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THIS IS A SOLICITATION OF VOTES TO ACCEPT OR REJECT THE PLAN IN
ACCORDANCE WITH BANKRUPTCY CODE SECTION 1125 AND WITHIN THE MEANING
OF BANKRUPTCY CODE SECTION 1126, 11 U.S.C. §§ 1125, 1126. THIS DISCLOSURE
STATEMENT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT. THE DEBTORS
INTEND TO SUBMIT THIS DISCLOSURE STATEMENT TO THE BANKRUPTCY COURT
FOR APPROVAL FOLLOWING COMMENCEMENT OF SOLICITATION AND THE
DEBTORS’ FILING FOR RELIEF UNDER CHAPTER 11 OF THE BANKRUPTCY CODE. THE
INFORMATION IN THIS DISCLOSURE STATEMENT IS SUBJECT TO CHANGE. THIS
DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL ANY SECURITIES AND IS NOT
SOLICITING AN OFFER TO BUY ANY SECURITIES.

IMPORTANT INFORMATION ABOUT THIS DISCLOSURE STATEMENT

SOLICITATION OF VOTES ON THE JOINT PREPACKAGED PLAN OF
REORGANIZATION OF AVAYA INC. AND ITS DEBTOR AFFILIATES PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE FROM THE HOLDERS OF OUTSTANDING:

VOTING CLASS NAME OF CLASS UNDER THE PLAN

CLASS 4 FIRST LIEN CLAIMS

IF YOU ARE IN CLASS 4, YOU ARE RECEIVING THIS DOCUMENT AND THE
ACCOMPANYING MATERIALS BECAUSE YOU ARE ENTITLED TO VOTE ON THE PLAN.
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DELIVERY OF BALLOT

THE BALLOT MAY BE (1) RETURNED TO THE ADDRESS BELOW!' OR (2) SUBMITTED TO
THE BELOW EMAIL ADDRESS, SO THAT IT IS ACTUALLY RECEIVED BY THE CLAIMS
AND NOTICING AGENT BY THE VOTING DEADLINE, WHICH IS 4:00 P.M. (PREVAILING
CENTRAL TIME) ON MARCH 17, 2023.

BY REGULAR MAIL, HAND DELIVERY BY EMAIL TO:
OR OVERNIGHT AT: avayaballots@kccllc.com
Avaya Ballot Processing Center (with reference to “Avaya” in the subject line)
c/o KCC

222 N. Pacific Coast Highway, Suite 300
El Segundo, CA 90245

PLEASE CHOOSE ONLY ONE METHOD TO RETURN YOUR BALLOT.

BALLOTS RECEIVED VIA FACSIMILE WILL NOT BE COUNTED.

IF YOU HAVE ANY QUESTIONS REGARDING THE PROCEDURE FOR
VOTING ON THE PLAN, PLEASE CONTACT THE CLAIMS AND NOTICING AGENT AT:

BY E-MAIL TO:
HTTP://WWW.KCCLLC.NET/AVAYA/INQUIRY
WITH A REFERENCE TO “AVAYA” IN THE SUBJECT LINE

BY TELEPHONE:
(877) 709-4751 (DOMESTIC) OR +1 (424) 236-7231 INTERNATIONAL)
AND REQUEST TO SPEAK WITH A MEMBER OF THE SOLICITATION TEAM

This disclosure statement (this “Disclosure Statement”) provides information regarding the
Joint Prepackaged Plan of Reorganization of Avaya Inc. and Its Debtor Affiliates Pursuant to
Chapter 11 of the Bankruptcy Code (as may be amended, supplemented, or otherwise modified from
time to time, the “M”),z for which the Debtors will seek confirmation by the Bankruptcy Court.
A copy of the Plan is attached hereto as Exhibit A and is incorporated herein by reference. The
Debtors are providing the information in this Disclosure Statement to certain Holders of Claims for
purposes of soliciting votes to accept or reject the Plan.

Pursuant to the RSA, the Plan is currently supported by the Debtors and certain Consenting
Stakeholders that have executed the RSA.

The consummation and effectiveness of the Plan are subject to certain material conditions
precedent described herein and set forth in Article IX of the Plan. There is no assurance that the

' Beneficial Holders of Claims must follow the instructions provided to them by their Nominees on how to submit their

instructions.

Capitalized terms used but not defined in this Disclosure Statement shall have the meaning ascribed to such terms in the Plan.
The summary of the Plan provided herein is qualified in its entirety by reference to the Plan. In the case of any
inconsistency between this Disclosure Statement and the Plan, the Plan will govern.
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Bankruptcy Court will confirm the Plan or, if the Bankruptcy Court does confirm the Plan, that the
conditions necessary for the Plan to become effective will be satisfied or, in the alternative, waived.

The Debtors urge each Holder of a Claim or Interest to consult with its own advisors with
respect to any legal, financial, securities, tax, or business advice in reviewing this Disclosure
Statement, the Plan, and each proposed transaction contemplated by the Plan.

The Debtors strongly encourage Holders of Claims in Class 4 to read this Disclosure
Statement (including the Risk Factors described in Article IX hereof) and the Plan in their entirety
before voting to accept or reject the Plan. Assuming the requisite acceptances to the Plan are
obtained, the Debtors will seek the Bankruptcy Court’s approval of the Plan at the Confirmation
Hearing.

RECOMMENDATION BY THE DEBTORS

EACH DEBTOR’S BOARD OF DIRECTORS, MEMBER, OR MANAGER, AS APPLICABLE,
HAS APPROVED THE TRANSACTIONS CONTEMPLATED BY THE PLAN AND
DESCRIBED IN THIS DISCLOSURE STATEMENT, AND EACH DEBTOR BELIEVES THAT
THE COMPROMISES CONTEMPLATED UNDER THE PLAN ARE FAIR AND EQUITABLE,
MAXIMIZE THE VALUE OF EACH OF THE DEBTOR’S ESTATES, AND PROVIDE THE
BEST RECOVERY TO CLAIM AND INTEREST HOLDERS. AT THIS TIME, EACH DEBTOR
BELIEVES THAT THE PLAN AND RELATED TRANSACTIONS REPRESENT THE BEST
ALTERNATIVE FOR ACCOMPLISHING THE DEBTORS’ OVERALL RESTRUCTURING
OBJECTIVES. EACH OF THE DEBTORS THEREFORE STRONGLY RECOMMENDS THAT
ALL HOLDERS OF CLAIMS WHOSE VOTES ARE BEING SOLICITED SUBMIT BALLOTS
TO ACCEPT THE PLAN BY RETURNING THEIR BALLOTS SO AS TO BE
ACTUALLY RECEIVED BY THE CLAIMS AND NOTICING AGENT NO LATER THAN
MARCH 17, 2023 AT 4:00 P.M. (PREVAILING CENTRAL TIME) PURSUANT TO THE
INSTRUCTIONS SET FORTH HEREIN AND ON THE BALLOT.

il
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THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE
STATEMENT TO HOLDERS OF CLAIMS OR INTERESTS FOR PURPOSES OF SOLICITING
VOTES TO ACCEPT OR REJECT THE JOINT PREPACKAGED PLAN OF
REORGANIZATION OF AVAYA INC. AND ITS DEBTOR AFFILIATES PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE. NOTHING IN THIS DISCLOSURE
STATEMENT MAY BE RELIED UPON OR USED BY ANY ENTITY FOR ANY OTHER
PURPOSE. BEFORE DECIDING WHETHER TO VOTE FOR OR AGAINST THE PLAN, EACH
HOLDER ENTITLED TO VOTE SHOULD CAREFULLY CONSIDER ALL OF THE
INFORMATION IN THIS DISCLOSURE STATEMENT, INCLUDING THE RISK FACTORS
DESCRIBED IN ARTICLE IX HEREIN.

HOLDERS OF CLAIMS OR INTERESTS SHOULD NOT CONSTRUE THE CONTENTS
OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS, FINANCIAL,
OR TAX ADVICE. THE DEBTORS URGE EACH HOLDER OF A CLAIM OR INTEREST TO
CONSULT WITH ITS OWN ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL,
SECURITIES, TAX, OR BUSINESS ADVICE IN REVIEWING THIS DISCLOSURE
STATEMENT, THE PLAN, AND THE PROPOSED TRANSACTIONS CONTEMPLATED
THEREBY. FURTHERMORE, THE BANKRUPTCY COURT’S APPROVAL OF THE
ADEQUACY OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT
DOES NOT CONSTITUTE THE BANKRUPTCY COURT’S APPROVAL OF THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS,
SUMMARIES OF THE PLAN, CERTAIN STATUTORY PROVISIONS, AND CERTAIN EVENTS
AND ANTICIPATED EVENTS IN THE CHAPTER 11 CASES. ALTHOUGH THE DEBTORS
BELIEVE THAT THESE SUMMARIES ARE FAIR AND ACCURATE, THESE SUMMARIES
ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT THAT THEY DO NOT SET FORTH
THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS OR EVERY
DETAIL OF SUCH EVENTS. IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY
BETWEEN A DESCRIPTION IN THIS DISCLOSURE STATEMENT AND THE TERMS AND
PROVISIONS OF THE PLAN OR ANY OTHER DOCUMENTS INCORPORATED HEREIN BY
REFERENCE, THE PLAN OR SUCH OTHER DOCUMENTS WILL GOVERN FOR ALL
PURPOSES. FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT
HAS BEEN PROVIDED BY THE DEBTORS’ MANAGEMENT EXCEPT WHERE OTHERWISE
SPECIFICALLY NOTED. THE DEBTORS DO NOT REPRESENT OR WARRANT THAT THE
INFORMATION CONTAINED HEREIN OR ATTACHED HERETO IS WITHOUT ANY
MATERIAL INACCURACY OR OMISSION.

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED ON
FINANCIAL DATA DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS AND ON
VARIOUS ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESSES. WHILE THE
DEBTORS BELIEVE THAT SUCH FINANCIAL INFORMATION FAIRLY REFLECTS THE
FINANCIAL CONDITION OF THE DEBTORS AS OF THE DATE HEREOF AND THAT THE
ASSUMPTIONS REGARDING FUTURE EVENTS REFLECT REASONABLE BUSINESS
JUDGMENTS, NO REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE
ACCURACY OF THE FINANCIAL INFORMATION CONTAINED HEREIN OR
ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESSES AND THEIR FUTURE RESULTS
AND OPERATIONS. THE DEBTORS EXPRESSLY CAUTION READERS NOT TO PLACE
UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT BE
CONSTRUED AS, AN ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER. THE

il
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DEBTORS OR ANY OTHER AUTHORIZED PARTY MAY SEEK TO INVESTIGATE, FILE,
AND PROSECUTE CLAIMS AND MAY OBJECT TO CLAIMS AFTER THE CONFIRMATION
OR EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF WHETHER THIS DISCLOSURE
STATEMENT IDENTIFIES ANY SUCH CLAIMS OR OBJECTIONS TO CLAIMS.

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE
FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE
DATE HEREOF, UNLESS OTHERWISE SPECIFICALLY NOTED. ALTHOUGH THE
DEBTORS MAY SUBSEQUENTLY UPDATE THE INFORMATION IN THIS DISCLOSURE
STATEMENT, THE DEBTORS HAVE NO AFFIRMATIVE DUTY TO DO SO, AND EXPRESSLY
DISCLAIM ANY DUTY TO PUBLICLY UPDATE ANY FORWARD-LOOKING STATEMENTS,
WHETHER AS A RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE.
HOLDERS OF CLAIMS OR INTERESTS REVIEWING THIS DISCLOSURE STATEMENT
SHOULD NOT INFER THAT, AT THE TIME OF THEIR REVIEW, THE FACTS SET FORTH
HEREIN HAVE NOT CHANGED SINCE THIS DISCLOSURE STATEMENT WAS FILED.
INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION, MODIFICATION,
OR AMENDMENT. THE DEBTORS RESERVE THE RIGHT TO FILE AN AMENDED OR
MODIFIED PLAN AND RELATED DISCLOSURE STATEMENT FROM TIME TO TIME,
SUBJECT TO THE TERMS OF THE PLAN AND THE RSA.

THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY
INFORMATION ABOUT OR CONCERNING THE PLAN OTHER THAN THAT WHICH IS
CONTAINED IN THIS DISCLOSURE STATEMENT. THE DEBTORS HAVE NOT
AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE VALUE
OF THEIR PROPERTY OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE
EFFECTIVE DATE OCCURS, ALL HOLDERS OF CLAIMS OR INTERESTS (INCLUDING
THOSE HOLDERS OF CLAIMS OR INTERESTS WHO DO NOT SUBMIT BALLOTS TO
ACCEPT OR REJECT THE PLAN, WHO VOTE TO REJECT THE PLAN, OR WHO ARE NOT
ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY THE TERMS OF THE PLAN AND
THE RESTRUCTURING TRANSACTIONS CONTEMPLATED THEREBY.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO
CERTAIN MATERIAL CONDITIONS PRECEDENT DESCRIBED HEREIN AND SET FORTH
IN ARTICLE IX OF THE PLAN. THERE IS NO ASSURANCE THAT THE PLAN WILL BE
CONFIRMED, OR IF CONFIRMED, THAT THE CONDITIONS REQUIRED TO BE SATISFIED
FOR THE PLAN TO GO EFFECTIVE WILL BE SATISFIED (OR WAIVED).

YOU ARE ENCOURAGED TO READ THE PLAN AND THIS DISCLOSURE
STATEMENT IN THEIR ENTIRETY, INCLUDING ARTICLE IX, ENTITLED ¢“RISK
FACTORS” BEFORE SUBMITTING YOUR BALLOT TO VOTE ON THE PLAN.

THE BANKRUPTCY COURT’S APPROVAL OF THIS DISCLOSURE STATEMENT
DOES NOT CONSTITUTE A GUARANTEE BY THE BANKRUPTCY COURT OF THE
ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN OR AN
ENDORSEMENT BY THE BANKRUPTCY COURT OF THE MERITS OF THE PLAN.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH
SECTION 1125 OF THE BANKRUPTCY CODE AND BANKRUPTCY RULE 3016(B) AND IS
NOT NECESSARILY PREPARED IN ACCORDANCE WITH FEDERAL OR STATE

v
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SECURITIES LAWS OR OTHER SIMILAR LAWS. THIS DISCLOSURE STATEMENT HAS
NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION (THE “SEC”) OR ANY SIMILAR FEDERAL, STATE, LOCAL, OR
FOREIGN REGULATORY AGENCY, NOR HAS THE SEC OR ANY OTHER AGENCY PASSED
UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED IN THIS
DISCLOSURE STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DEBTORS HAVE SOUGHT TO ENSURE THE ACCURACY OF THE FINANCIAL
INFORMATION PROVIDED IN THIS DISCLOSURE STATEMENT; HOWEVER, THE
FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT OR
INCORPORATED HEREIN BY REFERENCE HAS NOT BEEN, AND WILL NOT BE, AUDITED
OR REVIEWED BY THE DEBTORS’ INDEPENDENT AUDITORS UNLESS EXPLICITLY
PROVIDED OTHERWISE HEREIN.
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SPECIAL NOTICE REGARDING FEDERAL AND STATE SECURITIES LAWS AND
FORWARD-LOOKING STATEMENTS

The Bankruptcy Court has not reviewed this Disclosure Statement or the Plan, and the
securities to be issued on or after the Effective Date will not have been the subject of a registration
statement filed with the SEC under the Securities Act of 1933, as amended (the “Securities Act”), or
any securities regulatory authority of any state under any state securities law (“Blue-Sky Laws”).
The Plan has not been approved or disapproved by the SEC or any similar federal, state, local, or
foreign federal regulatory authority and neither the SEC nor any such similar regulatory authority
has passed upon the accuracy or adequacy of the information contained in this Disclosure Statement
or the Plan. Any representation to the contrary is a criminal offense. The Debtors are relying on
Section 4(a)(2) of the Securities Act, Regulation D promulgated thereunder, and/or Regulation S
under the Securities Act, and similar Blue-Sky Laws provisions, to exempt from registration under
the Securities Act and Blue-Sky Laws the offer to certain Holders of First Lien Claims of new
securities prior to the Petition Date, including in connection with the solicitation of votes to accept or
reject the Plan (the “Solicitation”). The securities may not be offered or sold within the United States
or to, or for the account or benefit of, United States persons (as defined in Regulation S under the
Securities Act), except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and applicable laws of other jurisdictions. Hedging
transactions involving New Equity Interests may not be conducted unless in compliance with the
Securities Act.

After the Petition Date, the Debtors will rely on section 1145(a) of the Bankruptcy Code to
exempt from registration under the Securities Act and Blue-Sky Laws the offer, issuance, and
distribution, if applicable, of New Equity Interests (other than any RO Backstop Shares, RO
Premium Shares, DIP Commitment Shares, and any New Equity Interests underlying the
Management Incentive Plan) under the Plan, and to the extent such exemption is not available, then
such New Equity Interests will be offered, issued, and distributed under the Plan pursuant to other
applicable exemptions from registration under the Securities Act and any other applicable securities
laws. Neither the Solicitation nor this Disclosure Statement constitutes an offer to sell or the
solicitation of an offer to buy securities in any state or jurisdiction in which such offer or solicitation
is not authorized.

All RO Backstop Shares, RO Premium Shares, and DIP Commitment Shares will be offered,
issued, and distributed in reliance upon Section 4(a)(2) of the Securities Act, Regulation D
promulgated thereunder, and/or Regulation S under the Securities Act, will be considered “restricted
securities,” and may not be transferred except pursuant to an effective registration statement under
the Securities Act or an available exemption therefrom. Any New Equity Interests underlying the
Management Incentive Plan will be offered, issued, and distributed in reliance upon Section 4(a)(2)
of the Securities Act, Regulation D promulgated thereunder, Regulation S under the Securities Act,
and/or other exemptions from registration, and will also be considered “restricted securities.”

This Disclosure Statement contains “forward-looking statements” within the meaning of the
Private Securities Litigation Reform Act of 1995. Statements containing words such as “anticipate,”
“believe,” “estimate,” "expect,” “intend,” “plan," “project,” “target,” “model,” “can,” “could,”
“may,” “should,” “will,” “would,” or similar words or the negative thereof, constitute “forward-
looking statements.” However, not all forward-looking statements in this Disclosure Statement may
contain one or more of these identifying terms. The Debtors consider all statements regarding
anticipated or future matters, including the following, to be forward-looking statements:

¢ Business strategy;

vi
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e Technology;

¢ Financial condition, revenues, cash flows, and expenses;

e Levels of indebtedness, liquidity, and compliance with debt covenants;

¢ Financial strategy, budget, projections, and operating results;

¢ The amount, nature, and timing of capital expenditures;

e Availability and terms of capital;

e Successful results from the debtors’ operations;

e The integration and benefits of asset and property acquisitions or the effects of asset
and property acquisitions or dispositions on the debtors’ cash position and levels of
indebtedness;

e Costs of conducting the debtors’ other operations;

e General economic and business conditions;

o [Effectiveness of the debtors’ risk management activities;

e Counterparty credit risk;

e The outcome of pending and future litigation;

e Uncertainty regarding the debtors’ future operating results;

¢ Plans, objectives, and expectations;

e The adequacy of the debtors’ capital resources and liquidity;

¢ Risks in connection with acquisitions;

e The potential adoption of new governmental regulations; and

e The debtors’ ability to satisfy future cash obligations.

Readers are cautioned that any forward-looking statements in this Disclosure Statement are
based on assumptions that are believed to be reasonable, but are subject to a wide range of risks,
including risks associated with the following: (a) the Debtors’ ability to confirm and consummate
the Plan; (b) the potential that the Debtors may need to pursue an alternative transaction if the Plan
is not confirmed; (c) the Debtors’ ability to reduce their overall financial leverage; (d) the potential
adverse impact of the chapter 11 cases on the Debtors’ operations, management, and employees;
(e) the risks associated with operating the Debtors’ businesses during the chapter 11 cases;
(f) customer responses to the chapter 11 cases; (g) the Debtors’ inability to discharge or settle claims
during the chapter 11 cases; (h) the Debtors’ plans, objectives, business strategy, and expectations

with respect to future financial results and liquidity, including the ability to finance operations in the
ordinary course of business; (i) the Debtors’ levels of indebtedness and compliance with debt

vii
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covenants; (j) additional post-restructuring financing requirements; (k) the amount, nature, and
timing of the Debtors’ capital expenditures and cash requirements, and the terms of capital available
to the Debtors’; (1) the effect of competitive products, services, or procuring by competitors; (m) the
outcome of pending and future litigation claims; (n) the proposed restructuring and costs associated
therewith; (o) the effect of natural disasters, pandemics, and general economic and political
conditions on the Debtors; (p) the Debtors’ ability to implement cost-reduction initiatives in a timely
manner; (q) adverse tax changes; (r) the terms and conditions of the Exit Facilities and the New
Equity Interests, to be entered into, or issued, as the case may be, pursuant to the Plan; (s) the results
of renegotiating certain key commercial agreements and any disruptions to relationships with third-
party contract manufacturers, component suppliers and partners (some of which are sole source and
limited source suppliers), and warehousing and distribution logistics providers; (v) compliance with
laws and regulations; and (u) each of the other risks identified in this Disclosure Statement. Due to
these uncertainties, reader cannot be assured that any forward-looking statements will prove to be
correct. The Debtors are under no obligation to (and expressly disclaim any obligation to) update or
alter any forward-looking statements whether as a result of new information, future events, or
otherwise, unless instructed to do so by the Bankruptcy Court.

You are cautioned that all forward-looking statements are necessarily speculative, and there
are certain risks and uncertainties that could cause actual events or results to differ materially from
those referred to in such forward-looking statements. The liquidation analysis, financial projections,
and other projections and forward-looking information contained herein and attached hereto are
only estimates, and the timing and amount of actual distributions to Holders of Allowed Claims and
Allowed Interests, among other things, may be affected by many factors that cannot be predicted.
Any analyses, estimates, or recovery projections may or may not turn out to be accurate.

EXCEPT TO THE EXTENT PUBLICLY AVAILABLE, THIS DISCLOSURE
STATEMENT, THE PLAN, AND THE INFORMATION SET FORTH HEREIN AND THEREIN
ARE CONFIDENTIAL. THIS DISCLOSURE STATEMENT AND THE PLAN CONTAIN
MATERIAL NON-PUBLIC INFORMATION CONCERNING THE DEBTORS, THEIR
SUBSIDIARIES, AND THEIR RESPECTIVE DEBT AND SECURITIES. EACH RECIPIENT
HEREBY ACKNOWLEDGES THAT IT (A) IS AWARE THAT THE FEDERAL SECURITIES
LAWS OF THE UNITED STATES PROHIBIT ANY PERSON (AS DEFINED IN SECTION 101(41)
OF THE BANKRUPTCY CODE, A “PERSON”) WHO HAS MATERIAL NON-PUBLIC
INFORMATION ABOUT A COMPANY, WHICH IS OBTAINED FROM THE COMPANY OR
ITS REPRESENTATIVES, FROM PURCHASING OR SELLING SECURITIES OF SUCH
COMPANY OR FROM COMMUNICATING THE INFORMATION TO ANY OTHER PERSON
UNDER CIRCUMSTANCES IN WHICH IT IS REASONABLY FORESEEABLE THAT
SUCH PERSON IS LIKELY TO PURCHASE OR SELL SUCH SECURITIES AND (B)IS
FAMILIAR WITH THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED
(THE “EXCHANGE ACT”), AND THE RULES AND REGULATIONS PROMULGATED
THEREUNDER, AND AGREES THAT IT WILL NOT USE OR COMMUNICATE TO ANY
PERSON OR ENTITY, UNDER CIRCUMSTANCES WHERE IT IS REASONABLY LIKELY
THAT SUCH PERSON OR ENTITY IS LIKELY TO USE OR CAUSE ANY PERSON OR ENTITY
TO USE, ANY CONFIDENTIAL INFORMATION IN CONTRAVENTION OF THE EXCHANGE
ACT OR ANY OF ITS RULES AND REGULATIONS, INCLUDING RULE 10B-5
PROMULGATED THEREUNDER.

viii
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I. INTRODUCTION

Avaya Inc. and its affiliated debtors and debtors in possession (collectively, the “Debtors,” and
together with their non-Debtor affiliates, “Avaya” or the “Company”), submit this disclosure statement
(this “Disclosure Statement”), pursuant to section 1125 of the Bankruptcy Code, to Holders of Claims against
the Debtors in connection with the solicitation of votes for acceptance of the Joint Prepackaged Plan of
Reorganization of Avaya Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code
(the “Plan”). A copy of the Plan is attached hereto as Exhibit A and incorporated herein by reference. The
Plan constitutes a separate chapter 11 plan for each of the Debtors.

THE DEBTORS AND CERTAIN CONSENTING STAKEHOLDERS THAT HAVE
EXECUTED THE RSA BELIEVE THAT THE COMPROMISES CONTEMPLATED UNDER
THE PLAN ARE FAIR AND EQUITABLE, MAXIMIZE THE VALUE OF THE DEBTORS’
ESTATES, AND PROVIDE THE BEST RECOVERY TO STAKEHOLDERS. AT THIS TIME,
THE DEBTORS BELIEVE THE PLAN REPRESENTS THE BEST AVAILABLE OPTION FOR
COMPLETING THE CHAPTER 11 CASES. THE DEBTORS STRONGLY RECOMMEND THAT
YOU VOTE TO ACCEPT THE PLAN.

IL. PRELIMINARY STATEMENT

For more than two decades, Avaya’s products and technologies have helped shape the working
world. Since becoming a separate standalone company in 2000, Avaya’s world-class physical
communications devices and call center technologies brought professionals together. The world has
changed dramatically since 2000, and what once seemed unimaginable—working from somewhere other
than the office—is now commonplace. To address the changing needs of its customers, Avaya has emerged
as a leader in digital—no longer just physical—communications products, solutions, and services for
businesses of all sizes. Now, Avaya delivers its technology predominantly through software and services,
both on-premise and through the cloud, to more than 90,000 customers worldwide in a diverse range of
industries, including financial services, manufacturing, retail, transportation, energy, media and
communications, healthcare, education, and government.

With partners and customers worldwide, more than 6,500 employees in almost sixty countries, an
established and well-respected iconic brand-name, and a renewed focus on a cutting-edge business model
focused on subscription and cloud-delivered services, Avaya files these chapter 11 cases (the “Chapter 11
Cases”) to complete the final step in its transformation—right-sizing its capital structure for long-term
success.

The path forward from Avaya’s last restructuring in 2017 has been difficult to say the least. The
Company’s revenues from capex-based purchases (software license and support and hardware) have
continued to decline over the past several years, consistent with industry trends and customers preference
to shift towards cloud-based solutions. In an effort to transform the business and shift to cloud-based
solutions, the Company invested across R&D, sales, and service. However, these investments failed to
quickly generate revenues due to the long sales cycle times of larger, more complex deals. While the
Company has been successful in growing its subscription-based business since 2020, this growth ultimately
could not mitigate the profitability and cash flow pressures exerted by the continued capex business decline
and delayed revenue generation from the cloud investments. Exacerbating the situation, the Company’s
subscription business growth began to decelerate in the second half of 2022.

Against the backdrop of these headwinds, several critical developments occurred in rapid
succession. In mid-June 2022, Avaya announced a new financing effort, ultimately closing a $600 million
raise of new capital on July 12, 2022. Then, after self-reporting a potential earnings miss of more than 15%
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with respect to revenue and 60% with respect to adjusted EBITDA to the U.S. Securities and Exchange
Commission (the “SEC”) and notifying its auditor, PricewaterhouseCoopers LLP (“PwC”), Avaya
launched an investigation, under the direction of the Audit Committee (as defined below), into the
circumstances giving rise to the preliminary Q3 2022 results that Avaya announced in late July 2022.
Throughout the third and fourth fiscal quarters of 2022, Avaya’s leadership team experienced several
changes. On August 1, 2022, Avaya appointed a new Chief Executive Officer, Alan Masarek.

Avaya’s management team and board quickly refocused their efforts on three primary goals. First,
in conjunction with its investigation at the direction of the Audit Committee into the Q3 2022 earnings
miss, Avaya has focused on developing a remediation plan, while also working collaboratively with the
SEC. Second, Avaya worked to identify changes to its operations, capital structure, and liquidity balance
that will put it on the path to long-term success while also limiting near-term impact to the business. Third,
Avaya actively focused on reducing disruption to its business, world-wide operations, customer
relationships, and employee attrition (which is challenging because Avaya operates in a particularly
competitive industry, and the shadow of Avaya’s first bankruptcy filing still lingers).

With creditors having organized into several groups, collectively representing a super majority in
every class of impaired indebtedness (each a “Creditor Group” and collectively, the “Creditor Groups”),
Avaya began discussions in earnest with each Creditor Group in pursuit of a holistic solution.

In December 2022, it became clear that an out-of-court solution was not actionable. Certain risks
to executing an out-of-court restructuring, combined with Avaya’s substantial debt service obligations,
liquidity constraints, and the views of the majority of the Creditor Groups, made clear that longer-term
success would require an in-court process. Having lived through a “free-fall” chapter 11, however, Avaya
has been singularly focused on a process that has high levels of support and execution certainty, with low
impact on business and operations. Avaya believes it has achieved just that.

Today, the Debtors filed a Plan’ that achieves those twin goals. The Plan reflects a fully
consensual deal with all the Creditor Groups and unimpairs all general unsecured creditors at Avaya,
Inc. and its subsidiaries, encompassing all trade, customer, employee, vendor, and suppliers across the
entire enterprise, on the terms set forth in that certain restructuring support agreement, dated February 14,
2023 (the “RSA,” and the transactions contemplated thereby, the “Restructuring Transactions”). The
Restructuring Transactions have been memorialized in the Plan filed contemporaneously herewith on which
solicitation commenced prior to the Petition Date.

Allowing all vendors, employees, and trade partners to recover in full will allow the Debtors to
minimize disruptions to their go-forward operations while effectuating a value-maximizing transaction
through the chapter 11 process. The central aims of the Plan are speed and, to the greatest degree possible,
certainty.

The Debtors expect to continue operating normally throughout the court-supervised process and
remain focused on serving their customers. With the full support of their lenders, the Debtors seek authority
to move through the chapter 11 process on an expedited basis: confirmation in 60 days and emergence in
90 days. Although the Plan does not provide value for equity, it is structured to support Avaya’s strategy
shift, employee engagement, and stakeholder relationships. Avaya will emerge a stronger company because
of it.

' The Debtors do not believe there are any unsecured claims at Avaya Holdings Corp., outside of the unsecured claims held by

the HoldCo Convertible Notes, but out of an abundance of caution, the Plan separately classifies such claims.



Case 23-90088 Document 51 Filed in TXSB on 02/14/23 Page 17 of 409

The RSA is a significant achievement for the Debtors. Each of the Debtors strongly believes that
the Plan is in the best interests of the Debtors’ estates, and represents the best available alternative at this
time. Given the Debtors’ core strengths and strong customer relationships, the Debtors are confident that
they can implement the Restructuring Transactions contemplated by the Plan and the RSA to ensure the
Debtors’ long-term viability. For these reasons, the Debtors strongly recommend that Holders of Claims
entitled to vote to accept or reject the Plan vote to accept the Plan.

I11. QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT AND
THE PLAN

A. What is chapter 11?

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. In addition to
permitting debtor rehabilitation, chapter 11 promotes equality of treatment for creditors and similarly
situated equity interest holders, subject to the priority of distributions prescribed by the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises all of the legal and
equitable interests of the debtor as of the date the chapter 11 case is commenced. The Bankruptcy Code
provides that a debtor may continue to operate its business and remain in possession of its property as a
“debtor in possession.”

Consummating a chapter 11 plan is the principal objective of a chapter 11 case. A bankruptcy
court’s confirmation of a plan binds the debtor, any person acquiring property under the plan, any creditor
or equity interest holder of the debtor, and any other entity as may be ordered by the bankruptcy court.
Subject to certain limited exceptions, the order issued by a bankruptcy court confirming a plan provides for
the treatment of the debtor’s liabilities in accordance with the terms of the confirmed plan.

B. Why are the Debtors sending me this Disclosure Statement?

The Debtors are seeking to obtain Bankruptcy Court approval of the Plan. Before soliciting
acceptances of the Plan, section 1125 of the Bankruptcy Code requires the Debtors to prepare a disclosure
statement containing adequate information of a kind, and in sufficient detail, to enable a hypothetical
reasonable investor to make an informed judgment regarding acceptance of the Plan and to share such
disclosure statement with all holders of claims whose votes on the Plan are being solicited. This Disclosure
Statement is being submitted in accordance with these requirements.

C. Why are votes being solicited prior to Bankruptcy Court approval of the Disclosure
Statement?

By sending this Disclosure Statement and soliciting votes for the Plan prior to approval by the
Bankruptcy Court, the Debtors are preparing to seek Confirmation of the Plan shortly after commencing
the Chapter 11 Cases. The Debtors will ask the Bankruptcy Court to approve this Disclosure Statement
together with Confirmation of the Plan at the same hearing, which may be scheduled as shortly as
three weeks after commencing the Chapter 11 Cases, all subject to the Bankruptcy Court’s approval and
availability.

D. Am I entitled to vote on the Plan?

Your ability to vote on, and your distribution under, the Plan, if any, depends on what type of
Claim or Interest you hold and whether you held that Claim or Interest as of the Voting Record Date
(i.e., as of February 9, 2023). Each category of Holders of Claims or Interests, as set forth in Article III of
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the Plan pursuant to sections 1122(a) and 1123(a)(1) of the Bankruptcy Code, is referred to as a “Class.”
Each Class’s respective voting status is set forth below:

Class Claims and Interests Status Voting Rights

Class 1 Other Secured Claims Unimpaired Not Entitled to Vote (Deemed to Accept)
Class 2 Other Priority Claims Unimpaired Not Entitled to Vote (Deemed to Accept)
Class 3 Prepetition ABL Claims Unimpaired Not Entitled to Vote (Deemed to Accept)
Class 4 First Lien Claims Impaired Entitled to Vote

Class 5 B-3 Escrow Claims Unimpaired Not Entitled to Vote (Deemed to Accept)
Class 6 Ig](; rilr-II;oldCO General Unsccured Unimpaired Not Entitled to Vote (Deemed to Accept)
Class 7 HoldCo Convertible Notes Claims Impaired Not Entitled to Vote (Deemed to Reject)
Class 8 HoldCo General Unsecured Claims Impaired Not Entitled to Vote (Deemed to Reject)
Class 9 Intercompany Claims Unimpaired / Impaired Eg: Egggzg Ig 1//2:2 Egzzgzg :g ﬁgjceec]i;) /
Class 10 Section 510 Claims Impaired Not Entitled to Vote (Deemed to Reject)
Class 11 Intercompany Interests Unimpaired / Impaired 11:118: Egggzg :2 zztz EBZZEZg :2 gzjcee(i? /
Class 12 Existing Avaya Interests Impaired Not Entitled to Vote (Deemed to Reject)

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ or the
Reorganized Debtors’ rights regarding any Unimpaired Claims, including, all rights regarding legal and
equitable defenses to, or setoffs or recoupments against, any such Unimpaired Claims.

E. What will I receive from the Debtors if the Plan is consummated?

The following table provides a summary of the anticipated recovery to Holders of Claims or
Interests under the Plan. Any estimates of Claims or Interests in this Disclosure Statement may vary from
the final amounts allowed by the Bankruptcy Court. Your ability to receive distributions under the Plan
depends upon the ability of the Debtors to obtain Confirmation and meet the conditions necessary to
consummate the Plan.

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE
ESTIMATES ONLY AND THEREFORE ARE SUBJECT TO CHANGE. FOR A COMPLETE
DESCRIPTION OF THE DEBTORS’ CLASSIFICATION AND TREATMENT OF CLAIMS AND
INTERESTS, REFERENCE SHOULD BE MADE TO THE ENTIRE PLAN.?

2 The recoveries set forth below may change based upon changes in the amount of Claims that are “Allowed” as well as other

factors related to the Debtors’ business operations and general economic conditions.
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SUMMARY OF ESTIMATED RECOVERIES

Class

Claim/Interest

Treatment of Claim/ Interest

Projected
Allowed Amount
of Claims

Estimated %
Recovery
Under Plan®

Class 1

Other Secured
Claims

Each Holder of an Allowed Other Secured Claim
shall receive, in full and final satisfaction of such
Claim, at the option of the applicable Debtor or
Reorganized Debtor, either: (i) payment in full in
Cash of its Allowed Other Secured Claim; (ii) the
collateral securing its Allowed Other Secured
Claim; (iii) Reinstatement of its Allowed Other
Secured Claim; or (iv) such other treatment
rendering its Allowed Other Secured Claim
Unimpaired in accordance with section 1124 of the
Bankruptcy Code.

$17 million

100%

Class 2

Other Priority
Claims

Each Holder of an Allowed Other Priority Claim
shall receive, in full and final satisfaction of such
Claim, Cash in an amount equal to such Allowed
Other Priority Claim or such other treatment
consistent with the provisions of section 1129(a)(9)
of the Bankruptcy Code.

$22 million

100%

Class 3

Prepetition ABL
Claims

Each Holder of a Prepetition ABL Claim shall
receive, in full and final satisfaction of such Claim,
Cash in an amount equal to such Allowed
Prepetition ABL Claim.

$56 million

plus $39 million of
letter of credit
obligations

100%

Class 4

First Lien
Claims

Each Holder of a First Lien Claim shall receive, in
full and final satisfaction of such Claim, (i) such
Holder’s applicable Takeback Term Loan
Recovery, (ii) its Pro Rata share of 100% of the
New Equity Interests, subject to dilution on account
of the Management Incentive Plan Pool; the RO
Common Shares, the RO Backstop Shares, the RO
Premium Shares, and the DIP Commitment Shares,
and (iii) its Pro Rata share of the Rights.

$3,006 million

17.3-24.1%*

Class 5

B-3 Escrow
Claims

Each Holder of a B-3 Escrow Claim shall receive, in
full and final satisfaction of such Claim, its Pro Rata
share of the Escrow Cash.

$221 million

100%

Class 6

Non-HoldCo
General
Unsecured
Claims

Each Holder of an Allowed Non-HoldCo General
Unsecured Claim shall receive, in full and final
satisfaction of such Claim, either: (i) reinstatement
of such Allowed Non-HoldCo General Unsecured
Claim pursuant to section 1124 of the Bankruptcy
Code; or (ii) payment in full in cash on (A) the
Effective Date or (B) the date due in the ordinary
course of business in accordance with the terms and
conditions of the particular transaction giving rise to
such Allowed Non-HoldCo General Unsecured
Claim.

$219 million

100%

The estimated recovery for Class 4 is subject to dilution on account of the Management Incentive Plan.

Recoveries shown include value in respect of rights to participate in the Rights Offering. The low end of the range of recovery
assumes the Holder of a First Lien Claim does not participate in the Rights Offering, whereas the high end of the range of
recovery assumes the Holder of a First Lien Claim fully participates in the Rights Offering.
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SUMMARY OF ESTIMATED RECOVERIES

Class

Claim/Interest

Treatment of Claim/ Interest

Projected
Allowed Amount
of Claims

Estimated %
Recovery
Under Plan®

Class 7

HoldCo
Convertible
Notes Claims

On the Effective Date, all HoldCo Convertible
Notes Claims will be cancelled, released,
discharged, and extinguished and will be of no
further force or effect, and Holders of HoldCo
Convertible Notes Claims will not receive any
distribution on account of such HoldCo Convertible
Notes Claims.

$221 million

0%

Class 8

HoldCo General
Unsecured
Claims

On the Effective Date, all HoldCo General
Unsecured Claims will be cancelled, released,
discharged, and extinguished and will be of no
further force or effect, and Holders of HoldCo
General Unsecured Claims will not receive any
distribution on account of such HoldCo General
Unsecured Claims.

$0

0%

Class 9

Intercompany
Claims

Each Allowed Intercompany Claim shall be, at the
option of the applicable Debtor (with the consent of
the Required Lenders, which consent shall not be
unreasonably ~ withheld), either  Reinstated,
converted to equity, otherwise set off, settled,
distributed, contributed, canceled, or released, in
each case, in accordance with the Description of
Transaction Steps.

N/A

0% or 100%

Class 10

Section 510
Claims

On the Effective Date, all Section 510 Claims will
be cancelled, released, discharged, and extinguished
and will be of no further force or effect, and Holders
of Section 510 Claims will not receive any
distribution on account of such Section 510 Claims.

N/A

0%

Class 11

Intercompany
Interests

On the Effective Date, Intercompany Interests shall,
at the election of the applicable Debtor (with the
consent of the Required Lenders, which consent
shall not be unreasonably withheld), be
(i) Reinstated or (ii) set off, settled, addressed,
distributed, contributed, merged, canceled, or
released, in each case, in accordance with the
Description of Transaction Steps.

N/A

0% or 100%

Class 12

Existing Avaya
Interests

On the Effective Date, all Existing Avaya Interests
will be cancelled, released, and extinguished and
will be of no further force and effect, and Holders of
Existing Avaya Interests will not receive any
distribution on account thereof.

N/A

0%

F. What will I receive from the Debtors if I hold an Allowed Administrative Claim, DIP Claim,
or a Priority Tax Claim?

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

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the Debtors
(with the consent of the Required Consenting Stakeholders, which consent shall not be unreasonably
withheld) or the Reorganized Debtors, as applicable, each Holder of an Allowed Administrative Claim
(other than Holders of Professional Fee Claims and Claims for fees and expenses pursuant to section 1930
of chapter 123 of title 28 of the United States Code) will receive in full and final satisfaction of its
Administrative Claim an amount of Cash equal to the amount of such Allowed Administrative Claim in
accordance with the following: (a) if an Administrative Claim is Allowed on or prior to the Effective Date,
on the Effective Date or as soon as reasonably practicable thereafter (or, if not then due, when such Allowed
Administrative Claim is due or as soon as reasonably practicable thereafter); (b) if such Administrative
Claim is not Allowed as of the Effective Date, no later than thirty (30) days after the date on which an order
allowing such Administrative Claim becomes a Final Order, or as soon as reasonably practicable thereafter;
(c) if such Allowed Administrative Claim is based on liabilities incurred by the Debtors in the ordinary
course of their business after the Petition Date in accordance with the terms and conditions of the particular
transaction giving rise to such Allowed Administrative Claim without any further action by the Holders of
such Allowed Administrative Claim; (d) at such time and upon such terms as may be agreed upon by such
Holder and the Debtors or the Reorganized Debtors, as applicable; or (e) at such time and upon such terms
as set forth in an order of the Bankruptcy Court.

2. DIP Claims
a. DIP ABL Facility Claims

On the Effective Date, the DIP ABL Facility shall be refinanced by the Exit ABL Facility, and, in
full and final satisfaction of the Allowed DIP ABL Facility Claims, such Claims shall either (i) be repaid
in full and in Cash from the proceeds of the Exit ABL Facility or (ii) shall be refinanced by means of a
cashless settlement. To the extent the DIP ABL Facility is refinanced by means of a cashless settlement,
(1) all principal amount of DIP ABL Loans shall be on a one-to-one basis automatically converted to and
deemed to be Exit ABL Loans, (ii) the letters of credit issued and outstanding under the DIP ABL Credit
Agreement shall be converted to letters of credit deemed to be issued and outstanding under the Exit ABL
Facility Documents, (iii) all Collateral that secures the Obligations (each as defined in the DIP ABL Credit
Agreement) under the DIP ABL Credit Agreement shall be reaffirmed, ratified and shall automatically
secure all Obligations (as defined in the Exit ABL Facility Documents) under the Exit ABL Facility
Documents, subject to the priorities of liens set forth in the Exit Facilities Documents, and (iv) each Holder
of a DIP ABL Facility Claim shall receive its Pro Rata share of Cash on account of any interest, fees, or
expenses outstanding with respect to such Holder’s DIP ABL Loans as of the Effective Date. For the
avoidance of doubt, DIP Professional Fees shall be paid in accordance with the terms of the DIP Orders.

b. DIP Term Loan Claims

On the Effective Date, in full and final satisfaction of the Allowed DIP Term Loan Claims (i) all
principal amount of DIP Term Loans shall be on a one-to-one-basis automatically converted to and deemed
to be Exit Term Loans, and (ii) each Holder of the DIP Term Loan Claim shall receive its pro rata portion
of Cash on account of any interest, fees, or expenses outstanding with respect to such Holder’s DIP Term
Loan Claims as of the Effective Date. For the avoidance of doubt, DIP Professional Fees shall be paid in
accordance with the terms of the DIP Orders.
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3. Professional Fee Claims

a. Final Fee Applications and Payment of Professional Fee Claims

All requests for payment of Professional Fee Claims for services rendered and reimbursement of
expenses incurred prior to the Confirmation Date must be Filed no later than forty-five (45) days after the
Effective Date. The Bankruptcy Court shall determine the Allowed amounts of such Professional Fee
Claims after notice and a hearing in accordance with the procedures established by the Bankruptcy Court.
The Reorganized Debtors shall pay Professional Fee Claims in Cash in the amount the Bankruptcy Court
allows, including from the Professional Fee Escrow Account, which the Reorganized Debtors will establish
in trust for the Professionals and fund with Cash equal to the Professional Fee Amount on the Effective
Date.

b. Professional Fee Escrow Account

On the Effective Date, the Reorganized Debtors shall establish and fund the Professional Fee
Escrow Account with Cash equal to the Professional Fee Amount, which shall be funded by the
Reorganized Debtors. The Professional Fee Escrow Account shall be maintained in trust solely for the
Professionals. Such funds shall not be considered property of the Estates of the Debtors or the Reorganized
Debtors. The amount of Professional Fee Claims owing to the Professionals shall be paid in Cash to such
Professionals by the Reorganized Debtors from the Professional Fee Escrow Account as soon as reasonably
practicable after such Professional Fee Claims are Allowed. When all such Allowed amounts owing to
Professionals have been paid in full, any remaining amount in the Professional Fee Escrow Account shall
promptly be paid to the Reorganized Debtors without any further action or order of the Bankruptcy Court.

c. Professional Fee Amount

Professionals shall reasonably estimate 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 estimate to the Debtors no later than three (3) Business Days before 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 or Reorganized Debtors may estimate the unpaid
and unbilled fees and expenses of such Professional.

d. Post-Confirmation Fees and Expenses

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

4. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees 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 receive Cash equal to
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the full amount of its Claim or such other treatment in accordance with the terms set forth in
section 1129(a)(9)(C) of the Bankruptcy Code.

5. Payment of Restructuring Expenses

The Restructuring Expenses incurred, or estimated to be incurred, up to and including the Effective
Date, shall be paid in full in Cash on the Effective Date or as reasonably practicable thereafter (to the extent
not previously paid during the course of the Chapter 11 Cases) in accordance with, and subject to, the terms
set forth in the Plan and in the RSA, without any requirement to File a fee application with the Bankruptcy
Court, without the need for itemized time detail, or without any requirement for Bankruptcy Court review
or approval. All Restructuring Expenses to be paid on the Effective Date shall be estimated prior to and as
of the Effective Date and such estimates shall be delivered to the Debtors at least three (3) Business Days
before the anticipated Effective Date; provided, however, that such estimates shall not be considered an
admission or limitation with respect to such Restructuring Expenses. On the Effective Date, invoices for
all Restructuring Expenses incurred prior to and as of the Effective Date shall be submitted to the Debtors.
In addition, the Debtors and the Reorganized Debtors (as applicable) shall continue to pay, when due and
payable in the ordinary course, Restructuring Expenses related to implementation, consummation, and
defense of the Plan, whether incurred before, on, or after the Effective Date.

G. Are any regulatory approvals required to consummate the Plan?

At this time, the Debtors are evaluating which, if any, regulatory approvals are required to
consummate the Plan. To the extent any such regulatory approvals or other authorizations, consents,
rulings, or documents are necessary to implement and effectuate the Plan, however, it is a condition
precedent to the Effective Date that they be obtained.

H. What happens to my recovery if the Plan is not confirmed or does not go effective?

In the event that the Plan is not confirmed or does not go effective, there is no assurance that the
Debtors will be able to reorganize their businesses. It is possible that any alternative may provide Holders
of Claims with less than they would have received pursuant to the Plan. For a more detailed description of
the consequences of an extended Chapter 11 Case, or of a liquidation scenario, see Article XI.G of this
Disclosure Statement, and the Liquidation Analysis attached hereto as Exhibit G.

I If the Plan provides that I get a distribution, do I get it upon Confirmation or when the Plan
goes effective, and what is meant by “Confirmation,” “Effective Date,” and
“Consummation?”

“Confirmation” of the Plan refers to approval of the Plan by the Bankruptcy Court. Confirmation
of the Plan does not guarantee that you will receive the distribution indicated under the Plan. After
Confirmation of the Plan by the Bankruptcy Court, there are conditions that need to be satisfied or waived
so that the Plan can go effective. Initial distributions to Holders of Allowed Claims will only be made on
the date the Plan becomes effective—the “Effective Date”—or as soon as reasonably practicable thereafter,
as specified in the Plan. “Consummation” of the Plan refers to the occurrence of the Effective Date.
See Article VIII.D of this Disclosure Statement, entitled “Conditions Precedent to Confirmation and
Consummation of the Plan,” for a discussion of conditions precedent to Confirmation and Consummation
of the Plan.
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J. What are the sources of Cash and other consideration required to fund the Plan?

The Debtors and the Reorganized Debtors, as applicable, shall fund distributions under the Plan
with: (1) the proceeds of the Exit Facilities; (2) the Rights Offering; (3) the New Equity Interests; and
(4) Cash on hand.

K. Are there risks to owning the New Equity Interests upon the Debtors’ emergence from
chapter 11?

Yes. See Article IX of this Disclosure Statement, entitled “Risk Factors,” for a discussion of
such risks.

L. Is there potential litigation related to the Plan?

Parties in interest may object to the approval of this Disclosure Statement and may object to
Confirmation of the Plan, which objections potentially could give rise to litigation.

In the event that it becomes necessary to confirm the Plan over the rejection of certain Classes, the
Debtors may seek confirmation of the Plan notwithstanding the dissent of such rejecting Classes. The
Bankruptcy Court may confirm the Plan pursuant to the “cramdown” provisions of the Bankruptcy Code,
which allow the Bankruptcy Court to confirm a plan that has been rejected by an impaired Class if it
determines that the Plan satisfies section 1129(b) of the Bankruptcy Code. See Article XL.E of this
Disclosure Statement, entitled “Confirmation Without Acceptance by All Impaired Classes.”

M. What is the Management Incentive Plan and how will it affect the distribution I receive under
the Plan?

The Management Incentive Plan, to be implemented with respect to Reorganized Debtors on terms
and conditions determined by the New Board, provides for a pool of up to ten percent of the fully diluted
New Equity Interests to be reserved for issuance pursuant to the Management Incentive Plan
(the “Management Incentive Plan Pool”). A percentage of the Management Incentive Plan Pool, which
shall be agreed upon by the Required Consenting Stakeholders and the Debtors, may be allocated prior to
the Effective Date as emergence grants to new executives to be hired to serve in key management positions
after the Effective Date. As of the Effective Date, the Management Incentive Plan Pool will be reserved
for issuance for eligible participants. The New Equity Interests being provided in connection with the
Management Incentive Plan will dilute all of the New Equity Interests equally.

N. Does the Plan preserve Causes of Action?

The Plan provides for the retention of all Causes of Action other than those that are expressly
waived, relinquished, exculpated, released, compromised, or settled.

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VIII of the Plan,
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 Schedule of Retained Causes of Action, and the Reorganized Debtors’ rights
to commence, prosecute, or settle such Causes of Action shall be preserved notwithstanding the occurrence
of the Effective Date, other than the Causes of Action released by the Debtors pursuant to the releases and
exculpations contained in the Plan, including in Article VIII of the Plan. The Reorganized Debtors
expressly reserve the right to pursue Causes of Action against any entity (including the Holders of Claims
and/or Equity Interests) that was the beneficiary of the repurchase, redemption, or other satisfaction by any
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Debtor entity of HoldCo Convertible Notes prior to the Petition Date and may commence an adversary
proceeding or otherwise such litigation on or after the Effective Date.

The Reorganized Debtors may pursue such Causes of Action, as appropriate, in accordance with
the best interests of the Reorganized Debtors, including pursuant to the HoldCo Convertible Note Adversary
Proceeding. No Entity may rely on the absence of a specific reference in the Plan, the Plan
Supplement, or the Disclosure Statement to any Cause of Action against it as any indication that the
Debtors or the Reorganized Debtors, as applicable, will not pursue any and all available Causes of
Action against it. The Debtors and the Reorganized Debtors expressly reserve all rights to prosecute
any and all Causes of Action against any Entity, except as otherwise expressly provided in the Plan,
including Article VIII of the Plan. Unless any Causes of Action against an Entity are expressly waived,
relinquished, exculpated, released, compromised, or settled in the Plan or a Bankruptcy Court order, the
Reorganized Debtors 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.

The Reorganized Debtors reserve and shall retain such Causes of Action notwithstanding the
rejection or repudiation of any Executory Contract or Unexpired Lease during the Chapter 11 Cases or
pursuant to the Plan. In accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of Action
that a Debtor may hold against any Entity shall vest in the corresponding Reorganized Debtor, except as
otherwise expressly provided in the Plan, including Article VIII of the Plan. The Reorganized Debtors,
through their authorized agents or representatives, shall retain and may exclusively enforce any and all such
Causes of Action. The Reorganized Debtors shall have the exclusive right, authority, and discretion to
determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate
to judgment any such Causes of Action and to decline to do any of the foregoing without the consent or
approval of any third party or further notice to or action, order, or approval of the Bankruptcy Court.

0. Will there be releases, exculpation, and injunction granted to parties in interest as part of
the Plan?

Yes, the Plan proposes to release the Released Parties and to exculpate the Exculpated Parties. The
Debtors’ releases, third-party releases, exculpation, and injunction provisions included in the Plan are an
integral part of the Debtors’ overall restructuring efforts and were an essential element of the negotiations
among the Debtors and the Consenting Stakeholders in obtaining their support for the Plan pursuant to the
terms of the RSA.

The Released Parties and the Exculpated Parties have made substantial and valuable contributions
to the Debtors’ restructuring through efforts to negotiate and implement the Plan, which will maximize and
preserve the going-concern value of the Debtors for the benefit of all parties in interest. Accordingly, each
of the Released Parties and the Exculpated Parties warrants the benefit of the release and exculpation
provisions.

IMPORTANTLY, THE FOLLOWING PARTIES ARE INCLUDED IN THE DEFINITION
OF “RELEASING PARTIES” AND WILL BE DEEMED TO HAVE EXPRESSLY,
UNCONDITIONALLY, INDIVIDUALLY, AND COLLECTIVELY RELEASED AND
DISCHARGED ALL CLAIMS AND CAUSES OF ACTION AGAINST THE DEBTORS AND THE
RELEASED PARTIES: ALL HOLDERS OF CLAIMS OR INTERESTS WHO DO NOT
(1) VALIDLY OPT OUT OF THE RELEASES CONTAINED IN THE PLAN OR (2) FILE AN
OBJECTION TO THE RELEASES CONTAINED IN THE PLAN BY THE PLAN OBJECTION
DEADLINE. THE RELEASES ARE AN INTEGRAL ELEMENT OF THE PLAN.

11
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Based on the foregoing, the Debtors believe that the releases, exculpation, and injunction provisions
in the Plan are necessary and appropriate and meet the requisite legal standard promulgated by the United
States Court of Appeals for the Fifth Circuit. Moreover, the Debtors will present evidence at the
Confirmation Hearing to demonstrate the basis for and propriety of the release and exculpation provisions.
The release, exculpation, and injunction provisions that are contained in the Plan are copied in pertinent
part below.

1. Release of Liens

Except as otherwise provided in the Exit Facilities Documents, the Plan, the Confirmation
Order, or any contract, instrument, release, or other agreement or document created pursuant to the
Plan, on the Effective Date and concurrently with the applicable distributions made pursuant to the
Plan and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured Claim that
is Allowed as of the Effective Date, except for Other Secured Claims that the Debtors elect to
Reinstate in accordance with Article II1.B.1 of the Plan, all mortgages, deeds of trust, Liens, pledges,
or other security interests against any property of the Estates shall be fully released and discharged,
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 Debtors and their successors and assigns.
Any Holder of such Secured Claim (and the applicable agents for such Holder) shall be authorized
and directed, at the sole cost and expense of the Reorganized Debtors, to release any collateral or
other property of any Debtor (including any Cash Collateral and possessory collateral) held by such
Holder (and the applicable agents for such Holder), and to take such actions as may be reasonably
requested by the Reorganized Debtors to evidence the release of such Lien, including the execution,
delivery, and filing or recording of such releases. The presentation or filing of the Confirmation
Order to or with any federal, state, provincial, or local agency or department shall constitute good
and sufficient evidence of, but shall not be required to effect, the termination of such Liens.

2. Releases by the Debtors

As of the Effective Date and subject to (i) the Preserved Claims, which shall not be included
in this release and (ii) the completion of that certain investigation commenced by, and under the
direction and authority of, the Audit Committee, except for the rights that remain in effect from and
after the Effective Date to enforce the Plan, the Definitive Documents, and the obligations
contemplated by the Restructuring Transactions or as otherwise provided in any order of the
Bankruptcy Court, on and after the Effective Date, the Released Parties will be deemed conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged, by and on behalf of
the Debtors and the Estates, in each case on behalf of itself and its respective successors, assigns, and
representatives and any and all other Persons that may purport to assert any Cause of Action
derivatively, by or through the foregoing Persons, from any and all Claims and Causes of Action
whatsoever (including any derivative claims, asserted or assertable on behalf of the Debtors or the
Estates), whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforeseen, asserted or unasserted, accrued or unaccrued, existing or
hereinafter arising, whether in law or equity, whether sounding in tort or contract, whether arising
under federal or state statutory or common law, or any other applicable international, foreign, or
domestic law, rule, statute, regulation, treaty, right, duty, requirement or otherwise, that the Debtors,
the Estates, or their Affiliates, heirs, executors, administrators, successors, assigns, managers,
accountants, attorneys, representatives, consultants, agents, and any other Persons claiming under
or through them 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 or other Person, based on or
relating to, or in any manner arising from, in whole or in part, the Debtors or the Estates, the Chapter
11 Cases, the Restructuring Transactions, the purchase, sale, or rescission of the purchase or sale of
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any security of the Debtors, the subject matter of, or the transactions or events giving rise to, any
Claim or Interest that is treated under the Plan, the business or contractual arrangements or
interactions between the Debtors and any Released Party, the restructuring of any Claim or Interest
before or during the Chapter 11 Cases, the negotiation, formulation, preparation, or consummation
of the RSA, the Restructuring Transactions, the Renegotiated RingCentral Contracts, the
Governance Documents, the RO Backstop Agreement, the RO Documents, the DIP Facilities, the
DIP Orders, the Disclosure Statement, the Plan Supplement, the Plan and related agreements,
instruments, and other documents, the solicitation of votes with respect to the Plan, the Exit Facilities
Documents, the Governance Documents, and all other Definitive Documents, in all cases based upon
any act or omission, transaction, agreement, event, or other occurrence taking place on or before the
Effective Date.

Notwithstanding anything to the contrary in the foregoing, the releases set forth in the
preceding paragraph shall not be construed as releasing any Released Party from any Claim or Cause
of Action arising from an act or omission that is determined by a Final Order to have constituted
actual fraud, willful misconduct, or gross negligence.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related
provisions and definitions contained in the Plan, and further, shall constitute the Bankruptcy Court’s
finding that the Debtor Release is: (1) in exchange for the good and valuable consideration provided
by the Released Parties, including, without limitation, the Released Parties’ contributions to
facilitating the Restructuring and implementing the Plan; (2) a good faith settlement and compromise
of the Claims released by the Debtor Release; (3) in the best interests of the Debtors and all Holders
of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made after due notice and
opportunity for hearing; and (6) a bar to any of the Debtors, the Reorganized Debtors, or the Debtors’
Estates asserting any Claim or Cause of Action released pursuant to the Debtor Release.

3. Releases by Third Parties

As of the Effective Date and subject to: (i) the Preserved Claims, which shall not be included
in this release and (ii) the completion of that certain investigation commenced by, and under the
direction and authority of, the Audit Committee, except for the rights that remain in effect from and
after the Effective Date to enforce the Plan, the Definitive Documents, and the obligations
contemplated by the Restructuring Transactions or as otherwise provided in any order of the
Bankruptcy Court, on and after the Effective Date, the Released Parties will be deemed conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged, by the Releasing
Parties, in each case on behalf of itself and its respective successors, assigns, and representatives and
any and all other Persons that may purport to assert any Cause of Action derivatively, by or through
the foregoing Persons, in each case solely to the extent of the Releasing Parties’ authority to bind any
of the foregoing, including pursuant to agreement or applicable non-bankruptcy law, from any and
all Claims and Causes of Action whatsoever (including any derivative claims, asserted or assertable
on behalf of the Debtors or the Estates), whether liquidated or unliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted, accrued
or unaccrued, existing or hereinafter arising, whether in law or equity, whether sounding in tort or
contract, whether arising under federal or state statutory or common law, or any other applicable
international, foreign, or domestic law, rule, statute, regulation, treaty, right, duty, requirement or
otherwise, that such Holders or their estates, Affiliates, heirs, executors, administrators, successors,
assigns, managers, accountants, attorneys, representatives, consultants, agents, and any other
Persons claiming under or through them 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 or other
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Person, based on or relating to, or in any manner arising from, in whole or in part, the Debtors or
the Estates, the Chapter 11 Cases, the Restructuring Transactions, the purchase, sale, or rescission
of the purchase or sale of any security of the Debtors, the subject matter of, or the transactions or
events giving rise to, any Claim or Interest that is treated under the Plan, the business or contractual
arrangements or interactions between the Debtors and any Released Party, the restructuring of any
Claim or Interest before or during the Chapter 11 Cases, the negotiation, formulation, preparation,
or consummation of the RSA, the Restructuring Transactions, the Renegotiated RingCentral
Contracts, the Governance Documents, the RO Backstop Agreement, the RO Documents, the DIP
Facilities, the DIP Orders, the Disclosure Statement, the Plan Supplement, the Plan and related
agreements, instruments, and other documents, the solicitation of votes with respect to the Plan, the
Exit Facilities Documents and all other Definitive Documents, in all cases based upon any act or
omission, transaction, agreement, event, or other occurrence taking place on or before the
Effective Date.

Notwithstanding anything to the contrary in the foregoing, the releases set forth in the
preceding paragraph shall not be construed as releasing any Released Party from any Claim or Cause
of Action arising from an act or omission that is determined by a Final Order to have constituted
actual fraud, willful misconduct, or gross negligence.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s
finding that the Third-Party Release is: (1) consensual; (2) essential to the confirmation of the Plan;
(3) given in exchange for the good and valuable consideration provided by the Released Parties; (4)
a good faith settlement and compromise of the Claims released by the Third-Party Release; (5) in the
best interests of the Debtors and their Estates; (6) fair, equitable, and reasonable; (7) given and made
after due notice and opportunity for hearing; and (8) a bar to any of the Releasing Parties asserting
any claim or Cause of Action released pursuant to the Third-Party Release.

4, Exculpation

To the fullest extent permitted by applicable law and subject to the completion of that certain
investigation commenced by, and under the direction and authority of, the Audit Committee, no
Exculpated Party will have or incur, and each Exculpated Party will be released and exculpated from,
any Claim or Cause of Action in connection with or arising out of the administration of the Chapter
11 Cases, the negotiation and pursuit of the RSA, the Restructuring Transactions, the Renegotiated
RingCentral Contracts, the Governance Documents, the RO Backstop Agreement, the RO
Documents, the DIP Facilities, the DIP Orders, the Disclosure Statement, the Plan Supplement, the
Plan and related agreements, instruments, and other documents, the solicitation of votes with respect
to the Plan, the Exit Facilities Documents, the Governance Documents, and all other Definitive
Documents, the solicitation of votes for, or confirmation of, the Plan, the funding of the Plan, the
occurrence of the Effective Date, the administration of the Plan or the property to be distributed
under the Plan, the issuance of securities under or in connection with the Plan, the purchase, sale, or
rescission of the purchase or sale of any security of the Debtors or the Reorganized Debtors, or the
transactions in furtherance of any of the foregoing, other than Claims or Causes of Action arising
out of or related to any act or omission of an Exculpated Party that is a criminal act or constitutes
actual fraud, willful misconduct, or gross negligence as determined by a Final Order, but in all
respects such Persons will be entitled to reasonably rely upon the advice of counsel with respect to
their duties and responsibilities pursuant to the Plan. The Exculpated Parties have acted in
compliance with the applicable provisions of the Bankruptcy Code with regard to the solicitation and
distribution of securities pursuant to the Plan and, therefore, are not, and on account of such

14



Case 23-90088 Document 51 Filed in TXSB on 02/14/23 Page 29 of 409

distributions will 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, including the issuance of securities thereunder. The exculpation will be in
addition to, and not in limitation of, all other releases, indemnities, exculpations, and any other
applicable law or rules protecting such Exculpated Parties from liability.

5. Injunction

Except as otherwise expressly provided in the Plan or the Confirmation Order or for
obligations issued or required to be paid pursuant to the Plan or the Confirmation Order, all Entities
who have held, hold, or may hold Claims or Interests that have been released, discharged, or are
subject to exculpation 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 Exculpated
Parties, or the Released Parties: (1) 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; (2) 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; (3) creating, perfecting, or enforcing any 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; (4) 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 Holder has Filed a motion requesting the right to perform such setoff on or before the Effective
Date, and notwithstanding an indication of a Claim or Interest or otherwise that such Holder asserts,
has, or intends to preserve any right of setoff pursuant to applicable law or otherwise; and (5)
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.

No Person or Entity may commence or pursue a Claim or Cause of Action of any kind against
the Debtors, the Reorganized Debtors, the Exculpated Parties, or the Released Parties that relates to
or is reasonably likely to relate to any act or omission in connection with, relating to, or arising out
of a Claim or Cause of Action subject to Article VIII.C, Article VIIL.D, and Article VIILE of the Plan,
without the Bankruptcy Court (i) first determining, after notice and a hearing, that such Claim or
Cause of Action represents a colorable Claim of any kind, and (ii) specifically authorizing such
Person or Entity to bring such Claim or Cause of Action against any such Debtor, Reorganized
Debtor, Exculpated Party, or Released Party.

The Bankruptcy Court will have sole and exclusive jurisdiction to adjudicate the underlying
colorable Claim or Causes of Action.

For more detail, see Article VIII of the Plan, entitled “Settlement, Release, Injunction, and Related
Provisions,” which is incorporated herein by reference.

P. When is the deadline to vote on the Plan?
The Voting Deadline is March 17, 2023, at 4:00 p.m. (prevailing Central Time).
Q. How do I vote on the Plan?

Detailed instructions regarding how to vote on the Plan are contained on the ballot distributed to
Holders of Claims that are entitled to vote on the Plan (the “Ballot™). For your vote to be counted, the
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Ballot containing your vote must be properly completed, executed, and delivered as directed so that it is
actually received by the Debtors’ claims, noticing, and solicitation agent, Kurtzman Carson
Consultants LLC (the “Claims and Noticing Agent”) on or before the Voting Deadline, i.e. March 17,
2023, at 4:00 p.m., prevailing Central Time. See Article X of this Disclosure Statement, entitled
“Solicitation and Voting Procedures,” for additional information.

R. Why is the Bankruptcy Court holding a Confirmation Hearing?

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court to hold a hearing on
Confirmation of the Plan and recognizes that any party in interest may object to Confirmation of the Plan.
Shortly after the commencement of the Chapter 11 Cases, the Debtors will request that the Bankruptcy
Court schedule the Confirmation Hearing. All parties in interest will be served notice of the time, date, and
location of the Confirmation Hearing once scheduled. The Confirmation Hearing may be adjourned from
time to time without further notice.

S. What is the purpose of the Confirmation Hearing?

The confirmation of a plan of reorganization by a bankruptcy court binds the debtor, any issuer of
securities under a plan of reorganization, any person acquiring property under a plan of reorganization, any
creditor or equity interest holder of a debtor, and any other person or entity as may be ordered by the
bankruptcy court in accordance with the applicable provisions of the Bankruptcy Code. Su