17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11
Pg 1 of 120

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

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)

Main Document

AVAYA INC, etal.,! ) Case No. 17-10089 (SMB)

)

Debtors. ) (Jointly Administered)

)

NOTICE OF FILING FIRST AMENDED JOINT CHAPTER 11
PLAN OF REORGANIZATION OF AVAYA INC. AND ITS DEBTOR AFFILIATES

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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PLEASE TAKE NOTICE THAT on April 13, 2017 the Debtors filed with the Court
the Joint Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates
[Docket No. 389] (the “April 13 Plan™);

PLEASE TAKE FURTHER NOTICE THAT the Debtors hereby file the First
Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates (the
“Amended Plan), which is attached hereto as Exhibit 1;

PLEASE TAKE FURTHER NOTICE THAT attached a comparison of the Amended
Plan to the April 13 Plan is attached hereto as Exhibit 2; and

PLEASE TAKE FURTHER NOTICE THAT copies of the pleadings filed in the

above-captioned chapter 11 cases, including the Amended Plan, may be obtained free of charge

by visiting the website of Prime Clerk LLC at http://cases.primeclerk.com/avaya. You may also

obtain copies of any pleadings by visiting the Court’s website at http://www.nysb.uscourts.gov in

accordance with the procedures and fees set forth therein.

[Remainder of Page Intentionally Left Blank]
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11

AVAYAINC,, etal.? Case No. 17-10089 (SMB)

Debtors. (Jointly Administered)

— N N N N N

FIRST AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF AVAYA INC. AND ITS DEBTOR AFFILIATES

James H.M. Sprayregen, P.C. Patrick J. Nash, Jr., P.C. (admitted pro hac vice)

Jonathan S. Henes, P.C. Ryan Preston Dahl (admitted pro hac vice)

KIRKLAND & ELLISLLP Bradley Thomas Giordano (admitted pro hac vice)

KIRKLAND & ELLIS INTERNATIONAL LLP KIRKLAND & ELLISLLP

601 Lexington Avenue KIRKLAND & ELLIS INTERNATIONAL LLP

New York, New York 10022 300 North LaSalle

Telephone: (212) 446-4800 Chicago, Illinois 60654

Facsimile: (212) 446-4900 Telephone: (312) 862-2000

Email: james.sprayregen@kirkland.com Facsimile: (312) 862-2200
jonathan.henes@kirkland.com Email: patrick.nash@kirkland.com

ryan.dahl@kirkland.com
bradley.giordano@kirkland.com

THIS IS NOT A SOLICITATION OF AN ACCEPTANCE OR REJECTION OF THIS PLAN.
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL A DISCLOSURE STATEMENT
HAS BEEN APPROVED BY THE BANKRUPTCY COURT. THIS PLAN HAS NOT BEEN APPROVED BY
THE BANKRUPTCY COURT.

Counsel to the Debtors and Debtors in Possession

Dated: August 7, 2017

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.

KE 46540653



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 6 of 120

TABLE OF CONTENTS

ARTICLE I. DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME,

AND GOVERNING LAW ...ttt sttt sttt bbbt s b et sbe e ebesbe e ebesae e abesbe e ebeneas 1
A DETINEA TEIMMS ...ttt bbbt b et et s b et s b st e b s b e bbb e st et st e s et e s et 1
B. RUIES OF INTEIPIELALION . .eviiei ettt ettt e e e e e e e e aesresreaneaneas 16
C. COmMPULALION OF TIME ...eiiiiicece et r e te e ene e e et e saesresresneeneenes 16
D. LC 01 =T 0T T I U 17
E. Reference t0 MONELAIY FIQUIES .......cuiiiie ettt sttt se bbbt eneas 17
F. Reference to the Debtors or the Reorganized Debtors...........cocviiieieniieiieeee e 17
G. CONLrOIING DOCUMENT. ...ttt bbbttt b e bbb e bbb et et e nbesbenbesbeeneens 17
ARTICLE I1. ADMINISTRATIVE CLAIMS AND PRIORITY CLAIMS ........coiitiiiit e 17
A AAMINISLrAtIVE CIAIMS ..ottt bbbttt e e bbb be st e ne e 17
B DIP FINANCING CIAIMS ...ttt bbbttt b e bbbt e st sb e b b sbesneaneas 18
C. Professional FEE ClAIMS..........oi it 18
D e o )Y I G -V SRR 19
ARTICLE I11. CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS.......cccoceovviriinnn 19
A SUMMary OF ClaSSITICAtION ....eivvieeicie et neeneens 19
B. Treatment 0f Claims and INEEIESES ......c.oiiiiieeie ettt 20
C. Special Provision Governing Unimpaired Claims ..........ccccooviiviiiereiiniein s 24
D. Special Provision Regarding Prepetition Intercompany Claims and Recharacterization
(O F- T 1SS 25
E. Special Provision Regarding Settled Challenge Claims..........ccooeiiiiiiiiiiincee e 25
F. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code .................. 25
G. Elimination Of VaCant CIaSSES ........ciuiiiiiiiiiiietie ettt bbbt sb e bbb eneas 25
H. Voting Classes; Presumed Acceptance by Non-Voting CIasses .........cccuvvvviiveierenienennsese e, 25
l. Controversy Concerning IMPairMENt..........cciviviirereiere e e eee e e saeeesaesresresresreenes 25
J. Votes Solicited iN GOOU FAITN ........ccoiiiiiiic e 25
ARTICLE IV. MEANS FOR IMPLEMENTATION OF THE PLAN ...cooiiitiieese e 26
A Substantive Consolidation; General Unsecured Recovery POl .........cccocvvvvivivcienicnieie s 26
B. Sources of Consideration for Plan DiStribUtIONS ... 26
C. Issuance and Distribution of Reorganized HoldCo Common StocK ..........ccoeveiiiiiiieiciiiie 26
D. EXIE FACTIIEY ..ttt bbbttt et e e et et bt esneeneas 26
E. NEW SECUIEA DIDL ...t b bbbt se e b et sbesbesreeneas 26
F. Second Lien Call RIGNT ..ot 27
G. General Unsecured ReCOVEry POOI ACCOUNT ..........couiiiiiiiiinieiieie et 27
H. COPPOTALE EXISIENCE ...ttt sttt sttt bbbt bttt et b e bt b e s b e bt eb e et et e b sbesbeebeareenes 27
l. Vesting of Assets in the Reorganized Debtors..........coovvvivieiieere i 28
J. Cancellation of EXIStING SECUITIES .....cveiiieiieeeiee et eneens 28
K. (@00 o To] 1 7 Ao o] 1S 29
L. RESITUCTUNING TIaNSACTIONS. ... ..eeuievieiiieie st sese et et ete e st e ste e sre e e et eseesrestesreereeseeneeseessesaesresreaneanens 29
M. Reorganized Debtors Organizational DOCUMENES ..........ccccevviveieriereresese s e e se s 29
N. Exemption from Certain TaXeS and FEES .......ccuririiiiiiiiiiere ettt 29
0. Preservation 0f CauSES OF ACHION .......ociiiiiiiiiee e e 30
P. INSUFANCE POHICIES ...ttt b e bbbttt e et et sbeebeane e 30
Q. Management EqUity INCENTIVE PIAN ........oiiiiiiii e 30
R. Employee and Retiree BENETILS.......co.oiiiiiiiiiice e s 31
ARTICLE V. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES. ............cccuev.... 31
A Assumption and Rejection of Executory Contracts and Unexpired Leases ..........cvvvvvrveververiernnns 32
B. Claims Based on Rejection of Executory Contracts or Unexpired Leases..........ccovvevervrervsnarennes 32



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 7 of 120
C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases.........cccceoerererenenunnnee 32
D. DiISPULE RESOIULION ...ttt bbbttt b bbb e e e e b et sbesbesneaneas 33
E. INdemnification OBIIGAtIONS. ........viieieieiese st sresre e 33
F. Director and Officer Liability InSUrance POIICIES .........ccccviviicieiie s 33
G. Collective Bargaining AGrEEMENLS .........ccvieieeieieeriertesiesiesreseseeeeseesse e ssessesseeseessessessessessessessennes 33
H. Modifications, Amendments, Supplements, Restatements, or Other Agreements........c..cceevevvenenn. 33
l. ReSErVation OF RIGNES......ccviiiicice e sa e sresre e eneas 34
J. Nonoccurrence Of EFfECHIVE DAte.........coviiiiiiiieiiiies et 34
ARTICLE VI. PROVISIONS GOVERNING DISTRIBUTIONS .......coiitiiiiiiiiise s 34
A Reorganized Avaya Total ENterprise ValUe..........coooiiiiiiiiiiii e 34
B. Timing and Calculation of Amounts to Be Distributed............cooiiiiiiiiiiiciee e 34
C. Rights and Powers of DiStribution AQEN ..........cooiiiiiiiii e 35
D. Special Rules for Distributions to Holders of Disputed Claims and Interests............ccocoevverirnnne. 35
E. Delivery of Distributions and Undeliverable or Unclaimed Distributions..............ccccocooviininnnnn. 35
F. Securities Registration EXEMPLION ......c..oiviiiiiieiieee ettt eneens 37
G. Compliance With TaX REQUIFEMENTS .........ccviieieieeieriere et a e et sre e e eneens 38
H. ATTOCELIONS ...ttt b et b bt b bbbt e b e bt bRt b bbb e es 38
l. NO Postpetition INterest 0N ClaIMS..........cciviiiiiieieicre e aneeneas 38
J. Setoffs aNd RECOUPIMENL ........ciiiiiicie ettt se e e e e e eesresneeneenes 38
K. Claims Paid or Payable by Third Parties........ccccccovereririiinisesieeiesese s 38
ARTICLE VII. PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND
DISPUTED CLAIMS . ...ttt sttt s b ettt et sb et ebe s b e e et e st et ete st et abesbe e etesbeeenenes 39
A AOWANCE OF CIAIMS......eetiiiiie e bbb bbbttt e b bbb beene e 39
B. Claims and Interests Administration ResponSibIlItIes. .........ccocviieiiiiniiiii e 39
C. EStIMation OF ClaIMS.......cooiiiie bbbttt sbe b eneas 40
D. Adjustment to Claims Register Without ObJECtION.........ccccveviiicie e 40
E. Time to File ObJections t0 ClaiMS .......ccveiiiiiiiiicecece s 40
F. Disallowance OF ClAIMS .......c.viiriiiiii et sb s 40
G. AMENAMENTS T0 CLAIMS ...ttt b e es 40
H. Distributions AFLEr ATTOWANCE ........cvrviiiiiiiiciie et 40
l. Single Satisfaction OF ClAIMS .......cveieiiii s ens 40
ARTICLE VIII. SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS...........cccou.... 41
A Compromise and Settlement of Claims, Interests, and CONtrOVErSIES .........ccovveeerienerienereseeiene 41
B. Discharge of Claims and Termination of INterests...........cooiiiiiiiiiii i 41
C. DEDLON REIBASE ...ttt bbbttt bt bbb et n et et e b sbesbesneeneas 41
D. THIrd Party REIBASE ...t bbbttt sb bbb 42
E. EXCUIPALION ...ttt bbbttt b e bbbt et e e e e b e b sbesbeaneaneas 42
F. L0 3Tod 1o SR 43
G. Y0 o Yol o FT 0=V To] AT T ] ] € 43
H. REIEASE OF LIBNS ...ttt bbb bbbttt sttt b ne st 44
ARTICLE IX. CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION OF
LI Y N OSSPSR 44
A Conditions Precedent to the Effective DAte .........cccoeiiiiiiiiiiiee s 44
B. WaIVEE OF CONUITIONS ...ttt bbb bbbt e e b bbbt eane e 45
C. Substantial CONSUMIMALION ....c..iiuiiiiiiieii ettt bbbt e b sbe b besneens 45
D. Effect of Non-Occurrence of Conditions to the Effective Date ..........ccocooeiiiiiiii i, 45
ARTICLE X. MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN......ccccccooviiiriiinnn, 45
A Modification and AMENUMENTS..........ciiiiiiiieieee et bbbttt sbesbesbesbeebe e e 45
B. Effect of Confirmation on ModifiCationS...........ceoviiiiiiiiii e 45
C. Revocation or Withdrawal 0f the PIaN ... 45



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document

Pg 8 of 120
ARTICLE XI. RETENTION OF JURISDICTION ....cociiitiiiiitiiieieisieese ettt ssens s ssenssne s 46
ARTICLE XII. MISCELLANEOUS PROVISIONS ....coiiiiiiiiiiisi sttt 47
A Immediate Binding EFFECE.........coiii i e 47
B. AAAItIONA] DOCUMENTS ..ottt ettt b ettt b bbb ettt b et nb s ne s 48
C. Payment Of STATULOIY FEES ....iiiiiiie ittt e e nesnesre e eneas 48
D. RESErVAtion OF RIGNES......ciiiiiicece e se e sresre e eneas 48
E. SUCCESSOIS ANU ASSINS....e.veveieeereereeieseestesesresteseeseessestestesresseaseaseeeesestessesseaseaseessenseseessessessensenses 48
F. SEIVICE OF DOCUMENES .....oviiiiteicie ittt b et bbbt b et st b et ben et 48
G. Term Of INJUNCHIONS OF STAYS ..ottt ettt bttt bbb b 49
H. ENEIFE AQGIEEIMENT ...ttt ettt b ettt ekttt e e b s bt b e et e e e e ne e st e sbe b sbesbesneaneas 49
l. Nonseverability 0f P1an PrOVISIONS ..........coooiiiiiiiie et 49
J. DisSOIULION OF COMMITIEE ........eiiiiiiieie e bbb e sb e bbb 49



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 9 of 120

INTRODUCTION

Avaya Inc. and its Debtor affiliates, propose this joint plan of reorganization. Capitalized terms used and not
otherwise defined shall have the meanings ascribed to such terms in Article I.A hereof. Holders of Claims and Interests
may refer to the Disclosure Statement for a discussion of the Debtors’ history, businesses, assets, results of operations,
historical financial information, and projections of future operations, as well as a summary and description of the Plan.
The Debtors are the proponents of the Plan within the meaning of section 1129 of the Bankruptcy Code. The Plan
shall apply as a separate Plan for each of the Debtors, and the classification of Claims and Interests set forth herein
shall apply separately to each of the Debtors.

ALL HOLDERS OF CLAIMS ENTITLED TO VOTE ON THE PLAN ARE ENCOURAGED TO READ
THE PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR
REJECT THE PLAN.

ARTICLE I.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A Defined Terms
As used in this Plan, capitalized terms have the meanings set forth below.

1. “7.00% ABL Intercreditor Joinder” means that certain joinder agreement (as amended, restated,
supplemented, or otherwise modified from time to time) dated February 11, 2011, by and among the Cash Flow Credit
Facility Agent, the Domestic ABL Credit Facility Agent, and the 7.00% Senior Secured Notes Trustee.

2. “7.00% Senior Secured Noteholders” means Holders of the 7.00% Senior Secured Notes from time
to time, in their capacity as such.

3. “7.00% Senior Secured Notes” means the 7.00% senior secured first lien notes due April 1, 2019
issued pursuant to the 7.00% Senior Secured Notes Indenture.

4. “7.00% Senior Secured Notes Claims” means all Claims arising from or based upon the
7.00% Senior Secured Notes or the 7.00% Senior Secured Notes Indenture, which principal outstanding as of the
Petition Date was in the aggregate amount equal to $1,009,000,000.00.

5. *7.00% Senior Secured Notes Indenture” means that certain indenture (as the same may have been
amended, modified, supplemented, or amended and restated from time to time) dated as of February 11, 2011, for the
7.00% Senior Secured Notes by and among Avaya Inc., as the issuer, the Subsidiary Guarantors, as guarantors, and
the 7.00% Senior Secured Notes Trustee.

6. 7.00% Senior Secured Notes Indenture Trustee Charging Lien” means a Lien or other priority in
payment to which the 7.00% Senior Secured Notes Trustee is entitled, pursuant to the 7.00% Senior Secured Notes
Indenture or any ancillary documents, instruments, or agreements.

7. *7.00% Senior Secured Notes Trustee” means The Bank of New York Mellon Trust Company, N.A.,
in its capacity as collateral agent and indenture trustee under the 7.00% Senior Secured Notes Indenture including any
successor thereto.

8. “9.00% ABL Intercreditor Joinder” means that certain joinder agreement (as amended, restated,
supplemented, or otherwise modified from time to time) dated December 21, 2012, by and among the Cash Flow
Credit Facility Agent, the Domestic ABL Credit Facility Agent, and the 9.00% Senior Secured Notes Trustee.

9. “9.00% Senior Secured Noteholders” means Holders of the 9.00% Senior Secured Notes from time
to time, in their capacity as such.
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10. “9.00% Senior Secured Notes” means the 9.00% senior secured first lien notes due April 1, 2019
issued pursuant to the 9.00% Senior Secured Notes Indenture.

11. “9.00% Senior Secured Notes Claims” means all Claims arising from or based upon the
9.00% Senior Secured Notes or the 9.00% Senior Secured Notes Indenture, which principal outstanding as of the
Petition Date was in the aggregate amount equal to $290,000,000.00.

12. “9.00% Senior Secured Notes Indenture” means that certain indenture (as the same may have been
amended, modified, supplemented, or amended and restated from time to time) dated as of December 21, 2012, for
the 9.00% Senior Secured Notes by and among Avaya Inc., as the issuer, the Subsidiary Guarantors, as guarantors,
and the 9.00% Senior Secured Notes Trustee.

13. 9.00% Senior Secured Notes Indenture Trustee Charging Lien” means a Lien or other priority in
payment to which the 9.00% Senior Secured Notes Trustee is entitled, pursuant to the 9.00% Senior Secured Notes
Indenture or any ancillary documents, instruments, or agreements.

14, *9.00% Senior Secured Notes Trustee” means The Bank of New York Mellon Trust Company, N.A.,
in its capacity as collateral agent and indenture trustee under the 9.00% Senior Secured Notes Indenture, including
any successor thereto.

15. “ABL Intercreditor Agreement” means that certain first lien intercreditor agreement (as amended,
restated, supplemented, or otherwise modified from time to time) dated as of October 29, 2012, by and among the
Cash Flow Credit Facility Agent and the Domestic ABL Credit Facility Agent, and the 7.00% Senior Secured Notes
Trustee pursuant to the 7.00% ABL Intercreditor Joinder, the 9.00% Senior Secured Notes Trustee pursuant to the
9.00% ABL Intercreditor Joinder, and the Second Lien Notes Trustee pursuant to the ABL Junior Indebtedness
Designation and the ABL Junior Indebtedness Joinder.

16. “ABL Junior Indebtedness Designation” means that certain junior secured indebtedness designation
(as amended, restated, supplemented, or otherwise modified from time to time) dated March 7, 2013, by Avaya Inc.

17. “ABL Junior Indebtedness Joinder” means that certain junior secured indebtedness joinder (as
amended, restated, supplemented, or otherwise modified from time to time) dated March 7, 2013, by and among the
Cash Flow Credit Facility Agent, the Domestic ABL Credit Facility Agent, and the Second Lien Notes Trustee.

18. “Ad Hoc First Lien Group” means the ad hoc group comprising certain holders of First Lien Debt
as set forth in the Sixth Amended Verified Statement Pursuant to Bankruptcy Rule 2019 [Docket No. 845], as the same
may be amended or supplemented from time to time.

19. “Administrative Claim” means a Claim for costs and expenses of administration of the Debtors’
Estates pursuant to sections 503(b), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) 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; (b) Professional Fee Claims; (c) 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; (d) fees payable to the U.S. Trustee pursuant to Section 1930 of the Judicial Code; and
(e) postpetition Intercompany Debtor Claims.

20. “Administrative Claims Bar Date” means the first Business Day that is 90 days following the
Effective Date, except as specifically set forth in the Plan or a Final Order, including the Claims Bar Date Order.

21. “Administrative Claims Objection Bar Date” means the first Business Day that is 180 days after the
Effective Date; provided that such date may be extended by the Bankruptcy Court at the Reorganized Debtors’ request
after notice and a hearing.

22. “Advisory Agreement” means the agreement providing for the retention of Kevin J. Kennedy as an
advisor to the Reorganized Debtors, which agreement shall be consistent in all respects with the term sheet attached
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as Exhibit B-1 of the Plan Support Agreement and shall otherwise be acceptable to the Debtors and the Requisite First
Lien Creditors.

23. “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code.

24. “Allocation Amount” means the the difference between (a) the aggregate of all adequate protection
payments made with respect to the First Lien Debt pursuant to the DIP Financing Order minus (b) the greater of
(i) zero and (ii) the difference between (x) the aggregate amount of all Allowed Administrative Claims, Priority Tax
Claims, and Other Priority Claims allocable to the Unencumbered Value and (y) the Unencumbered Value.

25. “Allowed” means with respect to any Claim, except as otherwise provided herein: (a) a Claim that
is evidenced by a Proof of Claim Filed by the Claims Bar Date in accordance with the Claims Bar Date Order (or for
which Claim under the Plan, the Bankruptcy Code or a Final Order of the Bankruptcy Court a Proof of Claim is not
or shall not be required to be Filed); (b) a Claim that is listed in the Schedules, if any, as not contingent, not
unliquidated, and not disputed, and for which no Proof of Claim, as applicable, has been timely Filed; or (c) a Claim
Allowed pursuant to the Plan or a Final Order; provided that with respect to a Claim described in clauses (a) and (b)
above, such Claim shall be considered Allowed only if and to the extent that with respect to such Claim no objection
to the allowance thereof has been interposed within the applicable period of time fixed by the Plan, the Bankruptcy
Code, the Bankruptcy Rules, or the Bankruptcy Court, or, if such an objection is so interposed and the Claim, as
applicable, shall have been Allowed by a Final Order; provided, further, that (x) the Debtors, prior to the Effective
Date, with the consent of the Requisite First Lien Creditors, or Reorganized Debtors, after the Effective Date, may
affirmatively determine to allow any Claim described in clause (a) or (b) notwithstanding the fact that the period
within which an objection may be interposed has not yet expired and any Claim that has been or is hereafter listed in
the Schedules as contingent, unliquidated, or disputed, and for, which no Proof of Claim is or has been timely Filed
(if required by the Claims Bar Date Order), is not considered Allowed and shall be expunged without further action
by the Debtors and without further notice to any party or action, approval or order of the Bankruptcy Court, and
(y) notwithstanding anything to the contrary herein, no Claim of any Entity subject to section 502(d) of the Bankruptcy
Code shall be deemed Allowed unless and until such Entity pays in full the amount that it owes such Debtor or
Reorganized Debtor, as applicable. “Allow” and “Allowing” shall have correlative meanings.

26. “Assumed Executory Contract/Unexpired Lease Schedule” means the schedule (as may be
amended) of Executory Contracts and/or Unexpired Leases (including any amendments or modifications thereto) that
will be assumed by the Reorganized Debtors pursuant to the Plan.

217. “Avaya Hourly Pension Plan” means the qualified defined benefit pension plan titled Avaya Inc.
Pension Plan.
28. “Avaya Salaried Pension Plan” means the qualified defined benefit pension plan titled Avaya Inc.

Pension Plan for Salaried Employees.

29. “Avoidance Actions” means any and all actual or potential Claims and Causes of Action to avoid a
transfer of property or an obligation incurred by the Debtors arising under chapter 5 of the Bankruptcy Code, including
sections 502(d), 544, 545, 547, 548, 549, 550, 551, and 553(b) of the Bankruptcy Code and applicable non-bankruptcy
law.

30. “Ballot” means a ballot providing for the acceptance or rejection of the Plan and to make an election
with respect to the Third Party Release provided by Article VIII.D hereof.

31. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 88 101-1532, as amended
from time to time.

32. “Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of
New York having jurisdiction over the Chapter 11 Cases, and, to the extent of the withdrawal of any reference under
28 U.S.C. § 157 and/or the General Order of the District Court pursuant to section 151 of title 28 of the United States
Code, the United States District Court for the Southern District of New York.
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33. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the Chapter
11 Cases, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of the
Bankruptcy Court.

34, “Board of Directors” means the board of directors of HoldCo.

35. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in
Bankruptcy Rule 9006(a)).

36. “Cash” means the legal tender of the United States of America or the equivalent thereof.

37. “Cash Flow Credit Agreement” means that certain Third Amended and Restated Credit Agreement,
dated as of October 26, 2007 (as amended, restated, supplemented, or otherwise modified from time to time), among
Avaya Inc., as borrower, Avaya Holdings Corp. (f/k/a Sierra Holdings Corp.), as holdings, the Subsidiary Guarantors,
as guarantors, the Cash Flow Credit Facility Agent, and each of the lenders from time to time party thereto.

38. “Cash Flow Credit Facility” means the facility provided under that certain Senior Secured Credit
Agreement dated as of October 26, 2007, as amended.

39. “Cash Flow Credit Facility Agent” means Citibank, N.A., in its capacity as administrative agent
under the Cash Flow Credit Agreement and the other Cash Flow Credit Facility Documents, including any successors
thereto.

40. “Cash Flow Credit Facility Claims” means all Claims arising under the Cash Flow Credit Facility
Documents, including the Term Loan B-3 Claims, Term Loan B-4 Claims, the Term Loan B-6 Claims, the Term Loan
B-7 Claims.

41, “Cash Flow Credit Facility Documents” means the Cash Flow Credit Agreement, that certain
Guaranty dated October 26, 2007 (as further amended, restated, supplemented or otherwise modified thereafter)
among the Cash Flow Credit Facility Agent, Avaya Inc., Avaya Holdings Corp. and certain subsidiaries of Avaya Inc.
and that certain Pledge and Security Agreement dated October 26, 2007 (as further amended, restated, supplemented
or otherwise modified thereafter) among the Cash Flow Credit Facility Agent, Avaya Inc., Avaya Holdings Corp. and
certain subsidiaries of Avaya Inc. and all other loan documents, agreements, mortgages and other documentation
executed in connection with the foregoing.

42. “Cash Flow Credit Facility Secured Parties” means the Lenders, L/C Issuers, Hedge Banks and
Cash Management Banks, each as defined in the Cash Flow Credit Agreement, under the Cash Flow Credit
Agreement.

43. “Cause of Action” means any action, claim, cause of action, controversy, demand, right, action,
Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, offset, power, privilege,
license, and franchise of any kind or character whatsoever, whether known, unknown, contingent or non-contingent,
matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or
unsecured, assertable directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in
tort, in law, or in equity or pursuant to any other theory of law. For the avoidance of doubt, “Cause of Action”
includes: (a) any right of setoff, counterclaim, or recoupment and any claim for breach of contract or for breach of
duties imposed by law or in equity; (b) the right to object to Claims or Interests; (c) any Claim pursuant to section 362;
(d) any claim or defense including fraud, mistake, duress, and usury; and any other defenses set forth in section 558
of the Bankruptcy Code; and (e) any Avoidance Actions.

44, “Chapter 11 Cases” means: (a) when used with reference to a particular Debtor, the case pending
for that Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b) when used with reference
to all of the Debtors, the procedurally consolidated and jointly administered chapter 11 cases pending for the Debtors
in the Bankruptcy Court
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45, “Claim” shall have the meaning set forth in section 101(5) of the Bankruptcy Code.
46. “Claims Bar Date” means May 8, 2017, as established by the Claims Bar Date Order.
47, “Claims Bar Date Order” means that certain order, entered by the Bankruptcy Court on March 22,

2017 [Docket No. 301], establishing the Claims Bar Date.

48. “Claims Objection Deadline” means the deadline for objecting to a Claim, which shall be on the
date that is the later of (a) 180 days after the Effective Date and (b) such later date as may be fixed by the Bankruptcy
Court, after notice and a hearing, upon a motion by the Reorganized Debtors Filed before the day that is 180 days after
the Effective Date.

49. “Claims Register” means the official register of Claims maintained by the Notice and Claims Agent
in the Chapter 11 Cases.

50. “Class” means a category of Holders of Claims or Interests as set forth in Article I11 hereof pursuant
to section 1122(a) of the Bankruptcy Code.

51. “Collective Bargaining Agreements” means: (a) that certain Agreement dated May 24, 2009,
between Avaya Inc. and certain locals of the International Brotherhood of Electrical Workers, and (b) that certain
Agreement dated May 25, 2009, between Avaya Inc. and certain locals of the Communications Workers of America,
in each case as the same may have been amended from time to time.

52. “Comfort Letter Obligations” means the applicable Debtors’ obligations arising under the
Comfort Letters.

53. “Comfort Letters” means: (a) one (1) letter agreement issued by Avaya Inc. in favor of non-Debtor
affiliate Avaya International Enterprises Limited; (b) one (1) letter agreement issued by Avaya Inc. in favor of
non-Debtor affiliate Avaya France SAS; (c) one (1) letter agreement issued by Avaya Inc. in favor of non-Debtor
affiliate Avaya Italia SpA (“Avaya Italia”), which expired on January 29, 2017; (d) one (1) letter agreement issued by
Avaya Inc. in favor of non-Debtor affiliate Avaya New Zealand Limited; (e) one (1) letter agreement issued by Avaya
Inc. 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; (h) three (3) letter agreements
issued by Avaya Inc. in favor of AISL, two of which were specifically issued in support of the German Comfort
Letters; (i) one (1) letter agreement issued by AISL in favor of Avaya CIS LLC; and (j) one (1) letter agreement issued
by AISL in favor of Avaya EMEA Ltd. (Saudi Branch).

54. “Committee Members” means, each in its capacity as a member of the Committee: (a) Wistron
Corporation; (b) Pension Benefit Guaranty Corporation; (¢) Communication Workers of America; (d) Flextronics
Telecom Systems, Ltd.; (e) AT&T Services, Inc., (f) SAE Power Inc. and SAE Power Company; and (f) Network-1
Technologies, Inc.

55. “Committee” means the statutory committee of unsecured creditors, appointed in the Chapter 11
Cases pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee, pursuant to the Appointment of Official
Committee of Unsecured Creditors [Docket No. 100] on January 31, 2017.

56. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases.

57. “Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Cases within the meaning of Bankruptcy Rules 5003 and 9021.

58. “Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider Confirmation
of the Plan pursuant to section 1129 of the Bankruptcy Code.
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59. “Confirmation Order” means the order of the Bankruptcy Court, which shall be in form and
substance materially consistent with this Plan and otherwise reasonably acceptable to the Debtors and Requisite First
Lien Creditors, confirming the Plan pursuant to section 1129 of the Bankruptcy Code.

60. “Consenting Creditors” means the Holder Parties (as defined in the Plan Support Agreement).
61. “Consummation” means the occurrence of the Effective Date.
62. “Contingent DIP Obligations” means all of the Debtors’ obligations under the DIP Documents and

the DIP Financing Order that are contingent and/or unliquidated (including, without limitation, those set forth in
Section 10.04 and Section 10.05 of the DIP Financing Credit Agreement), other than DIP Financing Claims that are
paid in full in Cash on or prior to the Effective Date and contingent indemnification obligations as to which a claim
has been asserted on or prior to the Effective Date.

63. “Cure Claim” means a monetary Claim based upon the Debtors’ defaults under any Executory
Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors pursuant to section 365 of
the Bankruptcy Code.

64. “D&O Liability Insurance Policies” means all insurance policies (including any “tail policy”) of
any of the Debtors for current or former directors’, managers’, and officers’ liability.

65. “Debtors” means, collectively: (a) Avaya Inc.; (b) Avaya CALA Inc.; (c) Avaya EMEA Ltd.;
(d) Avaya Federal Solutions, Inc.; (e) Avaya Holdings Corp.; (f) Avaya Holdings LLC; (g) Avaya Holdings Two,
LLC; (h) Avaya Integrated Cabinet Solutions Inc.; (i) Avaya Management Services Inc.; (j) Avaya Services Inc.;
(k) Avaya World Services Inc.; (I) Octel Communications LLC; (m) Sierra Asia Pacific Inc.; (n) Sierra
Communication International LLC; (0) Technology Corporation of America, Inc.; (p) Ubiquity Software Corporation;
(q) VPNet Technologies, Inc.; and (r) Zang, Inc., the debtors and debtors in possession in the Chapter 11 Cases.

66. “DIP Documents” has the meaning set forth in the DIP Financing Order.

67. “DIP Financing” means that certain debtor-in-possession financing facility, pursuant to the DIP
Financing Credit Agreement and the DIP Financing Order.

68. “DIP Financing Agent” means Citibank, N.A., solely in its capacity as administrative agent under
the DIP Financing Credit Agreement, including any successor thereto.

69. “DIP Financing Claims” means any Claim held by the DIP Financing Lenders, the DIP L/C Issuer,
or the DIP Financing Agent arising under or related to the DIP Financing Credit Agreement or the DIP Financing
Order, including any and all fees, interest paid in kind, and accrued but unpaid interest and fees arising under the DIP
Financing Credit Agreement.

70. “DIP Financing Credit Agreement” means that certain Superpriority Secured Debtor-In-Possession
Credit Agreement, dated as of January 24, 2017 (as amended, supplemented, or otherwise modified from time to time
in accordance with its terms), by and among Avaya Inc., as borrower, Avaya Holdings Corp., as holdings, the
Subsidiary Guarantors, as guarantors, the DIP Financing Agent, the DIP L/C Issuer, and the DIP Financing Lenders,
as approved by the DIP Financing Order

71. “DIP Financing Lenders” means the DIP L/C Issuer, the DIP Financing Agent, the banks, financial
institutions, and other lenders party to the DIP Financing from time to time, and each arranger, bookrunner, syndication
agent, manager, and documentation agent under the DIP Financing.

72. “DIP Financing Order” means the Final Order (I) Authorizing Debtors (A) to Obtain Postpetition
Financing Pursuant to 11 U.S.C. 8§ 105, 361, 362, 363(c), 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. 8 363 (Il) Granting Adequate Protection to Prepetition Secured
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Parties Pursuant To 11 U.S.C. 8§ 361, 362, 363, 364 and 507(b) entered by the Bankruptcy Court on March 10, 2017
[Docket No. 230].

73. “DIP L/C Facility” means the cash collateralized letter of credit facility of up to $150,000,000 under
the DIP Financing.

74. “DIP L/C Issuer” means Citibank, N.A., in its capacity as an issuer of letters of credit under the DIP
L/C Facility.

75. “Disclosure Statement” means the Amended Disclosure Statement for the First Amended Joint

Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates, dated as of August 7, 2017 (as may be
further amended, supplemented, or modified from time to time in accordance with its terms), including all exhibits
and schedules thereto and references therein that relate to the Plan that are prepared and distributed in accordance with
applicable law.

76. “Disclosure Statement Order” means the order approving the Disclosure Statement entered by the
Bankruptcy Court on [e], 2017 [Docket No. [e]].

77. “Distribution Agent” means, as applicable, the Reorganized Debtors or any Entity the Reorganized
Debtors select to make or to facilitate distributions in accordance with the Plan.

78. “Distribution Record Date” means the date for determining which Holders of Allowed Claims (other
than Holders of First Lien Debt Claims, Second Lien Notes Claims, and PBGC Claims) are eligible to receive
distributions under the Plan, which, unless otherwise specified, shall be the Voting Deadline.

79. “Domestic ABL Credit Agreement” means that certain credit agreement, dated as of October 26,
2007 (as amended, restated, supplemented, or otherwise modified from time to time), among Avaya Inc., as parent
borrower, Avaya Holdings Corp. (f/k/a Sierra Holdings Corp.), as holdings, the Subsidiary Guarantors, as guarantors,
the Domestic ABL Credit Facility Agent, and each of the lenders from time to time party thereto.

80. “Domestic ABL Credit Facility” means that certain credit facility provided by the Domestic ABL
Credit Facility Documents.

81. “Domestic ABL Credit Facility Agent” means Citicorp USA, Inc., in its capacity as administrative
agent and collateral agent under the Domestic ABL Credit Agreement and the other Domestic ABL Credit Facility
Documents, including any successor thereto.

82. “Domestic ABL Credit Facility Documents” means the Domestic ABL Credit Agreement and all
related agreements and documents executed by any of the Debtors in connection with the Domestic ABL Credit
Agreement.

83. “DTC” means The Depository Trust Company.

84. “Effective Date” means, with respect to the Plan, the date that is a Business Day selected by the
Debtors, in consultation with the Ad Hoc First Lien Group, on which: (a) no stay of the Confirmation Order is in
effect; (b) all conditions precedent specified in Article IX.B hereof have been satisfied or waived (in accordance with
Article 1X.C); and (c) the Plan is declared effective. Any action to be taken on the Effective Date may be taken on or
as soon as reasonably practicable after the Effective Date.

85. “Encumbered Value” means the portion of Reorganized Avaya Total Enterprise Value that is
allocable to the value of collateral securing the First Lien Debt.

86. “Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.
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87. “Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case pursuant
to section 541 of the Bankruptcy Code.
88. “Exculpated Parties” means, collectively: (a) the Debtors; (b) the Committee Members; and (c) 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.

89. “Executive Employment Agreement” means the agreement providing for the employment of
James M. Chirico, Jr., as Chief Executive Officer of the Reorganized Debtors, which agreement shall be consistent in
all respects with the term sheet attached as Exhibit B-2 of the Plan Support Agreement and shall otherwise be
acceptable to the Debtors and the Requisite First Lien Creditors.

90. “Executory Contract” means a contract to which one or more of the Debtors is a party that is subject
to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

91. “Exit Facility” means a senior secured credit facility with a principal amount of up to $300,000,000,
with the capacity for the issuance of letters of credit, in form and substance acceptable to the Debtors and the Requisite
First Lien Creditors, entered into pursuant to the Exit Facility Documents.

92. “Exit Facility Documents” means, collectively, all agreements, documents, and instruments
delivered or entered into in connection with the Exit Facility (including any guarantee agreements, pledge and
collateral agreements, and other security documents), which shall be materially consistent with the Plan and otherwise
reasonably acceptable to the Debtors and the Requisite First Lien Creditors.

93. “Federal Judgment Rate” means the federal judgment rate in effect as of the Petition Date,
compounded annually.

94. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy
Court or, with respect to the filing of a Proof of Claim or proof of Interest, the Notice and Claims Agent.

95. “Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other court of
competent jurisdiction with respect to the relevant subject matter, which has not been reversed, stayed, modified, or
amended, and as to which the time to appeal or seek certiorari has expired and no appeal or petition for certiorari has
been timely taken, or as to which any appeal that has been taken or any petition for certiorari that has been or may be
Filed has been resolved by the highest court to which the order or judgment was appealed or from which certiorari
was sought; provided, that, the possibility that a request for relief under Rule 60 of the Federal Rules of Civil
Procedure, or any analogous rule under the Bankruptcy Rules or the Local Bankruptcy Rules of the Bankruptcy Court
or applicable non-bankruptcy law, may be filed relating to such order shall not prevent such order from being a Final
Order.

96. “First Lien Agents” means, collectively, the 7.00% Senior Secured Notes Trustee, the 9.00% Senior
Secured Notes Trustee, and the Cash Flow Credit Facility Agent.

97. “First Lien Cash Distribution” means the distribution of Cash to the Holders of First Lien Debt
Claims from the syndication of the New Secured Debt reduced by the New Secured Debt Cash Deductions.

98. “First Lien Debt” means, collectively, (i) the 7.00% Senior Secured Notes; (ii) the 9.00% Senior
Secured Notes; and (iii) indebtedness under the Cash Flow Credit Facility.

99. “First Lien Debt Claims” means all Claims arising from or based upon the First Lien Debt, including
the 7.00% Senior Secured Notes Claims, the 9.00% Senior Secured Notes Claims, the Cash Flow Credit Facility
Claims, and the First Lien Debt Deficiency Claims.



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document

Pg 17 of 120
100. “First Lien Debt Deficiency Claims” means the deficiency Claims on account of the First Lien Debt.
101. “First Lien Indentures” means, collectively, the 7.00% Senior Secured Notes Indenture, together
with the 9.00% Senior Secured Notes Indenture.
102. “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 Guarantors (as defined in the First Lien Intercreditor Agreement) party thereto, the Cash Flow Credit Facility
Agent, as General Credit Facilities Collateral Agent and Authorized Representative for the General Credit Facilities
Secured Parties (as defined in the First Lien Intercreditor Agreement), and the 7.00% Senior Secured Notes Trustee,
as the Initial Additional Authorized Representative (as defined in the First Lien Intercreditor Agreement), and,
pursuant to the First Lien Intercreditor joinder, the 9.00% Senior Secured Notes Trustee, as Additional Authorized
Representative (as defined in the First Lien Intercreditor Agreement).

103. “First Lien Intercreditor Joinder” means that certain Joinder Agreement No. 1 (as amended,
restated, supplemented, or otherwise modified from time to time) dated December 21, 2012, by and among the Cash
Flow Credit Facility Agent, the 7.00% Senior Secured Notes Trustee, and the 9.00% Senior Secured Notes Trustee.

104. “First Lien Notes” means, collectively, the 7.00% Senior Secured Notes and the 9.00% Senior
Secured Notes.

105. “First Lien Reorganized HoldCo Equity Distribution” means 91.5% of the Reorganized HoldCo
Common Stock (subject to dilution by the Management Equity Incentive Plan); provided that such distribution shall
be subject to exercise of the Second Lien Call Right.

106. “General Unsecured Claim” means any Unsecured Claim, other than:; (a) Administrative Claims;
(b) Professional Fee Claims; (c) Priority Tax Claims; (d) Other Priority Claims; (€) PBGC Claims; (f) First Lien Debt
Deficiency Claims (g) Second Lien Notes Claims; (h) Section 510(b) Claims; (i) Intercompany Debtor Claims; and
(j) Subsidiary Claims.

107. “General Unsecured Recovery Pool” means Cash in the amount of $25,000,000 on account of the
Settled Challenge Claims Settlement to fund Pro Rata distributions as provided herein on account of General
Unsecured Claims.

108. “General Unsecured Recovery Pool Account” means a segregated account to be funded on or prior
to the Effective Date in accordance with Article IV.E hereof.

109. “Governmental Unit” shall have the meaning set forth in section 101(27) of the Bankruptcy Code.
110. “HoldCo” means Avaya Holdings Corp.

111. “HoldCo Interests” means (a) all Interests in HoldCo; and (b) any claim subject to subordination
pursuant to section 510(b) of the Bankruptcy Code arising from or related to any of the foregoing.

112. “Holder” means an Entity holding a Claim or an Interest, as applicable, each solely in its capacity
as such.

113. “Impaired” means, when used in reference to a Claim or Interest, a Claim or Interest that is impaired
within the meaning of section 1124 of the Bankruptcy Code.

114. “Indemnification Obligations” means each of the Debtors’ indemnification obligations in place as
of the Effective Date, whether in the bylaws, certificates of incorporation or formation, limited liability company
agreements, other organizational or formation documents, board resolutions, management or indemnification
agreements, or employment or other contracts, for their current and former directors, officers, managers, employees,
attorneys, accountants, investment bankers, and other professionals and agents of the Debtors.
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115. “Initial General Unsecured Claims Distribution Date” means the date on which the Distribution
Agent shall make initial distributions to Holders of Allowed General Unsecured Claims pursuant to the Plan, which
shall be no later than forty-five (45) days after the Effective Date.

116. “Intercompany Debtor Claims” means any Claim held by a Debtor against any Debtor, including,
for the avoidance of doubt, all prepetition Intercompany Debtor Claims.

117. “Intercompany Interest” means an Interest held by a Debtor in another Debtor or a non-Debtor
subsidiary.
118. “Interests” means any common stock, limited liability company interest, equity security (as defined

in section 101(16) of the Bankruptcy Code), equity, ownership, profit interests, unit, or share in the Debtors (including
all options, warrants, rights, or other securities or agreements to obtain such an interest or share in such Debtor),
whether or not arising under or in connection with any employment agreement and whether or not certificated,
transferable, preferred, common, voting, or denominated “stock” or a similar security, including any claim against the
Debtors subject to subordination pursuant to section 510(b) of the Bankruptcy Code arising from or related to any of
the foregoing.

119. “Interim Compensation Order” means that certain order, entered by the Bankruptcy Court on March
28, 2017 [Docket No. 324], establishing procedures for the compensation of Professionals.

120. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001.
121. “Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy Code.

122. “Management Equity Incentive Plan” means the post-Effective Date management equity incentive
plan that shall provide for Reorganized HoldCo Commaon Stock, or other Interests in Reorganized HoldCo, on a fully
diluted basis, to be reserved for 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.

123. “New Agent” means the entity approved as administrative agent under the New Secured Debt
Documents.

124. “New Reorganized Debt” means, collectively, the New Secured Debt and the Exit Facility.

125. “New Reorganized Debt Documents” means, collectively, the New Secured Debt Documents and

the Exit Facility Documents.

126. “New Secured Debt” means secured indebtedness with an aggregate principal amount of not less
than 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.

127. “New Secured Debt Cash Deductions” means the amount of Cash proceeds from the syndication of
the New Secured Debt totaling the amount necessary for (x) repayment of the DIP Financing, (y) payment of the
PBGC Cash Consideration, and (z) funding the General Unsecured Recovery Pool Account, in each case as provided
herein; provided, that to the extent the Debtors’ aggregate pro forma cash on hand on the Effective Date is projected
to exceed $350,000,000, such excess Cash shall be used to reduce the New Secured Debt Cash Deductions on a dollar
for dollar basis.

128. “New Secured Debt Documents” means, collectively, all agreements, documents, and instruments
delivered or entered into in connection with the New Secured Debt (including any guarantee agreements, pledge and
collateral agreements, intercreditor agreements, and other security documents), which shall be in form and substance
acceptable to the Debtors and the Requisite First Lien Creditors.

10
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129, “New Secured Debt Term Sheet” means that certain term sheet attached as Exhibit E to the
Plan Support Agreement.
130. “Notice and Claims Agent” means Prime Clerk LLC, the notice, claims, and solicitation agent

retained by the Debtors pursuant to the Order (I) Authorizing and Approving Employment and Retention of Prime
Clerk LLC as Claims and Noticing Agent for the Debtors and Debtors in Possession Nunc Pro Tunc to the Petition
Date, (I1) Granting Related Relief [Docket No. 48] and Order (I) Authorizing and Approving Employment and
Retention of Prime Clerk LLC as Administrative Advisor for the Debtors and Debtors in Possession Nunc Pro Tunc
to the Petition Date and (1) Granting Related Relief [Docket No. 285].

131. “OPEB” means non-pension postretirement benefit obligations.

132. “Other Priority Claim” means any Claim against any Debtor entitled to priority in right of payment
under section 507(a) of the Bankruptcy Code, other than: (a) an Administrative Claim; (b) a Priority Tax Claim; (c) a
DIP Financing Claim; or (d) a Professional Fee Claim.

133. “Other Secured Claim” means any Secured Claim against any Debtor, including any Secured Tax
Claim, other than: (a) a First Lien Debt Claim; (b) a Second Lien Notes Claim; or (c) a DIP Financing Claim. For the
avoidance of doubt, “Other Secured Claims” includes any Claim arising under, derived from, or based upon any letter
of credit issued in favor of one or more Debtors, the reimbursement obligation for which is either secured by a Lien
on collateral or is subject to a valid right of setoff pursuant to section 553 of the Bankruptcy Code.

134. “PBGC” means Pension Benefit Guaranty Corporation.

135. “PBGC Cash Consideration” means Cash in an amount equal to $300,000,000, subject to the terms
and conditions of the PBGC Settlement.

136. “PBGC Claims” means the Allowed Claims pursuant to the PBGC Stipulation of Settlement and
pursuant to the PBGC Settlement Order and/or this Plan, in full and final satisfaction of any Claims, including but not
limited to, any and all Claims for unpaid required contributions, unfunded liabilities, PBGC premiums and PBGC
termination premiums, arising in connection with the sponsorship, establishment and maintenance of the Avaya
Salaried Pension Plan, and the termination thereof, (including in respect of Claims against the Debtors’ and their non-
Debtor affiliates on account of alleged “controlled group” liability).

137. “PBGC Settlement” means the settlement with PBGC, the principal terms of which are set forth in
the PBGC Stipulation of Settlement.

138. “PBGC Settlement Documents” means, collectively, all agreements, documents, and instruments
delivered or entered into in connection with the PBGC Settlement.

139. “PBGC Settlement Order” means the order of the Bankruptcy Court, which shall be in form and
substance materially consistent with the PBGC Stipulation of Settlement and otherwise reasonably acceptable to the
Debtors, PBGC and Requisite First Lien Creditors, approving the PBGC Settlement.

140. “PBGC Stipulation of Settlement” means the definitive documentation setting forth the
PBGC Settlement, materially consistent with the PBGC Settlement Term Sheet attached as Exhibit C of the Plan
Support Agreement and otherwise reasonably acceptable to the Debtors, PBGC, and Requisite First Lien Creditors.

141. “Person” shall have the meaning set forth in section 101(41) of the Bankruptcy Code.

142. “Petition Date” means January 19, 2017.

143. “Plan” means this First Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and Its

Debtor Affiliates (including the Plan Supplement and all exhibits hereto and thereto), as the same may be amended,
modified, supplemented or amended and restated from time to time.

11
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144. “Plan Supplement” means the compilation of documents and forms of documents, schedules, and
exhibits to the Plan, each of which shall be in form and substance materially consistent with this Plan and otherwise
acceptable to the Debtors and the Requisite First Lien Creditors, to be Filed by the Debtors prior to the Confirmation
Hearing, including: (a) Reorganized HoldCo Organizational Documents; (b) the Rejected Executory Contracts and
Unexpired Leases Schedule; (c) the Assumed Executory Contract and Unexpired Lease Schedule; (d) the identity of
the members of the Reorganized HoldCo Board and executive management for Reorganized HoldCo; (e) a schedule
of retained Causes of Action; (f) the Management Equity Incentive Plan; (g) the Executive Employment Agreement;
(h) the Advisory Agreement; and (i) the New Reorganized Debt Documents. Any reference to the Plan Supplement
in the Plan shall include each of the documents identified above as (a) through (i), as applicable. The Debtors shall
be entitled to amend such documents in accordance with their respective terms and Article X of the Plan through and
including the Effective Date.

145. “Plan Support Agreement” means that certain Plan Support Agreement dated as of August 6, 2017
among the Debtors and the Consenting Creditors.

146. “Plan Support Agreement Order” means the order of the Bankruptcy Court, which shall be in form
and substance materially consistent with the Plan Support Agreement and otherwise reasonably acceptable to the
Debtors and Requisite First Lien Creditors, approving the Plan Support Agreement and the parties’ obligations
thereunder.

147. “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in
section 507(a)(8) of the Bankruptcy Code.

148. “Pro Rata” means the proportion that an Allowed Claim in a particular Class bears to the aggregate
amount of Allowed Claims in that respective Class, or the proportion that Allowed Claims in a particular Class bear
to the aggregate amount of Allowed Claims in a particular Class and other Classes entitled to share in the same
recovery as such Allowed Claim under the Plan, as applicable.

149. “Professional” means an Entity: (a) employed pursuant to a Bankruptcy Court order in accordance
with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered before or on the
Effective Date, pursuant to sections 327, 328, 329, 330, 331, or 363 of the Bankruptcy Code; or (b) awarded
compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code.

150. “Professional Fee Claims” means all Claims for fees and expenses (including transaction and
success fees) incurred by a Professional on after the Petition Date to the extent such fees and expenses have not been
paid pursuant to an order of the Bankruptcy Court.

151. “Professional Fee Claims Estimate” means the aggregate unpaid Professional Fee Claims through
the Effective Date as estimated in accordance with Article 11.C.3 hereof.

152. “Professional Fee Escrow” means an interest-bearing escrow account established and funded
pursuant to Article 11.C.2 hereof.

153. “Professional Fee Escrow Agent” means an escrow agent for the Professional Fee Escrow Account
appointed pursuant to Article I1.C.2 of the Plan and the escrow agreement entered into pursuant thereto.

154. “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the Chapter 11 Cases.
155. “Quarterly Distribution Date” means the first Business Date after the end of each quarterly calendar
period (i.e., March 31, June 30, September 30, and December 31 of each calendar year) occurring after the Effective

Date.

156. “Reinstated” or “Reinstatement” means, with respect to Claims and Interests, the treatment provided
for in section 1124 of the Bankruptcy Code.
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157. “Rejected Executory Contracts and Unexpired Leases Schedule” means the schedule (including any
amendments or modifications thereto), if any, of certain Executory Contracts and Unexpired Leases to be rejected by
the Debtors pursuant to the Plan, as set forth in the Plan Supplement, as may be amended by the Debtors in consultation
with the Requisite First Lien Creditors from time to time.

158. “Released Party” means 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; and (h) with respect to 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, 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.

159. “Releasing Party” means 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; and (f) with respect to each of the
Debtors, the Reorganized Debtors, and each of the foregoing Entities in clauses (a) through (e), 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.

160. “Reorganized Avaya” means Avaya Inc., or any successors thereto, by merger, consolidation, or
otherwise, on or after the Effective Date.

161. “Reorganized Avaya Total Enterprise Value” means $5,721 million, which includes $201 million
attributed to certain of the Debtors’ intellectual property.

162. “Reorganized Debtors” means the Debtors, or any successors thereto, by merger, consolidation, or
otherwise, on or after the Effective Date, including Reorganized Avaya and Reorganized HoldCo.

163. “Reorganized Debtors Organizational Documents” means the form of the certificates or articles of
incorporation, bylaws, or such other applicable formation documents of each Reorganized Debtor, all in form and
substance reasonably acceptable to the Debtors and the Requisite First Lien Creditors.

164. “Reorganized HoldCo” means HoldCo, or any successors thereto, by merger, consolidation, or
otherwise, on and after the Effective Date.

165. “Reorganized HoldCo Board” means the initial board of directors, members, or managers, as
applicable, of Reorganized HoldCo as designated pursuant to the Plan Supplement.

166. “Reorganized HoldCo Common Stock” means the common stock, par value of $0.01 per share, of
Reorganized HoldCo to be issued upon consummation of the Plan.

167. “Reorganized HoldCo Organizational Documents” means the form of the certificates or articles of
incorporation, bylaws, or such other applicable formation documents of Reorganized HoldCo, which forms shall be
included in the Plan Supplement all in form and substance reasonably acceptable to the Debtors and the Requisite
First Lien Creditors.

168. “Requisite First Lien Creditors” shall have the meaning set forth in the Plan Support Agreement.
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169. “Restructuring Transactions” shall have the meaning set forth in Article I\VV.A hereof.
170. “Schedules” means, collectively, the schedules of assets and liabilities, schedules of Executory

Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors pursuant to section 521 of
the Bankruptcy Code and in substantial accordance with the Official Bankruptcy Forms, as the same may have been
amended, modified, or supplemented from time to time.

171. “Second Lien Call Procedures” means those certain procedures attached as Exhibit H to the
Disclosure Statement setting forth the terms and conditions governing the exercise of the Second Lien Call Right by
Holders of Second Lien Notes Claims.

172. “Second Lien Call Right” means, 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, but
not the obligation, in favor of Holders of Second Lien Notes Claims, in accordance with the Second Lien Call
Procedures, which right must be exercised, if at all, prior to the Confirmation Date, 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, 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, subject to the terms and
conditions set forth in the Second Lien Call Procedures; provided that, 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, the Second Lien Call Right shall be null and void ab initio.

173. “Second Lien Call Right Shares” means the shares of Reorganized HoldCo Common Stock issuable
in connection with the Second Lien Call Right.

174. “Second Lien Noteholders” means the holders of Second Lien Notes.

175. “Second Lien Notes”” means the 10.50% second lien notes due March 1, 2021 issued pursuant to the
Second Lien Notes Indenture.

176. “Second Lien Notes Claims” means any Claim, including any deficiency Claim, against any Debtor
arising from or based upon the Second Lien Notes or the Second Lien Notes Indenture, including accrued but unpaid
interest, costs, fees, and indemnities.

177. “Second Lien Notes Indenture” means that certain indenture, dated as of March 7, 2013 (as the same
may have been amended, modified, supplemented, or amended and restated from time to time), for the Second Lien
Notes by and among Avaya Inc., as the issuer, the Subsidiary Guarantors, as guarantors, and the Second Lien Notes
Trustee.

178. “Second Lien Notes Indenture Trustee Charging Lien” means a Lien or other priority in payment to
which the Second Lien Notes Trustee in its capacity as indenture trustee is entitled, pursuant to the Second Lien Notes
Indenture or any ancillary documents, instruments, or agreements.

179. ““Second Lien Notes Settlement Equity Distribution” means a distribution of 1% of the Reorganized
HoldCo Equity, subject to dilution by the Management Equity Incentive Plan.

180. “Second Lien Notes Trustee” means Wilmington Savings Fund Society, FSB, in its capacity as
collateral agent and indenture trustee under the Second Lien Notes Indenture, including any successor thereto.

181. “Section 510(b) Claims” means any Claim against any Debtor: (a) arising from the rescission of a
purchase or sale of a Security of any Debtor or an affiliate of any Debtor; (b) for damages arising from the purchase
or sale of such a Security; (c) or for reimbursement or contribution allowed under section 502 of the Bankruptcy Code
on account of such a claim; provided that a Section 510(b) Claim shall not include any claims subject to subordination
under section 510(b) of the Bankruptcy Code arising from or related to an equity interest.
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182. “Secured” means, when referring to a Claim, a Claim secured by a Lien on property in which the
applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by a
Final Order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the extent of the value of
the applicable creditor’s interest in such Estate’s interest in such property or to the extent of the amount subject to
setoff, as applicable, in each case, as determined pursuant to section 506(a) of the Bankruptcy Code.

183. “Secured Tax Claim” means any Secured Claim against any Debtor that, absent its secured status,
would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined
irrespective of time limitations), including any related Secured Claim for penalties.

184. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §8 77a—77aa, as amended, together
with the rules and regulations promulgated thereunder.

185. “Securities Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. 88 78a-78nn.
186. “Security” shall have the meaning set forth in section 101(49) of the Bankruptcy Code.

187. “Settled Challenge Claims” means all potential Claims and potential Causes of Action which could
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 (as defined in the DIP Financing Order).

188. “Settled Challenge Claims Settlement” means the settlement of the Settled Challenge Claims on the
terms set forth in Article VI1II, pursuant to the distributions on account of the Allowed General Unsecured Claims
pursuant to Article 111.B.6 hereof.

189. “Shareholders” means each of the current and former Holders of HoldCo Interests from time to
time, including those Entities identified as shareholders pursuant to the Amended List of Equity Security Holders filed
at [Docket No. 7], In re Avaya Holdings Corp., Case No. 17-10098 (Bankr. S.D.N.Y. Feb. 10, 2017), as the same may
be amended, modified, or supplemented from time to time.

190. “Sierra Intercompany Note” means the note dated as of October 26, 2007 with a nominal balance
of $1.3 billion due from Sierra Communication International LLC to Avaya Inc.

191. “Subsidiary Claims” means any Claim of a non-Debtor subsidiary of Avaya Inc. against any Debtor.

192. “Subsidiary Guarantors” means, each Debtor other than (a) Avaya Inc.; (b) Avaya Holdings Corp.;
and (c) Sierra Communication International LLC.

193. “Subsidiary Intercompany Claims” means any Claim of a non-Debtor subsidiary of Avaya Inc.
against any other non-Debtor or Debtor.

194. “Syndication Amount” means $2,925,000,000, inclusive of any original issue discount.

195. “Term Loan B-3 Claims” means all Claims arising from or based upon the B-3 term loans incurred
under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $615,928,097.

196. “Term Loan B-4 Claims” means all Claims arising from or based upon the B-4 term loans incurred
under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $819,794.

183. “Term Loan B-6 Claims” means all Claims arising from or based upon the B-6 term loans incurred

under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $537,033,060.
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184. “Term Loan B-7 Claims” means all Claims arising from or based upon the B-7 term loans incurred
under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $2,080,946,472.

197. “U.S. Qualified Pension Plans” means the Avaya Hourly Pension Plan and the Avaya Salaried
Pension Plan.

198. “U.S. Trustee” means the Office of the United States Trustee for Region 2.

199. “Unencumbered Value” means the portion of Reorganized Avaya Total Enterprise Value that is not

Encumbered Value.

200. “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject to
assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

201. “Unimpaired” means, with respect to a Claim or a Class of Claims or Interests, a Claim or an Interest
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

202. “Unsecured” means, with respect to any Claim, any Claim that is not a Secured Claim.

203. “Voting Deadline” means 5:00 p.m. (Eastern Time) on [__], 2017, which is the deadline for
submitting Ballots to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code.

B. Rules of Interpretation

For purposes herein: (1) in the appropriate context, each term, whether stated in the singular or the plural,
shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender shall
include the masculine, feminine, and the neuter gender; (2) except as otherwise provided herein, any reference herein
to a contract, lease, instrument, release, indenture, or other agreement or document being in a particular form or on
particular terms and conditions means that the referenced document shall be substantially in that form or substantially
on those terms and conditions; (3) except as otherwise provided, any reference herein to an existing document or
exhibit having been Filed or to be Filed shall mean that document or exhibit, as it may thereafter be amended, restated,
supplemented, or otherwise modified in accordance with the Plan; (4) unless otherwise specified herein, all references
herein to “Articles” are references to Articles of the Plan or hereto; (5) unless otherwise stated herein, the words
“herein,” “hereof,” and “‘hereto’’ refer to the Plan in its entirety rather than to a particular portion of the Plan; (6)
captions and headings to Articles are inserted for convenience of reference only and are not intended to be a part of
or to affect the interpretation hereof; (7) the words “include” and “including,” and variations thereof, shall not be
deemed to be terms of limitation, and shall be deemed to be followed by the words “without limitation”; (8) unless
otherwise specified, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply to the Plan;
(9) any term used in capitalized form herein that is not otherwise defined but that is used in the Bankruptcy Code or
the Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules,
as the case may be; (10) any docket number references in the Plan shall refer to the docket number of any document
Filed with the Bankruptcy Court in the Chapter 11 Cases; (11) references to “Proofs of Claim,” “Holders of Claims,”
“disputed Claims,” and the like shall include “Proofs of Interest,” “Holders of Interests,” “disputed Interests,” and the
like as applicable; (12) references to “shareholders,” “directors,” and/or “officers” shall also include “members” and/or
“managers,” as applicable, as such terms are defined under the applicable state limited liability company laws; (13)
any immaterial effectuating provisions may be interpreted by the Debtors, with the consent of the Requisite First Lien
Creditors (which consent shall not be unreasonably withheld), or after the Effective Date, the Reorganized Debtors in
such a manner that is consistent with the overall purpose and intent of the Plan all without further notice to or action,
order, or approval of the Bankruptcy Court or any other Entity; and (14) except as otherwise provided, any references
to the Effective Date shall mean the Effective Date or as soon as reasonably practicable thereafter.

C. Computation of Time
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Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in
computing any period of time prescribed or allowed herein. If the date on which a transaction may occur pursuant to
the Plan shall occur on a day that is not a Business Day, then such transaction shall instead occur on the next succeeding
Business Day.

D. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy
Rules) or unless otherwise specifically stated herein, the laws of the State of New York, without giving effect to the
principles of conflict of laws, shall govern the rights, obligations, construction, and implementation of the Plan, any
agreements, documents, instruments, or contracts executed or entered into in connection with the Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreement shall control); provided
that corporate or limited liability company governance matters relating to the Debtors or the Reorganized Debtors, as
applicable, not incorporated or formed (as applicable) in the State of New York shall be governed by the laws of the
state of incorporation or formation (as applicable) of the applicable Debtor or Reorganized Debtor.

E. Reference to Monetary Figures

All references in the Plan to monetary figures shall refer to currency of the United States of America, unless
otherwise expressly provided herein.

F. Reference to the Debtors or the Reorganized Debtors

Except as otherwise specifically provided in the Plan to the contrary, references in the Plan to the Debtors or
the Reorganized Debtors shall mean the Debtors and the Reorganized Debtors, as applicable, to the extent the context
requires.

G. Controlling Document

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the Plan shall
control in all respects. In the event of an inconsistency between the Plan and the Plan Supplement, the terms of the
relevant document in the Plan Supplement shall control (unless stated otherwise in such Plan Supplement document
or in the Confirmation Order). In the event of an inconsistency between the Confirmation Order and the Plan, the
Confirmation Order shall control.

ARTICLE II.
ADMINISTRATIVE CLAIMS AND PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, including
DIP Financing Claims, Professional Fee Claims, and Priority Tax Claims have not been classified and, thus, are
excluded from the classification of Claims and Interests set forth in Article 111 hereof.

A. Administrative Claims

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 shall be paid in full in Cash: (1) 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; (2) if such Administrative Claim is not Allowed as of the Effective
Date, not later than forty-five (45) days after the Effective Date after 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,
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such Claim shall 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 this Article 11.A 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.

B. 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 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.

C. Professional Fee Claims

1. 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.

2. Professional Fee Escrow Account
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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) (x) shall not be and shall not
be deemed property of the Debtors or the Reorganized Debtors and (y) 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.

3. 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 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.

4, 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.

D. 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.

ARTICLE III.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A Summary of Classification
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Claims and Interests, except for Administrative Claims, including DIP Financing Claims, Professional Fee
Claims, and Priority Tax Claims, are classified in the Classes set forth in this Article 11I. 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
and is classified in other Classes to the extent that any portion of the Claim or Interest qualifies within the description
of such other Classes. A Claim or Interest also is 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 classification of Claims and Interests against each Debtor pursuant to the Plan is as set forth below. The
Plan shall apply as a separate Plan for each of the Debtors, and the classification of Claims and Interests set forth
herein shall apply separately to each of the Debtors. All of the potential Classes for the Debtors are set forth herein.
Certain of the Debtors may not have Holders of Claims or Interests in a particular Class or Classes, and such Claims
shall be treated as set forth in Article 111.G hereof.

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

. . . . Not Entitled to Vote

1 Other Priority Claims Unimpaired (Presumed to Accept)

. . . Not Entitled to Vote

2 Other Secured Claims Unimpaired (Presumed to Accept)
3 First Lien Debt Claims Impaired Entitled to Vote
4 Second Lien Notes Claims Impaired Entitled to Vote
5 PBGC Claims Impaired Entitled to Vote
6 Generzéllé,ilrr;ls:cured Impaired Entitled to Vote

7 Prepetition Intercompany Unimpaired Not Entitled to Vote

Debtor Claims P (Deemed to Accept)

- . . . Not Entitled to Vote

8 Subsidiary Claims Unimpaired (Deemed to Accept)

. . . Not Entitled to Vote

9 Section 510(b) Claims Impaired (Deemed to Reject)

. . Not Entitled to Vote

10 Intercompany Interests Unimpaired (Deemed to Accept)

. Not Entitled to Vote

11 HoldCo Interests Impaired (Deemed to Reject)

B. Treatment of Claims and Interests
1. Class 1 — Other Priority Claims
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Classification: Class 1 consists of Other Priority Claims.

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).

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.

Class 2 — Other Secured Claims

a.

C.

Classification: Class 2 consists of Other Secured Claims.

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 applicable Debtor’s, with the consent of the
Requisite First Lien Creditors (which consent shall not be unreasonably withheld), or
Reorganized Debtor’s discretion:

(i) 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);

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

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

(iv) such other treatment rendering such Holder’s Allowed Other Secured Claim
unimpaired.

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

Class 3 - First Lien Debt Claims

a.

b.

Classification: Class 3 consists of all First Lien Debt Claims

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

M (A) 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
(B) 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; and

(ii) 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,

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

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

4, Class 4 - Second Lien Notes Claims

a. Classification: Class 4 consists of all Second Lien Notes Claims.

b. Allowance: The Second Lien Notes Claims shall be Allowed in the aggregate amount equal
to $1,439,960,282.

C. 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:

(M its Pro Rata share of the Second Lien Notes Equity Distribution; and
(i) 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:

A For Holders of Second Lien Notes Claims, the Second
Lien Call Right, which shall be exercised in accordance with the Second
Lien Call Procedures.

B. 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 without further action by the
Debtors or any other party and no distributions shall be made pursuant
to Article 111.B.4.c(ii)A hereof.

d. 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.

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

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 (i) $1,240,300,000, on account
of unfunded benefit liabilities with respect to the Avaya Salaried Pension Plan, and (ii) any
and all unpaid minimum funding contributions due with respect to the Avaya Salaried
Pension Plan.

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:

(i) the PBGC Cash Consideration; and
(ii) 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.

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

6. Class 6 - General Unsecured Claims

a.

Classification: Class 6 consists of all General Unsecured Claims.

Treatment: Except to the extent that a Holders 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 in Cash from the General
Unsecured Recovery Pool in an amount not to exceed 8.2% of such Holder’s Allowed
General Unsecured Claim.

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.

7. Class 7 - Prepetition Intercompany Debtor Claims

a.

b.

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

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.

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.

8. Class 8 - Subsidiary Claims

a.

Classification: Class 8 consists of all Subsidiary Claims.
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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.

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.

9. Section 510(b) Claims

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

b. 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.

c. 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.

10. Class 10 - Intercompany Interests

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

b. 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.

C. 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.

11. Class 11 - HoldCo Interests

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

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

C. 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.

C. Special Provision Governing Unimpaired Claims

Except as otherwise specifically provided in the Plan, nothing herein 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 herein
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 this 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.

D. Special Provision Regarding Prepetition Intercompany Claims and Recharacterization Claims

Any and all Prepetition Debtor Intercompany Claims, Subsidiary Claims and Recharacterization Claims shall
be settled and compromised. Distributions on account of the Allowed Claims resulting from such settlement and
compromise shall be effected through the distributions to Holders of Allowed Claims pursuant to the Plan.
Notwithstanding the foregoing, Prepetition Debtor Intercompany Claims and Subsidiary Claims may be deemed
settled, cancelled, extinguished, 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.

E. Special Provision Regarding Settled Challenge Claims

Any and all Settled Challenge Claims shall be settled and compromised pursuant to Article V111 of the Plan.
Distributions on account of the Allowed General Unsecured Claims resulting from such settlement and compromise
shall be effected through the distributions to Holders of Allowed General Unsecured Claims pursuant to the Plan.

F. 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.

G. 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.

H. 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 in such Class.

I 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.

J. 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.
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ARTICLE IV.
MEANS FOR IMPLEMENTATION OF THE PLAN

A Substantive Consolidation; General Unsecured Recovery Pool

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 Pool.

B. Sources of Consideration for Plan Distributions

The Reorganized Debtors shall fund distributions under the Plan with (1) Cash on hand; (2) the issuance and
distribution of Reorganized HoldCo Common Stock; (3) proceeds from the Exit Facility; (4) indebtedness issued
pursuant to the New Secured Debt, or the Cash proceeds thereof; and, if applicable, (5) Cash proceeds from the
exercise of the Second Lien Call Right.

C. Issuance and Distribution of Reorganized HoldCo Common Stock

The issuance of the Reorganized HoldCo Commaon 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 shall receive shares of Reorganized HoldCo Common
Stock in exchange for their Claims pursuant to Article I11.B.

All of the shares of Reorganized HoldCo Common Stock issued pursuant to the Plan shall be duly authorized,
validly issued, fully paid, and non-assessable. Each distribution and issuance of the Reorganized HoldCo Common
Stock under the Plan shall 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 the Reorganized HoldCo Common Stock to be
registered under Section 12 of the Securities Exchange Act.

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 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.

D. Exit Facility

Reorganized Avaya and one or more Reorganized Debtors shall 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.

E. New Secured Debt
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On the Effective Date, the Reorganized Debtors shall issue the New Secured Debt and provide any related
guarantees, on terms set forth in the New Secured Debt Documents.

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 (i)
unsyndicated portion of the New Secured Debt and (ii) Cash proceeds from the syndicated portion of the
New Secured Debt to Holders of First Lien Debt Claims in accordance with Article 111.B hereof.

Confirmation shall 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 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 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.

F. 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 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, 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, subject to the terms and conditions set
forth in the Second Lien Call Procedures.

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 the Class of Second Lien Notes Claims
votes to accept the Plan but Holders of Second Lien Notes Claims subscribe for less than $250,000,000 of Reorganized
HoldCo Common Stock from the First Lien Reorganized HoldCo Equity Distribution in accordance with the Second
Lien Call Procedures, then the Second Lien Call Right shall be null and void ab initio and of no force or effect.

G. General Unsecured Recovery Pool Account

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

The General Unsecured Recovery 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 herein, and (z) and no
Liens, Claims, or Interests shall encumber the General Unsecured Recovery Pool Account in any way (whether on
account of the Exit Facility, the New Secured Debt or otherwise); provided that funds remaining in the General
Unsecured Recovery Pool Account, if any, after all distributions on account of Allowed General Unsecured Claims
have been paid in full shall be remitted to the Reorganized Debtors.

H. 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 shall 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
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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 shall be implemented in accordance with the Plan Support Agreement or otherwise be in form and
substance acceptable to the Requisite First Lien Creditors.

l. 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 shall 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.

J. 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 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, as necessary to (i) enforce the rights, Claims and interests of the Cash Flow Credit Facility
Agent 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 Cash Flow Credit Facility Agent to receive distributions under the Plan and to distribute
them to the Cash Flow Credit Facility Secured Parties in accordance with the terms of the Cash Flow Credit Facility
Documents 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 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, (y) the 9.00% Senior Secured Notes Trustee and
any predecessor trustee under the 9.00% Senior Secured Notes Indenture, and (z) the Second Lien Notes Trustee and
any predecessor trustee under the Second Lien Notes Indenture, to 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. Except for the foregoing, 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.

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
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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.

K. 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: (1) the
issuance of the Reorganized HoldCo Common Stock; (2) the selection of the directors and officers for Reorganized
HoldCo and the other Reorganized Debtors; (3) assumption of the Executive Employment Agreement and Advisory
Agreement by the Reorganized Debtors; (4) implementation of the Restructuring Transactions; and (5) 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 this Article 1V.L
shall be effective notwithstanding any requirements under non-bankruptcy law.

L. 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:
(1) the execution and delivery of appropriate agreements 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; (2) 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; (3) 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 (4) 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
shall 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 shall be structured in a manner that takes into account
the tax position of creditors and the Reorganized Debtors.

M. 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.

N. Exemption from Certain Taxes and Fees
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To the maximum extent permitted pursuant to section 1146(a) of the Bankruptcy Code, any transfers of
property pursuant hereto shall 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 shall 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.

0. Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to Article V111 hereof,
the Reorganized Debtors shall 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 shall 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 V111 hereof. 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, shall apply to such Causes of
Action upon, after, or as a consequence of the Confirmation or Consummation.

P. Insurance Policies

1. 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 shall
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 shall 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 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.

2. Other Insurance Policies

From and after the Effective Date, each of the Plan Debtors' insurance policies in existence as of the Effective
Date shall be reinstated and continued in accordance with their terms and, to the extent applicable, shall 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 shall 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 shall 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 Plan Debtors, as existed prior to the Effective Date.

Q. 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.
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R. Employee and Retiree Benefits

1. 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.

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.

After the Effective Date, Reorganized Avaya shall (i) satisfy the minimum funding requirements under 26 §§
412 and 430 and 29 U.S.C. 88 1082 and 1083 for the Avaya Hourly Pension Plan, (ii) pay all required PBGC premiums
in accordance with 29 U.S.C. 88 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.

With respect to the Avaya Hourly Pension Plan, no provision of this 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.

2. Comfort Letters

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

3. OPEB

As of the Effective Date, subject to entry of the PBGC Settlement Order, the Reorganized Debtors shall
(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.

4, Workers’” Compensation Programs

As of the Effective Date, the Reorganized Debtors shall continue to honor their obligations under: (i) all
applicable workers’ compensation laws in states in which the Reorganized Debtors operate; and (ii) the Debtors’:
(a) written contracts, agreements, and agreements of indemnity, in each case relating to workers’ compensation,
(b) self-insurer workers’ compensation bonds, policies, programs, and plans for workers’ compensation and
(c) workers’ compensation insurance. All Proofs of Claims on account of workers’ compensation shall 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 shall 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.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
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A Assumption and Rejection of Executory Contracts and Unexpired Leases

On the Effective Date, except as otherwise provided herein, 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: (1) those that are identified
on the Rejected Executory Contracts and Unexpired Leases Schedule; (2) those that have been previously rejected by
a Final Order; (3) those that have been previously assumed by a Final Order; (4) those that are the subject of a motion
to reject Executory Contracts or Unexpired Leases that is pending on the Confirmation Date; (5) 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 (6) the Comfort Letters, which shall in all events be assumed by the Debtors
pursuant to the Plan. Notwithstanding anything in this Article V.A 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.

Entry of the Confirmation Order shall 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 herein, 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.

B. 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, 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 Avrticle 111.B.6 of the Plan.

C. 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 herein 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
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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 compaosition or other bankruptcy-related defaults,
arising under any Assumed Executory Contract or Unexpired Lease at any 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.

D. Dispute Resolution

In the event of a timely filed objection regarding (1) the amount of any Cure Claim, (2) 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 (3) 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.

E. Indemnification Obligations

Notwithstanding anything in the Plan to the contrary 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.

F. Director and Officer Liability Insurance Policies

Without limiting Article 1V.P, 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.

G. Collective Bargaining Agreements

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
herein.

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

l. 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.

J. 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.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS

A 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.

B. 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 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
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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.

C. Rights and Powers of Distribution Agent

1. Powers of the Distribution Agent

The Distribution Agent shall be empowered to: (a) effect all actions and execute all agreements, instruments,
and other documents necessary to perform its duties under the Plan; (b) make all distributions contemplated hereby;
(c) employ professionals to represent it with respect to its responsibilities; and (d) 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 hereof.

2. 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.

D. 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:
(@) 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.

E. Delivery of Distributions and Undeliverable or Unclaimed Distributions

1. 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.

2. Delivery of Distributions

a. Initial General Unsecured Claims Distribution Date

Except as otherwise provided herein, 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.
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b. 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 herein 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. No interest shall accrue or be paid on the unpaid amount of any distribution paid on a Quarterly
Distribution Date in accordance with Article VI1.B hereof.

c. Delivery of Distributions on account of First Lien Debt Claims

(i)

(i)

(iii)

All distributions to Holders of Cash Flow Credit Facility Claims shall be deemed
completed when made to the Cash Flow 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 hereunder, 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 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 hereunder. As
soon as practicable in accordance with the requirements set forth in this Article
VI, 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 Claims for purposes of distributions to be made hereunder. As
soon as practicable in accordance with the requirements set forth in this Article
VI, 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.

d. 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. As soon as practicable in accordance with the requirements
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set forth in this Article VI, 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.

3. 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: (a) fractions of greater
than one-half shall be rounded to the next higher whole number and (b) 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.

4, 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 Date. 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 this Article VI.E.4, “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: (a) accepted a particular distribution or, in the
case of distributions made by check, negotiated such check; (b) given notice to the Reorganized Debtors of an intent
to accept a particular distribution; (c) responded to the Debtors’ or Reorganized Debtors’ requests for information
necessary to facilitate a particular distribution; or (d) taken any other action necessary to facilitate such distribution.

F. 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 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 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” within one year 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. 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.

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

37



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 46 of 120

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.

G. 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 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.

H. 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 herein.

I 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.

J. Setoffs and Recoupment

Except as otherwise expressly provided herein, 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
hereunder 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.

K. Claims Paid or Payable by Third Parties
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1. Claims Paid 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.

2. 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.

3. 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 herein constitute or be deemed a waiver by such insurers
of any defenses, including coverage defenses, held by such insurers.

ARTICLE VILI.
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. 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.

B. 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: (1) to File, withdraw, or litigate to judgment objections to Claims; (2) to settle or compromise any disputed
Claim without any further notice to or action, order, or approval by the Bankruptcy Court; and (3) 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 herein, 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 I1V.O of the Plan.
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C. Estimation of Claims

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.

D. 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 without a Claims objection having to be Filed and without any further notice to or action, order, or approval
of the Bankruptcy Court.

E. 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.

F. 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.

G. 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.

H. Distributions 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 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.

I Single Satisfaction of Claims
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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.

ARTICLE VIII.
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A 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 Settled Challenge Claims Settlement for all purposes in these
Chapter 11 Cases. Pursuant to the Settled Challenge Claims Settlement, each Holder of a First Lien Debt Claim
waives any right to a recovery or distribution from the General Unsecured Recovery Pool on account of its First Lien
Debt Deficiency Claim.

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.

B. 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 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:
(1) a Proof of Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the Bankruptcy
Code; (2) a Claim or Interest based upon such debt, right, or Interest is Allowed pursuant to section 502 of the
Bankruptcy Code; or (3) 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.

C. Debtor Release
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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 the PBGC against any Entity
arising from a breach of fiduciary duty order Title | of The Employee Retirement Income Security Act of 1974
(“ERISA™).

D. Third Party Release

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 herein, 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.R hereof.

E. Exculpation

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
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related to any act or omission in connection with, relating to, or arising out of, 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.

F. 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 HEREOF, SHALL BE DISCHARGED
PURSUANT TO ARTICLE VIII.B OF THE PLAN, OR ARE SUBJECT TO EXCULPATION PURSUANT TO
ARTICLE VIII.E HEREOF, 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 HEREOF WITH RESPECT TO THE
EXCULPATED PARTIES): (I) 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; (I1) 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; (lll) 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;
(IV) 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 (V) 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.

G. 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 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.
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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.

H. Release of Liens

Except (1) with respect to the Liens securing () the Exit Facility, (b) New Secured Debt, and (c) 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 111.B.2 hereof, or (2) as otherwise provided herein 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.

ARTICLE IX.
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

A. 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 1X.B hereof):

1. 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;

2. The Avaya Salaried Pension Plan shall have been terminated;

3. The PBGC Settlement Approval Order shall have been entered and be in effect;

4. The Debtors shall have assumed the Avaya Hourly Pension Plan in accordance with Article IV.R.1;

5. The Professional Fee Escrow shall have been established and funded in Cash in accordance with
Article 11.B;

6. The General Unsecured Recovery Pool Account shall have been established and funded in Cash in

accordance with Article 1V.H hereof;

7. The Reorganized Debtors shall have executed the Exit Facility Documents and New Secured Debt
Documents and shall have issued the indebtedness contemplated thereby;

8. The Plan Support Agreement shall be in full force and effect;

9. 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;
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10. 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

11. The Debtors have become current on their SEC Filings (as defined in the Plan Support Agreement).
B. Waiver of Conditions

The conditions to the Effective Date of the Plan set forth in this Article 1X 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 I1X.A.4, 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.

C. 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.

D. 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: (1) constitute a waiver or release of any Claims by or Claims against or
Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, any Holders of a Claim or Interest or
any other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any Holders,
or any other Entity in any respect.

ARTICLE X.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments

The Debtors, with the consent of the Requisite First Lien Creditors, and PBGC solely with respect to the
PBGC Settlement, 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.

B. 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.

C. 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: (1) the Plan shall be null and void
in all respects; (2) 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
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Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the Plan, shall be deemed
null and void; and (3) 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.

ARTICLE XI.
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:

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 hereof, 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;
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 VI1II hereof
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.K.1 hereof;

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 hereof.
ARTICLE XILI.

MISCELLANEOUS PROVISIONS
A. Immediate Binding Effect

Subject to Article IX.A hereof 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
shall 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
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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.

B. 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.

C. Payment of Statutory Fees

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

D. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court
shall enter the Confirmation Order in accordance with Article IX.A hereof. 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.

E. 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.

F. Service of Documents

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:
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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 Ad Hoc First Lien Akin Gump Strauss Hauer & Feld LLP
Group/Requisite First Lien Creditors One Bryant Park

New York, New York 10036

Attn.: Ira S. Dizengoff and Philip C. Dublin

G. 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.

H. Entire Agreement

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.

I 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:
(1) valid and enforceable pursuant to its terms; (2) 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 (3) nonseverable and mutually dependent.

J. Dissolution of Committee
On the Effective Date, the Committee shall be dissolved and the Committee Members shall be deemed
released of all of their duties, responsibilities, and obligations in connection with the Chapter 11 Cases and its

implementation; provided that the Committee’s Professionals shall be authorized to file and seek allowance of final
fee applications and reimbursement of Committee Member expenses.
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Respectfully submitted, as of August 7, 2017

Avaya Inc.

Avaya CALA Inc.

Avaya EMEA Ltd.

Avaya Federal Solutions, Inc.

Avaya Holdings Corp.

Avaya Holdings LLC

Avaya Holdings Two, LLC

Avaya Integrated Cabinet Solutions Inc.
Avaya Management Services Inc.

Avaya Services Inc.

Avaya World Services Inc.

Octel Communications LLC

Sierra Asia Pacific Inc.

Sierra Communication International LLC
Technology Corporation of America, Inc.
Ubiquity Software Corporation

VPNet Technologies, Inc.

Zang, Inc.

By: /s| Eric Koza

Name: Eric Koza
Title: Chief Restructuring Officer
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

AVAYAINC,, et al.! Case No. 17-10089 (SMB)

Debtors. (Jointly Administered)

N N O N N N N

FIRST AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF AVAYA INC. AND ITS DEBTOR AFFILIATES

James H.M. Sprayregen, P.C. Patrick J. Nash, Jr., P.C. (admitted pro hac vice)

Jonathan S. Henes, P.C. Ryan Preston Dahl (admitted pro hac vice)

KIRKLAND & ELLIS LLP Bradley Thomas Giordano (admitted pro hac vice)

KIRKLAND & ELLIS INTERNATIONAL LLP KIRKLAND & ELLIS LLP

601 Lexington Avenue KIRKLAND & ELLIS INTERNATIONAL LLP

New York, New York 10022 300 North LaSalle

Telephone: (212) 446-4800 Chicago, Illinois 60654

Facsimile: (212) 446-4900 Telephone: (312) 862-2000

Email: james.sprayregen@kirkland.com Facsimile: (312) 862-2200

jonathan.henes@kirkland.com Email: patrick.nash@kirkland.com

ryan.dahl@kirkland.com

bradley.giordano@kirkland.com

THIS 1 T A LICITATI F AN ACCEPTANCE OR REJECTI F THIS PLAN
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL A DISCLOSURE STATEMENT

1AL N A I}
THE BANKRUPTCY COURT.

Counsel to the Debtors and Debtors in Possession

Dated: Apri13;August 7, 2017

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.

KE 46540653
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INTRODUCTION

Avaya Inc. and its Debtor affiliates, propose this joint plan of reorganization. Capitalized terms used and not
otherwise defined shall have the meanings ascribed to such terms in Article I.A hereof. Holders of Claims and
Interests may refer to the Disclosure Statement for a discussion of the Debtors’ history, businesses, assets, results of
operations, historical financial information, and projections of future operations, as well as a summary and description
of the Plan. The Debtors are the proponents of the Plan within the meaning of section 1129 of the Bankruptcy Code.
The Plan shall apply as a separate Plan for each of the Debtors, and the classification of Claims and Interests set forth
herein shall apply separately to each of the Debtors.

ALL HOLDERS OF CLAIMS ANDINFERESTS—ENTITLED TO VOTE ON THE EXTENT
APPHICABEE-PLAN ARE ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATEMENT IN
THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.

ARTICLE IL.Artiele
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A. Defined Terms
As used in this Plan, capitalized terms have the meanings set forth below.
1. “7.00% ABL Intercreditor Joinder” means that certain joinder agreement (as amended, restated,

supplemented, or otherwise modified from time to time) dated February 11, 2011, by and among the Cash Flow Credit
Facility Agent, the Domestic ABL Credit Facility Agent, and the 7.00% Senior Secured Notes AgentTrustee.

ees%s,—fees—&nd&‘ﬂdemﬁmek‘W 00% Semm Secur ed Noteholde/ s” means Holderq ofthe 7 00% Sen101 Secured Notes

from time to time, in their capacity as such.

3. “7.00% Senior Secured Notes” means the 7.00% senior secured first lien notes due April 1, 2019
issued pursuant to the 7.00% Senior Secured Notes Indenture.

4. “7.00% Senior Secured Notes Agen 3 et v H Ay NA
-capacity-as ateral+ and- Claims” means all Claims arising from or based upon
the 7.00% Senior Secured Notes or the 7.00% Senior Secured Notes Indenture, which principal outstanding as of the
Petition Date was in the aggregate amount equal to $1,009,000,000.00.

5. “7.00% Senior Secured Notes Indenture-inehadingany-sueceessorthereto-

’ means that certam mdenture (as the
same may have been amended modlﬁed supplemented, or amended and restated from time to time) dated as of
February 11, 2011, for the 7.00% Senior Secured Notes by and among Avaya Inc., as the issuer, the Subsidiary
Guarantors, as guarantors, and the 7.00% Senior Secured Notes AgentTrustee.

6. “7.00% Senior Secured Notes Indenture Trustee Charging Lien” means a Lien or other priority in
payment to which the 7.00% Senior Secured Notes Trustee is entitled, pursuant to the 7.00% Senior Secured Notes
Indenture or any ancillary documents, instruments, or agreements.
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1. “7.00% Senior Secured Notes Trustee” means The Bank of New York Mellon Trust Company,
N.A., in its capacity as collateral agent and indenture trustee under the 7.00% Senior Secured Notes Indenture
including any successor thereto.

8. “9.00% ABL Intercreditor Joinder” means that certain joinder agreement (as amended, restated,
supplemented, or otherwise modified from time to time) dated December 21, 2012, by and among the Cash Flow
Credit Facility Agent, the Domestic ABL Credit Facility Agent, and the 9.00% Senior Secured Notes AgentTrustee.

. = o he O NN/ anin o ad Naotee Inden o 1 dino rned h nnardantere
costs-fees;-and-indemnities:"9.00% Senior Secured Noteholders” means Holders of the 9.00% Senior Secured Notes
from time to time, in their capacity as such.

10. “9.00% Senior Secured Notes” means the 9.00% senior secured first lien notes due April 1, 2019
issued pursuant to the 9.00% Senior Secured Notes Indenture.

2 3 ras-collateral-agent-and-indenture trustecun he-9-0
sueeessor-thereto-""9.00% Senior Secured Notes Claims
Senior Secured Notes or the 9.00% Senior Secured Notes Indenture, which principal outstanding as of the Petition
Date was in the aggregate amount equal to $290,000,000.00.

12. +4-9.00% Senior Secured Notes Indenture” means that certain indenture (as the same may have
been amended, modified, supplemented, or amended and restated from time to time) dated as of December 21, 2012,
for the 9.00% Senior Secured Notes by and among Avaya Inc., as the issuer, the Subsidiary Guarantors, as guarantors,
and the 9.00% Senior Secured Notes AgentTrustee.

13. “9.00% Senior Secured Notes Indenture Trustee Charging Lien” means a Lien or other priority in
payment to which the 9.00% Senior Secured Notes Trustee is entitled, pursuant to the 9.00% Senior Secured Notes
Indenture or any ancillary documents, instruments, or agreements.

14. “9.00% Senior Secured Notes Trustee” means The Bank of New York Mellon Trust Company
N.A., in its capacity as collateral agent and indenture trustee under the 9.00% Senior Secured Notes Indenture,
including any successor thereto.

15. “ABL Intercreditor Agreement” means that certain first lien intercreditor agreement (as amended,
restated, supplemented, or otherwise modified from time to time) dated as of October 29, 2012, by and among the
Cash Flow Credit Facility Agent and the Domestic ABL Credit Facility Agent, and the 7.00% Senior Secured Notes
AgentTrustee pursuant to the 7.00% ABL Intercreditor Joinder, the 9.00% Senior Secured Notes AgentTrustee
pursuant to the 9.00% ABL Intercreditor Joinder, and the Second Lien Notes AgentTrustee pursuant to the ABL Junior
Indebtedness Designation and the ABL Junior Indebtedness Joinder.

16. “ABL Junior Indebtedness Designation” means that certain junior secured indebtedness designation
(as amended, restated, supplemented, or otherwise modified from time to time) dated March 7, 2013, by Avaya Inc.

17. “ABL Junior Indebtedness Joinder” means that certain junior secured indebtedness joinder (as
amended, restated, supplemented, or otherwise modified from time to time) dated March 7, 2013, by and among the
Cash Flow Credit Facility Agent, the Domestic ABL Credit Facility Agent, and the Second Lien Notes AgentTrustee.
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18. “Ad Hoc First Lien Group” means the ad hoc group comprising certain holders of First Lien Debt as

set forth in the Sixth Amended Verified Statement Pursuant to Bankruptcy Rule 2019 [Docket No. 845], as the same
may be amended or supplemented from time to time.

19. +8-“Administrative Claim” means a Claim for costs and expenses of administration of the Debtors’
Estates pursuant to sections 503(b), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) 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; (b) Professional Fee Claims; (c) 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; (d) fees payable to the U.S. Trustee pursuant to Section 1930 of the Judicial Code; and (e)
postpetition Intercompany Debtor Claims.

20. 19—“Administrative Claims Bar Date” means the first Business Day that is 90 days following the

Effective Date, except as specifically set forth in the Plan or a Final Order, including the Claims Bar Date Order.

21. 20—"Administrative Claims Objection Bar Date” means the first Business Day that is 180 days after
the Effective Date; provided that such date may be extended by the Bankruptcy Court at the Reorganized Debtors’
request after notice and a hearing.

22, “Advisory Agreement” means the agreement providing for the retention of Kevin J. Kennedy as an

advisor to the Reorganized Debtors, which agreement shall be consistent in all respects with the term sheet attached as

Exhibit B-1 of the Plan Support Agreement and shall otherwise be acceptable to the Debtors and the Requisite First
Lien Creditors.

3. 2+—““Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code.

24, “Allocation Amount” means the the difference between (a) the aggregate of all adequate protection

payments made with respect to the First Lien Debt pursuant to the DIP Financing Order minus (b) the greater of (i)
zero and (ii) the difference between (x) the aggregate amount of all Allowed Administrative Claims, Priority Tax

Claims, and Other Priority Claims allocable to the Unencumbered Value and the Unencumbered Value.

25. 22-“Allowed” means with respect to any Claim, except as otherwise provided herein: (a) a Claim
that is evidenced by a Proof of Claim Filed by the Claims Bar Date in accordance with the Claims Bar Date Order (or
for which Claim under the Plan, the Bankruptcy Code or a Final Order of the Bankruptcy Court a Proof of Claim is not
or shall not be required to be Filed); (b) a Claim that is listed in the Schedules, if any, as not contingent, not
unliquidated, and not disputed, and for which no Proof of Claim, as applicable, has been timely Filed; or (c) a Claim
Allowed pursuant to the Plan or a Final Order; provided that with respect to a Claim described in clauses (a) and (b)
above, such Claim shall be considered Allowed only if and to the extent that with respect to such Claim no objection to
the allowance thereof has been interposed within the applicable period of time fixed by the Plan, the Bankruptcy Code,
the Bankruptcy Rules, or the Bankruptcy Court, or, if such an objection is so interposed and the Claim, as applicable,
shall have been Allowed by a Final Order; provided, further, that (x) the Debtors , prior to the Effective Date, with the
consent of the Requisite First Lien Creditors, or Reorganized Debtors, after the Effective Date, may affirmatively
determine to allow any Claim described in clause (a) or (b) notwithstanding the fact that the period within which an
objection may be interposed has not yet expired and any Claim that has been or is hereafter listed in the Schedules as
contingent, unliquidated, or disputed, and for, which no Proof of Claim is or has been timely Filed (if required by the
Claims Bar Date Order), is not considered Allowed and shall be expunged without further action by the Debtors and
without further notice to any party or action, approval or order of the Bankruptcy Court, and (y) notwithstanding
anything to the contrary herein, no Claim of any Entity subject to section 502(d) of the Bankruptcy Code shall be
deemed Allowed unless and until such Entity pays in full the amount that it owes such Debtor or Reorganized Debtor,
as applicable. “Allow” and “Allowing” shall have correlative meanings.

26. 23—“Assumed Executory Contract/Unexpired Lease Schedule” means the schedule (as may be
amended) of Executory Contracts and/or Unexpired Leases (including any amendments or modifications thereto) that
will be assumed by the Reorganized Debtors pursuant to the Plan.
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27. 24—“Avaya Hourly Pension Plan” means the qualified defined benefit pension plan as—further
deseribed-in-thetitled Avaya Heurlylnc. Pension Plan-decuments.

B
o0

25—““Avaya Salaried Pension Plan” means the qualified defined benefit pension plan as—further
deseﬂbed—m—thetltled Avaya SalariedInc. Pension Plan deeumentsfor Salaried Employees.

l\)

29. 26—"“Avoidance Actions” means any and all actual or potential Claims and Causes of Action to avoid
a transfer of property or an obligation incurred by the Debtors arising under chapter 5 of the Bankruptcy Code,
including sections 502(d), 544, 545, 547, 548, 549, 550, 551, and 553(b) of the Bankruptcy Code and applicable
non-bankruptcy law.

30. 27—“Ballof” means a ballot providing for the acceptance or rejection of the Plan and to make an

election with respect to the Third Party Release provided by Article VIII.D hereof.

L. 28—“Bankruptcy Code” means—chapter—1—of title 11 of the United States Code, 11 U.S.C. §§
101-1532, as amended from time to time.

(%)

2. 29-“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of New
York having jurisdiction over the Chapter 11 Cases, and, to the extent of the withdrawal of any reference under 28
U.S.C. § 157 and/or the General Order of the District Court pursuant to section 151 of title 28 of the United States
Code, the United States District Court for the Southern District of New York.

33. 30—“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the
Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of
the Bankruptcy Court.

(o8

4, “Board of Directors” means the board of directors of HoldCo.

(8]

35. 31+-"“Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in
Bankruptcy Rule 9006(a)).

o8]

36. 32-“Cash” means the legal tender of the United States of America or the equivalent thereof.

37. 33 —“Cash Flow Credit Agreement” means that certain Third Amended and Restated Credit
Agreement, dated as of October 26, 2007 (as amended, restated, supplemented, or otherwise modified from time to
time), among Avaya Inc., as borrower, Avaya Holdings Corp. (f/k/a Sierra Holdings Corp.), as holdings, the
Subsidiary Guarantors, as guarantors, the Cash Flow Credit AereementFacility Agent, and each of the lenders from
time to time party thereto.

38. 34—“Cash Flow_Credit Facility” means the facility provided under that certain Senior Secured
Credit Agreement dated as of October 26, 2007, as amended.

39. “Cash Flow Credit Facility Agent” means Citibank, N.A., in its capacity as administrative agent
under the Cash Flow Credit Agreement and the other Cash Flow Credit Facility Documents, including any successors
thereto.

40. 37—“Cash Flow Credit Facility-Secured Claims” means all Claims arising under the Cash Flow
Credit Facility Documents, including aecerved-but-unpaid-interest—eosts;feesand-indemnitiesthe Term Loan B-3

Claims, Term Loan B-4 Claims, the Term Loan B-6 Claims, the Term Loan B-7 Claims.
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41. “Cash Flow Credit Facility Documents” means the Cash Flow Credit Agreement, that certain
Guaranty dated October 26, 2007 (as further amended, restated, supplemented or otherwise modified thereafter
among the Cash Flow Credit Facility Agent, Avaya Inc., Avaya Holdings Corp. and certain subsidiaries of Avaya Inc.
and that certain Pledge and Security Agreement dated October 26, 2007 (as further amended, restated, supplemented
or otherwise modified thereafter) among the Cash Flow Credit Facility Agent, Avaya Inc., Avaya Holdings Corp. and

certain subsidiaries of Avaya Inc. and all other loan documents, agreements, mortgages and other documentation
executed in connection with the foregoing.

é 38.—“Cash Flow Credit Facility =

Secur ed Parties” means the Lenders, L/C Issuers, Hedge
Banks and Cash Management Banks, each as defined in the Cash Flow Credit Agreement, under the Cash Flow Credit
Agreement.

43. 39-““Cause of Action” means any action, claim, cause of action, controversy, demand, right, action,
Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, offset, power, privilege,
license, and franchise of any kind or character whatsoever, whether known, unknown, contingent or non-contingent,
matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or
unsecured, assertable directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in
tort, in law, or in equity or pursuant to any other theory of law. For the avoidance of doubt, “Cause of Action”
includes: (a) any right of setoff, counterclaim, or recoupment and any claim for breach of contract or for breach of
duties imposed by law or in equity; (b) the right to object to Claims or Interests; (c) any Claim pursuant to section 362;
(d) any claim or defense including fraud, mistake, duress, and usury; and any other defenses set forth in section 558 of
the Bankruptcy Code; and (e) any Avoidance Actions.

44. 40—“Chapter 11 Cases” means: (a) when used with reference to a particular Debtor, the case
pending for that Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b) when used with
reference to all of the Debtors, the procedurally consolidated and jointly administered chapter 11 cases pending for the
Debtors in the Bankruptcy Court-

|.|>
bl

44+—“Claim” shall have the meaning set forth in section 101(5) of the Bankruptcy Code.

~
S

42—“Claims Bar Date” means May 8, 2017, as established by the Claims Bar Date Order.

47. 43—“Claims Bar Date Order” means that certain order, entered by the Bankruptcy Court on March

7.
22,2017 [Docket No. 301], establishing the Claims Bar Date.

.h

48. 44—“Claims Objection Deadline” means the deadline for objecting to a Claim, which shall be on the
date that is the later of (a) 180 days after the Effective Date and (b) such later date as may be fixed by the Bankruptcy
Court, after notice and a hearing, upon a motion by the Reorganized Debtors Filed before the day that is 180 days after
the Effective Date.

49. 45-“Claims Register” means the official register of Claims maintained by the Notice and Claims
Agent in the Chapter 11 Cases.

50. 46—“Class” means a category of Holders of Claims or Interests as set forth in Article III hereof

pursuant to section 1122(a) of the Bankruptcy Code.

51, 47—“Collective Bargaining Agreements” means: (a) that certain Agreement dated May 24, 2009,
between Avaya Inc. and certain locals of the International Brotherhood of Electrical Workers, and (b) that certain
Agreement dated May 25, 2009, between Avaya Inc. and certain locals of the Communications Workers of America,
in each case as the same may have been amended from time to time.

52. “Comfort Letter Obligations” means the applicable Debtors’ obligations arising under the
Comfort Letters.
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53. 48—“Comfort Letters” means: (a) one (1) letter agreement issued by Avaya Inc. in favor of
non-Debtor affiliate Avaya International Enterprises Limited; (b) one (1) letter agreement issued by Avaya Inc. in
favor of non--Debtor affiliate Avaya France SAS; (c) one (1) letter agreement issued by Avaya Inc. in favor of
non-Debtor affiliate Avaya Italia SpA_(“Avaya Italia”), which expired on January 29, 2017; (d) one (1) letter
agreement issued by Avaya Inc. in favor of non-Debtor affiliate Avaya New Zealand Limited; (e) one (1) letter
agreement issued by Avaya Inc. in favor of non-Debtor affiliate Avaya Holdings Ltd.;—and—f (f) one (1) letter
agreement issued by Avaya Luxembourg Investment Sarl in favor of non-Debtor affiliate Avaya Italia; one (1
letter agreement issued by AISL in favor of Avaya Germany and one (1) letter agreement issued by AISL in favor of
Avaya K@G; (h) three (3) letter agreements issued by Avaya Inc. in favor of Avayalnternational Sales Ltd—AISL, two

of which were specifically issued in support of the German Comfort Letters; (i) one (1) letter agreement issued b
AISL in favor of Avaya CIS LLC; and (j) one (1) letter agreement issued by AISL in favor of Avaya EMEA 1.td.

(Saudi Branch).

O
-
29

Gemfe%e&% Commzttee Members” means, each in its cagacng as a member of the Commlttee !az Wlstron

Corporation; (b) Pension Benefit Guaranty Corporation; (¢) Communication Workers of America; (d) Flextronics
Telecom Systems, Ltd.; () AT&T Services, Inc., (f) SAE Power Inc. and SAE Power Company; and (f) Network-1
Technologies, Inc.

55. 506—"“Committee” means the statutory committee of unsecured creditors, appointed in the Chapter 11
Cases pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee, pursuant to the Appointment of Official
Commiittee of Unsecured Creditors [Docket No. 100] on January 31, 2017.

5 52—“Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11

N

57. 53—““Confirmation Date” means the date upon which the Bankruptcy Court enters the Confirmation
Order on the docket of the Chapter 11 Cases; within the meaning of Bankruptcy Rules 5003 and 9021.

58. 54—“Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider
Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code.

Ul

59. 55—“Confirmation Order” means asnthe order of the Bankruptcy Court, which shall be in form and

substance materially consistent with this Plan and otherwise reasonably acceptable to the Debtors and Requisite First
Lien Creditors, confirming the Plan pursuant to section 1129 of the Bankruptcy Code.

60. “Consenting Creditors” means the Holder Parties (as defined in the Plan Support Agreement).

B
2

56-“Consummation” means the occurrence of the Effective Date.

62. 57—“Contingent DIP Obligations” means all of the Debtors’ obligations under the DIP Documents
and the DIP Financing Order that are contingent and/or unliquidated (including, without limitation, those set forth in
Section 10.04 and Section 10.05 of the DIP Financing Credit Agreement), other than DIP Financing Claims that are
paid in full in Cash on or prior to the Effective Date and contingent indemnification obligations as to which a claim has
been asserted on or prior to the Effective Date.

63. “Cure Claim” means a monetary Claim based upon the Debtors’ defaults under any Executory
Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors pursuant to section 365 of the
Bankruptcy Code.
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64. 58-“D&O Liability Insurance Policies” means all insurance policies (including any “tail policy”) of
any of the Debtors for current or former directors’, managers’, and officers’ liability.
65. 59—“Debtors” means, collectively: (a) Avaya Inc.; (b) Avaya CALA Inc.; (c) Avaya EMEA Ltd.;

(d) Avaya Federal Solutions, Inc.; (¢) Avaya Holdings Corp.; (f) Avaya Holdings LLC; (g) Avaya Holdings Two,
LLC; (h) Avaya Integrated Cabinet Solutions Inc.; (i) Avaya Management Services Inc.; (j) Avaya Services Inc.; (k)
Avaya World Services Inc.; (I) Octel Communications LLC; (m) Sierra Asia Pacific Inc.; (n) Sierra Communication
International LLC; (o) Technology Corporation of America, Inc.; (p) Ubiquity Software Corporation; (q) VPNet
Technologies, Inc.; and (r) Zang, Inc., the debtors and debtors in possession in the Chapter 11 Cases.

66. 62-“DIP Documents” has the meaning set forth in the DIP Financing Order.
67. “DIP Financing” means that certain debtor-in-possession financing facility, pursuant to the DIP

Financing Credit Agreement and the DIP Financing Order.

N
o0

68. 63—“DIP Financing Agent” means Citibank, N.A., solely in its capacity as administrative agent
under the D Financing Credit Agreement, including any successor thereto.

69. 64—“DIP Financing Claims” means any Claim held by the DIP Financing Lenders, the DIP L/C
Issuer, or the DIP Financing Agent arising under or related to the DIP Financing Credit Agreement or the DIP
Financing Order, including any and all fees, interest paid in kind, and accrued but unpaid interest and fees arising
under the DIP Financing Credit Agreement.

70. 66—“DIP Financing Credit Agreement” means that certain Superpriority Secured
Debtor-In-Possession Credit Agreement, dated as of January 24, 2017 (as amended, supplemented, or otherwise
modified from time to time in accordance with its terms), by and among Avaya Inc., as borrower, Avaya Holdings
Corp., as holdings, the Subsidiary Guarantors, as guarantors, the DIP Financing Agent, the DIP L/C Issuer, and the
DIP Financing Lenders, as approved by the DIP Financing Order

71. “DIP Financing Lenders” means the DIP [./C Issuer, the DIP Financing Agent, the banks, financial
institutions, and other lenders party to the DIP Financing from time to time, and each arranger. bookrunner
syndication agent, manager, and documentation agent under the DIP Financing.

72. 67—“DIP Financing Order” means the Final Order (I) Authorizing Debtors (4) to Obtain
Postpetition Financing Pursuant to 11 U.S.C. §§ 105, 361, 362, 363(c), 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) entered by the Bankruptcy Court
on March 10, 2017 [Docket No. 230].

99

73. “DIP L/C Facility” means the cash collateralized letter of credit facility of up to $150,000,000 under

the DIP Financing.

74. “DIP L/C Issuer” means Citibank, N.A., in its capacity as an issuer of letters of credit under the DIP
L/C Facility.
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75. 68—"“Disclosure Statement” means the Amended Disclosure Statement for the First Amended Joint
Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates, dated as of feJAugust 7, 2017 (as may be
further amended, supplemented, or modified from time to time in accordance with its terms), including all exhibits and
schedules thereto and references therein that relate to the Plan that are prepared and distributed in accordance with
applicable law.

~

6. 69—Disclosure Statement Order” means the order approving the Disclosure Statement; entered by
the Bankruptcy Court on [e], 2017 [Docket No. [e]].

Reorganized Debtors select to make or to facilitate distributions in accordance with the Plan.

71. F0—“Distribution Agent” means, as applicable, the Reorganized Debtors or any Entity the

78. “Dlstrlbutlon Record Date” means%xeep%a%etherw&s&set—fertl&herem—tl%dat&e&dates

0 e-distributi i itled- the date for determ1n1ng which Holders of
Allowed Clarms !other than Holders of F1rst L1en Debt Clalms! Second Lien Notes Claims, and PBGC Claims) are
llgrble to recerve d1str1but1ons under the Plan£ Whrch2 unless otherwise sgec1ﬁed! shall be the Votlng Deadline.

79. 72-“Domestic ABL Credit Agreement” means that certain credit agreement, dated as of October 26,
2007 (as amended, restated, supplemented, or otherwise modified from time to time), among Avaya Inc., as parent
borrower, Avaya Holdings Corp. (f/k/a Sierra Holdings Corp.), as holdings, the Subsidiary Guarantors, as guarantors,
the Domestic ABL Credit Facility Agent, and each of the lenders from time to time party thereto.

80. T4—Domestic ABL Credit Facility” means that certain credit facility provided by the Domestic
ABL Credit Facility Documents.

81. 75—“Domestic ABL Credit Facility Agent” means Citicorp USA, Inc., in its capacity as
administrative agent and collateral agent under the Domestic ABL Credit Agreement and the other Domestic ABL
Credit Facility Documents, including any successor thereto.

82. “Domestic ABL Credit Facility Documents” means the Domestic ABL Credit Agreement and all
related agreements and documents executed by any of the Debtors in connection with the Domestic ABL Credit

Agreement.

83. “DTC” means The Depository Trust Company.

84. F6—Effective Date” means, with respect to the Plan, the date that is a Business Day selected by the
Debtors , in consultation with the Ad Hoc First Lien Group, on which: (a) no stay of the Confirmation Order is in
effect; (b) all conditions precedent specified in Article IX.B hereof have been satisfied or waived (in accordance with
Article IX.C); and (c) the Plan is declared effective. Any action to be taken on the Effective Date may be taken on or
as soon as reasonably practicable after the Effective Date.

o]

5. “Encumbered Value” means the portion of Reorganized Avaya Total Enterprise Value that is
allocable to the value of collateral securing the First Lien Debt.

oo

F7—“Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.

)
~

78— “Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case
pursuant to section 541 of the Bankruptcy Code.
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88. 79—“Exculpated Parties” means, collectively: (a) the Debtors; (b) the Committee Members; and (c)
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.

: ain anag 3 v e-"Executive Employment
Agreement” means the agreement providing for the employment of James M. Chirico, Jr., as Chief Executive Officer
of the Reorganized Debtors, which agreement shall be consistent in all respects with the term sheet attached as Exhibit

B-2 of the Plan Support Agreement and shall otherwise be acceptable to the Debtors and the Requisite First Lien
Creditors.

90. &+—“Executory Contract” means a contract to which one or more of the Debtors is a party that is

subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

91. 82—“Exit Facility” means a senior secured credit facility with a principal amount of up to
$506,600,006,300,000,000, with the capacity for the issuance of letters of credit, in form and substance acceptable to
the Debtors_and the Requisite First Lien Creditors, entered into pursuant to the Exit Facility Credit

AgreementDocuments.

which-shall- be formand-substanee“Exit Facility Documents” means, collectively, all agreements, documents, and
instruments delivered or entered into in connection with the Exit Facility (including any guarantee agreements, pledge

and collateral agreements, and other security documents), which shall be materially consistent with the Plan and
otherwise reasonably acceptable to the Debtors: and the Requisite First Lien Creditors.

3. 84—“Federal Judgment Rate” means the federal judgment rate in effect as of the Petition Date,

compounded annually.

NeJ

4, &5—“File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the

Bankruptciy Court or, with respect to the filing of a Proof of Claim or proof of Interest, the Notice and Claims Agent.

95. 86-"Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other court
of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, stayed, modified, or
amended, and as to which the time to appeal or seek certiorari has expired and no appeal or petition for certiorari has
been timely taken, or as to which any appeal that has been taken or any petition for certiorari that has been or may be
Filed has been resolved by the highest court to which the order or judgment was appealed or from which certiorari was
sought; provided, that, the possibility that a request for relief under Rule 60 of the Federal Rules of Civil Procedure, or
any analogous rule under the Bankruptcy Rules or the Local Bankruptcy Rules of the Bankruptcy Court or applicable
non-bankruptcy law, may be filed relating to such order shall not prevent such order from being a Final Order.

96. 8F—“First Lien Agents” means, collectively, the 7.00% Senior Secured Notes AgentTrustee, the
9.00% Senior Secured Notes AgentTrustee, and the Cash Flow Credit AgreementFacility Agent.

97. “First Lien Cash Distribution” means the distribution of Cash to the Holders of First Lien Debt
Claims from the syndication of the New Secured Debt reduced by the New Secured Debt Cash Deductions.

98. “First Lien Debt” means, collectively, (i) the 7.00% Senior Secured Notes; (ii) the 9.00% Senior
Secured Notes; and (iii) indebtedness under the Cash Flow Credit Facility.

99. “First Lien Debt Claims” means all Claims arising from or based upon the First Lien Debt,
including the 7.00% Senior Secured Notes Claims, the 9.00% Senior Secured Notes Claims, the Cash Flow Credit
Facility Claims, and the First Lien Debt Deficiency Claims.
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100. “First Lien Debt Deficiency Claims” means the deficiency Claims on account of the First Lien Debt.
101. “First Lien Indentures” means, collectively, the 7.00% Senior Secured Notes Indenture, together
with the 9.00% Senior Secured Notes Indenture.
102. 88—““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 Guarantors (as defined in the First Lien Intercreditor Agreement) party thereto, the Cash Flow Credit
AgreementFacility Agent, as General Credit Facilities Collateral Agent and Authorized Representative for the General
Credit Facilities Secured Parties (as defined in the First Lien Intercreditor Agreement), and the 7.00% Senior Secured
Notes AgentTrustee, as the Initial Additional Authorized Representative (as defined in the First Lien Intercreditor
Agreement), and, pursuant to the First Lien Intercreditor joinder, the 9.00% Senior Secured Notes AgentTrustee, as
Additional Authorized Representative (as defined in the First Lien Intercreditor Agreement).

103. 89—“First Lien Intercreditor Joinder” means that certain jeinder-agreementneJoinder Agreement
No. 1 (as amended, restated, supplemented, or otherwise modified from time to time) dated December 21, 2012, by
and among the Cash Flow Credit Facility Agent, the 7.00% Senior Secured Notes AgentTrustee, and the 9.00% Senior
Secured Notes AgentTrustee.

104. 90—“First Lien Notes” means, collectively, the 7.00% Senior Secured Notes and the 9.00% Senior

S .“Flrst Lien Reorganlzed HoldCo Ea@

Dzsmbutton means 91 5% of the Reorganlzed HoldCo Common Stock gsub]ect to_dilution bg the Management

106. 93 —“General Unsecured Claim” means any Unsecured Claim, other than: (a) Administrative
Claims; (b) Profess1ona1 Fee Claims; (c) Priority Tax Claims; (d) Other Priority Claims; (¢)-tntercompanyDebtor
PBGC Claims; (f)—H-S—QualifiedPension First Lien Debt Deficiency Claims: (g)—any Second Lien Notes

Gl-aumClmms (h) ectlon 510§b) Clalmsg glg Intercomganx Debtor Clalmsg and gn Subsidiary Clalms—ée—SeeHen

107. “General Unsecured Recovery Pool” means Cash in the amount of $25.000.000 on account of the
Settled Challenge Claims Settlement to fund Pro Rata distributions as provided herein on account of General

Unsecured Claims.

108. “General Unsecured Recovery Pool Account” means a segregated account to be funded on or prior
to the Effective Date in accordance with Article IV.E hereof.

109. 94—“Governmental Unit” shall have the meaning set forth in section 101(27) of the Bankruptcy

Code.

-
<

95-HoldCo” means Avaya Holdings Corp.

[
—
—

96-“HoldCo Interests” means (a) all Interests in HoldCo; and (b) any claim subject to subordination
pursuant to section 510(b) of the Bankruptcy Code arising from or related to any of the foregoing.

-

12. 97—“Holder” means an Entity holding a Claim or an Interest, as applicable, each solely in its

capacity as such.

10
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113. 98— “Impaired’ means, with-respeet-to-aClass-of Claims-orInterestswhen used in reference to a

Claim or Interest, a Class-of Claims-orInterests-thatis-not-Unimpaired-Claim or Interest that is impaired within the
meaning of section 1124 of the Bankruptcy Code.

114. 100-"“Indemnification Obligations” means each of the Debtors’ indemnification obligations in place
as of the Effective Date, whether in the bylaws, certificates of incorporation or formation, limited liability company
agreements, other organizational or formation documents, board resolutions, management or indemnification
agreements, or employment or other contracts, for their current and former directors, officers, managers, employees,
attorneys, accountants, investment bankers, and other professionals and agents of the Debtors.

115. 0+—“Initial General Unsecured Claims Distribution Date” means the date on which the
Distribution Agent shall make initial distributions to Holders of Allowed General Unsecured Claims pursuant to the
Plan, which shall be no later than forty-five (45) days after the Effective Date.

116.  “Intercompany Debtor Claims” means any Claim held by a Debtor against any Debtor, including,
for the avoidance of doubt, all prepetition Intercompany Debtor Claims.

-

17. 102“Intercompany Interest” means an Interest held by a Debtor in another Debtor or a non-Debtor

subsidiary.

-

118. 103—"“Interests” means any common stock, limited liability company interest, equity security (as
defined in section 101(16) of the Bankruptcy Code), equity, ownership, profit interests, unit, or share in the Debtors
(including all options, warrants, rights, or other securities or agreements to obtain such an interest or share in such
Debtor), whether or not arising under or in connection with any employment agreement and whether or not
certificated, transferable, preferred, common, voting, or denominated “stock” or a similar security, including any
claim against the Debtors subject to subordination pursuant to section 510(b) of the Bankruptcy Code arising from or

related to any of the foregoing.

-

19. 104—Interim Compensation Order” means that certain order, entered by the Bankruptcy Court on
, 2017 [Docket No. 324], establishing procedures for the compensation of Professionals.

March 2

(]

-

20. +05—“Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001.

-

121. 106-—"Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy Code.
122. 07— “Management Equity Incentive Plan” means that-eertainthe post-Effective Date management
equity incentive plan that shall provide for H6-6{%-efthe-Reorganized HoldCo Common Stock, or other Interests in
Reorganized HoldCo, on a fully diluted basis, to be reserved for issuance—to—managementdirectors, officers, and
employees of the Reorgamzed Debtors-en-theEffeetive Date-as-setforth-in-the Plan-Supplement, with awards and
terms and conditions thereunder determined by the Reorganized HoldCo Board, except as otherwise set forth in the
Executive Employment Agreement.

123. 108—“New Agent” means the entity approved as administrative agent under the New Secured Debt
Documents.

shall-be-informand-substanceaceeptableto-the Debtors:“New Reorganized Debt” means, collectively, the New

Secured Debt and the Exit Facility.

11
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125. “New Reorganized Debt Documents” means, collectively, the New Secured Debt Documents and
the Exit Facility Documents.

126. J—L(-)—“New Secured Debt” means—a—semenC secured eredﬂ—ﬁaen—htymdebtedness with aan aggregat
principal amount of & 2 A . - q

basm)—pﬂfsﬂaﬂt—te—th%Nequeb{—Deeume%not less than the andlcatlon Amoun t in form and substance materlallx
consistent with the New Secured Debt Term Sheet and otherwise acceptable to the Reorganized Debtors_and the

Requisite First Lien Creditors.

127. HI—New-“New Secured Debt Cash Deductions” means the amount of Cash proceeds from the

syndication of the New Secured Debt totaling the amount necessary for (x) repayment of the DIP Financing, (y)

ayment of the PBGC Cash Consideration, and (z) funding the General Unsecured Recovery Pool Account, in each

case as provided herein; provided, that to the extent the Debtors’ aggregate pro forma cash on hand on the Effective
Date is projected to exceed $350,000,000, such excess Cash shall be used to reduce the New Secured Debt Cash

Deductions on a dollar for dollar basis.

128. “New Secured Debt Documents” means, collectively, the New-Credit-Agreement,-each-other Loan
Decument{(as—definedin—the New Credit-Agreementy—and-all-ether—all agreements, documents, and instruments

delivered or entered into in connection therewith-with the New Secured Debt (including any guarantee agreements,
pledge and collateral agreements, intercreditor agreements, and other security documents), which shall be in form and
substance acceptable to the Debtors_and the Requisite First Lien Creditors.

129. “New Secured Debt Term Sheet” means that certain term sheet attached as Exhibit E to the Plan
Support Agreement.

130.  H2-“Notice and Claims Agent” means Prime Clerk LLC, the notice, claims, and solicitation agent
retained by the Debtors pursuant to the Order (1) Authorizing and Approving Employment and Retention of Prime
Clerk LLC as Claims and Noticing Agent for the Debtors and Debtors in Possession Nunc Pro Tunc to the Petition
Date, (II) Granting Related Relief [Docket No. 48] and Order (I) Authorizing and Approving Employment and
Retention of Prime Clerk LLC as Administrative Advisor for the Debtors and Debtors in Possession Nunc Pro Tunc fo
the Petition Date and (II) Granting Related Relief [Docket No. 285].

-

1. H3-“OPEB” means non-pension postretirement benefit obligations.

132. H4—“Other Priority Claim” means any Claim against any Debtor entitled to priority in right of
payment under section 507(a) of the Bankruptcy Code, other than: (a) an Administrative Claim; (b) a Priority Tax
Claim; (c) a DIP Financing Claim; or (d) a Professional Fee Claim.

133. H5"Other Secured Claim” means any Secured Claim against any Debtor, including any Secured
Tax Claim, other than: (a) a Cash-FlowFaeilitySeeured-Claim;{(b)-a-First Lien Netes-SeeuredDebt Claim; (e)(b) a
Second Lien Notes Claim; or ¢é)(c) a DIP Financing Claim. For the avoidance of doubt, “Other Secured Claims”
includes any Claim arising under, derived from, or based upon any letter of credit issued in favor of one or more
Debtors, the reimbursement obligation for which is either secured by a Lien on collateral or is subject to a valid right of
setoff pursuant to section 553 of the Bankruptcy Code.

134. “PBGC’ > means %h%Penswn Beneﬁt Guaranty Corporat1onﬁ34whelly—ewne€LUfme¢States

135. “PBGC Cash Consideration” means Cash in an amount equal to $300,000,000, subject to the terms
and conditions of the PBGC Settlement.

136. “PBGC Claims” means the Allowed Claims pursuant to the PBGC Stipulation of Settlement and
pursuant to the PBGC Settlement Order and/or this Plan, in full and final satisfaction of any Claims, including but not
limited to, any and all Claims for unpaid required contributions, unfunded liabilities, PBGC premiums and PBGC

12
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termination premiums, arising in connection with the sponsorship, establishment and maintenance of the Avaya
Salaried Pension Plan, and the termination thereof, (including in respect of Claims against the Debtors’ and their

non-Debtor affiliates on account of alleged “controlled group” liability).

137. “PBGC Settlement” means the settlement with PBGC., the principal terms of which are set forth in
the PBGC Stipulation of Settlement.

138. “PBGC Settlement Documents” means, collectively, all agreements, documents, and instruments
delivered or entered into in connection with the PBGC Settlement.

139. “PBGC Settlement Order” means the order of the Bankruptcy Court, which shall be in form and
substance materially consistent with the PBGC Stipulation of Settlement and otherwise reasonably acceptable to the
Debtors, PBGC and Requisite First Lien Creditors, approving the PBGC Settlement.

140. “PBGC Stipulation of Settlement” means the definitive documentation setting forth the PBGC

Settlement, materially consistent with the PBGC Settlement Term Sheet attached as Exhibit C of the Plan Support
Agreement and otherwise reasonably acceptable to the Debtors, PBGC, and Requisite First Lien Creditors.

[

L. HF—“Person” shall have the meaning set forth in section 101(41) of the Bankruptcy Code.

[

2. H8“Petition Date” means January 19, 2017.

143. H9“Plan” means this First Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and
Its Debtor Affiliates (including the Plan Supplement and all exhibits hereto and thereto), as the same may be amended,
modified, supplemented or amended and restated from time to time.

144. 120-“Plan Supplement” means the compilation of documents and forms of documents, schedules,

and exhibits to the Plan , each of which shall be in form and substance materially consistent with this Plan and

otherwise acceptable to the Debtors and the Requisite First Lien Creditors, to be Filed by the Debtors prior to the
Confirmation Hearing, including: (a) Reorganized HoldCo Organizational Documents; (b) the-Sehedule-ef Rejected

Executory Contracts and Unexplred Leases Schedule (c) the Assumed Executory Contract and Unexplred Lease
Schedule; (d)-a-seh B ;

Empleye&/&greements—ég} the 1dent1ty of the members of the Reorganlzed HoldCo Board and executlve management
for Reorganized HoldCo;-th)-the Exit FaetityCredit (€) a schedule of retained Causes of Action; (f) the Management

Equity Incentive Plan; (g) the Executive Employment Agreement; (h) the Advisory Agreement; and (i) the New Credit
AgreementReorganized Debt Documents. Any reference to the Plan Supplement in the Plan shall include each of the

documents identified above as (a) through (ki), as applicable. The Debtors shall be entitled to amend such documents
in accordance with their respective terms and Article X of the Plan through and including the Effective Date.

145. “Plan Support Agreement” means that certain Plan Support Agreement dated as of August 6, 2017
among the Debtors and the Consenting Creditors.

146. “Plan Support Agreement Order” means the order of the Bankruptcy Court, which shall be in form
and substance materially consistent with the Plan Support Agreement and otherwise reasonably acceptable to the

Debtors and Requisite First Lien Creditors, approving the Plan Support Agreement and the parties’ obligations
thereunder.

147. 12+~ “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in
section 507(a)(8) of the Bankruptcy Code.

148. 122 “Pro Rata” means the proportion that an Allowed Claim-er-AHewed Interest in a particular
Class bears to the aggregate amount of Allowed Claims erAHeowedInterests-in that respective Class, or the proportion
that Allowed Claims er-AHewed-Interests-in a particular Class bear to the aggregate amount of Allowed Claims et
AlewedInterests-in a particular Class and other Classes entitled to share in the same recovery as such Allowed Claim
or-Alewedinterests under the Plan, as applicable.

13
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149. 123—“Professional” means an Entity: (a) employed pursuant to a Bankruptcy Court order in
accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered
before or on the CoenfirmationEffective Date, pursuant to sections 327, 328, 329, 330, 331, or 363 of the Bankruptcy
Code; or (b) awarded compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the

Bankruptcy Code.

150. +24—“Professional Fee Claims” means all Claims for fees and expenses (including transaction

erand success fees) incurred by a Professional on after the Petition Date to the extent such fees and expenses have not
been paid pursuant to an order of the Bankruptcy Court.

151. “Professional Fee Claims Estimate” means the aggregate unpaid Professional Fee Claims through
the Effective Date as estimated in accordance with Article I11.C.3 hereof.

152. 125-“Professional Fee Escrow” means an interest-bearing escrow account established and funded
pursuant to Article I1.C.2 hereof.

153. 126-—“Professional Fee Escrow Agent” means an escrow agent for the Professional Fee Escrow
Account appointed pursuant to Article I1.C.2 of the Plan and the escrow agreement entered into pursuant thereto.

154. 128—“Proof of Claim” means a proof of Claim Filed against any of the Debtors in the Chapter 11
Cases.

155. 129—“Quarterly Distribution Date” means the first Business Date after the end of each quarterly
calendar period (i.e., March 31, June 30, September 30, and December 31 of each calendar year) occurring after the
Effective Date.

156. 130-—“Reinstated” or “Reinstatement” means, with respect to Claims and Interests, the treatment

provided for in section 1124 of the Bankruptcy Code.

157. 13+—“Rejected Executory Contracts and Unexpired Leases Schedule” means the schedule
(including any amendments or modifications thereto), if any, of certain Executory Contracts and Unexpired Leases to
be rejected by the Debtors pursuant to the Plan, as set forth in the Plan Supplement, as may be amended by the Debtors

in consultation with the Requisite First Lien Creditors from time to time.

158. 132“Released Party” means 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; and-(e)-(e) the Consenting Creditors; (f)
PBGC: (g) the Cash Flow Credit Facility Agent and DIP Financing Agent; and (h) with respect to each of the Debters;
the Reerganized-Debtors;and-each-of the-foregoing Entities in clauses (a) through (dg), 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.

159. 133—“Releasing Party” means 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; and-{e)(c) the
Consenting Creditors; (d) PBGC; (e) the Cash Flow Credit Facility Agent and DIP Financing Agent; and (f) with
respect to each of the Debtors, the Reorganized Debtors, and each of the foregoing Entities in clauses (a) through (be),
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,

14
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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.

160. “Reorganized Avaya” means Avaya Inc., or any successors thereto, by merger, consolidation, or
otherwise, on or after the Effective Date.

161. “Reorganized Avava Total Enterprise Value” means $5,721 million, which includes $201 million
attributed to certain of the Debtors’ intellectual property.

162. 134—“Reorganized Debtors” means the Debtors, or any successors thereto, by merger,
consolidation, or otherwise, on or after the Effective Date, including Reorganized Avaya and Reorganized HoldCo.

163. “Reorganized Debtors Organizational Documents” means the form of the certificates or articles of
incorporation, bylaws, or such other applicable formation documents of each Reorganized Debtor, all in form and
substance reasonably acceptable to the Debtors and the Requisite First Lien Creditors.

164. 135-“Reorganized HoldCo” means HoldCo, or any successors thereto, by merger, consolidation, or
otherwise, on and after the Effective Date.

applicable, of-each Reorganized DebterHoldCo as designated pursuant to the Plan Supplement.

165. 136-—Reorganized HoldCo Board” means the initial board of directors, members, or managers, as

-

6. 137 “Reorganized HoldCo Common Stock” means the common stock, par value of $460.01 per

share, of Reorganized HoldCosautherized-and- to be issued pursvantto-upon consummation of the Plan.

-

67. 138 —“Reorganized HoldCo Organizational Documents” means the form of the certificates or

articles of incorporation, bylaws, or such other applicable formation documents of Reorganized HoldCo, which forms

shall be included in the Plan Supplement_all in form and substance reasonably acceptable to the Debtors and the
Requisite First Lien Creditors.

168. “Requisite First Lien Creditors” shall have the meaning set forth in the Plan Support Agreement.

169. 139—“Restructuring Transactions” shall have the meaning set forth in Article IV.A hereof.

170. +40-“Schedules” means, collectively, the schedules of assets and liabilities, schedules of Executory
Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors pursuant to section 521 of the
Bankruptcy Code and in substantial accordance with the Official Bankruptcy Forms, as the same may have been

amended, modified, or supplemented from time to time.

171. “Second Lien Call Procedures” means those certain procedures attached as Exhibit H to the

Disclosure Statement setting forth the terms and conditions governing the exercise of the Second Lien Call Right by
Holders of Second Lien Notes Claims.

172. “Second Lien Call Right” means, 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, but not
the obligation, in favor of Holders of Second Lien Notes Claims, in accordance with the Second Lien Call Procedures,
which right must be exercised, if at all, prior to the Confirmation Date, 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, 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, subject to the terms and conditions set forth in the
Second Lien Call Procedures; provided that, 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, the
Second Lien Call Right shall be null and void ab initio.

15
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173. “Second Lien Call Right Shares” means the shares of Reorganized HoldCo Common Stock issuable
in connection with the Second Lien Call Right.

174. “Second Lien Noteholders” means the holders of Second Lien Notes.

175. +41-—“Second Lien Notes” means the 10.50% second lien notes due March 1, 2021 issued pursuant

to the Second Lien Notes Indenture.

176. “Second Lien Notes Claims” means any Claim, including any deficiency Claim, against any Debtor

arising from or based upon the Second Lien Notes or the Second Lien Notes Indenture, including accrued but unpaid
interest, costs, fees, and indemnities.

177 142““Second Lien Notes Agen

means that certain indenture, dated as of March 7, 2013 (as the same may have been amended, modified,
supplemented, or amended and restated from time to time), for the Second Lien Notes by and among Avaya Inc., as the

issuer, the Subsidiary Guarantors, as guarantors, and the Second Lien Notes AgentTrustee.

178. “Second Lien Notes Indenture Trustee Charging Lien” means a Lien or other priority in payment to
which the Second Lien Notes Trustee in its capacity as indenture trustee is entitled, pursuant to the Second Lien Notes
Indenture or any ancillary documents, instruments, or agreements.

179. “Second Lien Notes Settlement Equity Distribution” means a distribution of 1% of the Reorganized
HoldCo Equity. subject to dilution by the Management Equity Incentive Plan.

interest-ecosts; fees;and-indemnities:“Second Lien Notes Trustee” means Wilmington Savings Fund Society, FSB, in
its capacity as collateral agent and indenture trustee under the Second Lien Notes Indenture, including any successor
thereto.

181. H47—Section 510(b) Claims” means any Claim against any Debtor: (a) arising from the rescission
of a purchase or sale of a Security of any Debtor or an affiliate of any Debtor; (b) for damages arising from the
purchase or sale of such a Security; (c) or for reimbursement or contribution allowed under section 502 of the
Bankruptcy Code on account of such a claim; provided that a Section 510(b) Claim shall not include any claims
subject to subordination under section 510(b) of the Bankruptcy Code arising from or related to Existingtnterestsan

182. +48-“Secured” means, when referring to a Claim, a Claim secured by a Lien on property in which
the applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by a
Final Order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the extent of the value of the
applicable creditor’s interest in such Estate’s interest in such property or to the extent of the amount subject to setoff,
as applicable, in each case, as determined pursuant to section 506(a) of the Bankruptcy Code.

status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined
irrespective of time limitations), including any related Secured Claim for penalties.

183. +49—*Secured Tax Claim” means any Secured Claim against any Debtor that, absent its secured
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184. +50—“Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a—77aa, as amended,
together with the rules and regulations promulgated thereunder.

185. +5+—“Securities Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§
78a—78nn.

186. +52Security” shall have the meaning set forth in section 101(49) of the Bankruptcy Code.

187. 153 “Settled Challenge Claims” means all potential Claims and potential Causes of Action which

could 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 (as defined in the DIP Financing Order).

188. “Settled Challenge Claims Settlement” means the settlement of the Settled Challenge Claims on the
terms set forth in Article VIII, pursuant to the distributions on account of the Allowed General Unsecured Claims
pursuant to Article I11.B.6 hereof.

189. “Shareholders” means each of the current and former Holders of HoldCo Interests from time to
time, including those Entities identified as shareholders pursuant to the Amended List of Equity Security Holders filed
at [Docket No. 7], In re Avaya Holdings Corp., Case No. 17-10098 (Bankr. S.D.N.Y. Feb. 10, 2017), as the same may
be amended, modified, or supplemented from time to time.

190. “Sierra Intercompany Note” means the note dated as of October 26, 2007 with a nominal balance of
$1.3 billion due from Sierra Communication International LLC to Avaya Inc.

-

L. +54—“Subsidiary Claims” means any Claim of a non-Debtor subsidiary of Avaya Inc. against any

Debtor.

192. 155—““Subsidiary Guarantors” means, each Debtor other than (a) Avaya Inc.; (b) Avaya Holdings
Corp.; and (c) Sierra Communication International LLC.

“Subsidiary Intercompany Claims” means any Claim of a non-Debtor
subsidiary of Avaya Inc. against any other non-Debtor or Debtor.

2 A

194. 57

PensionPlan-Syndication Amount;’ means $2,925.000,000, inclusive of any original issue discount.

195. “Term Loan B-3 Claims” means all Claims arising from or based upon the B-3 term loans incurred
under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $615,928,097.

196. “Term Loan B-4 Claims” means all Claims arising from or based upon the B-4 term loans incurred
under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $819,794.

183. “Term Loan B-6 Claims” means all Claims arising from or based upon the B-6 term loans incurred
under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $537,033,060.

184. “Term Loan B-7 Claims” means all Claims arising from or based upon the B-7 term loans incurred
under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the
aggregate amount equal to $2,080,946,472.
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197. “U.S. Qualified Pension Plans” means the Avaya Hourly Pension Plan and the Avaya Salaried
Pension Plan.

198. 158-“U.S. Trustee” means the Office of the United States Trustee for Region 2.

199. “Unencumbered Value” means the portion of Reorganized Avaya Total Enterprise Value that is not
Encumbered Value.

[\

00. 159“Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject

to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

201. +60—“Unimpaired” means, with respect to a Claim or a Class of Claims or Interests, a Claim or an
Interest that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

202 +6+—“Unsecured” means, with respect to any Claim, any Claim that is not a Secured Claim.

s-“Voting Deadline” means 5:00 p.m.

(Eastern Time) on , 2017, which is the deadline for submitting Ballots to accept or reject the Plan in accordance
with section 1126 of the Bankruptcy Code.

B. Rules of Interpretation

For purposes herein: (1) in the appropriate context, each term, whether stated in the singular or the plural,
shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender shall
include the masculine, feminine, and the neuter gender; (2) except as otherwise provided herein, any reference herein
to a contract, lease, instrument, release, indenture, or other agreement or document being in a particular form or on
particular terms and conditions means that the referenced document shall be substantially in that form or substantially
on those terms and conditions; (3) except as otherwise provided, any reference herein to an existing document or
exhibit having been Filed or to be Filed shall mean that document or exhibit, as it may thereafter be amended, restated,
supplemented, or otherwise modified in accordance with the Plan; (4) unless otherwise specified herein, all references
herein to “Articles” are references to Articles of the Plan or hereto; (5) unless otherwise stated herein, the words
“herein,” “hereof,” and ‘‘hereto’’ refer to the Plan in its entirety rather than to a particular portion of the Plan; (6)
captions and headings to Articles are inserted for convenience of reference only and are not intended to be a part of or
to affect the interpretation hereof; (7) the words “include” and “including,” and variations thereof, shall not be deemed
to be terms of limitation, and shall be deemed to be followed by the words “without limitation:”; (8) unless otherwise
specified, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply to the Plan; (9) any term
used in capitalized form herein that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy
Rules shall have the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may
be; (10) any docket number references in the Plan shall refer to the docket number of any document Filed with the
Bankruptcy Court in the Chapter 11 Cases; (11) references to “Proofs of Claim,” “Holders of Claims,” “disputed
Claims,” and the like shall include “Proofs of Interest,” “Holders of Interests,” “disputed Interests,” and the like as
applicable; (12) references to “sharcholders,” “directors,” and/or “officers” shall also include “members” and/or
“managers,” as applicable, as such terms are defined under the applicable state limited liability company laws; (13)
any immaterial effectuating provisions may be interpreted by the Debtors-ex, with the consent of the Requisite First
Lien Creditors (which consent shall not be unreasonably withheld), or after the Effective Date, the Reorganized
Debtors in such a manner that is consistent with the overall purpose and intent of the Plan all without further notice to
or action, order, or approval of the Bankruptcy Court or any other Entity; and (14) except as otherwise provided, any
references to the Effective Date shall mean the Effective Date or as soon as reasonably practicable thereafter.

C. Computation of Time
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Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in
computing any period of time prescribed or allowed herein. If the date on which a transaction may occur pursuant to
the Plan shall occur on a day that is not a Business Day, then such transaction shall instead occur on the next
succeeding Business Day.

D. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy
Rules) or unless otherwise specifically stated herein, the laws of the State of New York, without giving effect to the
principles of conflict of laws, shall govern the rights, obligations, construction, and implementation of the Plan, any
agreements, documents, instruments, or contracts executed or entered into in connection with the Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreement shall control); provided
that corporate or limited liability company governance matters relating to the Debtors or the Reorganized Debtors, as
applicable, not incorporated or formed (as applicable) in the State of New York shall be governed by the laws of the
state of incorporation or formation (as applicable) of the applicable Debtor or Reorganized Debtor.

E. Reference to Monetary Figures

All references in the Plan to monetary figures shall refer to currency of the United States of America, unless
otherwise expressly provided herein.

F. Reference to the Debtors or the Reorganized Debtors

Except as otherwise specifically provided in the Plan to the contrary, references in the Plan to the Debtors or
the Reorganized Debtors shall mean the Debtors and the Reorganized Debtors, as applicable, to the extent the context
requires.

G. Controlling Document

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the Plan shall
control in all respects. In the event of an inconsistency between the Plan and the Plan Supplement, the terms of the
relevant document in the Plan Supplement shall control (unless stated otherwise in such Plan Supplement document or
in the Confirmation Order). In the event of an inconsistency between the Confirmation Order and the Plan, the
Confirmation Order shall control.

ARTICLE ILA¥tele 1.
ADMINISTRATIVE CLAIMS AND PRIORITY CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, including DIP
Financing Claims, Professional Fee Claims, and Priority Tax Claims have not been classified and, thus, are excluded
from the classification of Claims and Interests set forth in Article IIT hereof.

A. Administrative Claims

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 shall be paid in full in Cash: (1) 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; (2) if such Administrative Claim is not Allowed as of the Effective Date,
notlater-than not later than forty-five (45) days after the Effective Date after 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,
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such Claim shall 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 this Article II.A 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-BATE 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.

B. 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 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.

C. Professional Fee Claims

1. 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.

2. Professional Fee Escrow Account
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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) (x) shall not be and
shall not be deemed property of the Debtors or the Reorganized Debtors and (y) 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.

3. 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 CoenfirmatienEffective 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 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.

4. Post-Coenfirmation Effective Date Fees and Expenses

Except as otherwise specifically provided in the Plan, on and after the ConfirmationEffective 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.

D. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agreesand 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.

ARTICLE HLA¥tiele Hi.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Summary of Classification
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Claims and Interests, except for Administrative Claims, including DIP Financing Claims, Professional Fee
Claims, and Priority Tax Claims, are classified in the Classes set forth in this Article III. 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
and is classified in other Classes to the extent that any portion of the Claim or Interest qualifies within the description
of such other Classes. A Claim or Interest also is 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 classification of Claims and Interests against each Debtor pursuant to the Plan is as set forth below. The
Plan shall apply as a separate Plan for each of the Debtors, and the classification of Claims and Interests set forth
herein shall apply separately to each of the Debtors. All of the potential Classes for the Debtors are set forth herein.
Certain of the Debtors may not have Holders of Claims or Interests in a particular Class or Classes, and such Claims
shall be treated as set forth in Article III.EG hereof.

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
. . . . Not Entitled to Vote
1 Other Priority Claims Unimpaired (Presumed to Accept)
. . . Not Entitled to Vote
2 Other Secured Claims Unimpaired (Presumed to Accept)
~ash ElowCredit Eacili
3 SeeuvredFirst Lien Debt Impaired Entitled to Vote
Claims
FirstSecond Lien Notes . .
4 S | Claims Impaired Entitled to Vote
5 . EBGC Impaired Entitled to Vote
Claims
. Entitledto-Vote
6 = Lapedped
76 General Unsecured Claims Impaired Entitled to Vote
P ion 1 Not Entitled to Vote
repetition Intercompany . .
81 Debtor Claims Unimpaired
(Deemed to Accept)
Not Entitled to Vote
98 Subsidiary Claims Unimpaired
(Deemed to Accept)
Not Entitled to Vote
169 Section 510(b) Claims Impaired
(Deemed to Reject)
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Class

Claim / Interest Status Voting Rights

T
I=

Not Entitled to Vote

Intercompany Interests ImpairedUnimpaired (Deemed to RejectAccept)

G

HoldCo Interests Impaired

Not Entitled to Vote
(Deemed to Reject)

B. Treatment of Claims and Interests

1.

2.

Class 1 — Other Priority Claims

Classification: Class 1 consists of Other Priority Claims.

Treatment: Except to the extent that a Holder of an Allowed Other Priority Claim
agreesand 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)-erpursuantto-such-othertermsasmay-be
cod tn h h or o n Other Prior: 1M nd tho Naht~

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

Class 2 — Other Secured Claims

Classification: Class 2 consists of Other Secured Claims.

Treatment: Except to the extent that a Holder of an Allowed Other Secured Claim

agreesand 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 Reerganized
Debters’applicable Debtor’s, with the consent of the Requisite First Lien Creditors (which
consent shall not be unreasonably withheld), or Reorganized Debtor’s discretion:

(i) 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);

(i1) Reinstatement of such Holder’s Allowed Other Secured Claim;

1ii the applicable Debtor’s interest in the collateral securing such Holder’s Other
Secured Claim; or
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(iv) @i-such other treatment rendering such Holder’s Allowed Other Secured Claim
Unimpairedunimpaired.

c. Yoting—Class-Voting: Class 2 is Unimpaired under the Plan. Each Holder of an Other
Secured Claim sw#H-beis conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Therefore, each Holder of an Other Secured

Claim ==His not-besmitbedoeni oo es b e eecny e Do

Seeured-Claim-will-be entitled to vote to accept or reject the Plan.

3. 4-Class 43 - First Lien NetesSeeured-Debt Claims
a. Classification: Class 43 consists of all First Lien Netes-SeeuredDebt Claims-
b. Allowance: The First Lien Netes-SeeuredDebt Claims shall be Allowed in the aggregate

amount of $299,000.000-4,609,365.976 less the Allocation Amount.

c. Treatment: On the Effective Date e%as—seen—thereaﬁtem&s—re&ser%y—prae&e&bl%%eept

treatment,-in full and ﬁnal sat1sfact10n compromise, settlement release and d1scharge of
and in exchange for each-Allowed FirstLienNotes—Seeured—Claimsuch Claims, each
Holder of a F1rst Lien Nete&Seeureerebt Clarm shall receive, ratablywvrth%h%Allewed

l&@m%agemer%t—Euneenﬂ#%Plaﬂ—aﬂd(A) 1f 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

G—$H418,000,000-0f Cash(B) if the New Secured Debt is syndicated in an
amount less than the Syndication Amount, such Holder will receive its Pro Rata
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share of the (i) unsyndicated portion of the New Secured Debt and (ii) Cash in an
amount equal to the proceeds from the syndlcatlon of the New Deb%hat

A 0 o
less the New Secured Debt Cash edu ctlons and

i1 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

il Cash proceeds from the exercise of the Second Lien Call Right, if any.
d. Voting: Class 43 is Impaired under the Plan. Each Holder of a First Lien Netes
SeeuredDebt Claim will-beis entitled to vote to accept or reject the Plan.
4. 5—Class 54 - Second Lien Notes Claims
a. Classification: Class 54 consists of all Second Lien Notes Claims.
b. Allowance$ The Second Lien Notes Claims shall be Allowed in the aggregate amount
equal to z e s 3

Date-1,439,960 282

c. Treatment: On the Effective Date—e%as—seen—thereaﬁeeas—reasenabb#pﬁaeﬁeabl%%eept

FERnERERT, I full and ﬁnal satlsfactron compromlse settlement release and d1scharge of
and in exchange for each-AHowed Second-LienNotes-Claimsuch Claims (including with

respect to any deficiency Claim), each Holder of a-Second Lien Notes €laimClaims shall
receive, 1n each case wrthout dupl1cat1on among Debters—ﬁs%ro&atar&rareefé@#of

lneentwelllanthe Debtors
i its Pro Rata share of the Second Lien Notes Equity Distribution; and

(i1) 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:

A. For Holders of Second Lien Notes Claims, the Second

Lien Call Right, which shall be exercised in accordance with the Second
Lien Call Procedures.

B. 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 without further action by the
Debtors or any other party and no distributions shall be made pursuant to
Article I11.B.4.c(ii)A hereof.

d. Voting: Class 54 is Impaired under the Plan. Each Holder of a Second Lien Notes Claim
will-be-is entitled to vote to accept or reject the Plan.

5. 6—Class 6—H-S5Oualified Pension5 — PBGC Claims

a. Classification: Class 65 consists of all U-S—QualifiedPensien-PBGC Claims.
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d he Ro antin 4

Bankruptey—Code-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 (i

$1,240,300,000, on account of unfunded benefit liabilities with respect to the Avaya

Salaried Pension Plan, and (ii) any and all unpaid minimum funding contributions due with
respect to the Avaya Salaried Pension Plan.

thepenstentrust 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:

(i) the PBGC Cash Consideration; and

il 7.5% of the Reorganized HoldCo Common Stock, subject to dilution for an

Reorganized HoldCo Common Stock issued pursuant to the Management Equity
Incentive Plan.

d. Voting: Class 65 is Impaired under the Plan. Each-HelderofaU-S—Qualified Pension
Claim-will-bePBGC is entitled to vote to accept or reject the Plan.

6. 7—Class 76 - General Unsecured Claims
a. Classification: Class 76 consists of all General Unsecured Claims.
b. Treatment: Except to the extent that a HelderHolders of aan 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 General-Unseeured-such Claim, each Holder of
sueh-an Allowed General Unsecured Claim shall receive-a_its, Pro Rata distribution in
Cash from the General Unsecured Recovery Pool in an amount not to exceed +6-68.2% of
such Holder’s Allowed General Unsecured Claim.

c. Voting: Class 76 is Impaired under the Plan. Each Holder of a-an Allowed General
Unsecured Claim wil-be-is entitled to vote to accept or reject the Plan.
71 &-Class 87 - Prepetition Intercompany Debtor Claims
a. Classification: Class &7 consists of all prepetitienPrepetition Intercompany Debtor
Claims.
b. 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
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Holder of such prepetition Intercompany Debtor Claim shall receive such treatment as to
render such Holder Unimpaired.

c. 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.

[

9-—Class 98 - Subsidiary Claims
a. Classification: Class 98 consists of all Subsidiary Claims.

b. 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.

c. Voting: Class 98 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.

o

10—Class10—Section 510(b) Claims

a. Classification: Class +89 consists of all Section 510(b) Claims.

b. 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.

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

‘ ‘

+H-Class ++10 - Intercompany Interests

a. Classification: Class H10 consists of all Intercompany Interests.

b. T reatment Intercompany Interests shall be—a{—th%epneﬂ—ef—ﬁ%ee%gamzed—lm

aeee&nt—ef—sueh—lmepes%s Remstated SO as to mamtam the organlzatlonal structure of th
Debtors as such structure existed on the Petition Date unless treated otherwise in

connection with a Restructuring Transaction.

c. Voting: Holders of Intercompany Interests are deemed to have rejeetedaccepted the Plan
pursuant—to—seetion—H26(g)—of the Bankruptey—Code. Therefore, such—Holders of

Intercompany Interests are not entitled to vote to accept or reject the Plan.

[
—

12-Class 1211 - HoldCo Interests

a. Classification: Class 4211 consists of all HoldCo Interests.
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b. Treatment: On the Effective Date, all ExistingHoldCo Interests shall be cancelled without
any distribution on account of such Interests.

c. 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.

C. Special Provision Governing Unimpaired Claims

Except as otherwise specifically provided in histhe Plan, nothing herein 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 thisthe Plan, nothing
herein 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 thisthe Plan. Except as otherwise specifically provided in thisthe 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 equitable defenses which theythe 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 this 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.

D. Special Provision Regarding Prepetition Intercompany Claims and Recharacterization Claims

Any and all Prepetition Debtor Intercompany Claims, Subsidiary Claims and Recharacterization Claims shall
be settled and compromised. Distributions on account of the Allowed Claims resulting from such settlement and
compromise shall be effected through the distributions to Holders of Allowed Claims pursuant to the Plan.
Notwithstanding the foregoing, Prepetition Debtor Intercompany Claims and Subsidiary Claims may be deemed
settled, cancelled, extinguished, 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.

E. Special Provision Regarding Settled Challenge Claims

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

E. B—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.
G. E-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.

H. E-Voting Classes,; Presumed Acceptance by Non-Voting Classes
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If a Class contains Claims erInterests-eligible to vote and no Holders of Claims erInterests-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 e
Interests-in such Class.

L H-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.

J. E-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.

ARTICLE IV.A¥rtiele FV-
MEANS FOR IMPLEMENTATION OF THE PLAN

A. Neo-Substantive Consolidation; General Unsecured Recovery Pool

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 Pool.

B. Sources of Consideration for Plan Distributions

The Reorganized Debtors shall fund distributions under the Plan with (1) Cash on hand; (2) the issuance and
distribution of Reorganized HoldCo Common Stock; (3) proceeds from the Exit Facility; and-(4) indebtedness issued

pursuant to the New Secured Debt, or the Cash proceeds thereof; and, if applicable, (5) Cash proceeds from the
exercise of the Second Lien Call Right.

C. 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 shall receive shares of Reorganized HoldCo shall-issue

A v
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Glarmseﬁnterest&Common Stock in exchange for the1r C1a1ms pursuant to Artlcle III B.

All of the shares of Reorganized HoldCo Common Stock issued pursuant to the Plan shall be duly authorized,
validly issued, fully paid, and non-assessable. Each distribution and issuance of the Reorganized HoldCo Common
Stock under the Plan shall 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, nene—ofReorganized HoldCo shall cause the Reorganized HoldCo

Common Stock erto be reglstered under th%Seeuﬂtres—Aet—or—hsteekokaaﬂonal—seeum%shexehang%the

aﬁeHh&Eﬁfeetw&Dat%Sectlon 12 of the Securltles Exchange Act

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 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.

D. Exit Facility

Reorganized Avaya fre—and one or more Reorganized Debtors (on-areorganized-basis)-shall enter into the
Exit Facility on the Effective Date, on terms set forth in the Exit Facility CreditAereementDocuments.

Confirmation shall be deemed approval of the Exit Facility (including the transactions contemplated thereby,

and all actlons to be taken undertakrngs to be made and obhgatlons nd guarantees to be incurred and fees paid by-the
' b4 in connection therew1th) to the extent not

approved by the Court prev1ously, an ne.and-on m De a-reorsan asisjthe Reorganized
Debtors are authorized to execute and dehver those documents necessary or approprlate to obtain the Exit Facility,
including the Exit Facility Credit-AsreementDocuments 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 Avayaltne—and-oneormore Debtors{on

areorganized-basis)}Debtors with the consent of the Requisite First Lien Creditors or Reorganized Debtors may deem
to be necessary to consummate the Exit Facility.

E. New Secured Debt

Avayaine—and-one-ormoreOn the Effective Date, the Reorganized Debtors (en-areorganized-basis)-shall
enterintoissue the New Debt-en-the Effeetive DateSecured Debt and provide any related guarantees, on terms set forth

in the New Secured Debt Documents.

The Debtors shall use commercially reasonable efforts to syndicate for Cash the New Secured Debt; provided
that if the Debtors do not syndicate for-Cash-atleast-$1,41-8;000,000-0f NewDebithe 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 IHHon—a—reergaﬂ&ed—b&m}shaH—lssu%New shall issue the (i) unsyndicated portion of the New

Secured Debt and (ii) Cash proceeds from the syndicated portion of the New Secured Debt to Holders of Cash-Flow
CreditFaeility Seeured Claims-and-First Lien Netes-Seeured-Debt Claims in accordance with Article IT1.B hereof.

Confirmation shall be deemed approval of the issuance and incurrence of the New Secured Debt (including
the transactions contemplated thereby, and all actions to be taken, undertaklngs to be made, and obhgatlons and
guarantees to be incurred and fees paid-by-th 0
in connection therewith), to the extent not approved by the Court prev1ously, and the Avaya%n%and—oneo&mor—e
Reorganized Debtors—<(en-a-reerganized-basis) are authorized to execute and deliver those documents necessary or
appropriate to ebtainissue the New _Secured Debt_and related guarantees, including the New Secured Debt
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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 Avayatne—and-one-ormeore

Debtors{on-areerganized-basis)-the Debtors with the consent of the Requisite First Lien Creditors may deem to be
necessary to consummate the New Secured Debt.

E. 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 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, 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, subject to the terms and conditions set forth
in the Second Lien Call Procedures.

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 the Class of Second Lien Notes Claims
votes to accept the Plan but Holders of Second Lien Notes Claims subscribe for less than $250,000,000 of
Reorganized HoldCo Common Stock from the First Lien Reorganized HoldCo Equity Distribution in accordance with

the Second Lien Call Procedures, then the Second Lien Call Right shall be null and void ab initio and of no force or
effect.

G. E-General Unsecured Recovery Pool Account

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

The General Unsecured Recovery 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 herein, and (z) and no
Liens, Claims, or Interests shall encumber the General Unsecured Recovery Pool Account in any way (whether on
account of the Exit Facility, the New Secured Debt; or otherwise); provided that funds remaining in the General
Unsecured Recovery Pool Account, if any, after all_distributions on account of Allowed General Unsecured Claims
have been paid in full shall be remitted to the Reorganized Debtors.

H. G-—Corporate Existence

Except as otherwise provided in the Plan (including with respect to any Restructuring Transaction undertaken
pursuant to the Plan), the Reorganized HeldCeDebtors 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 shall
continue to exist after-theEffeetive Dateas 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
by-lawsbylaws (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 shall be implemented in accordance with the Plan Support
Agreement or otherwise be in form and substance acceptable to the Requisite First Lien Creditors.

L H-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

31



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 96 of 120

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 shall 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.

R E-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-obligations-efthe Debtorsunder the Cash Flow Credit
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 1ndebtedness or obhgat1ons of the Debtors that are spec1ﬁcally Reinstated pursuant to the Plan)
shall be cancelled e ; i

thereunder;, except, with resgect to the Cash Flow Credrt Agreementg as necessary to grl enforce the rrghts2 Cla1ms and

interests of the Cash Flow Credit Facility Agent 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 Cash Flow Credit Facility Agent to receive
distributions under the Plan and to distribute them to the Cash Flow Credit Facility Secured Parties in accordance with
the terms of the Cash Flow Credit Facility Documents 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 rrghts of the Holder of a Claim or Interest shall cont1nue in effect—selely—feppurpeses—of

to allow X the 7.00% Senlor Secured Notes Trustee and an redecessor trustee under the 7.00% Senior Secured
Notes Indenture the 9.00% Senior Secured Notes Trustee and any predecessor trustee under the 9.00% Senior
Secured Notes Indenture, and (z) the Second Lien Notes Trustee and any predecessor trustee under the Second Lien

Notes Indenture, to 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. Except for the foregoing, 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.

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.

K F-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: (1)
the issuance of the Reorganized HoldCo Common Stock; (2) the selection of the directors and officers for Reorganized
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HoldCo and the other Reorganized Debtors; (3) assumption of the Executive Employee-AgreementsEmployment
Agreement and Advisory Agreement by the Reorganized Debtors; (4) implementation of the Restructuring
Transactions; and (5) 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 this Article IVJL shall be effective notwithstanding any requirements under
non-bankruptcy law.

L. K—Restructuring Transactions

OnFollowing the EffeetiveConfirmation Date or as soon as reasonably practicable thereafter, the Debtors,
may take all actions as may be necessary or appropriate in the Debtors’sele 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: (1) the execution and delivery of appropriate agreements 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; (2) 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; (3) 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 (4) 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 shall 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 shall be structured in a manner that takes into account the tax position of creditors and the
Reorganized Debtors.

M. E-Reorganized HeldCeDebtors Organizational Documents

To the extent required under the Plan or applicable non-bankruptcy law, on the Effective Date, the
Reorganized HeldeeDebtors will file the Reorganized HeldCeDebtors 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 HeldCeDebtors Organizational Documents efReerganizedHeldeo—will
prohibit the issuance of non-voting equity securities. After the Effective Date, the Reorganized HeldeeDebtors may
amend and restate their respective Reorganized HeldCe-NewDebtors 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 HeldCeDebtors Organizational Documents.

N. M-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 hereto shall 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 shall 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.

33



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 98 of 120

0. N—Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to Article VIII hereof,
the Reorganized Debtors shall 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 shall 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 hereof. 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, shall apply to such Causes of
Action upon, after, or as a consequence of the Confirmation or Consummation.

P. Insurance Policies

1. O-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 shall
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 shall 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 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.

2. Other Insurance Policies

From and after the Effective Date, each of the Plan Debtors' insurance policies in existence as of the Effective
Date shall be reinstated and continued in accordance with their terms and, to the extent applicable, shall 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 shall 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 shall 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 Plan Debtors, as existed prior to the Effective Date.

Q. P-Management Equity Incentive Plan

On the Effective Date, equity grants equa

diluted-bastsjunder the Management Equity Incentlve Plan shall be reserved foreen%m&mg dlrectors ofﬁcers and
employees of the Reorganized Debtors on terms acceptable to the Debters—and—set—forth—in—thePlan

Supplement.Reorganized HoldCo Board except as otherwise provided by the Executive Employment Agreement.

R. Q—Employee and Retiree Benefits

1. U.S. Qualified Pension Plans

As of the Effectrve Dateg the Debtors shall have obtained termmatlon of the Avaga Salaried Pensmn Plan in
accordance with the PBGC Stipulation of Settlement, and any accrued but unpaid minimum funding contributions due

34



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 99 of 120

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.

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.

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.

With respect to the Avaya Hourly Pension Plan, no provision of this 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.

2. Comfort Letters

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

3. OPEB

As of the Effective Date, subject to entry of the PBGC Settlement Order, the Reorganized Debtors shall
continte-(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.

4, Workers’” Compensation Programs

As of the Effective Date, the Reorganized Debtors shall continue to honor their obligations under: (i) all
applicable workers’ compensation laws in states in which the Reorganized Debtors operate; and (ii) the Debtors’: (a)
written contracts, agreements, and agreements of indemnity, in each case relating to workers’ compensation, (b)
self-insurer workers’ compensation bonds, policies, programs, and plans for workers’ compensation and (c) workers’
compensation insurance. All Proofs of Claims on account of workers’ compensation shall 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 shall 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.

ARTICLE V. Article- V-
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Rejection of Executory Contracts and Unexpired Leases
On the Effective Date, except as otherwise provided herein, 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: (1)
those that are identified on the Rejected Executory Contracts and Unexpired Leases Schedule; (2) those that have been
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previously rejected by a Final Order; (3) those that have been previously assumed by a Final Order; (4) those that are
the subject of a motion to reject Executory Contracts or Unexpired Leases that is pending on the Confirmation Date;
(5) 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 (6) the Comfort Letters, which shall in all
events be assumed by the Debtors pursuant to the Plan. Notwithstanding anything in this Article V.A to the contrary,
the Executive Employee-AgreementsEmployment Agreement and Advisory Agreement shall be deemed to be entered
into or assumed (as applicable) on the Effective Date.

Entry of the Confirmation Order shall 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 herein, 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.

B. 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, 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 I11.B.6 of the Plan.

C. 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 herein 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 time before the date that the Debtors
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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.

D. Dispute Resolution

In the event of a timely filed objection regarding (1) the amount of any Cure Claim, (2) 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 (3) 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.

E. Indemnification Obligations

Notwithstanding anything in the Plan to the contrary 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.

F. Director and Officer Liability Insurance Policies

Without limiting Article IV.OP, 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.

G. Collective Bargaining Agreements

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 herein.

H. 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.
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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.

L. 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.

J. 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.

ARTICLE VL Article VI
PROVISIONS GOVERNING DISTRIBUTIONS

A. 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.

B. A-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 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, Avayatne{enareorsanized basis)shall-distribute-the Reorganized HoldCo Common
Stock shall be distributed pursuant to the terms set forth in the Plan.

C. B-Rights and Powers of Distribution Agent

1. Powers of the Distribution Agent
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The Distribution Agent shall be empowered to: (a) effect all actions and execute all agreements, instruments,
and other documents necessary to perform its duties under the Plan; (b) make all distributions contemplated hereby;
(c) employ professionals to represent it with respect to its responsibilities; and (d) 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 hereof.

2. 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.

D. E-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 disputedDisputed Claim-e¥
Interest until all such disputes in connection with such disputedDisputed Claim-ertnterest have been resolved by
settlement or Final Order; and (b) any Entity that holds both an Allowed Claim erJnterest-and a disputedDisputed
Claim-erInterest shall not receive any distribution on the Allowed Claim ertnterest-unless and until all objections to
the disputed Claim erInterest-have been resolved by settlement or Final Order or the Claims-erInterests have been
Allowed or expunged. Any dividends or other distributions arising from property distributed to holders of Allowed
Claims—erInterests;—as—applieable; in a Class and paid to such holders under the Plan shall also be paid, in the
applicable amounts, to any holder of a disputedDisputed Claim-erInterest,as-applieable; in such Class that becomes
an Allowed Claim erInterest-after the date or dates that such dividends or other distributions were earlier paid to
holders of Allowed Claims erInterests-in such Class.

E. B-Delivery of Distributions and Undeliverable or Unclaimed Distributions

1. 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.

2. Delivery of Distributions

a. Initial General Unsecured Claims Distribution Date

Except as otherwise provided herein, 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.

b. 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 herein 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
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such Claim is Allowed. 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.AB hereof.

c. Delivery of Distributions on account of Cash-FlowCreditFaetlity-Seeured-First Lien Debt

Claims

(i) All distributions to Holders of Cash Flow Credit Facility Seeured-Claims shall be
deemed completed when made to the Cash Flow Credit Agreemeﬂt—Agem—wlq-reh

3 m h . - ecuredFacility

Agentg whrch shall be deemed to be the Holder of all Cash Flow Credit Facility

Secured Claims for purposes of distributions to be made hereunder, 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 implementation of the Plan, including but not limited to,
making distributions pursuant to and in accordance with the Plan.

(ii) 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 hereunder.
As soon as practicable in accordance with the requirements set forth in this Article

ﬂ, the Gash—ﬂma#@red%greemen&&gen%sha#ea%esue#dﬁmbaﬁm%%

F&erh{y—Doeumems—d—Deh¥ew—oﬁDismbm+ens—eﬂ—aeeo%{—eﬁ7 00% Semor
Secured Notes Seeured—@kaamsAH—d&smbaﬂeﬂs—te—Helders—of—?—OQ%a—Semer

Trustee shall cause such d1str1but10ns 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 Bank-of NewYeork-MeHon Trust Company; N-A-the 7.00% Senior
Secured Notes Trustee to assert its 7.00% Senior Secured Notes Indenture Trustee
Charging Lien.

iii All distributions to Holders of 9.00% Senior Secured Notes Seeured-Claims shall
be deemed completed when made to (or at the direction of) the 9.00% Senior
Secured Notes AgentTrustee, which shall be deemed to be the Holder of all 9.00%
Senior Secured Notes-Seeured Claims for purposes of distributions to be made
hereunder. As soon as practicable in accordance with the requirements set forth in
this Article VI, the 9.00% Senior Secured Notes AgentTrustee 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 Bank-of
NewYerkMelonTrust CompanysN-A-the 9.00% Senior Secured Notes Trustee

to assert its 9.00% Senior Secured Notes Indenture Trustee Charging Lien.
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d. £-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 AgentTrustee, which shall be deemed to be the Holder of all Second Lien Notes
Claims for purposes of distributions to be made hereunder. As soon as practicable in accordance with the
requirements set forth in this Article VI, the Second Lien Notes AgentTrustee 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

WilmingtonSavingsFund-Seeciety; ESB-the Second Lien Notes Trustee to assert its Second Lien Notes Indenture
Trustee Charging Lien.

3. 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: (a) fractions of greater
than one-half shall be rounded to the next higher whole number and (b) 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.

4, 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 Date. 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 this Article VI.BE 4, “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: (a) accepted a particular distribution or, in the
case of distributions made by check, negotiated such check; (b) given notice to the Reorganized Debtors of an intent to
accept a particular distribution; (c) responded to the Debtors’ or Reorganized Debtors’ requests for information
necessary to facilitate a particular distribution; or (d) taken any other action necessary to facilitate such distribution.

F.

E-Securities Registration-ExemptionSecurities 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 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 without registration under the Securities Act by-the
reeipients—thereofor 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
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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” within one year 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. 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.

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.

G. E-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 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.

H. G=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 herein.

L H-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 erJnterests-and no Holder of a Claim er1Interest-shall be entitled to interest accruing
on or after the Petition Date on any such Claim;-exeept-as-otherwise-provided-herein-with-respeet-to-the-distributions

ed n- nd . --L
Hred a and
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J. E-Setoffs and Recoupment

Except as otherwise expressly provided herein, 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
hereunder 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.

K. 3-Claims Paid or Payable by Third Parties

1. Claims Paid 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.

2. 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.

3. 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 herein constitute or be deemed a waiver by such insurers
of any defenses, including coverage defenses, held by such insurers.

ARTICLE VII. Artiele- VH-
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. 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
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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.

B. 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: (1) to File, withdraw, or litigate to judgment objections to Claims; (2) to settle or compromise any disputed
Claim without any further notice to or action, order, or approval by the Bankruptcy Court; and (3) 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 herein, 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.NO of the Plan.

C. Estimation of Claims

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.

D. 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 without a Claims objection having to be Filed and without any further notice to or action, order, or approval of
the Bankruptcy Court.

E. 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.

F. 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.
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G. 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.

=

E-Distributions 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 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

Whlch such Holder is entltled under the Plan as of the Effectlve Date%ess%mypmd&stnbt&ten%rﬂ&&y}%h&kwas

L F-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.

ARTICLE VIIIL A¥tiele- VH:
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. 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 Settled Challenge Claims Settlement for all purposes in these
Chapter 11 Cases. Pursuant to the Settled Challenge Claims Settlement, each Holder of a First Lien Debt Claim
waives any right to a recovery or distribution from the General Unsecured Recovery Pool on account of its First Lien
Debt Deficiency Claim.

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,
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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.

B. 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 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: (1) a Proof of
Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code; (2) a
Claim or Interest based upon such debt, right, or Interest is Allowed pursuant to section 502 of the Bankruptcy Code;
or (3) 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.

C. Debtor Release

Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable consideration, en-the

Ceonfirmation—Date—and—effeetive—as of the Effective Date, eachReleasedParty—is—deemedreleased—and
discharged-by-the Debtoersthe Debtors and their Estates he Debtgrs and their Estates the Reorgamzed DebtorS%MﬂFEMes#emﬁy

!!gl_z!!!ggg gl_]gggggggg gmcludmo any derlvatlv g;!g!mg asserted gg ;l_lg; mg; Qg gggg;;gg on behalf of the
DebtorsMH)eMeMMee;gamzed—Debm or thelr Estateswealdhhavebeeiﬂegal}yenﬂtled%meﬁ

L

whether known or unknown, fgrggggn or !;nfgrggggn, based on or relatlng to, or in any manner arlsmg from, in
whole or in part, the Debtors, the DIP Financing, the Plan rt Agreement, the PB ttlement, th

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—_an any Ca f Action hel the PB against any Entity arising from a breach
f fiduciar ty order Title I of The Emplovee Retirement Income Security Act of 1974 (“ERISA”

D. Third Party Release

Pursuantto——seetion—1H23(b)-As of the Bankruptey CeodeEffective Date, for good and valuable
consideration, en-theConfirmation Dateand-effeetive-as—of the Confirmation Date,each Releasing Party is
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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 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 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 effecti ith r t to any Claim or Cause of Action
arising prior to or as of the termination of the Avaya Salaried Pension Plan. Notwithstanding anything
contained herein, the foregoing “Third Party Release” (a) is applicable only to the maximum extent permitted
by law-_(b) does not release any Cau f Action held by the PB 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 Hourl
Pension Plan after the Effective Date in accordance with Article IV.R hereof.

E. Exculpation

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, 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.

F. 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 HEREOF, SHALL BE DISCHARGED
PURSUANT TO ARTICLE VIII.B OF THE PLAN, OR ARE SUBJECT TO EXCULPATION PURSUANT TO
ARTICLE VIIL.LE HEREOF, ARE PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVE DATE,
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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 VIIL.LE HEREOF WITH RESPECT
TO THE EXCULPATED PARTIES): (I) 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; (II) 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; (III) 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; (IV) 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 (V) 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.

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 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.
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H. F-Release of Liens

Except (1) with respect to the Liens securing (a) the Exit Facility, (b) New Secured Debt, and (c) 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 II1.B.2 hereof, or (2) as otherwise provided herein 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.

ARTICLE IX. Artiele X<
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

A. Conditions Precedent to Confirmeation

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 hereof):

1. the-Confirmation-Order—shall-have been—entered:-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;

2. The Avaya Salaried Pension Plan shall have been terminated;

3. The PBGC Settlement Approval Order shall have been entered and be in effect;

4. The Debtors shall have assumed the Avaya Hourly Pension Plan in accordance with Article [V.R.1;

5. 2theThe Professional Fee Escrow shall have been established and funded in Cash in accordance
with Article I1.B;

6. 3—theThe General Unsecured Recovery Pool Account shall have been established and funded in
Cash in accordance with Article IV.EH hereof;

The Reoganized Debtors shall have executed the Exit Facility Documents and
New Secured Debt Documents and shall have issued the indebtedness contemplated thereby:
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8. The Plan Support Agreement shall be in full force and effect;

9. The conditions precedent to entry into the Exit Facility shall have been satisfied-erwaived:, waived
or shall be satisfied contemporaneously with the occurrence of the Effective Date;

10. 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

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

e

E—Waiver of Conditions

The conditions te-Cenfirmation-eofthe Plan-and-to the Effective Date of the Plan set forth in this Article IX
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, 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.
C. B-Substantial Consummation

“Substantial consummation” of the Plan, as defined by Seetiensection 1102(2) of the Bankruptcy
Code, shall be deemed to occur on the Effective Date.

D. E-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: (1) constitute a waiver or release of any Claims by or Claims against or
Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, any Holders of a Claim or Interest or any
other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any Holders, or
any other Entity in any respect.

ARTICLE X A¥rtiele X
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments

The Debtors, with the consent of the Requisite First Lien Creditors, and PBGC solely with respect to the
PBGC Settlement, 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.

B. 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.
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C. 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: (1) the Plan shall be null and void in
all respects; (2) 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 (3) 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.

ARTICLE XI.Artiele XE
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:

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 hereof, 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 Claimsi;
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;
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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;

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 hereof
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.JK.1 hereof;

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 hereof.

ARTICLE XII. Artiele XH-
MISCELLANEOUS PROVISIONS

A. Immediate Binding Effect
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Subject to Article IX.A hereof 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 shall 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.

B. 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.

C. Payment of Statutory Fees

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

D. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court
shall enter the Confirmation Order in accordance with Article IX.A hereof. 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.

E. 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.

F. Service of Documents

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

i i Creni S epen ol

Santa-Clara; CA-95054
Atti—Amy Fliegelman Oli-Adele Freednian

with copies to:
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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

Kirkland-& Ellis-International LLP

300 Nerth-LaSalle Drive

Li Illinois_606
Counsel to the Ad Hoc First Lien Do lepel e e 0 e Deeeien Dol A KN
Group/Requisite First Lien Creditors Gump Strauss Hauer & Feld LLP

One Bryant Park
New York, New York 10036

Attn.: Ira S. Dizengoff and BradleyTFhomas-
GierdanePhilip C. Dublin

G. 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.

H. Entire Agreement

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.

L 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-(in-theirsele-diseretion, 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

54



17-10089-smb Doc 896 Filed 08/07/17 Entered 08/07/17 06:51:11 Main Document
Pg 119 of 120

accordance with the foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not
be deleted or modified without consent from the Debtors>eensent, with the reasonable consent of the Requisite First
Lien Creditors (subject to the terms of the Plan Support Agreement); and (3) nonseverable and mutually dependent.

J. Dissolution of Committee
On the Effective Date, the Committee shall be dissolved and the Committee Members shall be deemed
released of all of their duties, responsibilities, and obligations in connection with the Chapter 11 Cases and its

implementation; provided that the Committee’s Professionals shall be authorized to file and seek allowance of final
fee applications and reimbursement of Committee Member expenses.

[Remainder of page intentionally left blank.]
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Respectfully submitted, as of AprH13;August 7, 2017
Avaya Inc.
Avaya CALA Inc.
Avaya EMEA Ltd.
Avaya Federal Solutions, Inc.
Avaya Holdings Corp.
Avaya Holdings LLC
Avaya Holdings Two, LLC
Avaya Integrated Cabinet Solutions Inc.
Avaya Management Services Inc.
Avaya Services Inc.
Avaya World Services Inc.
Octel Communications LLC
Sierra Asia Pacific Inc.
Sierra Communication International LLC
Technology Corporation of America, Inc.
Ubiquity Software Corporation
VPNet Technologies, Inc.
Zang, Inc.

By: /s/ Eric Koza
Name:  Eric Koza
Title: Chief Restructuring Officer




	INTRODUCTION
	ARTICLE I.  DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME, AND GOVERNING LAW
	A. Defined Terms
	1. “7.00% ABL Intercreditor Joinder” means that certain joinder agreement (as amended, restated, supplemented, or otherwise modified from time to time) dated February 11, 2011, by and among the Cash Flow Credit Facility Agent, the Domestic ABL Credit ...
	2. “7.00% Senior Secured Noteholders” means Holders of the 7.00% Senior Secured Notes from time to time, in their capacity as such.
	3. “7.00% Senior Secured Notes” means the 7.00% senior secured first lien notes due April 1, 2019 issued pursuant to the 7.00% Senior Secured Notes Indenture.
	4. “7.00% Senior Secured Notes Claims” means all Claims arising from or based upon the 7.00% Senior Secured Notes or the 7.00% Senior Secured Notes Indenture, which principal outstanding as of the Petition Date was in the aggregate amount equal to $1,...
	5. “7.00% Senior Secured Notes Indenture” means that certain indenture (as the same may have been amended, modified, supplemented, or amended and restated from time to time) dated as of February 11, 2011, for the 7.00% Senior Secured Notes by and amon...
	6. “7.00% Senior Secured Notes Indenture Trustee Charging Lien” means a Lien or other priority in payment to which the 7.00% Senior Secured Notes Trustee is entitled, pursuant to the 7.00% Senior Secured Notes Indenture or any ancillary documents, ins...
	7. “7.00% Senior Secured Notes Trustee” means The Bank of New York Mellon Trust Company, N.A., in its capacity as collateral agent and indenture trustee under the 7.00% Senior Secured Notes Indenture including any successor thereto.
	8. “9.00% ABL Intercreditor Joinder” means that certain joinder agreement (as amended, restated, supplemented, or otherwise modified from time to time) dated December 21, 2012, by and among the Cash Flow Credit Facility Agent, the Domestic ABL Credit ...
	9. “9.00% Senior Secured Noteholders” means Holders of the 9.00% Senior Secured Notes from time to time, in their capacity as such.
	10. “9.00% Senior Secured Notes” means the 9.00% senior secured first lien notes due April 1, 2019 issued pursuant to the 9.00% Senior Secured Notes Indenture.
	11. “9.00% Senior Secured Notes Claims” means all Claims arising from or based upon the 9.00% Senior Secured Notes or the 9.00% Senior Secured Notes Indenture, which principal outstanding as of the Petition Date was in the aggregate amount equal to $2...
	12. “9.00% Senior Secured Notes Indenture” means that certain indenture (as the same may have been amended, modified, supplemented, or amended and restated from time to time) dated as of December 21, 2012, for the 9.00% Senior Secured Notes by and amo...
	13. “9.00% Senior Secured Notes Indenture Trustee Charging Lien” means a Lien or other priority in payment to which the 9.00% Senior Secured Notes Trustee is entitled, pursuant to the 9.00% Senior Secured Notes Indenture or any ancillary documents, in...
	14. “9.00% Senior Secured Notes Trustee” means The Bank of New York Mellon Trust Company, N.A., in its capacity as collateral agent and indenture trustee under the 9.00% Senior Secured Notes Indenture, including any successor thereto.
	15. “ABL Intercreditor Agreement” means that certain first lien intercreditor agreement (as amended, restated, supplemented, or otherwise modified from time to time) dated as of October 29, 2012, by and among the Cash Flow Credit Facility Agent and th...
	16. “ABL Junior Indebtedness Designation” means that certain junior secured indebtedness designation (as amended, restated, supplemented, or otherwise modified from time to time) dated March 7, 2013, by Avaya Inc.
	17. “ABL Junior Indebtedness Joinder” means that certain junior secured indebtedness joinder (as amended, restated, supplemented, or otherwise modified from time to time) dated March 7, 2013, by and among the Cash Flow Credit Facility Agent, the Domes...
	18. “Ad Hoc First Lien Group” means the ad hoc group comprising certain holders of First Lien Debt as set forth in the Sixth Amended Verified Statement Pursuant to Bankruptcy Rule 2019 [Docket No. 845], as the same may be amended or supplemented from ...
	19. “Administrative Claim” means a Claim for costs and expenses of administration of the Debtors’ Estates pursuant to sections 503(b), 507(b), or 1114(e)(2) of the Bankruptcy Code, including:  (a) the actual and necessary costs and expenses incurred a...
	20. “Administrative Claims Bar Date” means the first Business Day that is 90 days following the Effective Date, except as specifically set forth in the Plan or a Final Order, including the Claims Bar Date Order.
	21. “Administrative Claims Objection Bar Date” means the first Business Day that is 180 days after the Effective Date; provided that such date may be extended by the Bankruptcy Court at the Reorganized Debtors’ request after notice and a hearing.
	22. “Advisory Agreement” means the agreement providing for the retention of Kevin J. Kennedy as an advisor to the Reorganized Debtors, which agreement shall be consistent in all respects with the term sheet attached as Exhibit B-1 of the Plan Support ...
	23. “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code.
	24. “Allocation Amount” means the the difference between (a) the aggregate of all adequate protection payments made with respect to the First Lien Debt pursuant to the DIP Financing Order minus (b) the greater of (i) zero and (ii) the difference betwe...
	25. “Allowed” means with respect to any Claim, except as otherwise provided herein: (a) a Claim that is evidenced by a Proof of Claim Filed by the Claims Bar Date in accordance with the Claims Bar Date Order (or for which Claim under the Plan, the Ban...
	26. “Assumed Executory Contract/Unexpired Lease Schedule” means the schedule (as may be amended) of Executory Contracts and/or Unexpired Leases (including any amendments or modifications thereto) that will be assumed by the Reorganized Debtors pursuan...
	27. “Avaya Hourly Pension Plan” means the qualified defined benefit pension plan titled Avaya Inc. Pension Plan.
	28. “Avaya Salaried Pension Plan” means the qualified defined benefit pension plan titled Avaya Inc. Pension Plan for Salaried Employees.
	29. “Avoidance Actions” means any and all actual or potential Claims and Causes of Action to avoid a transfer of property or an obligation incurred by the Debtors arising under chapter 5 of the Bankruptcy Code, including sections 502(d), 544, 545, 547...
	30. “Ballot” means a ballot providing for the acceptance or rejection of the Plan and to make an election with respect to the Third Party Release provided by Article VIII.D hereof.
	31. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as amended from time to time.
	32. “Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of New York having jurisdiction over the Chapter 11 Cases, and, to the extent of the withdrawal of any reference under 28 U.S.C. § 157 and/or the General Order o...
	33. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of the Bankruptcy Court.
	34. “Board of Directors” means the board of directors of HoldCo.
	35. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in Bankruptcy Rule 9006(a)).
	36. “Cash” means the legal tender of the United States of America or the equivalent thereof.
	37. “Cash Flow Credit Agreement” means that certain Third Amended and Restated Credit Agreement, dated as of October 26, 2007 (as amended, restated, supplemented, or otherwise modified from time to time), among Avaya Inc., as borrower, Avaya Holdings ...
	38. “Cash Flow Credit Facility” means the facility provided under that certain Senior Secured Credit Agreement dated as of October 26, 2007, as amended.
	39. “Cash Flow Credit Facility Agent” means Citibank, N.A., in its capacity as administrative agent under the Cash Flow Credit Agreement and the other Cash Flow Credit Facility Documents, including any successors thereto.
	40. “Cash Flow Credit Facility Claims” means all Claims arising under the Cash Flow Credit Facility Documents, including the Term Loan B-3 Claims, Term Loan B-4 Claims, the Term Loan B-6 Claims, the Term Loan B-7 Claims.
	41. “Cash Flow Credit Facility Documents” means the Cash Flow Credit Agreement, that certain Guaranty dated October 26, 2007 (as further amended, restated, supplemented or otherwise modified thereafter) among the Cash Flow Credit Facility Agent, Avaya...
	42. “Cash Flow Credit Facility Secured Parties” means the Lenders, L/C Issuers, Hedge Banks and Cash Management Banks, each as defined in the Cash Flow Credit Agreement, under the Cash Flow Credit Agreement.
	43. “Cause of Action” means any action, claim, cause of action, controversy, demand, right, action, Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, offset, power, privilege, license, and franchise of any kin...
	44. “Chapter 11 Cases” means: (a) when used with reference to a particular Debtor, the case pending for that Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b) when used with reference to all of the Debtors, the procedurall...
	45. “Claim” shall have the meaning set forth in section 101(5) of the Bankruptcy Code.
	46. “Claims Bar Date” means May 8, 2017, as established by the Claims Bar Date Order.
	47. “Claims Bar Date Order” means that certain order, entered by the Bankruptcy Court on March 22, 2017 [Docket No. 301], establishing the Claims Bar Date.
	48. “Claims Objection Deadline” means the deadline for objecting to a Claim, which shall be on the date that is the later of (a) 180 days after the Effective Date and (b) such later date as may be fixed by the Bankruptcy Court, after notice and a hear...
	49. “Claims Register” means the official register of Claims maintained by the Notice and Claims Agent in the Chapter 11 Cases.
	50. “Class” means a category of Holders of Claims or Interests as set forth in Article III hereof pursuant to section 1122(a) of the Bankruptcy Code.
	51. “Collective Bargaining Agreements” means: (a) that certain Agreement dated May 24, 2009, between Avaya Inc. and certain locals of the International Brotherhood of Electrical Workers, and (b) that certain Agreement dated May 25, 2009, between Avaya...
	52. “Comfort  Letter  Obligations”  means  the  applicable  Debtors’  obligations  arising  under  the Comfort Letters.
	53. “Comfort Letters” means: (a) one (1) letter agreement issued by Avaya Inc. in favor of non-Debtor affiliate Avaya International Enterprises Limited; (b) one (1) letter agreement issued by Avaya Inc. in favor of non-Debtor affiliate Avaya France SA...
	54. “Committee Members” means, each in its capacity as a member of the Committee: (a) Wistron Corporation; (b) Pension Benefit Guaranty Corporation; (c) Communication Workers of America; (d) Flextronics Telecom Systems, Ltd.; (e) AT&T Services, Inc., ...
	55. “Committee” means the statutory committee of unsecured creditors, appointed in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee, pursuant to the Appointment of Official Committee of Unsecured Creditors [Dock...
	56. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases.
	57. “Confirmation Date” means the date upon which the Bankruptcy Court enters the Confirmation Order on the docket of the Chapter 11 Cases within the meaning of Bankruptcy Rules 5003 and 9021.
	58. “Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code.
	59. “Confirmation Order” means the order of the Bankruptcy Court, which shall be in form and substance materially consistent with this Plan and otherwise reasonably acceptable to the Debtors and Requisite First Lien Creditors, confirming the Plan purs...
	60.  “Consenting Creditors” means the Holder Parties (as defined in the Plan Support Agreement).
	61. “Consummation” means the occurrence of the Effective Date.
	62. “Contingent DIP Obligations” means all of the Debtors’ obligations under the DIP Documents and the DIP Financing Order that are contingent and/or unliquidated (including, without limitation, those set forth in Section 10.04 and Section 10.05 of th...
	63. “Cure Claim” means a monetary Claim based upon the Debtors’ defaults under any Executory Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors pursuant to section 365 of the Bankruptcy Code.
	64. “D&O Liability Insurance Policies” means all insurance policies (including any “tail policy”) of any of the Debtors for current or former directors’, managers’, and officers’ liability.
	65. “Debtors” means, collectively:  (a) Avaya Inc.; (b) Avaya CALA Inc.; (c) Avaya EMEA Ltd.; (d) Avaya Federal Solutions, Inc.; (e) Avaya Holdings Corp.; (f) Avaya Holdings LLC; (g) Avaya Holdings Two, LLC; (h) Avaya Integrated Cabinet Solutions Inc....
	66. “DIP Documents” has the meaning set forth in the DIP Financing Order.
	67. “DIP Financing” means that certain debtor-in-possession financing facility, pursuant to the DIP Financing Credit Agreement and the DIP Financing Order.
	68. “DIP Financing Agent” means Citibank, N.A., solely in its capacity as administrative agent under the DIP Financing Credit Agreement, including any successor thereto.
	69. “DIP Financing Claims” means any Claim held by the DIP Financing Lenders, the DIP L/C Issuer, or the DIP Financing Agent arising under or related to the DIP Financing Credit Agreement or the DIP Financing Order, including any and all fees, interes...
	70. “DIP Financing Credit Agreement” means that certain Superpriority Secured Debtor-In-Possession Credit Agreement, dated as of January 24, 2017 (as amended, supplemented, or otherwise modified from time to time in accordance with its terms), by and ...
	71. “DIP Financing Lenders” means the DIP L/C Issuer, the DIP Financing Agent, the banks, financial institutions, and other lenders party to the DIP Financing from time to time, and each arranger, bookrunner, syndication agent, manager, and documentat...
	72. “DIP Financing Order” means the Final Order (I) Authorizing Debtors (A) to Obtain Postpetition Financing Pursuant to 11 U.S.C. §§ 105, 361, 362, 363(c), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) and 364(e), and (b) to Utilize Cash Collateral Purs...
	73. “DIP L/C Facility” means the cash collateralized letter of credit facility of up to $150,000,000 under the DIP Financing.
	74. “DIP L/C Issuer” means Citibank, N.A., in its capacity as an issuer of letters of credit under the DIP L/C Facility.
	75. “Disclosure Statement” means the Amended Disclosure Statement for the First Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates, dated as of August 7, 2017 (as may be further amended, supplemented, or modified f...
	76. “Disclosure Statement Order” means the order approving the Disclosure Statement entered by the Bankruptcy Court on [●], 2017 [Docket No. [●]].
	77. “Distribution Agent” means, as applicable, the Reorganized Debtors or any Entity the Reorganized Debtors select to make or to facilitate distributions in accordance with the Plan.
	78. “Distribution Record Date” means the date for determining which Holders of Allowed Claims (other than Holders of First Lien Debt Claims, Second Lien Notes Claims, and PBGC Claims) are eligible to receive distributions under the Plan, which, unless...
	79. “Domestic ABL Credit Agreement” means that certain credit agreement, dated as of October 26, 2007 (as amended, restated, supplemented, or otherwise modified from time to time), among Avaya Inc., as parent borrower, Avaya Holdings Corp. (f/k/a Sier...
	80. “Domestic ABL Credit Facility” means that certain credit facility provided by the Domestic ABL Credit Facility Documents.
	81. “Domestic ABL Credit Facility Agent” means Citicorp USA, Inc., in its capacity as administrative agent and collateral agent under the Domestic ABL Credit Agreement and the other Domestic ABL Credit Facility Documents, including any successor there...
	82. “Domestic ABL Credit Facility Documents” means the Domestic ABL Credit Agreement and all related agreements and documents executed by any of the Debtors in connection with the Domestic ABL Credit Agreement.
	83. “DTC” means The Depository Trust Company.
	84. “Effective Date” means, with respect to the Plan, the date that is a Business Day selected by the Debtors, in consultation with the Ad Hoc First Lien Group, on which: (a) no stay of the Confirmation Order is in effect; (b) all conditions precedent...
	85. “Encumbered Value” means the portion of Reorganized Avaya Total Enterprise Value that is allocable to the value of collateral securing the First Lien Debt.
	86. “Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.
	87. “Estate” means, as to each Debtor, the estate created for the Debtor in its Chapter 11 Case pursuant to section 541 of the Bankruptcy Code.
	88. “Exculpated Parties” means, collectively: (a) the Debtors; (b) the Committee Members; and (c) with respect to each of the foregoing, such Entity’s current and former Interest holders (regardless of whether such interests are held directly or indir...
	89. “Executive Employment Agreement” means the agreement providing for the employment of James M. Chirico, Jr., as Chief Executive Officer of the Reorganized Debtors, which agreement shall be consistent in all respects with the term sheet attached as ...
	90. “Executory Contract” means a contract to which one or more of the Debtors is a party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.
	91. “Exit Facility” means a senior secured credit facility with a principal amount of up to $300,000,000, with the capacity for the issuance of letters of credit, in form and substance acceptable to the Debtors and the Requisite First Lien Creditors, ...
	92. “Exit Facility Documents” means, collectively, all agreements, documents, and instruments delivered or entered into in connection with the Exit Facility (including any guarantee agreements, pledge and collateral agreements, and other security docu...
	93. “Federal Judgment Rate” means the federal judgment rate in effect as of the Petition Date, compounded annually.
	94. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy Court or, with respect to the filing of a Proof of Claim or proof of Interest, the Notice and Claims Agent.
	95. “Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other court of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, stayed, modified, or amended, and as to which the t...
	96. “First Lien Agents” means, collectively, the 7.00% Senior Secured Notes Trustee, the 9.00% Senior Secured Notes Trustee, and the Cash Flow Credit Facility Agent.
	97. “First Lien Cash Distribution” means the distribution of Cash to the Holders of First Lien Debt Claims from the syndication of the New Secured Debt reduced by the New Secured Debt Cash Deductions.
	98. “First Lien Debt” means, collectively, (i) the 7.00% Senior Secured Notes; (ii) the 9.00% Senior Secured Notes; and (iii) indebtedness under the Cash Flow Credit Facility.
	99. “First Lien Debt Claims” means all Claims arising from or based upon the First Lien Debt, including the 7.00% Senior Secured Notes Claims, the 9.00% Senior Secured Notes Claims, the Cash Flow Credit Facility Claims, and the First Lien Debt Deficie...
	100. “First Lien Debt Deficiency Claims” means the deficiency Claims on account of the First Lien Debt.
	101. “First Lien Indentures” means, collectively, the 7.00% Senior Secured Notes Indenture, together with the 9.00% Senior Secured Notes Indenture.
	102. “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 Guarantors (as defined in...
	103. “First Lien Intercreditor Joinder” means that certain Joinder Agreement No. 1 (as amended, restated, supplemented, or otherwise modified from time to time) dated December 21, 2012, by and among the Cash Flow Credit Facility Agent, the 7.00% Senio...
	104. “First Lien Notes” means, collectively, the 7.00% Senior Secured Notes and the 9.00% Senior Secured Notes.
	105. “First Lien Reorganized HoldCo Equity Distribution” means 91.5% of the Reorganized HoldCo Common Stock (subject to dilution by the Management Equity Incentive Plan); provided that such distribution shall be subject to exercise of the Second Lien ...
	106. “General Unsecured Claim” means any Unsecured Claim, other than: (a) Administrative Claims; (b) Professional Fee Claims; (c) Priority Tax Claims; (d) Other Priority Claims; (e) PBGC Claims; (f)  First Lien Debt Deficiency Claims (g) Second Lien N...
	107. “General Unsecured Recovery Pool” means Cash in the amount of $25,000,000 on account of the Settled Challenge Claims Settlement to fund Pro Rata distributions as provided herein on account of General Unsecured Claims.
	108. “General Unsecured Recovery Pool Account” means a segregated account to be funded on or prior to the Effective Date in accordance with Article IV.E hereof.
	109. “Governmental Unit” shall have the meaning set forth in section 101(27) of the Bankruptcy Code.
	110. “HoldCo” means Avaya Holdings Corp.
	111. “HoldCo Interests” means (a) all Interests in HoldCo; and (b) any claim subject to subordination pursuant to section 510(b) of the Bankruptcy Code arising from or related to any of the foregoing.
	112. “Holder” means an Entity holding a Claim or an Interest, as applicable, each solely in its capacity as such.
	113. “Impaired” means, when used in reference to a Claim or Interest, a Claim or Interest that is impaired within the meaning of section 1124 of the Bankruptcy Code.
	114. “Indemnification Obligations” means each of the Debtors’ indemnification obligations in place as of the Effective Date, whether in the bylaws, certificates of incorporation or formation, limited liability company agreements, other organizational ...
	115. “Initial General Unsecured Claims Distribution Date” means the date on which the Distribution Agent shall make initial distributions to Holders of Allowed General Unsecured Claims pursuant to the Plan, which shall be no later than forty-five (45)...
	116. “Intercompany Debtor Claims” means any Claim held by a Debtor against any Debtor, including, for the avoidance of doubt, all prepetition Intercompany Debtor Claims.
	117. “Intercompany Interest” means an Interest held by a Debtor in another Debtor or a non-Debtor subsidiary.
	118. “Interests” means any common stock, limited liability company interest, equity security (as defined in section 101(16) of the Bankruptcy Code), equity, ownership, profit interests, unit, or share in the Debtors (including all options, warrants, r...
	119. “Interim Compensation Order” means that certain order, entered by the Bankruptcy Court on March 28, 2017 [Docket No. 324], establishing procedures for the compensation of Professionals.
	120. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1–4001.
	121. “Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy Code.
	122. “Management Equity Incentive Plan” means the post-Effective Date management equity incentive plan that shall provide for Reorganized HoldCo Common Stock, or other Interests in Reorganized HoldCo, on a fully diluted basis, to be reserved for direc...
	123. “New Agent” means the entity approved as administrative agent under the New Secured Debt Documents.
	124. “New Reorganized Debt” means, collectively, the New Secured Debt and the Exit Facility.
	125. “New Reorganized Debt Documents” means, collectively, the New Secured Debt Documents and the Exit Facility Documents.
	126. “New Secured Debt” means secured indebtedness with an aggregate principal amount of not less than the Syndication Amount in form and substance materially consistent with the New Secured Debt Term Sheet and otherwise acceptable to the Reorganized ...
	127. “New Secured Debt Cash Deductions” means the amount of Cash proceeds from the syndication of the New Secured Debt totaling the amount necessary for (x) repayment of the DIP Financing, (y) payment of the PBGC Cash Consideration, and (z) funding th...
	128. “New Secured Debt Documents” means, collectively, all agreements, documents, and instruments delivered or entered into in connection with the New Secured Debt (including any guarantee agreements, pledge and collateral agreements, intercreditor ag...
	129. “New Secured Debt Term Sheet” means that certain term sheet attached as Exhibit E to the Plan Support Agreement.
	130. “Notice and Claims Agent” means Prime Clerk LLC, the notice, claims, and solicitation agent retained by the Debtors pursuant to the Order (I) Authorizing and Approving Employment and Retention of Prime Clerk LLC as Claims and Noticing Agent for t...
	131. “OPEB” means non-pension postretirement benefit obligations.
	132. “Other Priority Claim” means any Claim against any Debtor entitled to priority in right of payment under section 507(a) of the Bankruptcy Code, other than: (a) an Administrative Claim; (b) a Priority Tax Claim; (c) a DIP Financing Claim; or (d) a...
	133. “Other Secured Claim” means any Secured Claim against any Debtor, including any Secured Tax Claim, other than: (a) a First Lien Debt Claim; (b) a Second Lien Notes Claim; or (c) a DIP Financing Claim.  For the avoidance of doubt, “Other Secured C...
	134. “PBGC” means Pension Benefit Guaranty Corporation.
	135. “PBGC Cash Consideration” means Cash in an amount equal to $300,000,000, subject to the terms and conditions of the PBGC Settlement.
	136. “PBGC Claims” means the Allowed Claims pursuant to the PBGC Stipulation of Settlement and pursuant to the PBGC Settlement Order and/or this Plan, in full and final satisfaction of any Claims, including but not limited to, any and all Claims for u...
	137. “PBGC Settlement” means the settlement with PBGC, the principal terms of which are set forth in the PBGC Stipulation of Settlement.
	138. “PBGC Settlement Documents” means, collectively, all agreements, documents, and instruments delivered or entered into in connection with the PBGC Settlement.
	139. “PBGC Settlement Order” means the order of the Bankruptcy Court, which shall be in form and substance materially consistent with the PBGC Stipulation of Settlement and otherwise reasonably acceptable to the Debtors, PBGC and Requisite First Lien ...
	140. “PBGC Stipulation of Settlement” means the definitive documentation setting forth the PBGC Settlement, materially consistent with the PBGC Settlement Term Sheet attached as Exhibit C of the Plan Support Agreement and otherwise reasonably acceptab...
	141. “Person” shall have the meaning set forth in section 101(41) of the Bankruptcy Code.
	142. “Petition Date” means January 19, 2017.
	143. “Plan” means this First Amended Joint Chapter 11 Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates (including the Plan Supplement and all exhibits hereto and thereto), as the same may be amended, modified, supplemented or amended and...
	144. “Plan Supplement” means the compilation of documents and forms of documents, schedules, and exhibits to the Plan, each of which shall be in form and substance materially consistent with this Plan and otherwise acceptable to the Debtors and the Re...
	145. “Plan Support Agreement” means that certain Plan Support Agreement dated as of August 6, 2017 among the Debtors and the Consenting Creditors.
	146. “Plan Support Agreement Order” means the order of the Bankruptcy Court, which shall be in form and substance materially consistent with the Plan Support Agreement and otherwise reasonably acceptable to the Debtors and Requisite First Lien Credito...
	147. “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in section 507(a)(8) of the Bankruptcy Code.
	148. “Pro Rata” means the proportion that an Allowed Claim in a particular Class bears to the aggregate amount of Allowed Claims in that respective Class, or the proportion that Allowed Claims in a particular Class bear to the aggregate amount of Allo...
	149. “Professional” means an Entity: (a) employed pursuant to a Bankruptcy Court order in accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered before or on the Effective Date, pursuant to sectio...
	150. “Professional Fee Claims” means all Claims for fees and expenses (including transaction and success fees) incurred by a Professional on after the Petition Date to the extent such fees and expenses have not been paid pursuant to an order of the Ba...
	151. “Professional Fee Claims Estimate” means the aggregate unpaid Professional Fee Claims through the Effective Date as estimated in accordance with Article II.C.3 hereof.
	152. “Professional Fee Escrow” means an interest-bearing escrow account established and funded pursuant to Article II.C.2 hereof.
	153. “Professional Fee Escrow Agent” means an escrow agent for the Professional Fee Escrow Account appointed pursuant to Article II.C.2 of the Plan and the escrow agreement entered into pursuant thereto.
	154. “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the Chapter 11 Cases.
	155. “Quarterly Distribution Date” means the first Business Date after the end of each quarterly calendar period (i.e., March 31, June 30, September 30, and December 31 of each calendar year) occurring after the Effective Date.
	156. “Reinstated” or “Reinstatement” means, with respect to Claims and Interests, the treatment provided for in section 1124 of the Bankruptcy Code.
	157. “Rejected Executory Contracts and Unexpired Leases Schedule” means the schedule (including any amendments or modifications thereto), if any, of certain Executory Contracts and Unexpired Leases to be rejected by the Debtors pursuant to the Plan, a...
	158. “Released Party” means 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 Facilit...
	159. “Releasing Party” means 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...
	160. “Reorganized Avaya” means Avaya Inc., or any successors thereto, by merger, consolidation, or otherwise, on or after the Effective Date.
	161. “Reorganized Avaya Total Enterprise Value” means $5,721 million, which includes $201 million attributed to certain of the Debtors’ intellectual property.
	162. “Reorganized Debtors” means the Debtors, or any successors thereto, by merger, consolidation, or otherwise, on or after the Effective Date, including Reorganized Avaya and Reorganized HoldCo.
	163. “Reorganized Debtors Organizational Documents” means the form of the certificates or articles of incorporation, bylaws, or such other applicable formation documents of each Reorganized Debtor, all in form and substance reasonably acceptable to th...
	164. “Reorganized HoldCo” means HoldCo, or any successors thereto, by merger, consolidation, or otherwise, on and after the Effective Date.
	165. “Reorganized HoldCo Board” means the initial board of directors, members, or managers, as applicable, of Reorganized HoldCo as designated pursuant to the Plan Supplement.
	166. “Reorganized HoldCo Common Stock” means the common stock, par value of $0.01 per share, of Reorganized HoldCo to be issued upon consummation of the Plan.
	167. “Reorganized HoldCo Organizational Documents” means the form of the certificates or articles of incorporation, bylaws, or such other applicable formation documents of Reorganized HoldCo, which forms shall be included in the Plan Supplement all in...
	168. “Requisite First Lien Creditors” shall have the meaning set forth in the Plan Support Agreement.
	169. “Restructuring Transactions” shall have the meaning set forth in Article IV.A hereof.
	170. “Schedules” means, collectively, the schedules of assets and liabilities, schedules of Executory Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors pursuant to section 521 of the Bankruptcy Code and in substa...
	171. “Second Lien Call Procedures” means those certain procedures attached as Exhibit H to the Disclosure Statement setting forth the terms and conditions governing the exercise of the Second Lien Call Right by Holders of Second Lien Notes Claims.
	172. “Second Lien Call Right” means, 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, but not the obligation, in favor of ...
	173. “Second Lien Call Right Shares” means the shares of Reorganized HoldCo Common Stock issuable in connection with the Second Lien Call Right.
	174. “Second Lien Noteholders” means the holders of Second Lien Notes.
	175. “Second Lien Notes” means the 10.50% second lien notes due March 1, 2021 issued pursuant to the Second Lien Notes Indenture.
	176. “Second Lien Notes Claims” means any Claim, including any deficiency Claim, against any Debtor arising from or based upon the Second Lien Notes or the Second Lien Notes Indenture, including accrued but unpaid interest, costs, fees, and indemnities.
	177. “Second Lien Notes Indenture” means that certain indenture, dated as of March 7, 2013 (as the same may have been amended, modified, supplemented, or amended and restated from time to time), for the Second Lien Notes by and among Avaya Inc., as th...
	178. “Second Lien Notes Indenture Trustee Charging Lien” means a Lien or other priority in payment to which the Second Lien Notes Trustee in its capacity as indenture trustee is entitled, pursuant to the Second Lien Notes Indenture or any ancillary do...
	179. “Second Lien Notes Settlement Equity Distribution” means a distribution of 1% of the Reorganized HoldCo Equity, subject to dilution by the Management Equity Incentive Plan.
	180. “Second Lien Notes Trustee” means Wilmington Savings Fund Society, FSB, in its capacity as collateral agent and indenture trustee under the Second Lien Notes Indenture, including any successor thereto.
	181. “Section 510(b) Claims” means any Claim against any Debtor: (a) arising from the rescission of a purchase or sale of a Security of any Debtor or an affiliate of any Debtor; (b) for damages arising from the purchase or sale of such a Security; (c)...
	182. “Secured” means, when referring to a Claim, a Claim secured by a Lien on property in which the applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by a Final Order, or that is subject t...
	183. “Secured Tax Claim” means any Secured Claim against any Debtor that, absent its secured status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined irrespective of time limitations), includ...
	184. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a–77aa, as amended, together with the rules and regulations promulgated thereunder.
	185. “Securities Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§ 78a–78nn.
	186. “Security” shall have the meaning set forth in section 101(49) of the Bankruptcy Code.
	187. “Settled Challenge Claims” means all potential Claims and potential Causes of Action which could have been asserted on behalf of the Debtors or their Estates with respect to any Lien or security interest purportedly securing the Retained Claims C...
	188. “Settled Challenge Claims Settlement” means the settlement of the Settled Challenge Claims on the terms set forth in Article VIII, pursuant to the distributions on account of the Allowed General Unsecured Claims pursuant to Article III.B.6 hereof.
	189. “Shareholders” means each of the current and former Holders of HoldCo Interests from time to time, including those Entities identified as shareholders pursuant to the Amended List of Equity Security Holders filed at [Docket No. 7], In re Avaya Ho...
	190. “Sierra Intercompany Note” means the note dated as of October 26, 2007 with a nominal balance of $1.3 billion due from Sierra Communication International LLC to Avaya Inc.
	191. “Subsidiary Claims” means any Claim of a non-Debtor subsidiary of Avaya Inc. against any Debtor.
	192. “Subsidiary Guarantors” means, each Debtor other than (a) Avaya Inc.; (b) Avaya Holdings Corp.; and (c) Sierra Communication International LLC.
	193. “Subsidiary Intercompany Claims” means any Claim of a non-Debtor subsidiary of Avaya Inc. against any other non-Debtor or Debtor.
	194. “Syndication Amount” means $2,925,000,000, inclusive of any original issue discount.
	195. “Term Loan B-3 Claims” means all Claims arising from or based upon the B-3 term loans incurred under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the aggregate amount equal to $615,928,097.
	196. “Term Loan B-4 Claims” means all Claims arising from or based upon the B-4 term loans incurred under the Cash Flow Credit Facility Documents, which principal outstanding as of the Petition Date was in the aggregate amount equal to $819,794.
	197. “U.S. Qualified Pension Plans” means the Avaya Hourly Pension Plan and the Avaya Salaried Pension Plan.
	198. “U.S. Trustee” means the Office of the United States Trustee for Region 2.
	199. “Unencumbered Value” means the portion of Reorganized Avaya Total Enterprise Value that is not Encumbered Value.
	200. “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.
	201. “Unimpaired” means, with respect to a Claim or a Class of Claims or Interests, a Claim or an Interest that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.
	202. “Unsecured” means, with respect to any Claim, any Claim that is not a Secured Claim.
	203. “Voting Deadline” means 5:00 p.m. (Eastern Time) on [__], 2017, which is the deadline for submitting Ballots to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code.

	B. Rules of Interpretation
	C. Computation of Time
	D. Governing Law
	E. Reference to Monetary Figures
	F. Reference to the Debtors or the Reorganized Debtors
	G. Controlling Document

	ARTICLE II.  ADMINISTRATIVE CLAIMS AND PRIORITY CLAIMS
	A. Administrative Claims
	B. DIP Financing Claims
	C. Professional Fee Claims
	1. Final Fee Applications
	2. Professional Fee Escrow Account
	3. Professional Fee Claims Estimate
	4. Post- Effective Date Fees and Expenses

	D. Priority Tax Claims

	ARTICLE III.  CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS
	A. Summary of Classification
	1. Class Identification

	B. Treatment of Claims and Interests
	1. Class 1 – Other Priority Claims
	a. Classification:  Class 1 consists of Other Priority Claims.
	b. 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 a...
	c. 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 ...

	2. Class 2 – Other Secured Claims
	a. Classification:  Class 2 consists of Other Secured Claims.
	b. 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 af...
	(i) 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 ordi...
	(ii) Reinstatement of such Holder’s Allowed Other Secured Claim;
	(iii) the applicable Debtor’s interest in the collateral securing such Holder’s Other Secured Claim; or
	(iv) such other treatment rendering such Holder’s Allowed Other Secured Claim unimpaired.

	c. Voting:  Class 2 is Unimpaired under the Plan.  Each Holder of an Other Secured Claim is conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, each Holder of an Other Secured Claim is not en...

	3. Class 3 - First Lien Debt Claims
	a. Classification:  Class 3 consists of all First Lien Debt Claims
	b. Allowance:  The First Lien Debt Claims shall be Allowed in the amount of $4,609,365,976 less the Allocation Amount.
	c. 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:
	(i) (A) 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
	(B) 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 synd...
	(ii) 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,
	(iii) Cash proceeds from the exercise of the Second Lien Call Right, if any.

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

	4. Class 4 - Second Lien Notes Claims
	a. Classification:  Class 4 consists of all Second Lien Notes Claims.
	b. Allowance:  The Second Lien Notes Claims shall be Allowed in the aggregate amount equal to $1,439,960,282.
	c. 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 rec...
	(i) its Pro Rata share of the Second Lien Notes Equity Distribution; and
	(ii) 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:
	A. For Holders of Second Lien Notes Claims, the Second Lien Call Right, which shall be exercised in accordance with the Second Lien Call Procedures.
	B. 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 without furt...


	d. 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.

	5. Class 5 – PBGC Claims
	a. Classification:  Class 5 consists of all PBGC Claims.
	b. 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 (i) $1,240,300,000, on account of unfunded benefit liabilities with respect to the Avaya Salaried Pension ...
	c. 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 St...
	(i) the PBGC Cash Consideration; and
	(ii) 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.

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

	6. Class 6 - General Unsecured Claims
	a. Classification:  Class 6 consists of all General Unsecured Claims.
	b. Treatment:  Except to the extent that a Holders 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...
	c. 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.

	7. Class 7 - Prepetition Intercompany Debtor Claims
	a. Classification:  Class 7 consists of all Prepetition Intercompany Debtor Claims.
	b. 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 ...
	c. 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 prepetit...

	8. Class 8 - Subsidiary Claims
	a. Classification:  Class 8 consists of all Subsidiary Claims.
	b. 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 Subsidia...
	c. 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 ...

	9. Section 510(b) Claims
	a. Classification: Class 9 consists of all Section 510(b) Claims.
	b. 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 suc...
	c. 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.

	10. Class 10 - Intercompany Interests
	a. Classification:  Class 10 consists of all Intercompany Interests.
	b. 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.
	c. 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.

	11. Class 11 - HoldCo Interests
	a. Classification:  Class 11 consists of all HoldCo Interests.
	b. Treatment: On the Effective Date, all HoldCo Interests shall be cancelled without any distribution on account of such Interests.
	c. 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.
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	D. Special Rules for Distributions to Holders of Disputed Claims and Interests
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	a. Initial General Unsecured Claims Distribution Date
	b. Quarterly Distribution Date
	c. Delivery of Distributions on account of First Lien Debt Claims
	(i) All distributions to Holders of Cash Flow Credit Facility Claims shall be deemed completed when made to the Cash Flow Credit Facility Agent, which shall be deemed to be the Holder of all Cash Flow Credit Facility Secured Claims for purposes of dis...
	(ii) 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 Cla...
	(iii) 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 Cl...

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

	3. No Fractional Shares
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	F. Securities Registration Exemption
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	ARTICLE VII.  PROCEDURES FOR RESOLVING CONTINGENT,  UNLIQUIDATED, AND DISPUTED CLAIMS
	A. Allowance of Claims
	B. Claims and Interests Administration Responsibilities
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	E. Time to File Objections to Claims
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	B. Discharge of Claims and Termination of Interests
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	G. Subordination Rights
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	ARTICLE IX.  CONDITIONS PRECEDENT TO CONFIRMATION AND CONSUMMATION OF THE PLAN
	A. Conditions Precedent to the Effective Date
	1. 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...
	2. The Avaya Salaried Pension Plan shall have been terminated;
	3. The PBGC Settlement Approval Order shall have been entered and be in effect;
	4. The Debtors shall have assumed the Avaya Hourly Pension Plan in accordance with Article IV.R.1;
	5. The Professional Fee Escrow shall have been established and funded in Cash in accordance with Article II.B;
	6. The General Unsecured Recovery Pool Account shall have been established and funded in Cash in accordance with Article IV.H hereof;
	7. The Reorganized Debtors shall have executed the Exit Facility Documents and New Secured Debt Documents and shall have issued the indebtedness contemplated thereby;
	8. The Plan Support Agreement shall be in full force and effect;
	9. 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;
	10. 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
	11. The Debtors have become current on their SEC Filings (as defined in the Plan Support Agreement).

	B. Waiver of Conditions
	C. Substantial Consummation
	D. Effect of Non-Occurrence of Conditions to the Effective Date

	ARTICLE X.  MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN
	A. Modification and Amendments
	B. Effect of Confirmation on Modifications
	C. Revocation or Withdrawal of the Plan

	ARTICLE XI.  RETENTION OF JURISDICTION
	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 resolutio...
	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...
	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 th...
	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;
	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 hereof and enter such orders as ma...
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