis concludes that General Unsecured Claims will receive no 
recovery in a chapter 7 liquidation.

24. Subsidiary Claims

! Subsidiary Claims includes Claims assumed to be asserted by non-Debtors, including 
Claims resulting from Avaya Inc.’s obligations under the Comfort Letters.

! This Liquidation Analysis concludes that Subsidiary Claims will receive no recovery in a 
chapter 7 liquidation.

25. Prepetition Intercompany Debtor Claims

! Prepetition Intercompany Debtor Claims includes Claims assumed to be asserted by 
Debtors.

                                                     
11 Though the U.S. Qualified Pension Claims will be paid pro rata with General Unsecured Claims in a chapter 7 liquidation, they 

are delineated in this Liquidation Analysis for ease of presentation.

12 For purposes of this Liquidation Analysis, the aggregate amount of these Claims is assumed based on the book value of the 
Debtors’ OPEB obligations as of December 31, 2016.  For the avoidance of doubt, this estimate is not intended to be, and does
not constitute, a concession, admission or allowance of any Claim by the Debtors.
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! This Liquidation Analysis concludes that Prepetition Intercompany Debtor Claims will 
receive no recovery in a chapter 7 liquidation.

26. Section 510(b) Claims

! This Liquidation Analysis assumes that there will be no recoveries on account of Section 
510(b) Claims in a chapter 7 liquidation.

27. Intercompany Interests

! This Liquidation Analysis concludes there will be no recoveries on account of 
Intercompany Interests in a chapter 7 liquidation.

28. HoldCo Interests

! This Liquidation Analysis concludes there will be no recoveries on account of HoldCo 
Interests in a chapter 7 liquidation.
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Exhibit F

Financial Projections
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Financial Projections

In connection with the Disclosure Statement,1 the Debtors’ management team (“Management”) prepared 
financial projections (“Financial Projections”) for the Avaya Enterprise for fiscal years 2017 through 2021 
(the “Projection Period”).  The Financial Projections were prepared by Management and are based on a 
number of assumptions made by Management with respect to the future performance of the Avaya 
Enterprise’s operations.  Although Management has prepared the Financial Projections in good faith 
and believes the assumptions to be reasonable, there can be no assurance that such assumptions will 
be realized.  As described in detail in the Disclosure Statement, a variety of risk factors could affect 
the Avaya Enterprise’s financial results and must be considered.  Accordingly, the Financial 
Projections should be reviewed in conjunction with a review of the risk factors set forth in the 
Disclosure Statement and the assumptions described herein, including all relevant qualifications and 
footnotes.

The Debtors believe that the Plan meets the feasibility requirements set forth in section 1129(a)(11) of the 
Bankruptcy Code, as confirmation is not likely to be followed by liquidation or the need for further 
financial reorganization of the Debtors or any successor under the Plan.  In connection with the planning 
and development of a plan of reorganization and for the purposes of determining whether such plan would 
satisfy this feasibility standard, the Debtors analyzed their ability to satisfy their financial obligations while 
maintaining sufficient liquidity and capital resources.

These Financial Projections were not prepared with a view toward compliance with published 
guidelines of the United States Securities and Exchange Commission or guidelines established by the 
American Institute of Certified Public Accountants for preparation and presentation of prospective 
financial information. An independent auditor has not examined, compiled or performed any 
procedures with respect to the prospective financial information contained in this Exhibit and, 
accordingly, it does not express an opinion or any other form of assurance on such information or its 
achievability.  The Avaya Enterprise’s independent auditor assumes no responsibility for, and denies 
any association with, the prospective financial information.

Principal Assumptions for the Financial Projections

The Financial Projections are based on, and assume the successful implementation of, the Avaya 
Enterprise’s business plan (“Business Plan”).  Both the Business Plan and the Financial Projections reflect 
numerous assumptions, including various assumptions regarding the anticipated future performance of the 
Avaya Enterprise, industry performance, general business and economic conditions, and other matters, 
many of which are beyond the control of the Avaya Enterprise. In addition, the assumptions do not take into 
account the uncertainty and disruption of business that may accompany a restructuring in Bankruptcy 
Court.  Therefore, although the Financial Projections are necessarily presented with numerical specificity, 
the actual results achieved during the Projection Period will likely vary from the projected results.  These 
variations may be material. Accordingly, no definitive representation can be or is being made with respect 
to the accuracy of the Financial Projections or the ability of the Avaya Enterprise to achieve the projected 
results of operations. See “Risk Factors.”

In deciding whether to vote to accept or reject the Plan, creditors must make their own determinations as to 
the reasonableness of such assumptions and the reliability of the Financial Projections.  See “Risk Factors.”  

                                                     
1 All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Disclosure 

Statement for the First Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates (the 
“Disclosure Statement”).
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Moreover, the Financial Projections were prepared solely in connection with the restructuring pursuant to 
the Plan.

Under Accounting Standards Codification “ASC” 852, “Reorganizations” (“ASC 852”), the Debtors note 
that the Financial Projections reflect the operational emergence from chapter 11 but not the impact of fresh 
start accounting that will likely be required upon emergence. Fresh start accounting requires all assets, 
liabilities, and equity instruments to be valued at “fair value.”  The Financial Projections account for the 
reorganization and related transactions pursuant to the Plan.  While the Debtors expect that they will be 
required to implement fresh start accounting upon emergence, they have not yet completed the work 
required to quantify the impact to the Financial Projections.  When the Debtors fully implement fresh start 
accounting, differences are anticipated and such differences could be material.

Safe Harbor Under The Private Securities Litigation Reform Act of 1995

The Financial Projections contain statements which constitute “forward-looking statements” within the 
meaning of the Securities Act of 1933, as amended (the “Securities Act”) and the Securities Exchange Act 
of 1934, as amended by the Private Securities Litigation Reform Act of 1995 (the “Exchange Act”).  
Forward-looking statements in the Financial Projections include the intent, belief, or current expectations of 
the Debtors and members of its management team with respect to the timing of, completion of, and scope of 
the current restructuring, Plan, Business Plan, bank financing, and debt and equity market conditions and 
the Avaya Enterprise’s future liquidity, as well as the assumptions upon which such statements are based.

While the Debtors believe that the expectations are based on reasonable assumptions within the bounds of 
their knowledge of their business and operations, parties in interest are cautioned that any such 
forward-looking statements are not guarantees of future performance, and involve risks and uncertainties, 
and that actual results may differ materially from those contemplated by such forward-looking statements.

Select Risk Factors Related to the Financial Projections

The Financial Projections are subject to inherent risks and uncertainties, most of which are difficult to 
predict and many of which are beyond Management’s control. Many factors could cause actual results, 
performance or achievements to differ materially from any future results, performance or achievements 
expressed or implied by these forward-looking statements. A description of the risk factors associated with 
the Plan, the Disclosure Statement, and the Financial Projections is included in Article IX of the Disclosure 
Statement.

Financial Projection General Assumptions

Basis of presentation (non-GAAP)

! Non-GAAP P&L excludes certain expenses including intangibles amortization, stock-based 
compensation, restructuring charges, and impairment charges, as well as interest expense and taxes

! Fiscal 2017 projections include fiscal Q1 and Q2 actual results as well as fiscal Q3 preliminary results 
The Company’s Networking business, for modeling purposes, is assumed to be sold on 6/30/17 
(quarter-end Q3 fiscal 2017)

! Fiscal 2018-2021 projections including expenses, cash flows, Adjusted EBITDA addbacks and balance 
sheet items reflect the at-emergence termination of the Avaya Pension Plan for Salaried Employees 
(APPSE)
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! Balance sheet projections include adjustments for fresh start accounting and other emergence sources 
and uses for illustrative purposes only; projections are non-GAAP and not created in accordance with 
American Institute of Certified Public Accountants Statement of Position 90-7

Non-GAAP P&L

! Revenue

! Includes hardware and software product offerings across the Company’s UC, CC, and 
Networking businesses; also includes related maintenance and professional services revenue, 
as well as APCS revenue for managed communications services. The Company’s offerings are 
ultimately sold to end-users through a combination of direct sales and indirect sales through 
channel partners.

! Standard cost

! Primarily consists of outsourced manufacturing costs associated with hardware product 
revenues, as well as software royalty costs

! Other cost of goods sold (OCOGS)

! Primarily consists of salaries and related overhead costs of personnel engaged in 
manufacturing, logistics and procurement and other supply chain provisioning activities 
including freight, warranty costs

! Services cost of goods sold (SCOGS)

! Primarily consists of salaries and related overhead costs of personnel engaged in support and 
services, as well as APCS platform costs and other outsourced costs.

! Research and development expense (R&D)

! Primarily include personnel costs, outside engineering costs, professional services, prototype 
costs, test equipment, software usage fees and related overhead expenses.

! Sales, marketing, general and administrative expense (SG&A)

! Sales and marketing expenses primarily include personnel costs, sales commissions, travel, 
marketing promotional and lead generation programs, trade shows, professional services fees 
and related overhead expenses.

! General and administrative expenses consist primarily of salary and benefit costs for executive 
and administrative staff, the use and maintenance of administrative offices, including 
depreciation expense, logistics, information systems and legal, financial, human resources, and 
other corporate functions.

! Adjusted EBITDA addbacks for Non-GAAP P&L

! Primarily consists of depreciation expense addbacks and other comprehensive income (OCI) 
addback; the OCI addback comprises of amortization expense (gain) related to the pension and 
other post-employment benefits (OPEB )
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! Adjusted EBITDAP

! Reflects Adjusted EBITDA less OCI addback plus pension/OPEB/LTD/FAS112 expense; The 
Adjusted EBITDAP metric removes non-cash components from Adjusted EBITDA, including 
adjusting to remove the OCI addback, which is a non-cash boost to Adjusted EBITDA in the 
projection period, as well as to remove the net pension and OPEB expense, which is a non-cash 
deduction to Adjusted EBITDA in the projection period.

Cash Flows

! Working capital

! Driven by ordinary course changes  in accounts receivable, accounts payable, inventory and 
deferred revenue

! Restructuring payments

! Payments associated with severance for headcount reductions due to termination or relocation 
of job functions and exiting and consolidation of facilities; primarily reflects payments for 
initiatives already executed as of year-end fiscal 2017

! Pension and OPEB contributions

! Primarily reflects US and non-US pension contributions required to satisfy minimum 
applicable amounts under existing law and regulations, as well as payments for other 
postretirement liabilities

! Other operating cash flow

! Primarily reflects adjustments to Adjusted EBITDA to remove non-cash components, 
including adjusting to remove the OCI addback, which is a non-cash boost to Adjusted 
EBITDA in the projection period, as well as to remove the net pension and OPEB expense, 
which is a non-cash deduction to Adjusted EBITDA in the projection period.

! Other items reflect timing differences between recognition of expense in the P&L vs. actual 
timing of cash payments related to prepaid expenses, business partner rebates, payroll and 
benefits, other assets and liabilities, etc.

! Cash Interest and Cash Taxes

! Cash Interest is based on pro forma debt of $2.925 billion and cash interest rate of 6.00%; 
presented without debt paydowns for illustrative purposes in the projection period. Cash Taxes 
based on analyses conducted by the Company’s tax advisors in conjunction with the Joint 
Chapter 11 Plan of Reorganization of Avaya Inc. and its Debtor affiliates, and reflect the usage 
of post-emergence US NOLs

! Capital expenditures

! Primarily reflects corporate IT, real estate, APCS and other investments

! Other
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! Proceeds from sale of assets

! Reflects net cash proceeds from the expected sale of Networking

! IP monetization

! Reflects expected proceeds from certain non-core IP assets

! Other activities

! Reflects payments associated with existing sale-leaseback and property contracts

Selected Balance Sheet Items

! Accounts Receivable

! Accounts receivable are recorded net of reserves for sales returns and allowances and 
provisions for doubtful accounts. Allowances are based on analyses of historical trends, aging 
of accounts receivable balances and the creditworthiness of customers.

! Inventory

! Inventory includes goods awaiting sale (finished goods), equipment that is being installed at 
customer locations for various installations that are not yet complete and goods to be used in 
connection with providing maintenance services.

! Deferred Tax Assets

! Projections are illustrative and reflect the value of tax-deductible future US pension 
contributions as well as post-emergence NOLs.

! Plant Property & Equipment

! Property, plant and equipment are stated at cost less accumulated depreciation. Depreciation is 
determined using a straight-line method over the estimated useful lives of the assets.

! Intangibles

! Intangible assets include acquired technology, customer relationships, trademarks and trade 
names and other intangibles. Intangible assets with finite lives are amortized using the 
straight-line method over the estimated economic lives of assets, which range from two to 
fifteen years.

! Goodwill

! Includes illustrative fresh start accounting adjustment at emergence (pro forma year end fiscal 
2017). Goodwill is held constant over the projection period for illustrative purposes.

! Deferred Revenue
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! Reflects amounts related to prepaid maintenance, deferred projects, advance payments and 
other items.

! Pension and OPEB

! Book value of US pension plans, non-US pension plans and the postretirement plans (OPEB). 
Projections based on estimates from the Company’s actuarial advisors.

! Business Restructuring Reserve

! Liability recorded for business restructuring activities. A business restructuring is defined as an 
exit or disposal activity that is planned and controlled by management and materially changes 
either the scope of a business or the manner in which that business is conducted. Includes 
headcount and real estate footprint reductions.
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Non-GAAP P&L Actual Proj ABP ABP ABP ABP
$ in millions FY16 FY17 FY18 FY19 FY20 FY21
Revenue
Product $1,755 $1,376 $1,116 $1,091 $1,116 $1,152
y-o-y growth (14%) (22%) (19%) (2%) 2% 3%
Services $1,947 $1,829 $1,663 $1,601 $1,577 $1,569
y-o-y growth (5%) (6%) (9%) (4%) (1%) (1%)
Total Revenue $3,702 $3,205 $2,778 $2,691 $2,693 $2,721
y-o-y growth (9%) (13%) (13%) (3%) 0% 1%
Non-GAAP Gross Margin $2,278 $1,967 $1,738 $1,702 $1,712 $1,740
GM % 62% 61% 63% 63% 64% 64%
Non-GAAP Operating Costs
R&D $273 $227 $186 $174 $167 $162
SG&A $1,249 $1,094 $951 $897 $861 $834

Non-GAAP Operating Income $756 $647 $601 $630 $684 $743
Depreciation / other addbacks $121 $102 $93 $80 $77 $78
OCI addbacks $62 $95 $14 $20 $19 $17
Adjusted EBITDA $940 $844 $708 $731 $781 $839
Margin % 25% 26% 25% 27% 29% 31%

Memo
Adjusted EBITDAP $906 $796 $712 $731 $777 $833
Margin % 24% 25% 26% 27% 29% 31%
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Cash Flow Metrics Actual Proj ABP ABP ABP ABP
$ in millions FY16 FY17 FY18 FY19 FY20 FY21
Adjusted EBITDA $940 $844 $708 $731 $781 $839
Change in Working Capital $110 ($51) ($49) ($24) ($13) ($21)
Restructuring Payments ($121) ($76) ($57) ($40) ($24) ($20)
Pension / OPEB Payments ($160) ($100) ($93) ($86) ($65) ($60)
Other Operating Activities ($175) ($237) ($20) ($24) ($21) ($25)
Cash Interest ($428) ($339) ($176) ($176) ($176) ($176)
Cash Taxes ($51) ($43) ($48) ($100) ($161) ($181)
Operating Cash Flow $114 ($2) $266 $282 $322 $355

Capital Expenditures ($95) ($63) ($67) ($66) ($64) ($63)
Acquisitions ($20) ($4) $0 $0 $0 $0
Divestitures $0 $0 $0 $0 $0 $0
Proceeds from Sale of Assets $16 $70 $10 $0 $0 $0
IP Monetization Proceeds $0 $0 $125 $0 $0 $0
Other Activities ($24) ($22) ($24) ($1) $0 $0
Total Other Cash Flow ($123) ($19) $44 ($67) ($64) ($63)
FX ($10) $0 $0 $0 $0 $0
Total Cash Flow ($19) ($21) $310 $215 $258 $292 

Memo
Total Cash $350 $660 $874 $1,132 $1,424
Total Debt $2,925 $2,925 $2,925 $2,925 $2,925
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Exhibit G

New Secured Debt Term Sheet

17-10089-smb    Doc 1107    Filed 09/08/17    Entered 09/08/17 11:06:25    Main Document 
     Pg 193 of 228



Exhibit H

Second Lien Call Procedures
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KE 47817770

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
AVAYA INC., et al.1 ) Case No. 17-10089 (SMB)

)
Debtors. ) (Jointly Administered)

)

SECOND LIEN CALL PROCEDURES FOR HOLDERS OF 
ALLOWED SECOND LIEN NOTES CLAIMS

Capitalized terms used but not immediately defined have the meanings ascribed to 
those terms elsewhere in these Second Lien Call Procedures.  Capitalized terms used herein 
without definition have the meanings ascribed to those terms in the Plan.  The Second Lien 
Call Right and the issuance of the Second Lien Call Right Shares are being conducted 
under the Plan.

The Second Lien Call Right Shares are being distributed and/or issued without 
registration under the Securities Act of 1933, as amended (the "Securities Act"). 

None of the Second Lien Call Rights distributed in connection with these Second 
Lien Call Procedures or any Second Lien Call Right Shares have been or will be registered 
under the Securities Act, nor under any state or local law requiring registration for the 
offer and/or sale of a security, and no Second Lien Call Rights may be sold, transferred, 
assigned, pledged, hypothecated, participated, donated or otherwise encumbered or 
disposed of, directly or indirectly (including through derivatives, options, swaps, forward 
sales or other transactions in which any person receives the right to own or acquire any 
current or future interest in the Second Lien Call Rights, the Allowed Second Lien Notes 
Claims or the Second Lien Call Right Shares) (each of the above, a "Transfer") except in 
compliance with the applicable registration requirements of the Securities Act and 
applicable state or local laws.

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification 
number, include: Avaya Inc. (3430); Avaya CALA Inc. (9365); Avaya EMEA Ltd. (9361); Avaya Federal 
Solutions, Inc. (4392); Avaya Holdings Corp. (9726); Avaya Holdings LLC (6959); Avaya Holdings Two, LLC 
(3240); Avaya Integrated Cabinet Solutions Inc. (9449); Avaya Management Services Inc. (9358); Avaya 
Services Inc. (9687); Avaya World Services Inc. (9364); Octel Communications LLC (5700); Sierra Asia 
Pacific Inc. (9362); Sierra Communication International LLC (9828); Technology Corporation of America, Inc. 
(9022); Ubiquity Software Corporation (6232); VPNet Technologies, Inc. (1193); and Zang, Inc. (7229).  The 
location of Debtor Avaya Inc.'s corporate headquarters and the Debtors' service address is: 4655 Great America 
Parkway, Santa Clara, CA 95054.
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The Second Lien Call Right is being conducted in good faith and in compliance with 
the Bankruptcy Code. In accordance with Section 1125(e) of the Bankruptcy Code, a 
debtor or any of its agents that participates, in good faith and in compliance with the 
applicable provisions of the Bankruptcy Code, in the offer, issuance, sale, or purchase of a 
security, offered or sold under the plan, of the debtor, of an affiliate participating in a joint 
plan with the debtor, or of a newly organized successor to the debtor under the plan, is not 
liable, on account of such participation, for violation of any applicable law, rule, or 
regulation governing the offer, issuance, sale, or purchase of securities. 

On [?],August 25, 2017, the United States Bankruptcy Court for the Southern District of 
New York (the "Bankruptcy Court") entered an order [Docket No. [?]]1028] (the "Disclosure 
Statement Order") approving, among other things, (i) the Disclosure Statement for the First 
Amended Joint Plan of Reorganization of Avaya Inc. and its Debtor Affiliates ,
filed September 8, 2017 (as amended, supplemented, or modified from time to time, the 
"Disclosure Statement"); (ii) the procedures for soliciting votes with respect to the Debtors' First 
Amended Joint Plan of Reorganization of Avaya Inc. and its Debtor Affiliates [Docket No. 
[?]]filed September 8, 2017 (as amended, supplemented, or modified from time to time, the 
"Plan"); and (iii) these procedures (including all exhibits, annexes and attachments hereto, the 
"Second Lien Call Procedures") for the conduct of, and participation in, the Second Lien Call 
Right.2

As of the date hereof, the Debtors have adopted the Second Lien Call Procedures to 
facilitate the implementation of the terms of the Second Lien Call Right pursuant to the Plan.

Before electing to participate in the Second Lien Call Right, all Holders should 
review the Disclosure Statement (including the risk factors described in the section entitled 
"Certain Risk Factors to be Considered Before Voting") and the Plan, and, in each case, any 
amendments, supplements or other modifications thereto, in addition to these Second Lien 
Call Procedures and the instructions contained in the Second Lien Call Right Exercise 
Form. A copy of the Disclosure Statement is available from Prime Clerk and on the 
Debtors' restructuring website https://cases.primeclerk.com/avaya.  Holders of Second 
Lien Call Rights may wish to seek legal advice concerning the Second Lien Call Right.

These Second Lien Call Procedures and any and all exhibits, annexes and 
attachments hereto, and documents referenced herein, should be read carefully and the 
instructions therein must be strictly followed. The risk of non-delivery of any documents 
sent or payments remitted to Prime Clerk or Escrow Agent, as applicable, in connection 
with the exercise of Second Lien Call Rights or the revocation of any exercise of Second 
Lien Call Rights lies solely with the Holders of Second Lien Notes Claims, and shall not fall 
on the Debtors, Reorganized Debtors, the Company or any of their respective officers, 
directors, employees, agents or legal or financial advisors, including Prime Clerk, under
any circumstance whatsoever.

2 The summary of treatments and distributions set forth herein are qualified in their entirety by reference to the 
Plan.  In the event of an inconsistency between the summary of the Plan provided herein and the Plan, the Plan 
shall control in all respects.
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I. Overview of the Second Lien Call Right

The Plan provides to Holders of Second Lien Notes Claims (the "Holders of Second Lien 
Notes Claims") certain rights to participate in the Second Lien Call Right, subject to the terms 
and conditions set forth in the Plan.  The Debtors intend to effectuate the Second Lien Call Right 
by soliciting Holders of Second Lien Notes Claims as of [August 25],, 2017 (the "Record Date").  

Pursuant to Articles III.B. and IV.F of the Plan, if the New Secured Debt is fully 
syndicated and the Class of Second Lien Notes Claims (Class 4) votes to accept the Plan, 
Holders of Second Lien Notes Claims shall hold the right, but not the obligation, to purchase (i) 
at least $250,000,000 and no more than $500,000,000 of Reorganized HoldCo Common Stock 
for Cash or (ii) 100% of the First Lien Reorganized HoldCo Equity Distribution for Cash (which 
shall include all rights to any post-Effective Date distribution of Cash and/or Reorganized 
HoldCo Common Stock that would otherwise be distributed to Holders of First Lien Debt from 
the General Unsecured Recovery Cash Pool Account and General Unsecured Recovery Equity 
Reserve pursuant to Article IV.G of the Plan), in each case at a price per share equivalent to 
payment in full of the First Lien Debt Claims less the amount of the First Lien Cash Distribution,
in each case subject to dilution by the Management Equity Incentive Plan; provided that, if the 
New Secured Debt is not fully syndicated, the Class of Second Lien Notes Claims (Class 4) does 
not vote to accept the Plan, or if the aggregate Subscription Amount to be paid by all Subscribing 
Holders is not at least $250,000,000.00 in the aggregate, the Second Lien Call Right shall be 
automatically terminated and null and void ab initio.  Additionally, to the extent the New 
Secured Debt is not fully syndicated by [December 15, 2017], the Subscription Amount shall be 
returned unless otherwise agreed by the Debtors and the Subscribing Holder, with the consent of 
the Ad Hoc First Lien Group (the "Outside Date").   

The shares of Reorganized HoldCo Common Stock issuable in connection with the 
Second Lien Call Right are collectively referred to as the "Second Lien Call Right Shares."

A. Proceeds from the Second Lien Call Right 

Cash proceeds from the exercise of the Second Lien Call Right, if any, shall be paid 
ratably to Holders of Allowed First Lien Debt Claims in lieu of the applicable percentage of 
Reorganized HoldCo Common Stock that would otherwise be distributed to such Holders of 
Allowed First Lien Debt Claims in lieu of such cash payment.  

On or prior to the Second Lien Call Right Expiration Date (as defined herein), each 
Holder of Second Lien Notes Claims will be required to fund into escrow with Prime Clerk LLC 
("Prime Clerk"), the Debtors' subscription agent, the aggregate purchase price for the shares of 
Reorganized HoldCo Common Stock proposed to be acquired by such Holder (the "Subscription 
Amount").  
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Holders of Second Lien Notes Claims should carefully read the Plan and the Disclosure 
Statement, including, Article IX of the Disclosure Statement regarding certain risk factors to 
be considered before exercising any rights pursuant to these Second Lien Call Procedures.

B. Conditions to the Exercise of the Second Lien Call Right

If the New Secured Debt is not fully syndicated, the Class of Second Lien Notes Claims 
(Class 4) does not vote to accept the Plan, or the aggregate Subscription Amount to be paid by all 
Subscribing Holders is not at least $250,000,000.00 in the aggregate, the Second Lien Call Right
shall be automatically terminated and null and void ab initio. Any exercise of the Second Lien 
Call Right is subject to and conditioned upon Confirmation of the Plan and the occurrence of the 
Effective Date.

II. Exercise of the Second Lien Call Right 

A. Subscription Period

The Second Lien Call Right will commence on the date on which the solicitation of votes 
to approve the Plan is commenced in accordance with the Disclosure Statement Order, or as soon 
as practicable thereafter (the "Commencement Date") and will expire at 5:00 p.m. (prevailing 
Eastern Time) on [October 27],, 2017 (the "Second Lien Call Right Expiration Date"), or such 
later date as the Debtors may specify in a notice provided to The Depository Trust Company 
("DTC") and the Nominees of Holders no later than 5:00 p.m. (prevailing Eastern Time) two (2) 
Business Days immediately prior to the then-effective Second Lien Call Right Expiration Date.  
The Debtors may extend the Second Lien Call Right Expiration Date, from time to time, with the 
consent of the Requisite First Lien Creditors.

In order to participate in the Second Lien Call Right, each Holder must satisfy all 
conditions and requirements set forth in these Second Lien Call Procedures (including any 
attached exhibit, annex or attachment or other document referenced in these Second Lien Call 
Procedures), except as may be otherwise provided in Article IV(B) and (C) herein. If a Holder 
does not satisfy all such conditions and requirements prior to the Second Lien Call Right
Expiration Date, such Holder shall be deemed to have irrevocably relinquished and waived the 
right to participate in the Second Lien Call Right and any Second Lien Call Rights distributed to 
such Holder pursuant to the Plan shall be forfeited without any further action by the Company 
and, to the extent that any such holder has paid the Subscription Amount with respect to such 
cancelled Second Lien Call Rights, the Escrow Agent shall refund such amounts to such 
subscribing holder.

B. Second Lien Call Right Exercise Form

The form attached hereto as Exhibit A (the "Second Lien Call Right Exercise Form")
will be distributed on the Commencement Date to all Holders of Second Lien Notes Claims as of 
the Record Date, and will allow such Holders of Second Lien Notes Claims to exercise the 
Second Lien Call Right.  
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Each Holder of Second Lien Notes Claims that timely submits a duly completed Second 
Lien Call Right Exercise Form, together with the Subscription Amount required with respect to 
such subscription, shall be a "Subscribing Holder."  

If the Class of Second Lien Notes Claims (Class 4) does not vote to accept the Plan, if the 
New Secured Debt is not fully syndicated, or if the aggregate Subscription Amount to be paid by 
all Subscribing Holders is not at least $250,000,000.00 in the aggregate the Second Lien Call 
Right shall be automatically terminated and null and void ab initio.

[Remainder of page intentionally left blank.]
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C. Subscription Levels

The Second Lien Call Right may be exercised at the following thresholds, in each case at 
a price of $284.22 per share, in each case subject to dilution by the Management Equity 
Incentive Plan:3

Subscription Amount % of Reorganized HoldCo 
Common Stock

Total Shares 
Available for 
Subscription

Less than4 $250,000,000.00 0% 0

$250,000,000.00 8.8% 879,609

Greater than $250,000,000.00 
but less than $500,000,000.00

Interpolated on a linear 
basis from (but not 
including) 8.8% and up to 
(but not including) 17.6%

Between 
879,609 and 
1,759,218

Greater than $500,000,000.00 
but less than5

$2,600,587,915.47

17.6% 1,759,218

$2,600,587,915.47 or greater6 91.5% 9,150,000

3 The price per share and corresponding figures in the table below assumes that no Holders of Allowed General 
Unsecured Claims make a GUC Election (i.e., electing to receive Reorganized HoldCo Common Stock and not 
Cash) on account of such Allowed General Unsecured Claims under the Plan.  As also set forth in Article II.E
below, the Subscription Amount necessary to acquire all Reorganized HoldCo Common Stock otherwise 
distributed on account of First Lien Debt pursuant to the Second Lien Call Procedures may be subject to 
downward adjustment where fewer than all Holders of General Unsecured Claims timely submit GUC 
Elections.  A table illustrating a scenario where all Holders of Allowed General Unsecured Claims make a GUC 
Election on account of such Allowed General Unsecured Claims under the Plan (the "Illustrative GUC Election
Adjustment") is attached hereto as Exhibit B.

4 See Article 2.D of the Second Lien Call Procedures, below.

5 See Article 2.D of the Second Lien Call Procedures, below.

6 See Article 2.D of the Second Lien Call Procedures, below. 
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D. Allocation; Oversubscription Rights

Each Holder of Second Lien Notes Claims may subscribe for some or all of the 
Reorganized HoldCo Common Stock that is subject to the Second Lien Call Right; provided that
if the Second Lien Call Right is oversubscribed, the Reorganized HoldCo Common Stock 
actually distributed to Subscribing Holders shall be distributed on a Pro Rata basis, calculated as 
a percentage of Reorganized HoldCo Common Stock subscribed-for by all Subscribing Holders.7

In the event of an oversubscription (including as a result of the adjustment described in 
Article II.C below), any Subscription Amount paid in excess of Reorganized HoldCo Common 
Stock actually acquired by a Subscribing Holder shall be refunded to the Subscribing Holder as 
soon as reasonably practicable after the Second Lien Call Right Expiration Date. 

On the Effective Date, the Reorganized HoldCo Common Stock shall be distributed 
pursuant to the terms set forth in the Plan and these Second Lien Call Procedures.

E. GUC Election Adjustment

To the extent Holders of General Unsecured Claims timely submit GUC Elections, the
Subscription Amount necessary to acquire all Reorganized HoldCo Common Stock otherwise 
distributed on account of First Lien Debt pursuant to the Second Lien Call Procedures may be 
subject to downward adjustment in order for the Subscription Amount  not to exceed payment in 
full of First Lien Debt Claims under the Plan.  To illustrate such downward adjustment, a table 
illustrating a scenario where all Holders of Allowed General Unsecured Claims make a GUC 
Election on account of such Allowed General Unsecured Claims under the Plan (the "Illustrative
GUC Election Adjustment") is set forth in Exhibit B attached hereto.

The adjustment described in the foregoing paragraph shall occur as soon as reasonably 
practicable after the Second Lien Call Right Expiration Date.  Any oversubscription as a result of 
such an adjustment shall be distributed in accordance with Article II.D above.  
III. The Exercise of the Second Lien Call Right

An Holder of Second Lien Notes Claims electing to exercise the Second Lien Call Right 
must affirmatively make a binding election to exercise its Second Lien Call Right (or a portion 
thereof) by (i) executing and returning the Second Lien Call Right Exercise Form to Prime Clerk 
and (ii) depositing into escrow by wire transfer in immediately available funds, an amount equal 
to such Holder of Second Lien Notes Claims' Subscription Amount so that both the Second Lien 
Call Right Exercise Form and the Subscription Amount are actually received by Prime Clerk or 
Escrow Agent, as applicable, prior to the Second Lien Call Right Expiration Date.  Each Holder 
of Second Lien Notes Claims may exercise all or any portion of its Second Lien Call Rights 
pursuant to the Second Lien Call Procedures set forth herein and in its Second Lien Call Right 
Exercise Form.

Any Holder that holds Allowed Second Lien Notes Claims through a Nominee must duly 
complete, execute and return its Second Lien Call Right Exercise Form in accordance with the 
instructions herein directly to its Nominee (or otherwise in accordance with the instructions of 

7 For the avoidance of doubt, the distribution of Reorganized HoldCo Common Stock will not be based on the 
amount of Second Lien Notes Claim held by the Holder.
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its Nominee) in sufficient time to allow the Nominee to process the instructions and deliver the 
completed Second Lien Call Right Exercise Form to Prime Clerk. All Holders must deliver or 
arrange for delivery the Subscription Amount to the Escrow Agent on or before the Second Lien 
Call Right Expiration Date.

All documents relevant to the Second Lien Call Right, including the Second Lien Call 
Right Exercise Form, will be available for free on the Debtors' restructuring website at 
http://cases.primeclerk.com/avaya or from Prime Clerk by calling (855) 252-2156 or emailing 
avayaballots@primeclerk.com.

A. Exercise of Second Lien Call Rights by Holders of Second Lien Notes Claims

Unexercised Second Lien Call Rights will be forfeited at the Second Lien Call Right 
Expiration Date. A Holder will be deemed to have relinquished and waived its Second Lien 
Call Rights if Prime Clerk or the Escrow Agent, as applicable, for any reason does not receive 
from such Holder, prior to the Second Lien Call Right Expiration Date, (a) a duly completed and 
executed Second Lien Call Right Exercise Form, and (b) the Subscription Amount. Wire 
information with respect to the Second Lien Call Right is included in the Instructions for 
Completing Exercise Form in Exhibit A to these Second Lien Call Procedures.

Any attempt to exercise any Second Lien Call Rights at or after the Second Lien Call 
Right Expiration Date will be null and void and the Debtors are not required to honor any 
Second Lien Call Right Exercise Form received by Prime Clerk relating to any purported 
exercise of Second Lien Call Rights at or after the Second Lien Call Right Expiration Date, 
regardless of when such Second Lien Call Right Exercise Form was sent.

The method of delivery of the Second Lien Call Right Exercise Form and any other 
required documents, and delivery of the Subscription Amount by each Holder is at such 
Holder's option and sole risk, and delivery will be considered made only when such Second 
Lien Call Right Exercise Form and other documentation are actually received by Prime 
Clerk and such Subscription Amount is actually received by the Escrow Agent. If delivery 
of the Second Lien Call Right Exercise Form and any other required documents is by mail, 
the use of registered mail with return receipt requested, properly insured, is encouraged 
and strongly recommended. Second Lien Call Right Exercise Forms and other required 
documents will not be accepted by telecopy, facsimile, or other means not specifically 
approved by these Second Lien Call Procedures. In all cases, you should allow sufficient 
time to ensure timely delivery prior to the Second Lien Call Right Expiration Date.  To the 
extent any Allowed Claim is held through a Nominee, the Holder thereof should allow 
sufficient time to obtain the proper certifications from its Nominee (which certifications are 
found in the Second Lien Call Right Exercise Form).

B. Transfer Restriction

The Second Lien Call Right is not transferrable.  The Second Lien Call Right may only 
be exercised by or through the Holder of Second Lien Notes Claims entitled to exercise such 
Second Lien Call Rights on the Record Date.  Any Transfer or attempted Transfer of the Second 
Lien Call Right will be null and void ab initio, and the Debtors will not treat or recognize a 
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purported transferee as an Holder of Second Lien Notes Claims entitled to exercise such 
transferred Second Lien Call Right.

C. Second Lien Call Right Expiration Date

The Second Lien Call Right expires on the Second Lien Call Right Expiration Date,
which is [October 27],, 2017 at 5:00 p.m. (prevailing Eastern Time), unless extended by the 
Debtors, with the consent of the Requisite First Lien Creditors.  If a properly completed and duly 
executed Second Lien Call Right Exercise Form and Subscription Amount are not actually
received by the Prime Clerk or the Escrow Agent, as applicable, by the Second Lien Call Right 
Expiration Date, such Holder of Second Lien Notes Claims shall not be permitted to exercise the 
Second Lien Call Right except as provided in Article IV(B) and (C) herein.

IV. Other Information Regarding the Second Lien Call Right 

A. Use of Proceeds

All Subscription Amounts or other payments remitted to Prime Clerk on account of 
Reorganized HoldCo Common Stock to be purchased by Holders (the "Call Right Funds") will 
be deposited with Prime Clerk as escrow agent (the "Escrow Agent") and held in escrow pending 
the Effective Date in an account or accounts administered by the Escrow Agent, which shall (i) 
not constitute property of the Debtors or their Estates, (ii) be separate and apart from general 
operating funds and any other funds subject to any lien or any cash collateral arrangements and 
(iii) be maintained for the purpose of holding the funds for administration of the Second Lien 
Call Right until the Effective Date.

The Escrow Agent shall not use the Call Right Funds for any purpose other than to 
(a) release the funds to the Holders of the Allowed First Lien Debt Claims in exchange for the 
applicable percentage of Reorganized HoldCo Common Stock acquired on the Effective Date or 
(b) return Subscription Amounts to Holders of Second Lien Notes Claims Pursuant to these 
Second Lien Call Procedures, and shall not encumber or permit the Call Right Funds to be 
encumbered by any lien or similar encumbrance.  No interest will be paid to Holders of Second 
Lien Notes Claims on account of their respective Subscription Amounts or any other amounts 
paid in connection with their exercise of Second Lien Call Rights under any circumstances.

Any exercise of the Second Lien Call Right is subject to and conditioned upon 
Confirmation of the Plan and the occurrence of the Effective Date.  In the event (a) the Plan is
not confirmed and consummated, (b) the Second Lien Call Right becomes null and void in 
accordance with these Second Lien Call Procedures, or (c) the Outside Date occurs, any 
remittance of the Subscription Amounts held in escrow shall be promptly refunded, without
interest, to each respective Holder of Second Lien Notes Claims. 

If the Class of Second Lien Notes Claims (Class 4) does not vote to accept the Plan, the 
New Secured Debt is not fully syndicated, or the aggregate Subscription Amount to be paid by
all Subscribing Holders is not at least $250,000,000.00 in the aggregate, any remittance of the 
Subscription Amounts made by Holders of Second Lien Notes Claims made to and held by the 
Escrow Agent will be promptly refunded, without interest, to the applicable Holders of Second 
Lien Notes Claims.
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B. Disputes, Defects, and Irregularities

Any disputes concerning the timeliness, viability, form, and eligibility of any exercise of 
the Second Lien Call Right by any Holder will be addressed by the Debtors in good faith, in 
consultation with the Requisite First Lien Creditors, and resulting determinations with respect 
thereto, if any, will be final and binding, subject to review by the Bankruptcy Court for a 
determination as to the timeliness, viability, form, and eligibility of any exercise of the Second 
Lien Call right upon written request by the Holder. The Debtors, with the approval of the
Requisite First Lien Creditors, may (i) waive, or permit to be cured, any defect or irregularity 
contained in any Second Lien Call Right Exercise Form or relating in any way to a payment 
received by Escrow Agent on account of the purported exercise of the Second Lien Call Right by 
any Holder within such times as the Debtors, in consultation with the Requisite First Lien 
Creditors, determine in good faith to be appropriate, or (ii) reject the purported exercise of the 
Second Lien Call Right for which the Second Lien Call Right Exercise Form and/or payment 
includes defects or irregularities within such time as the Debtors determine in good faith and in 
consultation with the Requisite First Lien Creditors to be appropriate based on their reasonable 
business judgment.

Second Lien Call Right Exercise Forms will not be deemed properly completed until any 
irregularities have been waived or cured within such time as the Debtors determine in 
consultation with the Requisite First Lien Creditors.  Except as otherwise set forth herein, 
Holders of Second Lien Notes Claims that fail to submit their respective Subscription Amounts 
in accordance with the instructions provided on the Second Lien Call Right Exercise Form (the 
"Second Lien Call Right Instructions") shall be deemed to have irrevocably relinquished and 
waived all Second Lien Call Rights.

Although the Debtors intend to use commercially reasonable efforts to give notice to an 
Holder of Second Lien Notes Claims of any defect or irregularity in connection with such Holder 
of Second Lien Notes Claims' purported exercise of the Second Lien Call Right prior to the 
Second Lien Call Right Expiration Date, none of the Debtors or any of their respective officers, 
directors, employees, agents or advisors, including Prime Clerk and Escrow Agent, shall have 
any obligation to provide, or shall incur any liability for failing to give, any such notice.

In the event of any discrepancy between the amount of Second Lien Notes Claims 
identified pursuant to Item 1 or Item 9 in a submitted Second Lien Call Right Exercise Form and 
the Debtors' books and records, the Debtors shall be entitled to rely on Item 9 of the submitted 
Second Lien Call Right (as verified against the the records of the Second Lien Note Trustee or as 
evidenced by a securities position report from DTC (as applicable)) or otherwise seek a 
determination from the Court upon notice and a hearing.

Delivery by Prime Clerk of the Second Lien Call Right Exercise Forms and these 
procedures to the broker, bank, commercial bank, transfer agent, trust company, dealer, or other 
agent or nominee (as applicable, the "Nominee") of the Second Lien Notes Claims reflected on 
the securities position report provided by DTC as of the Record Date (with instructions to 
forward such documents to such Nominees clients) shall constitute valid and sufficient delivery 
of such documents, and satisfy the obligations of Prime Clerk with respect thereto.  Nominees 
may utilize an agent to distribute the Second Lien Call Right Exercise Forms and these  
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procedures to their clients and seek reasonable reimbursement of the costs associated therewith 
by submitting a timely invoice to Prime Clerk.

C. Second Lien Call Right Exercise Forms Not Timely Received

Any Holder of Second Lien Notes Claims that does not submit a properly completed and 
duly executed Second Lien Call Right Exercise Form and remit the Subscription Amount and 
provide evidence of its ownership of such Second Lien Notes Claims as required in Item 9 of the 
Second Lien Call Right Exercise Form, so that they are actually received by Prime Clerk or the 
Escrow Agent, as applicable, by the Second Lien Call Right Expiration Date shall not be 
permitted to exercise the Second Lien Call Right unless otherwise agreed-to by the Debtors and 
the Requisite First Lien Creditors.

Furthermore, if the Class of Second Lien Notes Claims (Class 4) does not vote to accept 
the Plan, all Holders of Second Lien Notes Claims will only receive their Pro Rata share of the 
Second Lien Notes Equity Distribution, pursuant to Article III.B.4.(c)(i) of the Plan, 
notwithstanding anything to the contrary set forth on their completed Second Lien Call Right 
Exercise Form, and the exercise of all Second Lien Call Rights by Holders of Second Lien Notes 
Claims shall be automatically terminated and null and void ab initio, and of no further force or 
effect.

D. Exemption From Securities Act Registration; Absence of Listing

The Second Lien Call Right Shares to be issued or distributed in connection with the 
Second Lien Call Right shall be issued or distributed pursuant to the exemption provided under 
section 4(a)(2) of the Securities Act, and such shares will be "restricted shares," which may not 
be sold or transferred in the absence of an effective registration statement under the Securities 
Act or an available exemption from registration thereunder.

Please refer to Section VII.F.6 "Securities Registration Exemption," Section X.B.1
"Exemptions from Registration Requirements of the Securities Act and Blue Sky Laws,"
and Section IX.H "Risks related to the Second Lien Call Right" of the Disclosure 
Statement for a more detailed discussion regarding the applicability of federal and state 
securities laws to the Second Lien Call Right.

The Second Lien Call Right Shares will not be listed on any national securities exchange 
or listed or quoted in any over-the-counter market, if any, at the time such Second Lien Call 
Right Shares are distributed.

E. Holder of Second Lien Notes Claims Release

Upon the Effective Date, each Holder of Second Lien Notes Claims that is a Subscribing 
Holder shall be deemed to have waived and released, to the fullest extent permitted under 
applicable law, all rights, claims, or causes of action against the Released Parties arising out of or 
related to the receipt, delivery, distributions, issuances, sales, disbursements, calculations, 
transmission, or segregation of cash, of Reorganized HoldCo Common Stock in connection with 
the Second Lien Call Right, except to the extent such claims arise from bad faith, gross 
negligence, or willful misconduct, in each case as determined pursuant to a Final Order entered 
by a court of competent jurisdiction.
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F. Fractional Shares

No fractional Second Lien Call Right Shares will be issued.  All Second Lien Call Right 
Shares issued in connection with the Second Lien Call Right will be rounded down to the nearest 
whole share.  No compensation will be paid in respect of such adjustment.

G. Reservation of Rights

The Debtors reserve the right, with the prior approval of the Requisite First Lien 
Creditors, to extend the Second Lien Call Right Expiration Date, modify these Second Lien Call 
Procedures or adopt additional detail if necessary in the Debtors' business judgment to more 
efficiently administer the distribution and exercise of the Second Lien Call Right or comply with 
applicable law.

H. Inquiries and Transmittal of Documents

All questions relating to these Second Lien Call Procedures or other documents 
associated with the Second Lien Call Right should be directed to Prime Clerk:

Avaya Second Lien Call Right Processing

c/o Prime Clerk LLC
830 Third Avenue, 3rd Floor 

New York, NY 10022 
(855) 252-2156

avayaballots@primeclerk.com
http://cases.primeclerk.com/avaya

Copies of all documents relating to the Second Lien Call Right are available free of 
charge on the Debtors' restructuring website at http://cases.primeclerk.com/avaya.

These Second Lien Call Procedures should be read carefully and must be strictly 
followed.  The risk of non-delivery of any documents sent or payments remitted to 
Prime Clerk LLC in connection with the exercise of the Second Lien Call Right lies solely with 
Holders of Second Lien Notes Claims and not the Debtors or any of their respective officers, 
directors, managers, members, employees, agents, or advisors.
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Dated:  August 7September 8, 2017 /s/ Jonathan S. Henes, P.C.
New York, New York James H.M. Sprayregen, P.C.

Jonathan S. Henes, P.C.
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue
New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900
- and -
Patrick J. Nash, Jr., P.C. (admitted pro hac vice)
Ryan Preston Dahl (admitted pro hac vice)
Bradley Thomas Giordano (admitted pro hac vice)
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

Counsel to the Debtors and Debtors in Possession
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EXHIBIT A
Second Lien Call Right Exercise Form
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
AVAYA INC., et al.8 ) Case No. 17-10089 (SMB)

)
Debtors. ) (Jointly Administered)

)

SECOND LIEN CALL RIGHT EXERCISE FORM

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS BEFORE 
COMPLETING THE SECOND LIEN CALL RIGHT EXERCISE FORM.

THE SECOND LIEN CALL RIGHT EXERCISE FORM MUST BE COMPLETED, 
EXECUTED, AND RETURNED WITH PAYMENT OF THE SUBSCRIPTION

AMOUNT SO AS TO BE ACTUALLY RECEIVED BY PRIME CLERK LLC ON 
,OCTOBER 27, 2017, BY 5:00 P.M. PREVAILING EASTERN TIME.

The Debtors have sent this Second Lien Call Right Exercise Form to you pursuant to the 
Debtors' First Amended Joint Plan Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 

, filed September 9, 2017 (as amended, supplemented, or modified from time to time, the 
"Plan") because records of the Administrative Agent to the Second Lien Credit Agreement 
indicate that you are a direct or beneficial Holder of a Class 4 Second Lien Notes Claim.  As a 
Holder of a Second Lien Notes Claim, you have the right to participate in the Second Lien Call 
Right.  However, if the Class of Second Lien Notes Claims (Class 4) does not vote to accept the 
Plan, the New Secured Debt is not fully syndicated, or the aggregate Subscription Amount to be 
paid by all Subscribing Holders is not at least $250,000,000.00 in the aggregate, Prime Clerk will 
be instructed to disregard all Second Lien Call Right Exercise Forms.

Your rights are described in the Disclosure Statement for the First Amended Joint Plan of 
Reorganization of Avaya Inc. and its Debtor Affiliates and all exhibits related thereto (as 
amended from time to time, the "Disclosure Statement"), which was approved by the Bankruptcy 

8 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax identification 
number, include: Avaya Inc. (3430); Avaya CALA Inc. (9365); Avaya EMEA Ltd. (9361); Avaya Federal 
Solutions, Inc. (4392); Avaya Holdings Corp. (9726); Avaya Holdings LLC (6959); Avaya Holdings Two, LLC 
(3240); Avaya Integrated Cabinet Solutions Inc. (9449); Avaya Management Services Inc. (9358); Avaya
Services Inc. (9687); Avaya World Services Inc. (9364); Octel Communications LLC (5700); Sierra Asia 
Pacific Inc. (9362); Sierra Communication International LLC (9828); Technology Corporation of America, Inc. 
(9022); Ubiquity Software Corporation (6232); VPNet Technologies, Inc. (1193); and Zang, Inc. (7229).  The 
location of Debtor Avaya Inc.'s corporate headquarters and the Debtors' service address is: 4655 Great America 
Parkway, Santa Clara, CA 95054.
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Court pursuant to the Order Approving: (I) the Adequacy of the Disclosure Statement; (II) 
Solicitation and Notice Procedures; (III) Forms of Ballots and Notices in Connection Therewith; 
(IV) Certain Dates with Respect Thereto; and (V) The Second Lien Call Procedures (the 
"Disclosure Statement Order"), which order (i) was entered on August 25, 2017 [Docket No. 

;1028]; and (ii) approved the Second Lien Call Procedures.9 The Disclosure Statement, the 
Plan, the Disclosure Statement Order, and certain other materials are included in the packet you 
are receiving with this Second Lien Call Right Exercise Form.  Additional materials can be 
received by contacting Prime Clerk LLC, the claims agent retained by the Debtors in these 
chapter 11 cases ("Prime Clerk"), by: (a) calling the Debtors' restructuring hotline at (855) 252-
2156; (b) visiting the Debtors' restructuring website at: http://cases.primeclerk.com/avaya; 
(c) writing to Prime Clerk LLC, Avaya Second Lien Call Right Processing, c/o Prime Clerk 
LLC, 830 Third Avenue, 3rd Floor, New York, NY 10022; and/or (d) by emailing 
avayaballots@primeclerk.com.  You may also obtain copies of any pleadings filed in these 
chapter 11 cases for a fee via PACER at:  http://www.nysb.uscourts.gov.

Please take notice that this Second Lien Call Right Exercise Form may only be used 
to participate in the Second Lien Call Right. This Second Lien Call Right Exercise Form 
may not be used to vote to accept or reject the Plan.  The Class 4 Ballot you received as 
part of your Solicitation Package must be used to cast your vote to accept or reject the 
Plan. Any exercise of the Second Lien Call Right is subject to and conditioned upon 
Confirmation of the Plan and the occurrence of the Effective Date.

Please take notice that this Second Lien Call Right is subject to adjustment as 
provided in Article 2(e) of the Second Lien Call Procedures. The Second Lien Call 
Procedures and any and all exhibits, annexes and attachments thereto, and documents 
referenced therein, should be read carefully and the instructions therein must be strictly 
followed.

Pursuant to Articles III.B. and IIII.F of the Plan, if the New Secured Debt is fully 
syndicated and the Class of Second Lien Notes Claims (Class 4) votes to accept the Plan, 
Holders of Second Lien Notes Claims shall hold the right, but not the obligation, to purchase (i) 
at least $250,000,000 and no more than $500,000,000 of Reorganized HoldCo Common Stock 
for Cash or (ii) 100% of the First Lien Reorganized HoldCo Equity Distribution for Cash (which 
shall include all rights to any post-Effective Date distribution of Cash and/or Reorganized 
HoldCo Common Stock that would otherwise be distributed to Holders of First Lien Debt from 
the General Unsecured Recovery Cash Pool Account and General Unsecured Recovery Equity 
Reserve pursuant to Article IV.G of the Plan), in each case at a price per share equivalent to 
payment in full of the First Lien Debt Claims less the amount of the First Lien Cash Distribution,
in each case subject to dilution by the Management Equity Incentive Plan; provided that, if the 
New Secured Debt is not fully syndicated in the amount of $2,925,000,000, the Class of Second 
Lien Notes Claims (Class 4) does not vote to accept the Plan, or if the aggregate Subscription 
Amount to be paid by all Subscribing Holders is not at least $250,000,000.00 in the aggregate,
the Second Lien Call Right shall be automatically terminated and null and void ab initio.

9 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Disclosure 
Statement, the Plan, the Disclosure Statement Order, or the Second Lien Call Procedures, as applicable.
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The Second Lien Call Right expires on the "Second Lien Call Right Expiration Date," 
which is [October 27],, 2017 at 5:00 p.m. (prevailing Eastern Time), unless extended by the 
Debtors, with the approval of the Requisite First Lien Creditors.  If you fail to properly complete 
and duly execute a Second Lien Call Right Exercise Form and provide the Subscription Amount 
to Prime Clerk so as to be actually received by Prime Clerk by the Second Lien Call Right 
Expiration Date, you shall not be permitted to exercise the Second Lien Call Right except as 
provided in Article IV(B) and (C) of the Second Lien Call Procedures..

Item 1.  Amount of Class 4 Second Lien Notes Claims.

You hereby certify that as of [August 25],, 2017 (the "Record Date"), the undersigned 
holder was the beneficial owner of Class 4 Second Lien Notes Claims in the following principal 
amount:

$ _________________________

Item 2. Second Lien Call Right.

Holders of Second Lien Notes Claims shall hold the right, but not the obligation, to 
purchase (i) at least $250,000,000 and no more than $500,000,000 of Reorganized HoldCo 
Common Stock for Cash or (ii) 100% of the First Lien Reorganized HoldCo Equity Distribution 
for Cash (which shall include all rights to any post-Effective Date distribution of Cash and/or 
Reorganized HoldCo Common Stock that would otherwise be distributed to Holders of First 
Lien Debt from the General Unsecured Recovery Cash Pool Account and General Unsecured 
Recovery Equity Reserve pursuant to Article IV.G of the Plan), in each case at a price per share 
equivalent to payment in full of the First Lien Debt Claims less the amount of the First Lien Cash
Distribution, in each case subject to dilution by the Management Equity Incentive Plan; provided
that, if the New Secured Debt is not fully syndicated, the Class of Second Lien Notes Claims 
(Class 4) does not vote to accept the Plan, or the aggregate Subscription Amount to be paid by all 
Subscribing Holders is not at least $250,000,000.00 in the aggregate, the Second Lien Call Right
shall be automatically terminated and null and void ab initio.

Each Holder of Second Lien Notes Claims may subscribe for some or all of the 
Reorganized HoldCo Common Stock subject to the Second Lien Call Right; provided that if the 
Second Lien Call Right is oversubscribed, the Reorganized HoldCo Common Stock actually 
distributed to Subscribing Holders shall be distributed on a Pro Rata basis, calculated as a 
percentage of Reorganized HoldCo Common Stock subscribed-for by all Subscribing Holders.
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To exercise the Second Lien Call Right, complete the following:10

Shares of Reorganized 
HoldCo Common Stock 

Shares Purchased

(MAXIMUM: 9,150,000)

Price Per Share Subscription Amount

(MAXIMUM: $2,600,587,915.47)

________ X $284.22 = __________________________

By completing this Item 2, you are irrevocably agreeing to purchase the amount of Reorganized 
HoldCo Common Stock, on the terms of, and subject to the conditions set forth in, the Second 
Lien Call Procedures.
Item 3. Certifications. By signing in Item 8 below and returning the Second Lien Call Right 
Exercise Form, the undersigned certifies to the Bankruptcy Court, the Debtors, and the 
Purchaser:

1. that the undersigned holder (i) is an authorized signatory of the holder of the 
amount of Class 4 Second Lien Term Loan Claims listed under Item 1 above, 
(ii) has received a copy of the Plan, the Disclosure Statement, and the Second 
Lien Call Procedures, and (iii) understands that the exercise of the Second Lien 
Call Right is subject to all the terms and conditions set forth in the Disclosure 
Statement, the Plan, and the Second Lien Call Procedures; 

2. that the undersigned holder acknowledges that by executing this Second Lien Call 
Right Exercise Form (and completing Item 2 herein), it will be bound to pay for 
the shares of Reorganized HoldCo Common Stock for which it has subscribed and 
that it may be liable to the Debtors to the extent of any nonpayment; 

3. that the undersigned holder acknowledges that by executing this Second Lien Call 
Right Exercise Form, it shall represent that the certifications set forth herein are 
true and correct; and

4. that the undersigned holder understands that if the Second Lien Call Right is 
oversubscribed, the Reorganized HoldCo Common Stock actually distributed to 
Subscribing Holders shall be distributed on a Pro Rata basis, calculated as a 

10 The price per share and other figures in the table below assume that no Holders of Allowed General Unsecured 
Claims make a GUC Election (i.e., electing to receive Reorganized HoldCo Common Stock and not Cash) on 
account of such Allowed General Unsecured Claims under the Plan.  As set forth in Article II.E of the Second 
Lien Call Procedures, the Subscription Amount necessary to acquire all Reorganized HoldCo Common Stock 
otherwise distributed on account of First Lien Debt pursuant to the Second Lien Call Procedures may be subject 
to downward adjustment where fewer than all Holders of General Unsecured Claims timely submit GUC 
Elections.  A table illustrating a scenario where all Holders of Allowed General Unsecured Claims make a GUC 
Election on account of such Allowed General Unsecured Claims under the Plan (the "Illustrative GUC Election
Adjustment") is attached to the Second Lien Call Procedures as Exhibit B.
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percentage of Reorganized HoldCo Common Stock subscribed-for by all 
Subscribing Holders.

5. that the undersigned holder acknowledges that the total Subscription Amount 
actually funded by all Holders of Second Lien Notes Claims in accordance with 
the Second Lien Call Procedures does not equal at least $250,000,000, then the 
Second Lien Call Right shall be automatically terminated and null and void ab 
initio

6. that if the New Secured Debt is not fully syndicated in the amount of 
$2,925,000,000, the Class of Second Lien Notes Claims (Class 4) does not vote to 
accept the Plan, or the aggregate Subscription Amount to be paid by all 
Subscribing Holders is not at least $250,000,000 in the aggregate, the Second 
Lien Call Right shall be automatically terminated and null and void ab initio.

7. that any exercise of the Second Lien Call Right is subject to and conditioned upon 
Confirmation of the Plan and the occurrence of the Effective Date.

8. that the undersigned holder acknowledges that by electing to participate in the 
Second Lien Call Right, on the Effective Date, I shall be deemed to have waived 
and released, to the fullest extent permitted under applicable law, all rights, 
claims, or causes of action against the Released Parties arising out of or related to 
the receipt, delivery, distributions, issuances, sales, disbursements, calculations, 
transmission, or segregation of cash, of Reorganized HoldCo Common Stock in 
connection with the Second Lien Call Right, except to the extent such claims arise 
from bad faith, gross negligence, or willful misconduct, in each case as 
determined pursuant to a Final Order entered by a court of competent jurisdiction.

The properly completed and executed Second Lien Call Right Exercise Form and the 
Subscription Amount for the Reorganized HoldCo Common Stock that the undersigned holder 
has elected to purchase must be delivered to Prime Clerk so that it is actually received by 
Prime Clerk on or before the Second Lien Call Right Expiration Date, which is [October 27],,
2017, at 5:00 p.m. (prevailing Eastern Time).

Failure to timely deliver a properly completed and executed Second Lien Call Right 
Exercise Form and Subscription Amount will result in you being not permitted to exercise the 
Second Lien Call Right.  Additionally, if the New Secured Debt is not fully syndicated, the Class 
of Second Lien Notes Claims (Class 4) does not vote to accept the Plan, or if the aggregate 
Subscription Amount to be paid by all Subscribing Holders is not at least $250,000,000.00 in the 
aggregate, Prime Clerk will be instructed to disregard all Second Lien Call Right Exercise 
Forms.
Item 4.  Wire Instructions for Receiving Refund (If Applicable)

Please provide wire instructions for any refund or return of the Subscription Amount to 
which the Holder is entitled:
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Account Name: ___________________________

___________________________

Account No.: ___________________________

Account Address: ___________________________

ABA/Routing No.: ___________________________

Bank Name: ___________________________

Bank Address: ___________________________

___________________________

Ref: ___________________________

Item 5.  Registration of Second Lien Call Right Shares.

Please indicate on the lines provided below the Registration Name of the Holder in whose 
name the Second Lien Call Right Shares should be issued, as the Second Lien Call Rights
are not DTC eligible (it is strongly recommended that the below information be typed to 
ensure that it is legible):

Registration Line 1  (Maximum 35 Characters):_______________________________________

Registration Line 2 (Maximum 35 Characters):________________________________________
(if needed)

Address 1:_____________________________________________________________________

Address 2:_____________________________________________________________________

Address 3:_____________________________________________________________________

Address 4:_____________________________________________________________________

Telephone:_____________________________________________________________________

Email: ________________________________________________________________________
Item 6. Certifications, Representations, Warranties, and Agreements.

By signing in Item 8 below and returning the Second Lien Call Right Exercise Form, you 
agree, acknowledge, and certify the following:
1. I certify that (a) I am the holder or the authorized signatory of the holder of the Allowed 

Second Lien Secured Claim identified in Item 1; (b) I agree to be bound by all the terms 
and conditions described in the Second Lien Call Procedures and as set forth in this 
Second Lien Call Right Exercise Form; (c) I have obtained a copy of the Second Lien 
Call Procedures and all related documents and agreements and understand that the 
exercise of Second Lien Call Rights pursuant to the Second Lien Call Right are subject to 
all the terms and conditions set forth in such documents; and (d) I acknowledge that the 
Debtors, the Reorganized Debtors, and Prime Clerk (including in its capacity as Escrow 
Agent as defined in the Second Lien Call Procedures), and their respective affiliates and 
each of their (and their affiliates') respective officers, directors, equity holders, 
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employees, members, managers, agents, attorneys, representatives, and advisors shall 
have no liability to any other party in interest arising from, or related to such parties' 
participation in, the transactions contemplated by the Second Lien Call Right and hereby 
are exculpated from any and all claims, obligations, suits, judgments, damages, rights, 
liabilities, or causes of action as set forth in Article VIII of the Plan.

2. The holder represents and warrants that (a) to the extent applicable, it is duly formed, 
validly existing, and in good standing under the laws of the jurisdiction of its formation; 
and (b) it has the requisite power and authority to enter into, execute and deliver this 
Second Lien Call Right Exercise Form and to perform its obligations hereunder and has 
taken all necessary action required for due authorization, execution, delivery and 
performance hereunder.

3. The holder agrees that this Second Lien Call Right Exercise Form constitutes a valid and 
binding obligation, enforceable against it in accordance with its terms, subject to 
applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, 
and similar laws affecting creditors' rights and remedies generally, and subject, as to 
enforceability, to general principles of equity, including principles of commercial 
reasonableness, good faith, and fair dealing (regardless of whether enforcement is sought 
in a proceeding at law or in equity).

4. The holder hereby understands, represents, warrants, covenants and agrees as follows:

(a) The Second Lien Call Right Shares are being acquired by the holder for the 
account of the holder for investment purposes only, within the meaning of the 
Securities Act, and not with a view to the distribution thereof other than as 
permitted by the organizational documents of the Reorganized Debtors or issuer 
of the Second Lien Call Right Shares, as applicable, and in compliance with 
applicable securities laws. No one other than the holder has any right to acquire 
the Second Lien Call Right Shares being acquired by the holder.

(b) The holder's financial condition is able to bear the risk of holding the Second Lien 
Call Right Shares for an indefinite period of time and the risk of loss of its entire 
investment in the Second Lien Call Right Shares. The holder (i) is a financial 
institution or other organization and its representatives are capable of evaluating 
the merits and risks of acquiring the Second Lien Call Right Shares, or (ii) has 
knowledge and experience (or the holder has utilized the services of a 
representative and together they have knowledge and experience) in financial and 
business matters to be capable of evaluating the merits and risks of holding the 
Second Lien Call Right Shares and to make an informed decision relating thereto.

(c) The holder has been given the opportunity to (i) ask questions and receive 
satisfactory answers concerning the terms and conditions of the Second Lien Call 
Right and (ii) obtain additional information in order to evaluate the merits and 
risks of an investment in Second Lien Call Right Shares, and to verify the 
accuracy of the information contained in the Second Lien Call Right documents.  
No statement, printed material or other information that is contrary to the 
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information contained in any Second Lien Call Right document has been given or 
made by or on behalf of the Debtors or Reorganized Debtors to the holder.

(d) The holder acknowledges and understands that:

(i) An investment in Second Lien Call Right Shares is speculative and 
involves significant risks.

(ii) The Second Lien Call Right Shares will be considered "restricted 
securities" and may not be transferred except pursuant to an effective 
registration statement under the Securities Act or an available exemption 
therefrom, as further described described in the Disclosure Statement and 
Plan and as a result of the foregoing, the marketability of the Second Lien 
Call Right Shares may be severely limited.

(iii) The holder will not transfer, sell, or otherwise dispose of the Second Lien 
Call Right Shares in any manner that will violate the organizational 
documents of Reorganized HoldCo (as defined in the Plan) or issuer of the 
Second Lien Call Right Shares, as applicable, the Securities Act or any 
state or foreign securities laws or subject the Reorganized Debtors or any 
of its affiliates to regulation under the rules and regulations of the 
Securities and Exchange Commission or the laws of any other federal, 
state, or municipal authority or any foreign governmental authority having 
jurisdiction thereof.

(iv) The Second Lien Call Right Shares have not been, and will not be, 
registered under the Securities Act or any state or foreign securities laws, 
and are being offered and sold in reliance upon federal, state and foreign 
exemptions from registration requirements for transactions not involving 
any public offering. The holder recognizes that reliance upon such 
exemptions is based in part upon the representations of the holder 
contained herein.

(v) Neither the Debtors nor the Reorganized Debtors intend to register as an 
investment company under the Investment Company Act of 1940, as 
amended, and neither the Debtors nor the Reorganized Debtors nor their 
respective managers, members or partners nor any other person or entity 
selected to act as an agent of the Debtors or the Reorganized Debtors with 
respect to managing their affairs, is registered as of the date hereof as an 
investment adviser under the Investment Advisers Act of 1940, as
amended.

(e) The holder is aware that: (i) no federal, state, local, or foreign agency has passed 
upon the Second Lien Call Right Shares or made any finding or determination as 
to the fairness of this investment and (ii) data set forth in any Second Lien Call 
Right Documents or in any supplemental letters or materials thereto is not 
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necessarily indicative of future returns, if any, which may be achieved by the 
Reorganized Debtors.

5. The holder hereby acknowledges that the Reorganized Debtors seek to comply with all 
applicable anti-money laundering laws and regulations.  In furtherance of such efforts, 
the holder hereby represents and agrees that: (i) no part of the funds used by the holder to 
acquire the Second Lien Call Right Shares has been, or shall be, directly or indirectly 
derived from, or related to, any activity that may contravene federal, state, or 
international laws and regulations, including anti-money laundering laws and regulations; 
and (ii) no contribution, or payment to the Reorganized Debtors by the holder shall cause 
the Reorganized Debtors to be in violation of any applicable anti-money laundering laws 
and regulations including without limitation, the Uniting and Strengthening America by 
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA 
PATRIOT ACT) Act of 2001 and the U.S. Department of the Treasury Office of Foreign 
Assets Control regulations.  The holder agrees to provide the Reorganized Debtors all 
information that may be reasonably requested to comply with applicable U.S. law.  The 
holder agrees to promptly notify the Reorganized Debtors (if legally permitted) if there is 
any change with respect to the representations and warranties provided herein.

6. The holder hereby agrees to provide such information and to execute and deliver such 
documents, in connection with the Second Lien Call Right and the shares issued 
thereunder, as may reasonably be necessary to comply with any and all laws, rules and 
regulations to which the Reorganized Debtors are subject.

7. The representations, warranties, covenants, and agreements of the holder contained in this 
Second Lien Call Right Exercise Form will survive the execution hereof and the 
distribution of the Second Lien Call Right Shares to the holder.

8. Neither this Second Lien Call Right Exercise Form nor any provision hereof shall be 
waived, modified, discharged, or terminated except by an instrument in writing signed by 
the party against whom any such waiver, modification, discharge, or termination is 
sought except by the Debtors or the Reorganized Debtors in accordance with the Plan and 
the terms herein.

9. References herein to a person or entity in either gender include the other gender or no 
gender, as appropriate.

10. This Second Lien Call Right Exercise Form may be executed in any number of 
counterparts, each of which shall be deemed to be an original and all of which taken 
together shall be deemed to constitute one and the same agreement.

11. This Second Lien Call Right Exercise Form and its validity, construction, and
performance shall be governed in all respects by the laws of the State of New York.

12. This Second Lien Call Right Exercise Form is intended to be read and construed in 
conjunction with the organizational documents of Reorganized HoldCo (as defined in the 
Plan) or issuer of the Second Lien Call Right Shares, as applicable, and the other Second 
Lien Call Right documents pertaining to the issuance and/or distribution by Reorganized 
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Debtors of the Second Lien Call Right Shares to the holder.  Accordingly, pursuant to the 
terms and conditions of this Second Lien Call Right Exercise Form and such related 
agreements it is hereby agreed that the execution by holder of this Second Lien Call 
Right Exercise Form, in the place set forth herein, shall constitute agreement to be bound 
by the terms and conditions hereof and the terms and conditions of the organizational 
documents of the Reorganized Debtors or issuer of the Second Lien Call Right Shares, as 
applicable, with the same effect as if each of such separate but related agreement were 
separately signed.

Item 7.  Tax Information

1. Each holder that is a U.S. person (i.e., a U.S. citizen or resident, a partnership organized 
under U.S. law, a corporation organized under U.S. law, a limited liability company 
organized under U.S. law, or an estate or trust (other than a foreign estate or trust whose 
income from sources without the U.S. is not includible in the beneficiaries' gross 
income)), must provide its taxpayer identification number on a signed IRS form W-9 to 
Prime Clerk.  This form is necessary for the Debtors and the Reorganized Debtors, as 
applicable, to comply with tax filing obligations to comply with its tax filing obligations 
and to establish that the holder is not subject to certain withholding tax obligations 
applicable to non-U.S. persons.  The enclosed W-9 form contains detailed instructions for 
furnishing this information.

2. Each holder that is not a U.S. person or resident alien is required to provide information 
about its status for withholding purposes, generally on form W-8BEN or W-8BEN-E (for 
most foreign beneficial owners), form W-8IMY (for most foreign intermediaries, flow-
through entities, and certain U.S. branches), form W-8EXP (for most foreign 
governments, foreign central banks of issue, foreign tax-exempt organizations, foreign 
private foundations, and governments of certain U.S. possessions), or form W-8ECI (for 
most non-U.S. persons receiving income that is effectively connected with the conduct of 
a trade or business in the United States).  Each holder that is not a U.S. person should 
provide Prime Clerk with the appropriate form W-8.  Please contact Prime Clerk if you 
need further information regarding these forms.  Holders may also access the IRS website 
(www.irs.gov) to obtain the appropriate form W-8 and its instructions.
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Item 8.  Certification

By its signature below, the signatory certifies that the information contained in this Second Lien 
Call Right Exercise Form is true and correct, that he/she read the certification and 
representations in Items 3 and 6, and that the signatory has the authority to execute this Form on 
behalf of the Holder.

Name of Holder:
(Print or Type)

Signature:

Name of 
Signatory:

Title:

Address:

Telephone
Number:

Email:

Date Completed:

[Remainder of Page Intentionally Left Blank.]
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Item 9. Nominee's Confirmation Of Ownership

Your ownership (or affiliate status with respect to such owner) of Second Lien Notes must be confirmed 
to participate in the Second Lien Call Right

The Nominee holding your Second Lien Notes as of [August 25],, 2017] (the "Record Date") must 
complete Box A on your behalf.  Box B is only required if any or all of your Second Lien Notes were on 
loan as of the Record Date (as determined by your Nominee).

Box A Box B
For Use Only by the Nominee Nominee Proxy - Only if Needed

DTC Participant Name:  

_________________________________

DTC Participant Name:  

_________________________________

DTC Participant Number: 

________________________________

DTC Participant Number:   
________________________________

Principal Amount of Second Lien Notes (check one 
CUSIP below) that was held by this account as of the 
Record Date:

Principal Amount of Second Lien Notes (CUSIP 
identified in box A) held on behalf of, and hereby 
assigned to, the Nominee listed in Box A as of the 
Reord Date:

$_______________________  principal amount 

P U05258 AE 5                   

Medallion Guarantee (or attached authorized signatory 
list):

$______________________   principal amount

Medallion Guarantee (or attached authorized signatory 
list):

Signature:________________________________

DTC Participant Contact 
Name:__________________________________

Contact Telephone Number:   
________________________________________

Contact Email Address:  
________________________________________

Signature:________________________________

DTC Participant Contact 
Name:__________________________________

Contact Telephone Number:   
________________________________________

Contact Email Address:  
________________________________________
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PLEASE COMPLETE THE SECOND LIEN CALL RIGHT EXERCISE FORM AND
RETURN IT PROMPTLY TO THE PHYSICAL OR EMAIL ADDRESS LISTED

BELOW SO THAT IT IS RECEIVED BY THE SECOND LIEN CALL RIGHT
EXPIRATION DATE.

Avaya Second Lien Call Right Processing
c/o Prime Clerk LLC

830 Third Avenue, 3rd Floor 
New York, NY 10022 

(855) 252-2156
avayaballots@primeclerk.com
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INSTRUCTIONS FOR COMPLETING EXERCISE FORM

If the New Secured Debt is not fully syndicated, the Class of Second Lien Notes Claims 
(Class 4) does not vote to accept the Plan, or the aggregate Subscription Amount to be paid 
by all Subscribing Holders is not at least $250,000,000.00 in the aggregate, Prime Clerk will 
be instructed to disregard all Second Lien Call Right Exercise Forms.

For a complete description of the Second Lien Call Right see the accompanying Second Lien 
Call Procedures.  

You have received the attached Second Lien Call Right Exercise Form because, as of the 
Record Date, you have are a Holder of a Class 4 Second Lien Term Loan Claim.  To 
participate in the Second Lien Call Right, you must complete and execute the Second Lien 
Call Right Exercise Form in accordance with the instructions set forth herein and return the 
Second Lien Call Right Exercise Form, together with payment for the Subscription Amount 
calculated according to the formula set forth in Item 2 of the Second Lien Call Right Exercise 
Form, to Prime Clerk LLC ("Prime Clerk") so as to be actually received by Prime Clerk 
before 5:00 p.m. prevailing Eastern Time on [October 27],, 2017 
(the "Second Lien Call Right Expiration Date").  However, if the Class of Second Lien Notes 
Claims (Class 4) does not vote to accept the Plan, the New Secured Debt is not fully 
syndicated, or the aggregate Subscription Amount to be paid by all Subscribing Holders is 
not at least $250,000,000.00 in the aggregate, Prime Clerk will be instructed to disregard all 
Second Lien Call Right Exercise Forms and no distributions will be made.

If Prime Clerk does not receive a duly-completed and executed Second Lien Call Right 
Exercise Form, and payment of the Subscription Amount before the Second Lien Call Right 
Expiration Date, the exercise shall be void and your Second Lien Call Rights will terminate 
and be cancelled. Any questions relating to these instructions, the Second Lien Call Right 
Exercise Form, or any of the related documents should be directed to Prime Clerk at 
(855) 252-2156

To complete the Second Lien Call Right Exercise Form, please complete the following Items 
as follows:

1. INSERT the principal amount of Class 4 Second Lien Term Loan Claims you 
hold in Item 1.

2. COMPLETE the calculation in Item 2 by indicating the number of shares of 
Reorganized HoldCo Common Stock that you wish to purchase if you choose to 
participate in the Second Lien Call Right on account of your Second Lien Notes 
Claims.

3. READ the certifications in Item 3.

4. COMPLETE the wire instructions for receiving a refund in Item 4.

5. COMPLETE the registration information in Item 5.
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6. READ the certifications, representations, warranties, and agreements in Item 6
and the tax information in Item 7.

7. READ AND COMPLETE the certification in Item 8 and coordinate with your 
Nominee, who must complete the confirmation of ownership form in Item 9.

8. RETURN EXERCISE FORM either (i) via regular mail, overnight mail, or 
hand delivery to the address indicated above or (ii) in portable document format 
(a ".pdf file") by electronic mail to avayaballots@primeclerk.com (which pdf file 
shall be treated in all manner and respects as an original instrument and shall be 
considered to have the same binding legal effect as if it were the original signed 
version thereof) to Prime Clerk on or before the Second Lien Call Right 
Expiration Date.  You must also submit your Subscription Amount if you elect to 
participate in the Second Lien Call Right, by such deadline, in accordance with 
the directions set forth below.

9. DELIVER PAYMENT OF SUBSCRIPTION AMOUNT, if you have elected 
to participate in the Second Lien Call Right by completing the calculations in 
Item 3, to Prime Clerk so that it is actually on or before 5:00 p.m. prevailing 
Eastern Time on the Second Lien Call Right Expiration Date.  All payments must 
be made by wire transfer in accordance with the following wire instructions:

Account Name : Avaya Call Rights Account

Bank Account 
No..: 

9900000447

ABA/Routing 
No..: 

084106768

Bank Name: Evolve Bank & Trust 

Holder's 
NameBank 
Address: 

6070 Poplar Ave, Ste 200, Memphis, TN 
38119

Bank Phone 
Number: 

901-624-5500

Reference: [Insert CUSIP and DTC Participant Number in 
memo field] 
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PLEASE RETURN YOUR EXERCISE FORM AND THE SUBSCRIPTION AMOUNT, 
PROMPTLY!

THE SECOND LIEN CALL RIGHT WILL EXPIRE AT 5:00 P.M. PREVAILING 
EASTERN TIME ON .OCTOBER 27, 2017.

IF YOUR EXERCISE FORM AND SUBSCRIPTION AMOUNT ARE NOT ACTUALLY
RECEIVED BY PRIME CLERK PRIOR TO THE SECOND LIEN CALL RIGHT
EXPIRATION DATE YOU WILL NOT BE PERMITTED TO EXERCISE THE 
SECOND LIEN CALL RIGHT EXCEPT AS PROVIDED IN ARTICLE IV(B) AND (C) 
IN THE SECOND LIEN CALL PROCEDURES. 
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EXHIBIT B
Illustrative GUC Election Adjustment
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Assuming, for illustrative purposes only, a full adjustment as described in Article II.E
of the Second Lien Call Procedures, the Second Lien Call Right would be exercisable at the 
following thresholds, in each case at a price of $285.97 per share, in each case subject to dilution 
by the Management Equity Incentive Plan:

Subscription Amount % of Reorganized HoldCo 
Common Stock

Total Shares 
Available for 
Subscription

Less than11 $250,000,000.00 0% 0

$250,000,000.00 8.7% 874,206

Greater than $250,000,000.00 
but less than $500,000,000.00

Interpolated on a linear 
basis from (but not 
including) 8.7% and up to 
(but not including) 17.5%

Between 
874,206 and 
1,748,413

Greater than $500,000,000.00 
but less than12

$2,540,587,915.47

17.5% 1,748,413

$2,540,587,915.47 or greater13 88.8%14 8,883,993

11 See Article 2.D of these Second Lien Call Procedures.

12 See Article 2.D of these Second Lien Call Procedures.

13 See Article 2.D of these Second Lien Call Procedures. 

14 Percentage does not reflect the rights of Holders of Second Lien Notes Claims to any post-Effective Date 
distribution of Cash and/or Reorganized HoldCo Common Stock that would otherwise be distributed to Holders 
of First Lien Debt from the General Unsecured Recovery Cash Pool Account and General Unsecured Recovery 
Equity Reserve pursuant to Article IV.G of the Plan.
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Exhibit I

Plan Support Agreement
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Exhibit J

Waterfall
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