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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

FORM 8-K

CURRENT REPORT PURSUANT TO
SECTION 13 OR 15(D) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): October 4, 2004

AVAYA INC.
(Exact name of registrant as specified in its charter)

Delaware 1-15951 22-3713430
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(IRS Employer
Identification No.)

211 Mount Airy Road
Basking Ridge, NJ 07920

(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (908) 953-6000

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01. Entry into a Material Definitive Agreement.

Amendment to Credit Facility

On October 4, 2004, Avaya Inc., a Delaware corporation (�Avaya� or the �Company�), the banks, financial institutions and other institutional
lenders parties (the �Lenders�) to the Amended and Restated Five Year Revolving Credit Facility Agreement, dated as of April 30, 2003 (the
�Credit Facility�), and Citibank, N.A., as agent for the Lenders, entered into Amendment No. 6 to the Credit Facility (�Amendment No. 6�).

The principal terms of Amendment No. 6 are:
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1) The Credit Facility previously permitted Avaya to use up to $500 million in cash and assumed debt for acquisitions after January
30, 2004 provided Avaya complied with certain financial covenants. Amendment No. 6 provides that Avaya may use up to $1
billion in cash and assumed debt for acquisitions completed after September 30, 2004 provided that Avaya complies with the
same financial covenants. On October 4, 2004, Avaya used approximately $103 million in cash to complete the purchase of all
of the issued share capital of Spectel plc.

2) Amendment No. 6 provides that the amount of debt that Avaya may assume in connection with acquisitions in excess of that
which would otherwise be permitted under the Debt to EBITDA covenant included in the Credit Facility shall be increased from
$200 million to $200 million plus the amount of long-term debt prepaid or purchased by Avaya after March 31, 2004.

3) The Credit Facility previously permitted Avaya to use up to $500 million in cash to prepay or repurchase long-term debt. As of
September 30, 2004, Avaya has used $404 million in cash to repurchase long-term debt. Amendment No. 6 provides that Avaya
may use up to $360 million for all debt prepayments or repurchases after September 30, 2004.

Amendment No. 6 is attached hereto as Exhibit 10.1. From time to time, certain of the Lenders provide customary commercial and
investment banking services to Avaya.

Execution of Acquisition Agreement

On October 5, 2004, Avaya and Avaya German HoldCo GmbH, a wholly owned indirect subsidiary of Avaya (�Avaya HoldCo�), entered into
a Share Purchase Agreement (the �Share Purchase Agreement�) with affiliates of Kohlberg Kravis Roberts & Co. and Tenovis Manager Trust
GmbH, pursuant to which Avaya HoldCo has agreed to acquire all of the issued share capital of Tenovis Germany GmbH. Tenovis Germany
GmbH is the parent company of Tenovis GmbH & Co. KG, a major European provider of enterprise communications systems and services.

Under the terms of the Share Purchase Agreement, Avaya will pay approximately $370 million in cash and assume approximately $265
million in debt. The closing of the acquisition is subject to customary regulatory approval and closing conditions.

The Share Purchase Agreement is attached hereto as Exhibit 2.1. The press release announcing the execution of the Share Purchase
Agreement is attached hereto as Exhibit 99.1.

2

Item 9.01. Financial Statements and Exhibits.

2.1 Share Purchase Agreement, dated as of October 5, 2004, by and among Avaya, Avaya HoldCo, affiliates of Kohlberg Kravis Roberts
& Co. and Tenovis Manager Trust GmbH.

10.1 Amendment No. 6 to the Credit Facility, dated as of October 4, 2004, by and among Avaya, the Lenders and Citibank, N.A., as agent
for the Lenders.

99.1 Press release of Avaya Inc., dated October 5, 2004.

3

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

AVAYA INC.
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Date: October 7, 2004 By: /s/ Garry K. McGuire
Name: Garry K. McGuire
Title: Chief Financial Officer and

Senior Vice President,
Corporate Development

4

EXHIBIT INDEX

EXHIBIT NUMBER DESCRIPTION

2.1 Share Purchase Agreement, dated as of October 5, 2004, by and among Avaya, Avaya HoldCo, affiliates of
Kohlberg Kravis Roberts & Co. and Tenovis Manager Trust GmbH.

10.2 Amendment No. 6 to the Credit Facility, dated as of October 4, 2004, by and among Avaya, the Lenders and
Citibank, N.A., as agent for the Lenders.

99.1 Press release of Avaya Inc., dated October 5, 2004.
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Exhibit 2.1

Notarial file No. 251 /2004

(hereinafter the �Deed�)

Recorded

at Frankfurt am Main on this 5th day of October, 2004

Before me, the recording Attorney at Law

Christian Bock LL.M.
as officially appointed representative of the Notary

Klaus M. Kübel, LL.M.

with office in
60323 Frankfurt/Main,

Bockenheimer Landstraße 20

appeared today at Hengeler Mueller, Bockenheimer Landstr. 51-53, 60325 Frankfurt am Main where the Notary�s Representative went on
request of the Deponents:

1. Dr. Jochen Vetter born on 28th day of January 1965, with business address at Hengeler Mueller, Benrather Straße 18-20, 40213
Düsseldorf identified by his valid German identity card, not acting in his own name but on behalf and in the name of

(a) Tenovis Investments (European Fund), Limited Partnership, c/o Eeson

Woolstencroft LLP, 500, 603 � 7th Avenue SW, Calgary, Alberta T2P 2T5, Canada. Tenovis Investments (European Fund), Limited
Partnership together with Tenovis Investments (1996 Fund), Limited Partnership acts in turn on the basis of a power of attorney
included in the Shareholders and Participation Agreement dated 19th November 2002 (Not. Deed No. 188/2002AS of the notary
Andreas Schreiber, Frankfurt/Main) in the name of Tenovis Manager Trust GmbH, a limited liability company incorporated under
German law, registered in the commercial register of the local court of Frankfurt/Main under HRB 54799.

(b) Tenovis Investments (1996 Fund), Limited Partnership, c/o Eeson Woolstencroft LLP, 500, 603 � 7th Avenue SW, Calgary, Alberta
T2P 2T5, Canada. Tenovis Investments (1996 Fund), Limited Partnershiptogether with Tenovis Investments (European Fund),
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Limited Partnership acts in turn on the basis of a power of attorney included in the Shareholders and Participation Agreement dated
19th November 2002 (Not. Deed No. 188/2002AS of the notary Andreas Schreiber, Frankfurt/Main) in the name of Tenovis Manager
Trust GmbH, a limited liability company incorporated under German law, registered in the commercial register of the local court of
Frankfurt/Main under HRB 54799.

2. Mr. Stephan Grauke born on 9th day of November 1959, with business address at Weil, Gotshal & Manges LLP, Neue Mainzer Str.
52 � 58, 60311 Frankfurt/Main identified by his valid German identity card, not acting in his own name but on behalf and in the name
of

(a) Blitz 04-201 GmbH (to be renamed Avaya German HoldCo GmbH), a limited liability company incorporated under German law,
registered in the commercial register of the local court of Munich under HRB 153258.

(b) Avaya, Inc., a Delaware corporation having its registered office at 211 Mt. Airy Road, Basking Ridge, New Jersey 07920 USA,
solely with respect to Sections 3, 4.3, 6, 7.13, 9.

by virtue of written powers of attorney, the originals of which, a) certified copy with respect to a) and b) the original of a power of
attorney with respect to b) together with a copy of a notarized secretary�s certificate, were available at the notarisation and certified
copies of which are or will be attached as Annexes to this Deed upon presentation of the original or at least a certified copy of the
secretary�scertificatewritten powers of attorney.

2

The Deponents requested this Deed to be recorded in the English language. The Notary�s Representative, who has good and sufficient
command of the English language, ascertained that the Deponents above are also in good and sufficient command of the English language.

Having been instructed by the Notary�s Representative, the Deponents above waived his right to have the assistance of a sworn interpreter and
to receive a written translation of this Deed.

Being questioned all Deponents negated any prior legal involvement of the Notary�s Representative and his partners and assistants in this
matter within the meaning of Section 3 para 1 item 7 German Notarisation Act.

For the purpose of the Sale and Purchase Agreement which is recorded in hereinafter part II together with Enclosure I hereinafter the persons
appearing made reference to the deed of the acting Notary�s Representative (No. 250/2004 of his notarial file) (the ��Reference Deed��). The
Deponents approved the declarations which were made in Reference Deed in the name of the parties to the Sale and Purchase Agreement. The
Deponents confirmed that they know the contents of the Reference Deed including the Exhibits/Schedules forming part of the Reference Deed
and that references to Exhibits/Schedules hereinafter or in Enclosure II shall refer to such Exhibits/Schedules of the Reference Deed unless the
Exhibits/Schedules are part of this Deed. After having been instructed by the Notary�s Representative of the meaning of their declarations the
Deponents waived that the Reference Deed be read aloud and be attached to this Deed.

The Deponents then requested to have the following recorded on behalf of the parties represented by them:

SHARE PURCHASE AGREEMENT

between

(1) Tenovis Investments (European Fund), Limited Partnership, a limited partnership formed under Alberta law

3

(2) Tenovis Investments (1996 Fund), Limited Partnership, a limited partnership formed under Alberta law
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(3) Tenovis Manager Trust GmbH, a limited liability company incorporated under German law, registered in the commercial register of
the local court of Frankfurt/Main under HRB 54799

on the one hand and

(4) Blitz 04-201 GmbH (to be renamed Avaya German HoldCo GmbH), a limited liability company incorporated under German law,
registered in the commercial register of the local court of Munich under HRB 153258,

(5) Avaya, Inc., a Delaware corporation having its registered office at 211 Mt. Airy Road, Basking Ridge, New Jersey 07920 USA,
solely with respect to Sections 3, 4.3, 6, 7.13, 9

on the other hand relating to the acquisition of all shares of Tenovis Germany GmbH, which is attached to this Deed as Enclosure I.

*****

This Deed including Enclosure I, Exhibit R.1, Exhibit R.2 and Exhibit 9.10 was read aloud by the Notary�s Representative to the Deponents,
approved by the Deponents and signed by the Deponents and the Notary�s Representative in their own hands as follows:

/s/ Jochen Vetter

/s/ Stephan Grauke

/s/ Christian Bock
Notary

4

Share Purchase Agreement
(requires notarization)

dated 5 October 2004

regarding the sale and purchase of the Tenovis Group

TABLE OF CONTENTS

This Share Purchase Agreement (the �Agreement�) is entered into on this 5th day of October 2004, by and among

(1) Tenovis Investments (European Fund), Limited Partnership, a limited partnership formed under Alberta law

(hereinafter referred to as �Seller 1�),

Tenovis Investments (1996 Fund), Limited Partnership, a limited partnership formed under Alberta law

(hereinafter referred to as �Seller 2� and together with Seller 1, �KKR Sellers�),

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Tenovis Manager Trust GmbH, a limited liability company incorporated under German law, registered in the commercial register of
the local court of Frankfurt/Main under HRB

54799, represented by Seller 1 and Seller 2 by virtue of the exercise of the Drag-Along Right in accordance with the Participation
Agreement (each as defined in Recital 1 below).

(hereinafter referred to as ��Seller 3�� and together with Seller 1 and Seller 2, ��Sellers��), and

(2) Blitz 04-201 GmbH (to be renamed Avaya German HoldCo GmbH), a limited liability company incorporated under German law,
registered in the commercial register of the local court of Munich under HRB 153258,

(hereinafter referred to as �Purchaser�) and

(3) Avaya, Inc., a Delaware corporationn having its registered office at 211 Mt. Airy Road, Basking Ridge, New Jersey 07920
USA(hereinafter referred to as �Avaya�), solely with respect to Sections 3, 4.3, 6, 7.13, 9.

Recitals

1. Seller 1 is the owner of 71.59 %, Seller 2 is the owner of 20.55 % and Seller 3 is the legal owner of 7.86 % of the issued share capital
of Tenovis Germany GmbH, registered in the commercial register of Frankfurt/Main under HRB 47534 (hereinafter referred to as the
�Company�). The Company has a registered share capital of EUR 24,887,340 divided into seven shares in the nominal amount of
EUR 17,715,600 and EUR 102,200 (owned by Seller 1), EUR 3,967,200, EUR 1,117,200 and EUR 29,300 (owned by Seller 2) and
EUR 1,568,620 and EUR 387,220 (owned by Seller 3).

2. On 19 November 2002, the Sellers and the Company have concluded a shareholders and participation agreement (the �Participation
Agreement�) to offer certain managers and key employees of the Company and its subsidiaries the opportunity to indirectly acquire
shares in the Company. Seller 3 has been established for the purpose of such investment. According to Section 9 of the Participation
Agreement, KKR Sellers are entitled to require Seller 3 to sell up to a pro rata portion of its shares in the Company simultaneously
with KKR Sellers (�Drag-Along Right�). KKR Sellers have exercised their Drag-Along Right. The drag-along notice for exercising
such right is attached hereto

2

as Exhibit R.1. The participants of the manager equity investment program (as defined in the Participation Agreement) and Seller 3
authorized and instructed KKR Sellers to sell and to transfer on behalf of participants the relevant portion of shares held by Seller 3
upon the exercise of the Drag-Along Right.

3. The Company is the parent company of a group of companies engaged in the business communications business. The Company,
directly or indirectly, owns the shares/interests in certain entities as set out in Exhibit R.2. The subsidiaries set out in Exhibit R.2
except for the entities listed in Section 3 of Exhibit R.2, are referred to herein as the �Subsidiaries� and, together with the Company
collectively as the �Group� or the �Companies�. The business of the Group, taken as a whole, as presently conducted (disregarding
the Transaction or any intentions of Purchaser) is hereinafter referred to as the �Business�.

4. Avaya is the ultimate parent company of Purchaser. Purchaser is a newly incorporated entity which has not yet engaged in any
business activities.

5. Sellers wish to divest themselves of the Group, including the interests in the entities listed in Section 3 of Exhibit R.2, and Purchaser
wishes to acquire Sellers� interest in the Group, including the interests in the entities listed in Section 3 of Exhibit R.2. Therefore,
Sellers and Purchaser (hereinafter referred to as the �Parties� and each, a �Party�) agree as follows.
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Section 1

Sale and Purchase of the Sold Shares

1.1 Agreement to Sell and Purchase

Upon the terms and subject to the conditions set forth in this Agreement, Sellers hereby sell to Purchaser, and Purchaser hereby
purchases from Sellers,

(i) the shares in the nominal amount of EUR 17,715,600 and 102,200 held by Seller 1 in the Company;

(ii) the shares in the nominal amount of EUR 3,967,200, 1,117,200 and 29,300 held by Seller 2 in the Company and

3

(iii) the shares in the nominal amount of EUR 1,568,620 and 387,220 held by Seller 3 in the Company;

The shares sold pursuant to this Section 1.1 are referred to herein as the �Sold Shares�.

1.2 Share Transfer

At the Closing (as defined in Section 4.1), Sellers shall assign and transfer to Purchaser the Sold Shares in accordance with
Section 4.4.

1.3 Dividend Rights

The Sold Shares shall be sold and transferred to Purchaser with economic effect as of 1 January 2004 (�Effective Date�) with all
rights and obligations pertaining thereto, including the right to receive all profits for the current fiscal year and profits for previous
fiscal years not yet distributed, if any.

Section 2

Purchase Price

2.1 Purchase Price

The purchase price for the Sold Shares (the �Purchase Price�) amounts to USD 370,470,000 (in words: US dollar three hundred and
seventy million four hundred and seventy thousand).

2.2 Mode of Payment; Default; Set-off

(a) On the Closing Date Purchaser shall pay the Purchase Price in USD by irrevocable wire transfer of immediately available
funds to the bank accounts of the Parties notified by KKR Sellers to Purchaser in writing no later than the second Business
Day prior to the Closing Date. Any such payment shall be
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4

deemed to have been duly made only upon the irrevocable and unconditional crediting of the amount payable (without
deduction of any costs or charges, other than those of Sellers� bank) to the relevant bank account on, and as of a value date
no later than, the Closing Date.

(b) Any failure by Purchaser to make any payment pursuant to this Section 2 when it is due shall result in Purchaser�s
immediate default (Verzug), without any notice by Sellers being required. The rate for default interest shall amount to 7 %
p.a.

(c) Purchaser shall not be entitled to exercise any right of set-off or retention right with respect to its payment obligations
pursuant to this Section 2.

Section 3

Funding Commitment

Avaya hereby irrevocably undertakes to provide Purchaser as soon as any payment obligation of Purchaser becomes due under this
Agreement, latest on the Closing Date with liquid funds in an amount of USD 370,470,000 plus any additional funds required by
Purchaser to cover costs, expenses and other obligations so that Purchaser will be able to duly pay the Purchase Price and fulfil all
other payment obligations arising under this Agreement when due in accordance with this Agreement. Avaya may determine whether
Purchaser shall account such payment as equity contribution or shareholder loan, provided that Purchaser�s claim to receive the
funds shall not be affected thereby. Avaya in particular waives its termination right under Section 490 German Civil Code and any
other defences it may have against its obligation under this Section 3 and agrees that it will not raise any arguments or defences
against Purchaser�s obligation to make a payment under this Agreement if it, in relation between Purchaser and Seller, should have
been adjudicated in accordance with Section 9.8 (b) or expressly agreed between Sellers and Purchaser that Purchaser is obliged to
make any such payment.
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Section 4

Closing

4.1 Place and Time of Closing

The consummation of the transactions contemplated by this Agreement (the �Transaction�), as set forth in Section 4.4 below (the
�Closing�), shall take place at the offices of Weil, Gotshal & Manges LLP in Frankfurt am Main, Germany at 10 a.m. on the second
Business Day after the day on which the conditions set forth in Section 4.2(a)(i), (ii) and (x) below are met or at any other time or
place as the Seller and Purchaser may mutually agree. The date on which the Closing is completed is referred to herein as the
�Closing Date�.

4.2 Conditions to Closing

(a) The obligations of Purchaser and Sellers to consummate the Closing are subject to the satisfaction of all of the following
conditions precedent:

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(i) The Closing shall be permissible pursuant to the merger control clearance requirements in the following
jurisdictions where a filing and pre-closing clearance or waiver or lapse of waiting periods by the national merger
control authority is legally required: Germany, Austria and Poland.

(ii) No enforceable judgment, preliminary or permanent injunction, order or decree by any court or arbitral tribunal,
administrative agency or commission or governmental or other regulatory authority, commission or agency (a
�Governmental Entity�) shall prohibit the consummation of the Closing.

(iii) None of the Parties has validly terminated this Agreement in accordance with Sections 4.5 and 8.2.

(iv) No Material Adverse Change has occurred with respect to the Group between the date hereof and the Closing Date.
The term �Material Adverse Change�means any change, event, occurrence or state of facts which has had, has, or
could reasonably be expected to have, a material adverse effect on (i) the business, properties, assets, liabilities
(contingent

6

or otherwise), results of operations or condition (financial or otherwise) of the Company and the Subsidiaries taken
as a whole (other than any change, event, occurrence or state of facts (aa) relating to the economy in general, (bb)
relating to the industry in which the Company and the Subsidiaries operate in general, (cc) resulting from matters
disclosed in accordance with this Agreement or facts Purchaser or its representatives or advisors have positive
knowledge of on the date hereof, or (dd) resulting from the announcement or the existence of this Agreement or the
Transaction), or (ii) a Seller�s ability to, in a timely manner, perform its obligations under this Agreement in all
material respects, provided that Sellers have not cured (by themselves or others) such material adverse effect under
(i) and/or (ii) within a reasonable period of time.

(v) The representations of Sellers shall be true and correct, in each case, as of the date of this Agreement and as of the
Closing as though made at and as of the Closing, except to the extent such representations expressly are given as of
an earlier date (in which case such representations shall be true and correct, on and as of such earlier date), provided
this condition will be deemed to be met unless: (i) the breach of such representations has not been cured within a
reasonable period of time, (ii) Purchaser and its representatives and advisors do not have positive knowledge of the
underlying facts giving rise to the breach of such representations as of the date hereof, (iii) the underlying facts
giving rise to the breach of such representations have not been disclosed to Purchaser or its representatives or
advisers in accordance with this Agreement, (iv) the breach of such representations does not result from any action
taken after the date hereof which is permissible in accordance with Section 7.1. hereof, and (v) the breach of such
representations has had, or could reasonably be expected to have, a Material Adverse Effect (as defined in
Section 5).

(vi) Sellers shall have performed and complied in all material respects with all obligations, covenants and agreements
required in this Agreement to be performed or complied with by them prior to the Closing Date, provided any
breach thereof has not been cured within a reasonable period of time after Purchaser has requested in writing to cure
such breach, latest within 10 Business Days after all other conditions precedent for Closing have been satisfied,
provided further that this Section 4.2(a)(vi) does not apply

7

to obligations, covenants and agreements set forth in Section 7.11, which shall be covered by Section 4.2.(a)(x)
below.

(vii) Purchaser shall have received a certificate signed by an executive officer of each of Seller 1 and Seller 2 , dated the
Closing Date, to the effect that each of the conditions specified above in Sections 4.2 (iv) to (vi) above have been
satisfied in all respects.

(viii) The representations of Purchaser shall be true and correct in all material respects, in each case, as of the date of this
Agreement and as of the Closing as though made at and as of the Closing, except to the extent such representations
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expressly are given as of an earlier date (in which case such representations shall be true and correct in all material
respects, on and as of such earlier date), provided this condition will be deemed to be met unless the breach of such
representations has not been cured within a reasonable period of time.

(ix) Purchaser shall have performed and complied in all material respects with all obligations and agreements required
in this Agreement to be performed or complied with by it prior to the Closing Date.

(x) the Company shall have provided to Purchaser the Tenovis Group Financial Statements, the US GAAS Financial
Statements and the Narrative Description (each as defined in Section 7.11), unless the Parties agree, acting
reasonably and in good faith, that all or some of such documents are not required under the U.S. Securities
Exchange Act of 1934, as amended, to be included in a Current Report on Form 8 K filed by Avaya with respect to
the acquisition of the Company.

(b) To the extent permitted by applicable law, the Parties may waive any conditions to Closing, it being understood that the
conditions relating to the truth and correctness of representations of Sellers or the compliance with obligations, covenants
and agreements of Sellers required in this Agreement can only be waived by Purchaser and that the conditions relating to the
truth and correctness of representations of Purchaser or the compliance with obligations and agreements of Purchaser
required in this Agreement can only be waived by Sellers. Any conditions to Closing shall be deemed to be waived upon
completion of the Closing, as set forth in Sections 4.1 and 4.4 below.

8

4.3 Merger Control Proceedings; Other Regulatory Requirements

(a) Avaya and Purchaser (and Sellers, to the extent any filing cannot be made by Purchaser on behalf of Sellers under applicable
law) shall ensure that any filings necessary in connection with any merger control clearance referred to in Section 4.2 (a) (i)
and in Brazil, and any other filings with, or notifications to, any Governmental Entity required in connection with this
Agreement will be made without undue delay after the date hereof. Except for any SEC filings, any filings made by
Purchaser shall require the prior written consent of Sellers which shall not be unreasonably withheld. Those parts of SEC
filings that relate or refer to Sellers, the Transaction or, if to be filed prior to Closing, the Business shall be submitted in draft
form to Sellers reasonably in advance and Sellers shall have the opportunity to comment thereon before filing thereof.

(b) In order to obtain all requisite approvals for the Transaction under merger control laws, Purchaser, Avaya and Sellers shall
(i) reasonably cooperate in all respects with each other in the preparation of any filing or notification and in connection with
any submission, investigation or inquiry, (ii) supply to any competent authority as promptly as practicable any additional
information requested pursuant to any applicable laws and take all other procedural actions required in order to obtain any
necessary clearance or to cause any applicable waiting periods to commence and expire, (iii) promptly provide each other
with copies of any written communication received or sent (or written summaries of any non-written communication) in
connection with any proceeding and (iv) give each other and their respective advisors the opportunity to participate in all
meetings and conferences with any competent authority.

(c) Upon Sellers� request, Purchaser and Avaya shall offer, consent, and comply with, any obligations or conditions (Auflagen
und Bedingungen) or other agreements required by any competent merger control authority as a condition to the clearance of
the Transaction unless this would be regarded as unreasonable in light of the value of the overall transaction by a prudent
businessman. For the avoidance of doubt, nothing in this Section 4.3 shall create an obligation for Purchaser, Avaya or its
Affiliates to dispose of any business, subsidiary, participation or any asset or to comply with any obligations or conditions
having a value in excess of EUR 20 million in the aggregate which is deemed to be regarded as reasonable in light of

9

the value of the overall transaction by a prudent businessman. The disposing member of the Group shall be entitled to any
proceeds from any disposal under this Section 4.3 (c).

(d) With respect to the conditions to Closing set forth in Section 4.2 (a), if the consummation of the Closing is prohibited by any
Governmental Entity, upon either Party�s request, the Parties shall contest such decision and use all other reasonable efforts
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to ensure that the Closing may be consummated as contemplated by this Agreement and as timely as reasonably practicable.
The Parties shall, however, not be under an obligation to litigate the matter before a court.

(e) If and to the extent the merger control clearance has been obtained in Germany and Austria, but the transaction has not been
cleared under the laws of Poland due to still pending merger control proceedings, the transfer of the Sold Shares to be
performed on the Closing Date shall be performed to the maximum extent legally possible. Purchaser shall agree to all
appropriate measures, including �hold separate� arrangements for individual entities of the Group, so that such companies
can be exempted for the time being (until consummation is permitted) from consummation and Closing can occur. If the
respective requirements are not met within three months after the approvals pursuant to Section 4.2 (a) have been obtained,
Sellers as well as Purchaser may request a sale of the concerned shares of the aforementioned companies which sale shall be
effected for the account of Purchaser and to the extent legally permissible in accordance with the instructions reasonably
given by Purchaser. The foregoing shall not further delay the Closing Date nor affect the obligation of Purchaser to pay the
full amount of the Purchase Price at the Closing Date.

(f) Purchaser may not request any adjustment of the Purchase Price or other amendment of this Agreement as a result of any
divestiture or other action pursuant to Section 4.3.

4.4 Actions on the Closing Date

On the Closing Date, the Parties shall take, or cause to be taken, the following actions, which shall be taken simultaneously (Zug um
Zug):
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(a) KKR Sellers shall deliver to Purchaser written resignations (or resolutions validly revoking the appointment) of
representatives on the supervisory boards or shareholder committees of the Companies other than employee representatives
and managing directors and employees of the Companies listed in Section 7.3 (as amended);

(b) execution by Sellers and Purchaser of a share transfer agreement regarding the Sold Shares, substantially in the form as
attached hereto as Exhibit 4.4 (b); and

(c) payment of the Purchase Price in accordance with Section 2.2.

4.5 Termination

If the conditions precedent pursuant to Section 4.2 have not been fulfilled or validly waived and Closing has not occurred by 6
months from the filing of the application to the German cartel authorities (which shall be filed on or as soon as possible after the date
hereof), each Party shall be entitled to terminate (zurücktreten) this Agreement by giving written notice to the other Party. Upon
termination of this Agreement, all rights and obligations of all Parties hereunder shall terminate without any liability of any Party to
any other Party (other than for breach of this Agreement prior to such termination), provided, however, that the confidentiality
agreement between the Company and Avaya Inc. dated 28 June 2003 as amended by amendment to the confidentiality agreement
dated 29 April 2004 (the �Confidentiality Agreement�) shall remain in full force and effect.

Section 5

Representations of Sellers

Each of Seller 1, Seller 2 and Seller 3 hereby represents to Purchaser in the form of an independent undertaking (Section 311 of the German
Civil Code) that, except as set forth in any of Schedules 5.1 �� 5.18 of the Disclosure Letter delivered concurrently with this Agreement and
attached to this Agreement as Exhibit 5 (the �Disclosure Schedule�), whereby any disclosure made under any of the Schedules 5.1 �� 5.18 of
the Disclosure Schedule shall be specifically made only with respect to the subsection of this Section 5 under which the disclosure is
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11

explicitly set forth and shall not apply to any other subsection thereof, the statements set forth in this Section 5 are true and correct as of the
date hereof and will be true and correct as of the Closing Date, provided, however, that (i) representations which are expressly made as of a
specific date shall be true and correct only as of such date and (ii) representations which are subject to Sellers� Knowledge (as defined below)
shall be true and correct only as of the date hereof. The scope and content of each representation of each of Seller 1, Seller 2 and Seller 3
contained in this Section 5 as well as Seller 1�s, Seller 2�s and Seller 3�s liability arising thereunder shall be exclusively defined by the
provisions of this Agreement (in particular the limitations on Purchaser�s rights and remedies set forth in Section 8 below), which shall be an
integral part of the representations of each of Seller 1, Seller 2 and Seller 3, and no representation of either of Seller 1, Seller 2 and Seller 3
shall be construed as a seller�s guarantee (Garantie für die Beschaffenheit der Sache) within the meaning of Sections 443 and 444 of the
German Civil Code.

For the purpose of this Agreement, �Sellers�� Knowledge� means the actual knowledge (positive Kenntnis) after due inquiry, as of the date
hereof, of Messrs. Edward Gilhuly, Johannes Huth, Oliver Haarmann, Justin Reizes, David Winn, Christoph Schmidt-Wolf, Wolfgang Esau,
Michael Weiss, Andreas von Meyer zu Knonow, Christian von Reventlow, Lutz Geissler, Thom Matthiessen, Beate Jung, Stephan Lang,
Walter Becvar and D. Waardenburg.

�Material Adverse Effect� means any change or effect that is materially adverse to the financial condition, results of operations or business
operations of the Group, taken as a whole, but excluding any change or effect arising out of (i) general economic conditions (including
changes in interest rates, exchange rates, commodity prices or other general developments of capital markets) or conditions affecting
companies generally in the industries in which the Group operates, (ii) changes in laws, regulations or accounting practices or interpretations
thereof or (iii) disruptions to any business of the Group attributable to the announcement or the existence of this Agreement or the
Transaction.

5.1 Legal Organization of Sellers and the Group

(a) Each of the KKR Sellers is a limited partnership, duly formed and validly existing under Alberta law.

Seller 3 is a limited liability company, duly incorporated and validly existing under German law.
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(b) The statements in Recital No. 1 regarding the share capital, the split of the share capital in shares and the legal ownership of
such shares are true and correct.

(c) The Company is a limited liability company duly organized, validly existing and in good standing under German law and
has all requisite corporate power and authority to own, lease and operate its properties and to carry on its business as now
conducted. The Company is duly qualified or authorized to do business as a foreign corporation, and is in good standing
under the laws of each jurisdiction in which it owns or leases real property and each other jurisdiction in which the conduct
of its business or the ownership of its properties requires such qualification or authorization, except where the failure to be
so qualified, authorized or in good standing has not had and would not reasonably be expected to have a Material Adverse
Effect.

(d) Each of the Subsidiaries referred to in Exhibit R.2 is duly incorporated or formed, validly existing and in good standing
under the laws of its jurisdiction of incorporation or formation and has all corporate powers to conduct its business as
presently conducted, except as disclosed in Exhibit R.2. Exhibit R.2 sets forth the name of each Subsidiary, and, with
respect to each Subsidiary, the jurisdiction in which it is incorporated or formed, the share capital, the names of all
shareholders or other equity owners and the number of shares owned by each minority shareholder or the amount of equity
owned by each minority equity owner.

(e) Except as disclosed in Schedule 5.1 (e), each Subsidiary is duly qualified or authorized to do business as a foreign
corporation or entity and is in good standing under the laws of each jurisdiction in which the conduct of its business or the
ownership of its properties requires such qualification or authorization, except where the failure to be so qualified,
authorized or in good standing has not had and would not reasonably be expected to have a Material Adverse Effect; each
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Subsidiary has all requisite corporate or entity power and authority to own its properties and carry on its business as
presently conducted.

(f) None of the Companies holds any material interest in any company or other entity other than set forth in Exhibit R.2.

(g) Except as disclosed in Schedule 5.1 (g), none of the Companies is a party to any agreement which would permit any third
party (other than any entity of the

13

Group) to control such company or obligate it to transfer its profits to any such third party.

(h) Schedule 5.1 (h) contains a true and correct list of the articles of association and limited partnership agreements, as the case
may be, (as presently in effect) of the Company and each Subsidiary in which any third party (other than any entity of the
Group) holds any share or interest. True and complete copies of such documents have been disclosed to Purchaser prior to
the date of this Agreement. Except as disclosed in Schedule 5.1 (h), as of the date hereof, all shareholder resolutions to be
registered have been duly registered with the commercial register of the Company and there are no pending registration
proceedings concerning the Company.

(i) Schedule 5.1 (i) lists all enterprise agreements (Unternehmensverträge) entered into by any of the Companies.

(j) No bankruptcy or insolvency proceedings are pending with respect to any of the Companies.

(k) The Company (including all corporations in which it holds 50% or more of the voting stock and unincorporated entities in
which it is entitled to 50% or more of the profits or 50% or more of the assets upon dissolution) (i) does not hold assets
located in the U.S. valued in the aggregate in excess of USD 50 million and (ii) did not have sales in or into the U.S. in its
last completed fiscal year valued in the aggregate in excess of USD 50 million.

(l) The Companies keep books of accounts as required by applicable law.

5.2 Ownership of Sold Shares

(a) The Sold Shares are duly authorized and validly issued. Sellers are the sole and unrestricted owner of the Sold Shares.

(b) Subject to rights of KKR Sellers under the Participation Agreement (which will not be binding on the Purchaser upon
completion of the Transaction), the Sold Shares are free and clear of any liens, encumbrances or other rights of third
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parties, and there are no pre-emptive rights, rights of first refusal, options or other rights of any third party to purchase or
acquire any of the Sold Shares.

(c) The Sold Shares are fully paid, not repaid and non-assessable (i.e. there is no shareholder obligation to make an additional
capital contribution).

(d) There is no option, warrant, call or other right to which any of the Sellers or the Company is a party requiring, and there are
no securities of the Company outstanding which upon conversion or exchange would require, the issuance, sale or transfer
(other than to Purchaser) of any shares or other equity securities of the Company or other securities convertible into,
exchangeable for or evidencing the right to subscribe for or purchase shares or other equity securities of the Company. None
of the Sellers or the Company is a party to any voting trust or other agreement with respect to the voting, redemption, sale,
transfer or other disposition of shares of the Company except for the Participation Agreement and related trust agreements
between Seller 3 and participants of the management equity program.
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5.3 Authorization of Sellers; Consents of Third Parties

(a) Subject to the approvals referred to in Section 4.2 (a), the execution and performance by Sellers of this Agreement and each
other agreement, document, or instrument or certificate contemplated by this Agreement or to be executed by such Seller in
connection with the consummation of the Transaction (the �Seller Documents�) are within Sellers� corporate powers, do
not violate the articles of association or by-laws of Sellers, the Company or any Subsidiary or the Participation Agreement
and have been, or, in case of Seller Documents, will be at or prior to the Closing duly authorized by all necessary corporate
action on the part of Sellers.

(b) Assuming compliance with any applicable requirements under merger control laws as set forth in Section 4.2 and all
necessary corporate action on the part of Sellers, the execution and performance of this Agreement and the Seller Documents
by Sellers require no approval or consent by any Governmental Entity or any other third party and do not violate any
applicable law or decision by any Governmental Entity binding on Sellers.
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(c) This Agreement has been, and the Seller Documents will be at or prior to the Closing, duly and validly executed and
delivered by each Seller and (assuming due authorization, execution and delivery by Purchaser) this Agreement constitutes,
and each of the Sellers Documents when so executed and delivered will constitute, legal, valid and binding obligations of
each Seller, enforceable against each Seller in accordance with their respective terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium and similar laws affecting creditors� rights and remedies generally, and subject, as
to enforceability, to general principles of equity, including principles of commercial reasonableness, good faith and fair
dealing (regardless of whether enforcement is sought in a proceeding at law or in equity).

(d) As of the date hereof, there is no lawsuit, investigation or proceeding pending or threatened in writing against Sellers before
any Governmental Entity which in any manner challenges or seeks to prevent, alter or materially delay the Transaction.

(e) The Participation Agreement does not limit the power and authority to sell, transfer and assign the Sold Shares to Purchaser.

5.4 Financial Statements

Sellers have delivered to Purchaser copies of (i) the consolidated financial statements of the Tenovis Group as of 31 December 2003
and 2002 (as audited by Deloitte & Touche who have rendered an unqualified audit opinion (Testat) thereon) including the related
audited consolidated statements of income and of cash flows of the Tenovis Group and (ii) the unaudited consolidated financial
statements of the Tenovis Group as of 30 June 2004 including the related unaudited consolidated statements of income and of cash
flows of the Tenovis Group for the six month period then ended as attached as Exhibit 5.4 ((i) and (ii) collectively the �Reference
Financial Statements�). The Reference Financial Statements have been prepared in accordance with generally accepted accounting
principles as applied in Germany (�German GAAP�), on a basis consistent with those used in the preparation of the relevant
financial statements for the preceding financial year or period (unless otherwise disclosed in the notes to the Reference Financial
Statements), and fairly present, in accordance with such principles and based on the facts known by the Company�s management at
the respective date of the auditor�s signature, and, with respect to the financial statements as of 30 June 2004, the completion of the
preparation, in all material respects, the consolidated financial position, results of
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operations and cash flows of the Group (taken as a whole, but excluding the unconsolidated subsidiaries listed in Section 2 of
Exhibit R.2) as of the dates, and for the periods indicated (subject, in the case of the unaudited consolidated financial statements of
the Tenovis Group as of 30 June 2004 and the related unaudited consolidated statements of income and of cash flows of the Tenovis
Group, to normal year-end audit adjustments).
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5.5 Title to Assets; Encumbrances

(a) The shares in the Subsidiaries are duly authorized, validly issued, fully paid, not repaid, non-assessable and are owned as set
forth in Exhibit R.2. They are free and clear of any liens, encumbrances or other rights of third parties, and there are no pre-
emptive rights, rights of first refusal, options or other rights of any third party to purchase or acquire any of such shares, in
each case except for rights provided under statutory law or as disclosed in Schedule 5.5 (a). Except as disclosed in
Schedule 5.5 (a), there is no existing option, warrant, call or other right to which any Subsidiary is a party requiring, and
there are no convertible securities of any Subsidiary outstanding which upon conversion would require, the issuance of any
shares or other equity interests of any Subsidiary or other securities convertible into shares or other equity interests of any
Subsidiary.

(b) Schedule 5.5 (b) sets forth a complete list of (i) all real property owned by any of the Companies as of the date hereof
(individually, an �Owned Property� and collectively, the �Owned Properties�), and (ii) all real property and interests in
real property leased by any of the Companies as of the date hereof as lessee or lessor providing for monthly net lease
payments of more than EUR 2,000 other than leases in connection with outsourcing contracts (individually, a �Real
Property Lease� and collectively, the �Real Property Leases� and, together with the Owned Properties, being referred to
herein individually as a �Company Property� and collectively as the �Company Properties�). Except as set forth in
Schedule 5.5 (b) and subject to encumbrances pursuant to Section 5.5(d) below, the Companies have good and valid title to,
or, in the case of Real Property Leases providing for monthly net lease payments of more than EUR 20,000, valid leasehold
interests in, all Company Properties.

(c) The Companies have, subject to encumbrances pursuant to Section 5.5 (d), good and valid title to all tangible fixed (non-real
estate) property of the Companies to
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be accounted for as tangible fixed assets (other than real property) under German GAAP required for the conduct of the
Business as currently conducted. Schedule 5.5 (c) sets forth all leases of (non-real estate) property of the Companies
involving annual payments in excess of EUR 200,000 relating to tangible fixed (non-real estate) property used in the
business of any of the Companies or to which any of the Companies is a party or by which such tangible (non-real estate)
properties or assets of any of the Companies are bound other than relating to customer contracts, except for lease agreements
with equipment suppliers.

(d) The Owned Properties and the material tangible fixed assets owned by the Companies are not encumbered with any liens,
pledges, mortgages, charges or other security interests or encumbrances in favor of any third party, except for (i) retention of
title rights, liens, pledges or other security rights in favor of suppliers, mechanics, workmen, carriers and the like in the
ordinary course of business, (ii) security rights granted to banks and other financial institutions over cash and other assets
deposited with such banks or financial institutions, (iii) security rights granted to banks and other financial institutions with
respect to financial debt reflected in the Reference Financial Statements, (iv) encumbrances or rights of third parties created
under applicable law, including pledges and other security rights in favor of tax authorities or other governmental entities,
(v) easements and similar rights in real property which do not materially impair any of the Companies� ability to conduct its
business as presently conducted, (vi) security rights granted in connection with Project Amazon (as defined below) and
(vii) the liens, pledges, other rights and encumbrances listed in Schedule 5.5 (d).

(e) None of the Sellers nor any of their respective Affiliates (other than the Group) own any assets (whether tangible or
intangible) which are necessary for or used in the conduct of the Group�s business as presently conducted (disregarding the
Transaction or any intentions of Purchaser).

(f) Except as disclosed in Schedule 5.5 (f), none of the Companies has received any written notice from any insurance
company that has issued a policy with respect to any Company Property requiring performance of any material structural or
other repairs or alterations to such Company Property.
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5.6 Intellectual Property Rights

(a) Schedule 5.6 contains a list of all intellectual property rights which are owned by and registered on behalf of any of the
Companies and are material for the continuation of the business of the Group (taken as a whole) as presently conducted (the
�Intellectual Property Rights�) specifying as to each, as applicable: (i) the nature of such Intellectual Property Right,
(ii) the owner of such Intellectual Property Right and (iii) the jurisdictions in which such Intellectual Property Right has been
registered, or in which an application for such issuance or registration has been filed, and the registration or application
numbers.

(b) Except as set forth in Schedule 5.6, (i) the Companies have paid all registration fees to the extent necessary to validly
maintain all registrations with any regulatory authorities with respect to the Intellectual Property Rights and (ii) none of the
Companies has granted an exclusive license with respect to any Intellectual Property Right to any third party (other than any
entity of the Group).

(c) Except as set forth in Schedule 5.6, as of the date hereof, none of the Intellectual Property Rights is subject to any
outstanding judgment, injunction, order or decree issued against any Company which materially restricts the use thereof by it
or, to Sellers� Knowledge, materially infringes, violates or constitutes an unauthorized use or misappropriation of any
intellectual property rights of any third party and no third party has challenged any Intellectual Property Right in writing
towards any of the Companies. Except as set forth in Schedule 5.6, to Sellers� Knowledge, no third party is materially
infringing, violating, misusing or misappropriating any Intellectual Property Rights and no such claims have been made
against any third party by any of the Companies.

(d) Schedule 5.6 sets forth a complete and accurate list of all agreements to which any of the Companies is a party (i) granting
any material licences to Intellectual Property Rights to third parties, (ii) containing a covenant not to compete or otherwise
materially limiting its ability to use or exploit fully any of the Intellectual Property Rights or (iii) containing an agreement to
indemnify any other person against any claim of infringement, violation, misappropriation or unauthorized use of any
Intellectual Property Rights outside the ordinary course of business.
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(e) Schedule 5.6 sets forth a complete and accurate list of all intellectual property rights licensed to the Company, which are
material for the continuation of the business of the Group (taken as a whole) as presently conducted, as well as the
contractual annual amount of royalties or other annual contractual consideration. Except as disclosed in Schedule 5.6, these
licenses are in full force and effect and, except as disclosed in Schedule 5.6, Sellers have no reason to believe that such
licenses will be terminated as a consequence of the implementation of this transaction or are terminated as of the date hereof.
The Sellers have disclosed to Purchaser correct and complete copies of each license listed in Schedule 5.6, together with all
amendments, modifications or supplements thereto. Except as set forth in Schedule 5.6 (e), neither the Company nor any
Subsidiary is in material default under any such intellectual property license, nor is, to Sellers� Knowledge, any other party
in default thereunder.

5.7 Governmental Permits; Compliance with Laws

(a) Except as disclosed in Schedule 5.7 (a), the Companies have all governmental permits, licenses, authorizations and consents
(other than those required by or relating to any environmental matters, which are exclusively dealt with in Section 5.14)
which are required by them in order to operate their businesses as presently conducted and are material for the conduct of the
Business (the �Governmental Permits�). To Sellers� Knowledge, no Governmental Permit has been cancelled or revoked
by any competent authority and none of the Companies has received any written notice by any such authority that it intends
to cancel or revoke any Governmental Permit.

(b) The business of each of the Companies is conducted, in all material respects, in compliance with applicable laws and all
Governmental Permits in each case as in effect, enforced and interpreted on the date hereof (other than those relating to
product liability, tax matters or environmental matters, to which exclusively Sections 5.12, 5.13 and 5.14 shall apply), except
as disclosed in Schedule 5.7 (b).
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5.8 Litigation; Disputes

Except as disclosed in Schedule 5.8, as of the date hereof, no lawsuit or other proceeding is pending against any of the Companies
before any court, arbitrator or governmental authority involving an amount in excess of EUR 1,000,000 (excluding costs and fees)
and
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no such lawsuit or proceeding has been threatened against any of the Companies in writing. Except as disclosed in Schedule 5.8, as
of the date hereof, none of the Companies is subject to any decision by a court or governmental authority that materially limits its
ability to operate its business in the ordinary course and no such decision has been threatened against any of the Companies in
writing.

5.9 Employee and Labor Matters

(a) Except as disclosed in Schedule 5.9 (a), as of the date hereof none of the Companies is experiencing (i) any strike or lockout
of its employees and no such strike or lockout has been threatened to any of the Companies in writing or (ii) any lawsuit or
dispute with any union, workers� council or other body of employee representatives pending before any court, governmental
authority or arbitrator (including any proceedings pending before any conciliation committee (Einigungsstellenverfahren))
and relating to labor relations or employment matters of a general nature (including lay-offs, restructurings or general
working conditions).

(b) Schedule 5.9 (b) sets forth a complete list of all still valid collective bargaining and shop agreements entered into by any of
the Companies after 1 April 2000 and those collective bargaining and shop agreements entered into by any of the Companies
before such date, which have a material impact on the Business, setting forth in particular the parties, date of signing and
subject matter.

(c) Schedule 5.9 (c) sets forth the status of implementation, as of the date hereof, of the various ongoing restructuring programs
and the reconciliation of interests and social compensation plans of the Company and the Subsidiaries, including the �Project
Atlas� of beginning of 2003 and the reconciliation of interests and social compensation plans dated 12 June 2003 and 10
March 2004.

(d) Schedule 5.9 (d) lists all memberships of any of the Companies in employers� associations.

(e) Schedule 5.9 (e) sets forth certain employees of the Companies (the �Key Employees�) and a correct and complete list of
all employment contracts with such Key Employees. As of the date hereof, the employment contracts listed in
Schedule 5.9 (e) are in full force and effect. To Sellers� Knowledge, there exist no
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reasons or circumstances not mentioned in the respective employment agreements which would justify an extraordinary
termination of any of these employment contracts true and complete copies of which have been disclosed to the Purchaser
prior to the date hereof.

(f) Schedule 5.9 (f) sets forth a complete list of all general pension, early retirement and old-age part-time arrangements and all
other arrangements as defined in Section 1 of the German Act regarding Improvement of Company Pension Scheme (Gesetz
zur Verbesserung der betrieblichen Altersversorgung) of or applicable to the Company or any of the Subsidiaries (including
those based on unilateral company decision (Gesamtzusage), or company practice, but other than any individual arrangement
(Einzelzusagen)), which require ongoing funding by any of the Companies (together �Company Plans� and each of them a
�Company Plan�). There exist no reasons or circumstances under which the Company or any of its Subsidiaries would be
required to fund the company plan dated 18 November 1999 (Kapitalvorsorgeplan) beyond 31 December 2006.
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(g) Except as disclosed in Schedule 5.9 (g) or required under applicable law, none of the Companies has entered into any
individual agreement in favor of Key Employees providing for pension, early retirement and old-age part-time benefits to be
funded by any of the Companies in excess of what is required under applicable law. Unfunded pension obligations for
pension liablities resulting from individual arrangements (Einzelzusagen) to current and former employees other than Key
Employees as calculated in accordance with German GAAP do not, as of today, exceed an amount of EUR 300,000.

(h) As of today there are no pending actions, claims or lawsuits that have been asserted or instituted against the Company Plans
(other than routine benefit claims).

(i) Except as disclosed in Schedule 5.9 (i), neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby will (i) result in any payment of the Companies becoming due to any Key Employee, (ii)
increase any benefits otherwise payable by any of the Companies under any Company Plan, or (iii) result in the acceleration
of the time of payment or vesting of any such benefits under any Company Plan.
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(j) Neither the Company nor any of the Subsidiaries is bound by any contract, plan or commitment to create any additional
Company Plan or to modify any existing Company Plan.

(k) The Company and its Subsidiaries have complied in all material respects with any law applicable to the relationship with
employees, hired workers (Leiharbeiter), consultants, agents and freelancers.

5.10 Material Agreements

(a) Except for the agreements listed in Schedule 5.10 (the �Material Agreements�) and (ii) any agreements required to be
disclosed pursuant to any other provision of this Agreement, as of today, none of the Companies is a party to any of the
following written agreements, provided that any primary contractual obligation (Hauptleistungspflicht) thereunder has not
yet been fulfilled:

(1) agreements relating to the acquisition or sale of interests in other companies, businesses or real estate providing, in
each case, for a consideration of EUR 1,000,000 or more;

(2) joint venture, strategic alliance as well as partnership or shareholder agreements, except for the constitutional
corporate agreements of entities listed in Exhibit R2 and agreements which do not adversely affect the conduct of
the Business, obliges any Company to conduct any other business or diminishes the value of the Business;

(3) rental and lease agreements relating to real estate which, individually, provide for annual payments of
EUR 1,000,000 or more;

(4) loan agreements (other than trade credit in the ordinary course of business and loans under Project Amazon or
relating to any intercompany debt towards any entity of the Group), bonds, notes or any other instruments of debt
issued by any of the Companies with an outstanding amount in excess of EUR 100,000 in an individual case; the
aggregate outstanding amount of all loan agreements of such type with an outstanding amount of less than EUR
100,000 in an individual case not listed in Schedule 5.10 does not exceed EUR 1,000,000;
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(5) guarantees, indemnities and suretyships issued by any of the Companies for any financial debt of any third party
(other than any entity of the Group) with an outstanding amount at risk in excess of EUR 100,000 in an individual
case; the aggregate outstanding amount at risk of all such guarantees, indemnities and suretyships with an
outstanding amount at risk of less than EUR 100,000 in an individual case not listed in Schedule 5.10 does not
exceed EUR 1,000,000;
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(6) any agreement (excluding customary territorial restrictions in supplier or reseller or other sales intermediary
agreements) that materially limits the freedom of the Group (taken as a whole) to compete in any line of business or
with any third party;

(7) material agreements with Sellers or their Affiliates (other than any of the Companies), other than (i) in connection
with commercial transactions made in the ordinary course of the Companies� businesses or (ii) terminating on or
prior to Closing;

(8) agreements with employees of any of the Companies providing for severance, retention, change in control or other
similar payments in excess of EUR 100,000 in each case;

(9) manufacturing agreements and/or other manufacturing outsourcing agreements which are material for the Business;

(10) agreements or commitments not made at arm�s length in the ordinary course of business which have, or would
reasonably be expected to have, a Material Adverse Effect.

(b) As of the date hereof, except as disclosed in Schedule 5.10, (i) no written notice of termination has been given with respect
to any Material Agreement, and (ii) neither any of the Companies nor, to Sellers� Knowledge, any third party to any
Material Agreement is in material default or material breach under any such agreement.
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5.11 Insurance Coverage

(a) Schedule 5.11 contains a true and complete list of all material insurance policies relating to the assets, business or
operations of the Companies. Subject to Section 7.9, all such policies are in full force and effect and to Sellers� Knowledge
there are no claims exceeding EUR 50,000 in an individual case by any of the Companies pending under any of such policies
as to which coverage has been questioned, denied or disputed by the insurer.

(b) Except as set forth on Schedule 5.11, the insurance policies provide for coverage sufficient to cover the business of the
Companies in an amount customary in their industry in the respective country. Except as set forth on Schedule 5.11, to
Sellers� Knowledge, no event relating to the Company or any of the Subsidiaries has occurred prior to the date of this
Agreement which could reasonably be expected to result in a material retroactive upward adjustment in premiums under
such insurance policies or which could reasonably be expected to result in a prospective upward adjustment in such
premiums.

(c) No failure by the Company or any of the Subsidiaries to give any notice or information or the Company or any of the
Subsidiaries giving any inaccurate or erroneous notice or information has occurred, which materially limits or impairs the
rights of the Company or any of the Subsidiaries under any such insurance policies in the period after the Closing Date.

5.12 Product Liability

Except as disclosed in Schedule 5.12, as of the date hereof,

(a) no product liability claims relating to personal injury have been asserted against any of the Companies;

(b) none of the Companies has received over the last three years any written order from any governmental authority to recall
any of the products manufactured and delivered by it;

(c) to Sellers� Knowledge, neither the Company nor any of the Subsidiaries has committed any act or failed to commit any act
which would result in, and there
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has been no occurrence which would give rise to or form the basis of, any product liability of any of the Companies or
liability for breach of warranty of any of the Companies not covered by insurance exceeding the provision in the Reference
Financial Statements by more than EUR 500,000 with respect to product liability claims or EUR 100,000 with respect to
warranty claims in an individual case on the part of the Company or any of the Subsidiaries which go in aggregate beyond
the levels of previous years with respect to products designed, manufactured, assembled, repaired, maintained, delivered or
installed or services rendered prior to the Closing.

5.13 Taxes

As of the date hereof and except as disclosed in Schedule 5.13,

(a) all Tax Returns required to be filed with any taxing authority with respect to any Tax assessment period (e.g.
Veranlagungszeitraum under German tax laws) ending on or before the Closing Date by or on behalf of any of the
Companies were filed (taking into account any grace periods granted by a Tax authority) when due or, for the period
between the date hereof and the Closing Date, shall be filed when due;

(b) none of the Companies is involved in any extraordinary Tax audit or investigation (other than regular Tax audits in the
normal course of business) relating to any Tax assessment period ending on or before the date hereof. To Sellers�
Knowledge, none of the companies has received any written notification that any taxing authority intends to conduct an
extraordinary Tax audit or investigation of any of the Companies;

(c) all Taxes which relate to any of the Companies for any Tax assessment period ending on or prior to the date hereof, (i)
which have been assessed or claimed by Tax authorities or (ii) which become payable without such assessment or claim,
were fully (in case of Taxes of the kind described in (ii) before, based on the Companies� fair assessment) paid if and when
due or have been properly accrued for in the Reference Financial Statements in accordance with German GAAP, and for the
period between the date hereof and the Closing Date, shall be paid if and when due accordingly;
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(d) the Companies have complied in all material respects with all applicable laws relating to the payment and withholding of
Taxes and have, subject to and in accordance with lit. (c) above, duly and timely withheld and paid over to the appropriate
taxing authority all amounts required to be so withheld and paid under all applicable laws; and

(e) neither the Company nor any non-U.S. Subsidiaries has or was required to file any United States Tax Returns, has made any
Tax elections for U.S. Tax purposes or has any �investment in United States property� within the meaning of Section 956 of
the Code (other than interests in Tenovis Corp.).

�Tax� means any tax (Steuer) within the meaning of Section 3 of the German Tax Code (AO) or equivalent or similar tax under the
laws of any other jurisdiction (including any withholding on amounts paid to or by any person), together with any interest, penalty or
addition thereto.

�Tax Return� means any return, declaration, report, claim for refund, notice, form or information relating to any Tax, including any
schedule or attachment thereto.

5.14 Environmental

Except as disclosed in Schedule 5.14,

(a) none of the Companies has received since 1 April 2000 any written notice or order from any governmental authority, and no
administrative or governmental action, suit, investigation or proceeding is pending and has been asserted in writing against
any of the Companies which alleges that it is violating any Environmental Law or any environmental permit in any material
respects;
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(b) each of the Companies has obtained all permits required for its operations (as presently conducted) in accordance with all
applicable Environmental Laws and is in compliance with the terms of such permits;

(c) the operations of the Companies are and have been in compliance with all binding orders of any governmental authority
under any applicable Environmental Law which compliance includes obtaining, maintaining and complying with all
environmental permits and no action or proceeding is pending
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or, to Sellers� Knowledge, threatened to revoke, suspend, modify or terminate any such environmental permit, and, as of the
date hereof, the Companies have not received any written notification from governmental authorities or neighbours stating
facts, circumstances or conditions which currently exist that could adversely affect such continued compliance with any
Environmental Law and environmental permits which require capital expenditures beyond those mentioned in
Schedule 5.14 to achieve or maintain such continued compliance with such Environmental Law and environmental permits;

(d) as of today there are no investigations of the business, operations or currently owned, operated or, to Sellers� Knowledge,
leased property of the Company or any of the Subsidiaries pending or, to the Sellers� Knowledge, threatened which will or
are likely to result in any order causing any Environmental Loss;

(e) Sellers have provided Purchaser with all environmental reports prepared by environmental experts since 1 April 2000 for
Sellers or the Companies relating to premises owned or leased by any of the Companies and except as specifically disclosed
therein, there are no contractual obligations with respect to environmental indemnities and liabilities regarding real property
sold since 1 April 2000 by the Companies other than those disclosed in Schedule 5.14.

�Environmental Contamination� means any pollutants, contaminants or other Hazardous Materials (as defined below) that are
existing in the soil, groundwater or surface water and are required to be cleaned up or contained pursuant to any Environmental Law
(as defined below) applicable at the location of the relevant property;

�Environmental Law� means any law or regulation imposing liability, or standards of conduct, for the protection of the
environment or the use, handling, generation, manufacturing, storage or disposal of Hazardous Materials, in each case as in effect on
the date hereof and as enforced and interpreted by the competent authorities on the date hereof.

�Environmental Loss� means any loss arising from any matter relating to the pollution, contamination or protection of the
environment, limited, however, to costs and expenses incurred after the Closing Date and necessary in order to remedy any
Environmental Contamination or otherwise comply with any Environmental Law and excluding any costs and expenses relating to
routine maintenance or clean-up operations in the ordinary course of business or to investigation measures;
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�Hazardous Materials� means dangerous substances as defined in Article 2 para (2) of the European Community Council
Directive 67/548 EEC, as amended until the date hereof;

5.15 Finders�� Fees; Relation to Banks

(a) None of the Companies has any obligation or liability to pay any fees or commissions to any broker, finder or agent with
respect to this Agreement and the consummation of the Transaction.

(b) Schedule 5.15 (b) contains a complete and correct list of the names and locations of all banks in which the Company or any
Subsidiary has accounts or safe deposit boxes.
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5.16 Conduct of Business since 1 July 2004

Except as disclosed in Schedule 5.16 and except for the Transaction or any facts or events disclosed in this Agreement, in the period
between 1 July 2004 and the date hereof there has not been:

(a) any recapitalization or reorganization which materially changes the corporate structure of the Group; any merger or similar
business combination between any of the Companies and any third party (other than any of the Companies);

(b) any declaration, setting aside or payment of dividends or other distribution by any of the Companies to any of the Sellers
(other than the repayment of shareholder loans or other payments under agreements between a Seller and any of the
Companies) or repurchase, redemption or other acquisition by any of the Companies of any outstanding shares of the capital
stock or other securities of, or other ownership interest in, any of the Companies;

(c) any divestiture by any of the Companies of a shareholding or business;

(d) any incurrence or guarantee by any of the Companies of any indebtedness for borrowed money other than indebtedness
incurred from any of the Companies or
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the Sellers or incurred in the ordinary course of business and in amounts and on terms consistent with past practice;

(e) any material assets of any of the Companies (i) mortgaged, pledged or subjected to any liens or encumbrances, or (ii)
acquired or sold, assigned, transferred, conveyed, leased or otherwise disposed of, except for any assets used in the context
of agreements with customers and, in the case of clause (ii), except for any assets acquired, sold, assigned, transferred,
conveyed, leased or otherwise disposed of in the ordinary course of business;

(f) any material debt, claim, agreement or other right towards a third party canceled or compromised or amended, canceled,
terminated, relinquished, waived or released by any of the Companies except in the ordinary course of business which has
had, or would reasonably expected to have, a Material Adverse Effect;

(g) any investment by any of the Companies in, or the making of any loan (other than trade credit in the ordinary course of
business) to, any other company or entity (other than any entity of the Group);

(h) any capital expenditure other than any investments in rented or outsourced telephony equipment by any of the Companies by
additions or improvements to property, plant or equipment exceeding the capital expenditure budget disclosed to Purchaser
prior to the date hereof for the period from 1 January 2004 until the date hereof by more than EUR 2,000,000;

(i) the granting of any license or sublicense of any rights under or with respect to any Intellectual Property Rights by any of the
Companies except in the ordinary course of business;

(j) any change in general bonus schemes and deferred compensation plans applicable to the workforce of the Group or any
change in any compensation or benefit of any Key Employee pursuant to any severance or retirement plan or agreement by
any of the Companies other than in the ordinary course of business or as and to the extent required by applicable law or any
collective bargaining agreements and not consistent with past practice;

(k) any material change by any of the Companies in accounting or Tax reporting principles, methods or policies affecting the
annual result of the Group;
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(l) any material election or rescission of any election relating to Taxes or any settlement or compromise of any material claim
relating to Taxes by any of the Companies which deviates from past practice;
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(m) any institution or settlement of any legal proceeding (other than proceedings for the recovery of debt and labour disputes) by
any of the Companies involving an amount in excess of EUR 500,000 (excluding costs and fees) in an individual case;

(n) any transaction entered into by any of the Companies outside the ordinary course of business which has had, or would
reasonably be expected to have, a Material Adverse Effect;

(o) any damage, destruction or other casualty loss (whether or not covered by insurance) in excess of EUR 1,000,000 in each
individual case; or

(p) any agreement, commitment, arrangement or understanding entered into by any of the Companies to do anything set forth in
this Section 5.16.

5.17 Customers and Suppliers

(a) Schedule 5.17 sets forth a list of the 15 largest sale agreements with customers and the 15 largest suppliers of the Group, as
measured by the Euro amount of purchases therefrom or thereby, during the fiscal year ended 31 December 2003, showing
the approximate total revenues by the Company and the Subsidiaries from such customers under such customer agreements
and the approximate total purchases by the Company and the Subsidiaries from each such supplier, during such period.

(b) Except as set forth in Schedule 5.17, since 1 January 2004 until the date hereof, no customer or supplier listed on
Schedule 5.17 has affirmatively terminated its ongoing relationship with the Company or any of the Subsidiaries, if any,
and, as of today, no customer or supplier listed on Schedule 5.17 has notified the Company or the Subsidiaries in writing
that it intends to terminate or materially reduce its business with the Group.
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5.18 Customers

Schedule 5.18 sets forth a list of (i) all lease agreements with customers providing for annual net revenues in 2003 of more than
EUR 200,000 in an individual case, (ii) all sale agreements with customers providing for net revenues of more than EUR 200,000 in
2003 in an individual case and (iii) all maintenance agreements with customers providing for annual net revenues in 2003 of more
than EUR 200,000 in an individual case.

5.19 Project Amazon

The underlying legal documents binding on the Companies relating to the loan facility agreement entered into between Tenovis
GmbH & Co. KG, Tenovis Finance Limited, Jersey, Channel Islands and Bankers Trustee Company Limited, London, Great Britain
dated November 8, 2001 and the EUR 50 Mio. revolving credit facility agreement entered into between Tenovis GmbH & Co. KG
and others, Bayerische Landesbank Niederlassung Frankfurt am Main and Landesbank Sachsen Girozentrale dated November 8,
2001 and the pertinent securitisation transaction related to the issue of EUR 300 Mio. secured floating rate notes due 2013 by Tenovis
Finance Limited including security rights granted and other ancillary agreements entered into by any of the Companies in connection
with such financing (�Project Amazon�) which have been disclosed to Purchaser are complete and correct as of the date hereof.

5.20 No Other Representations or Warranties

Subject to the representations and remedies expressly contained in this Agreement, Purchaser agrees to accept the Sold Shares and
the Group in the condition they are in on the Closing Date, based upon its own inspection, examination and determination with
respect thereto (including the due diligence investigation conducted by it), without reliance upon any express or implied
representations or warranties of any nature of Sellers or any employee, adviser or other representative of Sellers. Purchaser
acknowledges that Sellers make no representations, warranties or guarantees and assumes no disclosure or similar obligations in
connection with this Agreement and the Transaction, except as expressly set forth in this Agreement.
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Section 6

Representations of Purchaser and Avaya

Each of Purchaser and Avaya (Avaya with respect to Section 6.1 and 6.2) hereby represents to Sellers as follows, in each case as of the date
hereof and the Closing Date except for representations which are expressly made as of a specific date which shall be true and correct only as
of such date:

6.1 Legal Organization of Purchaser

(a) Purchaser is a limited liability company duly organized, validly existing and in good standing under German law and has all
corporate powers required to carry on its business as presently conducted. Avaya is a corporation duly incorporated, validly
existing and in good standing under the law of the State of Delaware and has all corporate powers required to carry on its
business as presently conducted.

(b) Exhibit 6.1 (b) contains a recent copy of an excerpt from the commercial register and all shareholders resolutions not yet
reflected in such excerpt with respect to Purchaser as well as Purchaser�s articles of association, as amended to the date
hereof, which are in full force and effect. Purchaser is not in violation of any of the provisions of its articles of association.

(c) No bankruptcy or insolvency proceedings are pending with respect to Avaya, Purchaser or any of their Affiliates directly or
indirectly holding shares in Purchaser.

6.2 Authorization of Purchaser; Consents of Third Parties

(a) Subject to the approvals referred to in Section 4.2 (a), the execution and performance by Avaya and Purchaser of this
Agreement and each other agreement, document, or instrument or certificate contemplated by this Agreement or to be
executed by Avaya or Purchaser in connection with the
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consummation of the Transaction (the �Purchaser Documents�), are within Avaya�s and Purchaser�s corporate powers, do
not violate the articles of association of Purchaser nor the certificate of incorporation or by-laws of Avaya and have been, or,
in case of Purchaser Documents, will be at or prior to the Closing duly authorized by all necessary corporate action on the
part of Avaya and Purchaser.

(b) Assuming compliance with any applicable requirements under merger control laws set forth in Section 4.2 and all necessary
corporate action on the part of Avaya and Purchaser, the execution and, except as set forth on Exhibit 6.2(b), performance
of this Agreement and the Purchaser Documents by Avaya and Purchaser require no approval or consent by any
Governmental Entity or any other third party and do not violate any applicable law or decision by any Governmental Entity
binding on Avaya or Purchaser.

(c) This Agreement has been, and the Purchaser Documents will be at or prior to the Closing, duly and validly executed and
delivered by Avaya and Purchaser and (assuming due authorization, execution and delivery by Sellers) this Agreement
constitutes, and each of the Purchaser Documents when so executed and delivered will constitute, legal, valid and binding
obligations of Avaya and Purchaser, respectively, enforceable against Avaya and Purchaser, respectively, in accordance with
their respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting
creditors� rights and remedies generally, and subject, as to enforceability, to general principles of equity, including
principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a
proceeding at law or in equity).
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(d) As of the date hereof, there is no lawsuit, investigation or proceeding pending against, or to Avaya�s or Purchaser�s
knowledge, threatened in writing against Avaya or Purchaser before any Governmental Entity which in any manner
challenges or seeks to prevent, alter or materially delay the Transaction.

6.3 Financing

Purchaser will have at the Closing sufficient cash resources available to pay the Purchase Price.
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Section 7

Covenants

7.1 Conduct of Business Prior to Closing

(a) From the date hereof to the Closing Date, except as disclosed in Exhibit 7.1 or otherwise expressly provided in this
Agreement or with the prior written consent of Purchaser (not to be unreasonably withheld or delayed and in no event to be
rejected later than one week from receipt of Sellers� request) and to the extent permitted by applicable law, the Sellers shall
instruct the Company and the Subsidiaries to:

(1) conduct the respective businesses of the Company and the Subsidiaries only in the ordinary course of business;

(2) preserve its present business operations, organization (including management and the sales force) and goodwill of
the Company and the Subsidiaries;

(3) maintain (A) all of the material assets and properties of the Company and the Subsidiaries in their current condition,
ordinary wear and tear excepted and (B) insurance upon all of the properties and assets of the Company and the
Subsidiaries in such amounts and of such kinds comparable to that in effect on the date of this Agreement;

(4) (A) maintain the books, accounts and records of the Company and the Subsidiaries in the ordinary course of
business, (B) continue to collect accounts receivable and pay accounts payable utilizing normal procedures and
without discounting or accelerating payment of such accounts in accordance with past practise, and (C) comply
with all material contractual and other obligations applicable to the operation of the Company and the Subsidiaries;
and

(5) comply in all material respects with all applicable laws.
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(b) Except as disclosed in Exhibit 7.1 or otherwise expressly provided in this Agreement or with the prior written consent of
Purchaser (not to be unreasonably withheld or delayed and in no event to be rejected later than one week from receipt of
Sellers� request) and to the extent permitted by applicable law, the Sellers shall not, and shall not permit the Company and
the Subsidiaries, between the date hereof and the Closing Date, to:

(1) declare, set aside, make or pay any dividend or other distribution in respect of the capital stock of the Company or
repurchase, redeem or otherwise acquire any outstanding shares of the capital stock or other securities of, or other
ownership interests in, the Company or any of the Subsidiaries;
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(2) transfer, issue, sell or dispose of any shares of capital stock, or limited partnership units or other securities of the
Company (other than sales between Sellers) or any of the Subsidiaries or grant options, warrants, calls or other
rights to purchase or otherwise acquire shares of the capital stock, limited partnership units or other securities of the
Company or any of the Subsidiaries;

(3) effect any recapitalization, reclassification, stock split or like change in the capitalization of the Company or any of
the Subsidiaries, it being understood, for the avoidance of doubt, that the conversion into equity or waiver of loans
granted by any of the members of the Group to another member of the Group shall not be regarded as
recapitalization;

(4) amend the articles of incorporation or by-laws or limited partnership agreements of the Company or any of the
Subsidiaries;

(5) except as and to the extent required by applicable law or collective bargaining agreements or in line with prior
practice, (A) increase the annual level of compensation of the employees (beyond of what is in line with normal
increases in the industry) and therefore the cost basis of the Group in general (taking into account any cost
reductions achieved in connection therewith), (B) increase the annual level of the contractual compensation payable
or to become payable by the Companies to any of their respective Key Employees (beyond of what is in line with
normal increases in the industry), (C) grant any bonus, benefit or other direct or indirect compensation to any Key
Employee (other than bonuses in
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accordance with agreements pursuant to Section 5.9 (e)), (D) increase the coverage or benefits available under any
(or create any new) general severance pay, termination pay, vacation pay, company awards, salary continuation for
disability, sick leave, deferred compensation, bonus or other incentive compensation, insurance, pension or other
employee benefit plan applicable to a group of employees of any of the Companies or otherwise materially modify
or amend or terminate any such plan or arrangement, unless such plan or arrangement reduces the overall cost basis
of the Group in general, it being understood that settlement agreements with employees whose employment
contracts have been terminated are not restricted hereby or (E) enter into any employment, deferred compensation,
severance, consulting, non-competition or similar agreement (or materially amend any such agreement) to which
any of the Companies is a party involving a Key Employee in his or her capacity as a director, officer or employee
of any of the Companies;

(6) incur or assume any new loan (other than trade credits in the ordinary course of business and drawings under
existing facilities or credit lines) from any third party other than the Group, except for loans incurred or assumed in
connection with acquisitions permitted under No. (9) (iii) below up to an aggregate amount of EUR 2 million;

(7) subject to any contractual security interest any of the material properties or assets (whether tangible or intangible)
of the Company or any of the Subsidiaries other than with respect to rental contracts and outsourcing contracts,
rented telephony systems and related rights and assets as required under the Project Amazon financing structure;

(8) enter into any commitment for capital expenditures of the Company and the Subsidiaries (other than investments in
rented or outsourced telephony equipment) outside the capital expenditure budget for the current fiscal year
disclosed to Purchaser prior to the date hereof in excess of EUR 500,000 in aggregate (which amount shall be
increased to EUR 3 million after one month from the date hereof);

(9) acquire or commit to acquire any material properties or assets (other than capital expenditures (the acquisition of
which are governed by No. 8 above) and investments in rented or outsourced telephony equipment)
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(i) outside the ordinary course of business, (ii) outside the capital expenditure budget for the current fiscal year
disclosed to Purchaser prior to the date hereof, or, (iii) exceeding in the aggregate EUR 3 million after four months
from the date hereof;

(10) sell, assign, license, transfer, convey, lease or otherwise dispose of any of the material properties or assets of the
Group (other than the license, conveyance or lease excluding the Companies� use thereof or the sale, assignment or
transfer of Intellectual Property Rights) exceeding EUR 1 million in aggregate (which amount shall be increased to
EUR 3 million after one month from the date hereof) other than in the ordinary course of business;

(11) enter into or agree to enter into any merger or consolidation with any corporation or other entity not listed in
Sections 1 or 2 of Exhibit R.2, and not engage in any material new business or materially invest in, make a material
loan, advance or capital contribution to, or otherwise make a material acquisition of the securities of any other
company other than those listed in Exhibit R.2;

(12) voluntarily cancel or compromise any debt (other than intercompany debt) owed to any of the Companies or claim
of any of the Companies except in the ordinary course of business;

(13) waive or release any material right of any of the Companies exceeding EUR 500,000 in the aggregate (which
amount shall be increased to EUR 2 million after one month from the date hereof) except in the ordinary course of
business;

(14) permit any of the Companies to enter into any transaction or to enter into, modify, terminate or agree to terminate
or renew any contract which by reason of its nature is not in the ordinary course of business;

(15) permit any of the Companies to enter into or modify any contract with any of the Sellers or Affiliate of a Seller
(other than agreements with Affiliates of Sellers as customers) or any director, officer or employee of any Seller or
Affiliate of a Seller outside the ordinary course of business;
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(16) make a change in its accounting or Tax reporting principles, methods or policies other than a change from HGB
accounting to IFRS and changes due to changes in law or applicable rules;

(17) make or rescind any election relating to Taxes; settle or compromise any material claim or proceeding relating to
Taxes leading in aggregate to payment obligations in excess of EUR 1 million (which amount shall be increased to
EUR 3 million after one month from the date hereof);

(18) enter into any contract, understanding or commitment that materially restrains, restricts, limits or impedes the
ability of the Company or any Subsidiary to compete with or conduct any business or line of business in any
geographic area other than customary territorial restrictions in reseller, agency and service agreements that do not
grant any reseller, agent or service provider of the Company exclusive rights over any geographic area;

(19) terminate, amend, restate, supplement or waive any material rights under any Material Agreement or Intellectual
Property Right, other than in the ordinary course of business;

(20) take any action which would adversely affect the ability of the parties to obtain any merger control clearance
required pursuant to Section 4.2(a);

(21) change any agreements relating to Project Amazon outside the ordinary course of business unless (i) such change is
due to any reasonable request from the trustee or rating agencies and (ii) does not change the economic terms and
payment dates of the underlying loan, and

(22) agree to do anything prohibited by this Section 7.1.

(c) Except as expressly provided in this Agreement or with the prior written consent of Sellers (not to be unreasonably
withheld) and to the extent permitted by applicable law, Purchaser shall not, and shall not permit any of its Affiliates to take
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any action which would adversely affect the ability of the parties to obtain any merger control clearance required pursuant to
Section 4.2(a).
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7.2 Access to Information

Sellers agree that, prior to the Closing Date, Purchaser shall, subject to Sellers� consent not to be unreasonably withheld or delayed,
be entitled to receive such information on the businesses and operations of the Company and the Subsidiaries as it reasonably
requests for the purpose of (i) preparing the Closing, (ii) verifying that Sellers have complied with their representations set forth in
Section 5 and their covenants set forth in Section 7, or (iii) preparing the integration of the Group after the Closing Date. Any such
information requests and any exchange of information shall take place during regular business hours and under reasonable
circumstances without interference with the Companies� business operations and in full compliance with applicable law. Information
requests shall be exclusively addressed to the individuals designated in Part A of Exhibit 7.2 and any discussions and other direct
contacts with the Companies shall on Purchaser�s side be pursued by the individuals designated in Part B of Exhibit 7.2. Sellers
shall cooperate, and shall cause the Company and the Subsidiaries to cooperate, therein.

From the day hereof until the Closing Date, Sellers shall be under an obligation to disclose after reasonable investigation to the
Purchaser any facts Sellers have become aware of which constitute or are likely to result in any of the representations set forth in
Section 5 and any of their covenants set forth in Section 7 be or become incorrect or violated in any material respect.

7.3 Resignations

On the Closing Date, KKR Sellers shall deliver to Purchaser the resignations (or resolutions validly revoking the appointment),
effective prior to or on the Closing Date, of all supervisory board or shareholder committee members of the Companies other than
employee representatives and managing directors and employees of the Companies, including those listed in Exhibit 7.3. Should it
between the date hereof and the Closing Date turn out that Exhibit 7.3 is incomplete, Exhibit 7.3 shall be amended.

7.4 No Agreements between the Group and KKR Sellers, their Affiliates and representatives of KKR

KKR Sellers shall ensure that any consultancy or other agreements between the Group and KKR Sellers, their Affiliates or
representatives of KKR shall be terminated prior to
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or as of Closing, except (i) for agreements with Affiliates of KKR made in connection with commercial transactions for the provision
of goods and services to or from such Affiliates (other than management and consultancy agreements) in the ordinary course of the
Companies� business, (ii) as set forth in Section 7.10 or (iii) as otherwise agreed between KKR Sellers and Purchaser.

7.5 No Shop

(a) The Sellers will not, and will not permit the Company or any of the Subsidiaries or any of the directors, officers, employees,
representatives or agents of the Company or any of the Subsidiaries (collectively, the �Representatives�) to, directly or
indirectly, (i) discuss, negotiate, undertake, authorize, recommend, propose or enter into, either as the proposed surviving,
merged, acquiring or acquired corporation, any transaction involving a merger, consolidation, business combination,
purchase or disposition of any material amount of the assets of the Group or any capital stock of the Company or any of the
Subsidiaries other than any transaction preparing or relating to an initial public offering of the shares in the Company (which
preparation shall, however, not be implemented within four months from the date hereof, shall not adversely affect the
Companies� ordinary business activities and shall not limit Sellers� obligations under Sec.7.2 and 7.10) and the transactions
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contemplated by this Agreement (an �Acquisition Transaction�), (ii) facilitate, encourage, solicit or initiate discussions,
negotiations or submissions of proposals or offers in respect of an Acquisition Transaction, (iii) furnish or cause to be
furnished, to any Person, any information concerning the business, operations, properties or assets of the Company or the
Subsidiaries in connection with an Acquisition Transaction, or (iv) otherwise cooperate in any way with, or assist or
participate in, facilitate or encourage, any effort or attempt by any other Person to do or seek any of the foregoing.

Should Sellers take any actions preparing or relating to an initial public offering of the shares in the Company prior to
Closing, Sellers shall reimburse the Companies the external costs and expenses incurred by the Companies in connection
therewith in case Closing should occur.

(b) The Sellers shall (and shall cause the Company and the Subsidiaries and their Representatives to) immediately cease and
cause to be terminated any existing discussions or negotiations with any Persons (other than Purchaser) conducted
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heretofore with respect to Acquisition Transaction. The Sellers agree not to (and to cause the Company or any of the
Subsidiaries not to) release any third party from the confidentiality and standstill provisions of any agreement to which the
Company or any of the Subsidiaries is a party.

7.6 Non-Solicitation, Non-Competition, Name Change

For a period of two years from and after the Closing Date, the Sellers shall not, and shall cause their Affiliates, which have received
any confidential information relating to the business or the operations of the Group from Sellers or the Group, not to, directly or
indirectly cause, solicit, induce or encourage any Key Employees of the Company or the Subsidiaries who are or become employees
of Purchaser or its Affiliates to leave such employment or hire, employ or otherwise engage any such individual, provided, however,
that the foregoing shall not apply to a general advertisement or solicitation programme that is not specifically targeted at such persons
or employees who are approaching Sellers or their Affiliates on their own.

Sentence one of this Section 7.6 (non-solicitation) shall apply mutatis mutandis as regards those other employees of the Company or
the Subsidiaries listed in Exhibit 7.6 who are or become employees of Purchaser or its Affiliates and who were involved in the
planning, implementation, maintenance and supervision of Project Atlas (implementation of SAP/R3).

Sellers undertake to change its corporate name as soon as practical following the Closing Date so as to no longer contain the name
�Tenovis� in their corporate name and undertake not to use such name or any other name or abbreviation which could create a
likelihood of confusion in the future and cause all of Sellers� affiliated companies to comply with such obligation.

7.7 Confidentiality

For a period of two years after the Closing Date, KKR Sellers shall keep confidential and not disclose to any third party any business
or trade secrets of the Group, other than those which have become publicly known through no fault of KKR Sellers or which KKR
Sellers are required to disclose in order to comply with any legal requirements or stock exchange regulations. Such confidentiality
obligation shall be satisfied if KKR Sellers
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exercise the same care with respect to such information as they would take to preserve the confidentiality of their own similar
information (Sorgfalt in eigenen Angelegenheiten).
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7.8 Access to Information after Closing

After the Closing Date, Purchaser will afford to Sellers and their representatives access during normal business hours, upon
reasonable advance notice, to accounting, financial and other records (and allow them to make copies thereof at their own cost), as
well as to other information, management, employees and auditors of the Group to the extent necessary or useful to the Sellers in
connection with any audit, investigation, dispute or litigation or necessary in connection with any other reasonable business purpose
of Sellers. Purchaser shall keep, and procure that the entities of the Group will keep, all books and records relating to any period prior
to the Closing Date in accordance with and during the periods required under applicable law. Purchaser agrees to cause the
Companies to give Sellers reasonable notice prior to discarding or destroying any books or records of the Companies relating to any
matters which may be relevant with respect to any obligation of Sellers under this Agreement (in particular to any tax matter relating
to any period prior to the Closing Date to the extent this would have an impact on any of the Sellers) and, if Sellers so request, to
deliver such books or records to Sellers. To the extent that Sellers or any of their Affiliates require original documents, Purchaser
shall forward such books and records to Sellers and Sellers shall return them immediately after the reason for the right of inspection
no longer applies.

7.9 Insurance

(a) Purchaser acknowledges and agrees that, effective at 12:01 a.m., German time, on the Closing Date, all insurance coverage
provided by Sellers or Affiliates of Sellers (other than the Companies) for any of the Companies shall be terminated.

(b) As soon as reasonably practicable following the Closing, the Purchaser will provide to the Sellers replacement certificates of
insurance with respect to insurances taken out by Sellers or Affiliates of Sellers (other than the Companies).

(c) Any unearned premiums paid by Sellers or Affiliates of Sellers (other than the Companies) on behalf of any of the
Companies will be considered fully earned as of the Closing Date. No return premium will be due to any of the Companies
for
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any insurance policies. From and after the Closing Date, Purchaser and/or the Company shall be solely responsible for the
pursuit or handling of any existing claims related to any of the Group�s insurance policies whether in process or filed after
the Closing Date.

(d) From and after the Closing Date, Purchaser and/or the Company shall be solely responsible for obtaining any and all
insurance coverage for or on behalf of each entity of the Group, and Purchaser agrees that none of Sellers nor any of their
respective Affiliates shall have any obligation or liability whatsoever with respect to such insurance.

(e) Sellers shall instruct the Companies to use commercially reasonable efforts to support Purchaser at Purchaser�s cost in
obtaining appropriate insurance coverage as of the Closing Date.

7.10 Further Assurances; Cooperation, Project Atlas

Subject to the terms and conditions of this Agreement, each of the Parties hereto shall cooperate with the other Parties and use their
respective reasonable best efforts to promptly (i) take, or cause to be taken, all actions, and do, or cause to be done, all things,
necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the transactions
contemplated by this Agreement, including preparing and filing promptly and fully all documentation to effect all necessary filings,
notices, petitions, statements, registrations, submissions of information, applications and other documents (including any required or
recommended filings under applicable antitrust laws), and (ii) obtain all approvals, consents, registrations, Governmental Permits,
authorizations and other confirmations from any Governmental Entity or third party necessary, proper or advisable to consummate
the transactions contemplated hereby. Notwithstanding anything to the contrary contained herein, neither Party shall be required to
make or agree to make any financial accommodation to obtain any of the foregoing.
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Sellers undertake to ensure that neither (i) the Company or any of its Subsidiaries nor (ii) any of the Sellers� Affiliates terminate any
of the agreements listed in Exhibit 7.10 regarding the provision of services in connection with Project Atlas other than in accordance
with the respective terms of the agreement without the prior consent of Purchaser (not to be unreasonably withheld or delayed and in
no event to be rejected later
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than one week from receipt of Sellers� request), unless the Parties mutually and acting in good faith agree that the continued services
under such agreement are not reasonably required to complete Project Atlas as envisaged. KKR Sellers shall further use best
endeavors to procure that Mr Johann van de Steen (currently employed with Capstone Europe Ltd.) shall continue to advise the
Company and the Subsidiaries in the same capacity and to the same extent as on the date hereof pursuant to the terms of the letter
agreement dated 16 September 2002 between Capstone Europe Ltd. and the Company until 31 March 2005; provided, however, that
if the Parties reasonably believe that the continued full-time involvement of Mr. van de Steen is no longer reasonably required by the
Company and the Subsidiaries to successfully implement Project Atlas, they shall discuss in good faith the full or partial termination
of such contract prior to 31 March 2005.

7.11 Assistance in Preparation of Financial Statements

The Company shall provide to Purchaser on or prior to the Closing Date copies of the following: (a) the consolidated financial
statements of the Tenovis Group as of 31 December 2003 (as audited by Deloitte & Touche GmbH with an unqualified audit opinion
(Testat) thereon, which audit shall be performed in accordance with Sec. 317 of the German Commercial Code (Handelsgesetzbuch))
including the related audited consolidated statements of income and of cash flows of the Tenovis Group (collectively, the ��Audited
German GAAP Financial Statements��), and (b) consolidated unaudited financial statements of the Tenovis Group as of the six
months ended 30 June 2003 and 30 June 2004, including the related unaudited consolidated statements of income and of cash flows
of the Tenovis Group, in each case prepared in accordance with German GAAP (together with the Audited German GAAP Financial
Statements, the ��Tenovis Group Financial Statements��). In addition, the Company shall use its reasonable efforts, in consultation
with its external accountants, to provide to Purchaser on or before the Closing Date copies of (i) the Audited German GAAP
Financial Statements, audited in accordance with generally accepted auditing standards in the United States applicable to companies
not subject to the requirements of the Public Company Accounting Oversight Board (the �US GAAS Financial Statements�), and
(ii) a narrative description, as prescribed by the first sentence of Item 17(c)(2) of Form 20-F of the U.S. Securities and Exchange
Commission, explaining the differences between German GAAP and generally accepted accounting principles in the United States
(the �Narrative Description�), unless the Parties agree, acting reasonably and in good faith, that all or some of such documents are
not required under the U.S. Securities Exchange Act of
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1934, as amended, to be included in a Current Report on Form 8 K to be filed by Avaya with respect to the acquisition of the
Company.

7.12 Tax Matters

(a) Sellers shall cause the Company and the Subsidiaries to timely file all Tax Returns required to be filed by it on or prior to
the Closing Date and shall cause to timely be paid all Taxes shown due thereon. All such Tax Returns shall be prepared in a
manner consistent with prior practice and in accordance with applicable law. Sellers shall cause the Company to provide
Purchaser with copies of completed Tax Returns which are material for the Group at least twenty (20) days prior to the due
date for filing thereof, along with supporting workpapers, for Purchaser�s review and approval, which approval shall not be
unreasonably withheld or delayed and in no event to be rejected later than one week from receipt of the approval request.
Sellers and Purchaser shall attempt in good faith to resolve any disagreements regarding such Tax Returns prior to the due
date for filing. In the event that Sellers and Purchaser are unable to resolve any dispute with respect to such Tax Return at
least ten (10) days prior to the due date for filing, such dispute shall be resolved pursuant to Section 7.12 (b), which
resolution shall be binding on the Parties.
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(b) Any dispute as to any matter relating to Tax Return requiring the approval of Purchaser shall be resolved by an independent
internationally recognized accounting firm mutually acceptable to KKR Sellers and Purchaser. The fees and expenses of
such accounting firm shall be borne equally by the Sellers, on the one hand, and Purchaser on the other. If any dispute with
respect to a Tax Return is not resolved prior to the due date of such Tax Return, such Tax Return shall be filed in the manner
which the party responsible for preparing such Tax Return deems correct.

(c) Sellers shall not permit any entity classification election pursuant to U.S. Treasury Regulation § 301.7701(a)-3 to be filed
with respect to the Company or any Subsidiary without the express written consent of Purchaser.
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7.13 Other Covenants

(a) Avaya hereby undertakes to either ensure that the consent mentioned in Exhibit 6.2 (b) will be obtained as soon as
practicable and in any event prior to Closing or to ensure otherwise that the credit facility agreement mentioned in
Exhibit 6.2 (b) will not prevent Purchaser and Avaya from duly fulfilling their obligations under this Agreement. Avaya and
Purchaser expressly agree that any failure or delay in obtaining the consent mentioned in Exhibit 6.2 (b) shall not prevent or
delay Closing.

(b) Purchaser undertakes that, prior to Closing, it will not engage in any business activities and will not incur any liabilities, in
either case other than those required for it to perform its obligations under this Agreement, and that it will not waive, agree
to any change to, or assign, its claim under Section 3 of this Agreement without Sellers� prior written consent.

Avaya undertakes (i) that neither Avaya nor any subsidiary, which holds a direct or indirect shareholding in Purchaser, will
sell, transfer, pledge or otherwise dispose of its direct or indirect shareholding in Purchaser and (ii) to exercise its rights as
ultimate parent of Purchaser and use all other available means to effectively prevent Purchaser from engaging in any
business activities and incurring any liabilities, in either case other than those required for Purchaser to perform its
obligations under this Agreement, and to effectively prevent Purchaser from waiving, changing or assigning its claim under
Section 3 of this Agreement prior to Closing without Sellers� prior written consent.

Section 8

Remedies of Purchaser

8.1 Non-Survival of Representations, Covenants and Agreements

The representations, covenants and agreements made by Sellers in this Agreement shall terminate on Closing or upon the termination
of this Agreement in accordance with its terms, as the case may be, except for the covenants made in Section 7.6, 7.7, 7.8 and 7.10
and the provisions of Sections 9.1 � 9.11 which shall survive in accordance with their terms.
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8.2 Termination Right

This Agreement may be terminated by Purchaser at any time before Closing, if (i) any of the Sellers shall have breached their
representations pursuant to Section 5 or covenants pursuant to Section 7, (ii) such breach has not been cured within 90 days after
receipt of a written notice from Purchaser, (iii) the breach results in, together with other breaches, a damage which constitutes a
Material Adverse Effect, (iv) the underlying facts have not been disclosed to Purchaser or its representatives or advisers in
accordance with this Agreement, (v) such breach does not result from any action taken after the date hereof which is permissible in
accordance with Section 7.1. hereof, and (vi) Purchaser and its representatives and advisers do not have positive knowledge of such
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facts as of the date hereof. The Confidentiality Agreement shall remain in full force and effect upon the termination of this
Agreement.

8.3 No Additional Rights or Remedies of Purchaser

(a) The Parties agree that the rights and remedies which Purchaser or entities of the Group may have with respect to the breach
of a representation, covenant or agreement by Sellers contained in this Agreement are limited to the rights and remedies
explicitly contained herein and that, in particular, any and all damage claims based on any such breach by Sellers are
excluded.

(b) Any and all rights and remedies of any legal nature which Purchaser or entities of the Group may otherwise have (in
addition to the claims for specific performance (primäre Erfüllungspflichten) and termination rights explicitly set forth
herein) against Sellers in connection with Sellers� shareholding in the Company, this Agreement or the Transaction shall be
excluded. In particular, without limiting the generality of the foregoing, Purchaser hereby waives any claims under statutory
representations and warranties (Sections 434 et seq. of the German Civil Code), statutory contractual or precontractual
obligations (Sections 280 to 282, 311 of the German Civil Code) or frustration of contract (Section 313 of the German Civil
Code) or tort (Sections 823 et seq. of the German Civil Code), Purchaser shall have no right to rescind, cancel or otherwise
terminate this Agreement or to exercise any right or remedy which would have a similar effect, except for the termination
rights set forth in Section 4.5 and 8.2, and Purchaser undertakes to procure that no entity of the Group raises any claims
against the Sellers or any
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executive, employee or other representative of Sellers not provided for in this Agreement.

(c) The provisions of this Section 8.3 shall not affect any mandatory rights and remedies of the Purchaser for fraud or wilful
misconduct (Vorsatz), e.g. Section 826 of the German Civil Code or Section 823 (2) of the German Civil Code in connection
with criminal offences.

Section 9

Miscellaneous

9.1 Notices

All notices, requests and other communications hereunder shall be made in writing in the English language and delivered by hand, by
courier or by telefax (provided that the telecopy is promptly confirmed in writing) or in electronic form (Section 127 paragraph 3 of
the German Civil Code) (but only to the extent agreed between the Parties in writing with respect to a certain matter) to the person at
the address set forth below, or such other address as may be designated by the respective Party to the other Party in the same manner:

To Seller 1:

Tenovis Investments (European Fund), Limited Partnership
c/o Eeson Woolstencroft LLP
500, 603 - 7th Avenue SW
Calgary, Alberta T2P 2T5
Canada

To Seller 2:

Tenovis Investment (1996 Fund), Limited Partnership
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c/o Eeson Woolstencroft LLP
500, 603 - 7th Avenue SW
Calgary, Alberta T2P 2T5
Canada
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To Seller 3:
Tenovis Manager Trust GmbH
Kleyerstraße 94
D-60326 Frankfurt/Main

in each case of Seller 1, 2 and 3 with a copy to

Mr. Edward A. Gilhuly
Stirling Square
7 Carlton Gardens
GB-London SWIY 5AD
United Kingdom
Fax: 0044 (0) 207 839-9801

and

Dr. Jochen Vetter
Hengeler Mueller
Benrather Straße 18 - 20
D-42013 Düsseldorf
Fax: +49 (0) 211 8304-7191

To Purchaser and Avaya:

c/o Avaya Inc.
211 Mt. Airy Road
Basking Ridge, New Jersey 07920
Attention: Justin C. Choi (Vice President � Law, Corporate)
Facsimile: 908-953-4912

with a copy to:

Weil, Gotshal & Manges LLP
Main Tower
Neue Mainzer Str. 52 - 58
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60311 Frankfurt am Main
Attention: Prof. Dr. Gerhard Schmidt and Mr. Stephan Grauke
Fax: ++49 69 2 16 59 699
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9.2 Public Disclosure, Confidentiality

No Party shall make any press release or similar public announcement with respect to this Agreement, and each Party shall keep
confidential and not disclose to any third party the contents of this Agreement and any confidential information regarding the other
Party disclosed to it in connection with this Agreement or its implementation, except as expressly agreed upon between KKR Sellers
and Purchaser and except as may be required in order to comply with the requirements of any applicable laws or the rules and
regulations of any stock exchange upon which any securities of the relevant Party or any of its parent companies are listed. The
Parties will promptly inform each other of any such requirements and KKR Sellers and Purchaser shall, if possible, agree in advance
of the timing and content of any required public disclosure.

9.3 Costs and Expenses

(a) All transfer taxes (including real estate transfer taxes), stamp duties, fees (including notarial fees), registration duties or
other charges in connection with any regulatory requirements (including merger control proceedings) and other charges and
costs payable in connection with the execution of this Agreement and the implementation of the Transaction shall be borne
by Purchaser.

(b) Each Party shall pay its own expenses, including the costs of its advisors, incurred in connection with this Agreement.

9.4 Entire Agreement; Amendments and Waivers

(a) This Agreement (including all Exhibits hereto) contains the entire agreement between the Parties with respect to the subject
matter hereof and supersedes all prior agreements and understandings with respect thereto, except for the Confidentiality
Agreement, which will remain in full force and effect until the Closing Date (and, with respect to business or trade secrets of
Sellers, for the time
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period stated therein) or, if this Agreement is terminated pursuant to Section 4.5 or 8.2, beyond the date of such termination.

(b) Any provision of this Agreement (including this Section 9.4) may be amended or waived only if such amendment or waiver
is (i) by written instrument executed by all Parties and explicitly refers to this Agreement or (ii) by notarized deed, if
required by law.

9.5 Assignments; Third Party Beneficiaries

(a) Except as expressly set forth in this Agreement, Purchaser may not assign, delegate or otherwise transfer any of its rights or
obligations under this Agreement without the consent of KKR Sellers, provided, however, that Purchaser may assign any or
all rights hereunder (including Purchaser�s rights to purchase the Shares, but excluding rights under Section 3) to any
Affiliate of Purchaser or any Person from which it has borrowed money it being understood that any such assignment does
not release Purchaser from any of its obligations under this Agreement.

(b) Neither this Agreement nor any provision contained in this Agreement is intended to confer any rights or remedies upon any
person or entity other than the Parties.

9.6 Several Debtors

(a) If and to the extent Seller 1 and Seller 2 can be held liable under this Agreement, they shall be liable as several debtors
(Teilschuldner) only and not as joint and several debtors (Gesamtschuldner).

(b) Purchaser acknowledges that Seller 3 who functions only as a trustee for managers and key employees of entities of the
Group and its managing directors cannot be held liable under this Agreement.
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9.7 Sellers Representative

(a) Each Seller hereby irrevocably appoints Seller 1 (the �Seller Representative�) as such Seller�s representative, attorney-in-
fact and agent, with full power of substitution to act in the name, place and stead of such Seller with respect to the transfer of
such Sold Shares to Purchaser in accordance with the terms and provisions of this Agreement and to act on behalf of such
Seller in any amendment of or litigation or arbitration involving this Agreement and to do or refrain from doing all such
further acts and things, and to execute all such documents, as such Seller Representative shall deem necessary or appropriate
in conjunction with any of the transactions contemplated by this Agreement, including the power:

(i) to take all action necessary or desirable in connection with the waiver of any condition to the obligations of the
Seller to consummate the transactions contemplated by this Agreement;

(ii) to negotiate, execute and deliver all ancillary agreements, statements, certificates, statements, notices, approvals,
extensions, waivers, undertakings, amendments and other documents required or permitted to be given in
connection with the consummation of the transactions contemplated by this Agreement (it being understood that
such Seller shall execute and deliver any such documents which the Seller Representative agrees to execute);

(iii) to terminate this Agreement if the Sellers are entitled to do so;

(iv) to give and receive all notices and communications to be given or received under this Agreement and to receive
service of process in connection with any claims under this Agreement, including service of process in connection
with arbitration; and

(v) to take all actions which under this Agreement may be taken by the Sellers and to do or refrain from doing any
further act or deed on behalf of the Sellers which the Seller Representative deems necessary or appropriate in its
sole discretion relating to the subject matter of this Agreement as fully and completely as such Seller could do if
personally present.

If Seller 1 waives, or is deemed to have waived, any condition to Closing, such waiver shall be effective also with respect to
Seller 2 and Seller 3.
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(b) If Seller 1 becomes unable to serve as Seller Representative, Seller 2, or such other Person or Persons as may be designated
by a majority of the Sellers, shall succeed as the Seller Representative.

9.8 Governing Law; Jurisdiction; Service of Process

(a) This Agreement shall be governed by, and construed in accordance with, the laws of Germany.

(b) Any dispute arising out of or relating to this Agreement, or the breach, termination or invalidity thereof shall be finally
settled, under exclusion of any state court�s competence, by arbitration in accordance with the Arbitration Rules of Deutsche
Institution für Schiedsgerichtsbarkeit e.V. (DIS). This shall also apply to any motions by Purchaser and/or Avaya against the
enforcement by any of the Sellers of any arbitral award rendered hereunder insofar as such motions are based on substantive
law issues and/or the underlying facts of such relating to the claim under Section 3 or its attachment (Pfändung) or
enforcement. Any arbitral award warranting for any obligation of Purchaser shall be binding on Avaya, i.e. Avaya shall not
be entitled to raise any defence the underlying facts and circumstances of which have been dealt with in the proceeding
between Purchaser and Sellers, and Avaya shall have the right to join any proceeding initiated against Purchaser. The arbitral
tribunal shall consist of three arbitrators. Each arbitrator shall be eligible for the office of a judge in Germany. The Parties
shall use best efforts to jointly appoint all three arbitrators. Should the Parties not be able to jointly appoint all three
arbitrators within one month from the request of either party to do so, the arbitrators shall be appointed in accordance with
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the Arbitration Rules of Deutsche Institution für Schiedsgerichtsbarkeit e.V. The place of arbitration shall be Frankfurt/
Main, Germany. The language to be used in the arbitral proceedings shall be English, provided that no Party shall be under
an obligation to provide to the arbitral tribunal English translations of any contracts, agreements or other documents in the
German language. The right to obtain injunctive relief before state courts shall not be excluded hereby.

(c) Each of Purchaser and Avaya hereby appoints Prof. Dr. Gerhard Schmidt, Weil, Gotshal & Manges LLP, Main Tower, Neue
Mainzer Str. 52 � 58, 60311 Frankfurt am Main, or in case Prof. Dr. Schmidt should not be available at Weil,
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Gotshal & Manges LLP anymore, the law firm of Weil, Gotshal & Manges LLP at the aforementioned address as its agent
for service of process (Zustellungsbevollmächtigter) for all legal proceedings involving Avaya or Purchaser arising out of or
in connection with this Agreement including the enforecement of this Agreement or any arbitral award issued in accordance
with Section 9.8 (b). This appointment shall only terminate upon the appointment of another agent for service of process
domiciled in Germany, provided that the agent for service of process is an attorney admitted to the German bar (in
Deutschland zugelassener Rechtsanwalt) and his appointment has been notified to and approved in writing by Sellers (which
approval shall not be unreasonably withheld). Avaya and Purchaser shall promptly after the date hereof and upon the
appointment of any new agent for service of process (as the case may be) issue to the agent a written power of attorney
(Vollmachtsurkunde) and shall irrevocably instruct the agent to submit such deed in connection with any service of process
under this Agreement.

(d) Sellers hereby appoint Dr. Jochen Vetter, Hengeler Mueller, Benrather Strasse 18 - 20, 40213 Duesseldorf, or in case
Dr. Vetter should not be available at Hengeler Mueller anymore, the law firm of Hengeler Mueller at the aforementioned
address, as their agent for service of process (Zustellungsbevollmächtigter) for all legal proceedings involving Sellers or any
of them arising out of or in connection with this Agreement including the enforecement of this Agreement or any arbitral
award issued in accordance with Section 9.8 (b). This appointment shall only terminate upon the appointment of another
agent for service of process domiciled in Germany, provided that the agent for service of process is an attorney admitted to
the German bar (in Deutschland zugelassener Rechtsanwalt) and his appointment has been notified to and approved in
writing by Purchaser (which approval shall not be unreasonably withheld). Sellers shall promptly after the date hereof and
upon the appointment of any new agent for service of process (as the case may be) issue to the agent a written power of
attorney (Vollmachtsurkunde) and shall irrevocably instruct the agent to submit such deed in connection with any service of
process under this Agreement.
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9.9 Interpretation

(a) The headings of the sections and subsections in this Agreement are for convenience purposes only and shall not affect the
interpretation of any of the provisions hereof.

(b) Terms to which a German translation has been added shall be interpreted as having the meaning assigned to them by the
German translation.

(c) The term �affiliated company� or �Affiliate� shall have the meaning assigned to it in Section 15 of the German Stock
Corporation Act (verbundenes Unternehmen).

(d) The term �Person� shall mean any individual, corporation, company, partnership, firm, joint venture, association, trust,
unincorporated organization, Governmental Entity or other entity.

(e) For the purpose of any disclosure thresholds or the like in any representations and warranties contained in this Agreement,
any reference to Euros (EUR) shall include the equivalent in any foreign currency at the exchange rate officially determined
in Frankfurt/Main, Germany on the date hereof.
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(f) Words such as �hereof�, �herein� or �hereunder� refer (unless otherwise required by the context) to this Agreement as a
whole and not to a specific provision of this Agreement. The term �including� shall mean �including, without limitation�.

(g) For the purpose of this Agreement, a �Business Day� shall be any day other than a Saturday, Sunday or other day on which
banks in Frankfurt/Main, Germany, are generally closed.

(h) The terms �date hereof� or �date of this Agreement� shall mean the date on which this Agreement has been notarized.

(i) The Exhibits to this Agreement are an integral part of this Agreement and any reference to this Agreement includes this
Agreement and the Exhibits as a whole. [The disclosure of any matter in this Agreement (including any Exhibit thereto) shall
be deemed to be a disclosure for all purposes of this Agreement.] The fact that a matter has been disclosed in an Exhibit shall
not be used to construe the
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extent of the required disclosure (including any standard of materiality) pursuant to the relevant representation or other
provision of this Agreement.

9.10 Definitions

Exhibit 9.10 set forth a list of the capitalized terms used in this Agreement, indicating the sections where such terms are defined.
Terms defined in the singular have a comparable meaning when used in the plural, and vice versa.

9.11 Severability

Should any provision of this Agreement, or any provision incorporated into this Agreement in the future, be or become invalid or
unenforceable, the validity or enforceability of the other provisions of this Agreement shall not be affected thereby. The invalid or
unenforceable provision shall be deemed to be substituted by a suitable and equitable provision which, to the extent legally
permissible, comes as close as possible to the intent and purpose of the invalid or unenforceable provision. The same shall apply: (i)
if the Parties have, unintentionally, failed to address a certain matter in this Agreement (Regelungslücke); in this case a suitable and
equitable provision shall be deemed to have been agreed upon which comes as close as possible to what the Parties, in the light of the
intent and purpose of this Agreement, would have agreed upon if they had considered the matter; or (ii) if any provision of this
Agreement is invalid because of the scope of any time period or performance stipulated herein; in this case a legally permissible time
period or performance shall be deemed to have been agreed which comes as close as possible to the stipulated time period or
performance.
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NOTE

Exhibits and schedules to this agreement have been omitted as they are not material to an investment decision in Avaya. The exhibits list
entities of the Tenovis Group and definitions used in the agreement. The omitted schedules describe qualifications to the representations made
in the agreement.

Avaya agrees to furnish supplementally a copy of any omitted schedule or exhibit to the Commission upon request.
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Exhibit 10.1

EXECUTION COPY

AMENDMENT NO. 6 TO THE
AMENDED AND RESTATED FIVE YEAR REVOLVING CREDIT FACILITY

AGREEMENT

Dated as of October 4, 2004

AMENDMENT NO. 6 TO THE AMENDED AND RESTATED FIVE YEAR REVOLVING CREDIT FACILITY
AGREEMENT among Avaya Inc., a Delaware corporation (the �Borrower�), the banks, financial institutions and other institutional lenders
parties to the Credit Agreement referred to below (collectively, the �Lenders�) and Citibank, N.A., as agent (the �Agent�) for the Lenders.

PRELIMINARY STATEMENTS:

(1) The Borrower, the Lenders and the Agent have entered into an Amended and Restated Five Year Revolving
Agreement dated as of April 30, 2003, as amended by Amendment No. 1 dated as of June 25, 2003, Amendment No. 2 dated as of October 23,
2003, Amendment No. 3 dated as of January 30, 2004, Amendment No. 4 dated as of February 6, 2004 and Amendment No. 5 dated as of
March 3, 2004 (as so amended, the �Credit Agreement�). Capitalized terms not otherwise defined in this Amendment have the same
meanings as specified in the Credit Agreement.

(2) The Borrower and the Required Lenders have agreed to amend the Credit Agreement as hereinafter set forth.

SECTION 1. Amendments to Credit Agreement. (a) Section 5.19(xi) is amended by (i) deleting the date �January
30, 2004� in the first instance where such date appears and substituting therefor the date �September 30, 2004�, (ii) deleting the figure
�$500,000,000� and substituting therefor the figure �$1,000,000,000�, (iii) by deleting from clause (6) the figure �$200,000,000� and
substituting therefor the phrase �the sum of (x) $200,000,000 plus (y) the amount of long-term Debt prepaid after March 31, 2004 in
accordance with the provisions of Section 5.22(a)(iii)� and (iv) by deleting from clause (6) the reference to �Section 5.17(B)(z)� and
substituting therefor a reference to �Section 5.17(ii)(B)(z)�.

(b) Section 5.22(a)(iii) is amended by deleting the date �January 30, 2004� and substituting therefor the date
�September 30, 2004�, (ii) deleting the figure �$500,000,000� and substituting therefor the figure �$360,000,000�.

SECTION 2. Authorization of Partial Release. The Agent is hereby authorized, by and on behalf of the Lenders, to
consent to the release from the Lien under the Collateral Documents of all assets that have been or are hereafter sold or otherwise disposed of
by the Borrower or its subsidiaries to CIT Communications Finance Corporation (�CIT�) pursuant to the terms of (a) that certain Master
Assignment Agreement between Avaya World Services, Inc. and CIT dated August 26, 2002, as in effect on the date hereof, or (b) that certain
Master

Assignment Agreement between the Borrower and CIT dated January 1, 2003, as in effect on the date hereof, and to deliver such consent to
the Collateral Trustee.

SECTION 3. Conditions of Effectiveness. This Amendment shall become effective as of the date first above written
when, and only when (a) the Agent shall have received counterparts of this Amendment executed by the Borrower and the Required Lenders
or, as to any of the Lenders, advice satisfactory to the Agent that such Lender has executed this Amendment and (b) the Borrower shall have
paid to the Agent any Fees and other amounts due and payable on or prior to the date hereof.

SECTION 4. Representations and Warranties of the Borrower. The Borrower represents and warrants as follows:
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(a) It (i) is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization, (ii) has all requisite power and authority to own its property and assets and to carry on its business as now conducted and as
proposed to be conducted, (iii) is qualified to do business in every jurisdiction where such qualification is required, except where the failure so
to qualify would not result in a Material Adverse Effect, and (iv) has the corporate power and authority to execute, deliver and perform its
obligations under this Amendment.

(b) The execution, delivery and performance by the Borrower of this Amendment and the Loan Documents, as
amended hereby, to which it is a party, and the consummation of the transactions contemplated hereby (i) have been duly authorized by all
requisite corporate actions and (ii) will not (A) violate (1) any provision of any law, statute, rule or regulation (including, without limitation,
the Margin Regulations) or of its certificate of incorporation or other constitutive documents or by-laws, (2) any order of any Governmental
Authority or (3) any provision of any indenture, agreement or other instrument to which it is a party or by which it or any of its property is or
may be bound, (B) be in conflict with, result in a breach of or constitute (alone or with notice or lapse of time or both) a default under any
such indenture, agreement or other instrument or (C) except for the Liens created under the Collateral Documents, result in the creation or
imposition of any lien upon any of the properties of the Borrower or any of its Subsidiaries.

(c) This Amendment has been duly executed and delivered by the Borrower. This Amendment and the Credit
Agreement and the Notes, as amended hereby, are the legal, valid and binding obligations of the Borrower, enforceable against the Borrower
in accordance with their respective terms.

(d) No action, consent or approval of, registration or filing with or any other action by any Governmental Authority is
or will be required in connection with the due execution, delivery, recordation, filing or performance by the Borrower of this Amendment.

(e) There are no actions or proceedings filed or (to its knowledge) investigations pending or threatened against it in
any court or before any Governmental Authority or arbitration board or tribunal which question the validity, enforceability or legality of or
seek damages in connection with this Amendment or the Credit Agreement and the Notes, as

2

amended hereby, or any action taken or to be taken pursuant to this Amendment or the Credit Agreement and the Notes, as amended hereby,
and no order or judgment has been issued or entered restraining or enjoining it from the execution, delivery or performance of this
Amendment or the Credit Agreement and the Notes, as amended hereby, nor is there any action or proceeding which involves a probable risk
of an adverse determination which would have any such effect; (ii) nor is there as of the date hereof any other action or proceeding filed or (to
its knowledge) investigation pending or threatened against it in any court or before any Governmental Authority or arbitration board or
tribunal which involves a probable risk of a material adverse decision which would result in a Material Adverse Effect , except as provided in
the Borrower�s Annual Report on Form 10-K for the fiscal quarter ended September 30, 2003, or materially restrict the ability of it to comply
with its obligations under this Amendment or the Credit Agreement and the Notes, as amended hereby.

SECTION 5. Reference to and Effect on the Credit Agreement and the Notes. (a) On and after the effectiveness of
this Amendment, each reference in the Credit Agreement to �this Agreement�, �hereunder�, �hereof� or words of like import referring to the
Credit Agreement, and each reference in each other Loan Document to �the Credit Agreement�, �thereunder�, �thereof� or words of like
import referring to the Credit Agreement, shall mean and be a reference to the Credit Agreement, as amended by this Amendment.

(b) The Credit Agreement and other Loan Documents, as specifically amended by this Amendment, are and shall
continue to be in full force and effect and are hereby in all respects ratified and confirmed.

(c) The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein,
operate as a waiver of any right, power or remedy of any Lender or the Agent under the Credit Agreement, nor constitute a waiver of any
provision of the Credit Agreement.
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SECTION 6. Costs and Expenses. The Borrower agrees to pay on demand all costs and expenses of the Agent in
connection with the preparation, execution, delivery and administration, modification and amendment of this Amendment and the other
instruments and documents to be delivered hereunder (including, without limitation, the reasonable fees and expenses of counsel for the
Agent) in accordance with the terms of Section 8.04 of the Credit Agreement.

SECTION 7. Execution in Counterparts. This Amendment may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken
together shall constitute but one and the same agreement. Delivery of an executed counterpart of a signature page to this Amendment by
telecopier shall be effective as delivery of a manually executed counterpart of this Amendment.

SECTION 8. Governing Law. This Amendment shall be governed by, and construed in accordance with, the laws of
the State of New York.

3

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their respective officers
thereunto duly authorized, as of the date first above written.

AVAYA INC.

By /s/ Peter Hong
Title: Vice President and Treasurer

CITIBANK, N.A., individually and as Agent,

By /s/ Maureen Maroney
Name: Maureen Maroney
Title: Director

BANK ONE, NA (Main Office Chicago)

By /s/ Christian Walsh
Name: Christian Walsh
Title: Managing Director

JPMORGAN CHASE BANK

By /s/ Edmond Deforest
Name: Edmond Deforest
Title: Vice President

DEUTSCHE BANK AG NEW YORK BRANCH

By /s/ William W. McGinty
Name: William W. McGinty
Title: Director

By /s/ Andreas Neumeier
Name: Andreas Neumeier
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Title: Director
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COMMERZBANK AG, NEW YORK BRANCH

By /s/ Robert S. Taylor
Name: Robert S. Taylor
Title: Senior Vice President

By /s/ Andrew P. Lusk
Name: Andrew P. Lusk
Title: Vice President

THE BANK OF NEW YORK

By
Name:
Title:

THE BANK OF TOKYO �
MITSUBISHI LTD., NEW YORK BRANCH

By /s/ Lillian Kim
Name: Lillian Kim
Title: Authorized Signatory

CREDIT SUISSE FIRST BOSTON

By
Name:
Title:

HSBC BANK USA

By /s/ Jeffrey Rothman
Name: Jeffrey Rothman
Title: Managing Director

THE NORTHERN TRUST COMPANY

By
Name:
Title:
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SUMITOMO MITSUI BANKING
CORPORATION
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By
Name:
Title:

WESTDEUTSCHE LANDESBANK
GIROZENTRALE, NEW YORK BRANCH

By
Name:
Title:
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Exhibit 99.1

AVAYA TO PURCHASE TENOVIS, A MAJOR EUROPEAN PROVIDER OF ENTERPRISE COMMUNICATIONS SYSTEMS
AND SERVICES

�Acquisition Will Significantly Increase Avaya�s European Customer Base, Market Share and Presence, Providing A Strong Platform For
Growth in the Region
�Combined Business Would Create Number Three Enterprise Communications Systems Provider in Western Europe*

FOR IMMEDIATE RELEASE: TUESDAY, OCTOBER 5, 2004

BASKING RIDGE, N. J. � Avaya Inc., (NYSE:AV) a leading global provider of business communications software, systems and
services, today said it has signed a definitive agreement to acquire Tenovis GmbH & Co. KG, a major European provider of enterprise
communications systems and services, from affiliates of Kohlberg Kravis Roberts & Co.

Under the terms of the agreement, Avaya will pay approximately $370 million in cash, as well as assume about $265 million in debt.
The company noted that net of Tenovis� expected cash position at closing of $115 million, Avaya�s cash outlay will be about $255 million.
Avaya said the transaction is subject to customary regulatory approvals and closing conditions.

Avaya said after the acquisition is completed, it expects international revenues will account for about 40 percent of its total revenues,
up from 25 percent today. The company�s European revenues would nearly triple, growing from about 12 percent to about 30 percent of
Avaya�s global business. When fully integrated, Avaya expects Tenovis will add about one billion dollars in annual revenues to Avaya.

�The acquisition of Tenovis significantly enhances Avaya�s size and scale in Europe, and is a major step in Avaya�s plan to grow its
business globally,� said Don Peterson, chairman and CEO, Avaya. �Tenovis brings Avaya an integrated sales and services organization and
an extensive customer base in Europe. We have complementary businesses and strategies including a common understanding of the unique
communications needs of the enterprise customer. We have a shared commitment to provide customers with a strong services capability as
well as delivering to them the wide range of business benefits inherent in IP telephony solutions and applications. �

more

Avaya said, based on industry reports, Europe, the Middle East and Africa is expected to represent a third of global enterprise
communications spending by 2007, growing from $31 billion in 2004 to $42 billion in 2007.

Tenovis, headquartered in Frankfurt, Germany, provides communications solutions, including telephony, call and contact centers,
customer relationship management, messaging, networking and services to companies and public authorities across Europe. The company has
more than 5,400 employees and has offices in Austria, Belgium, France, Germany, Italy, Spain, Switzerland and The Netherlands.

Avaya noted the addition of Tenovis is the latest in a series of targeted moves designed to expand the company�s portfolio and global
reach. The company increased its small and mid-market distribution channels in the United States with the addition of Expanets earlier this
year. Its recent acquisition of a majority interest in Tata Telecom Ltd., now renamed Avaya GlobalConnect Ltd., improves Avaya�s market
position in India and the Asia Pacific region. With the addition of Spectel, Inc., Avaya significantly strengthened its conferencing
applications.

�We have worked closely with management at Tenovis over the past four years and have been very pleased with the improvements
made in its competitiveness and profitability through difficult market conditions,� said Ned Gilhuly, managing director, Kohlberg Kravis
Roberts & Co. �Partnering with a global enterprise communication supplier marks the next logical step in the company�s future and we are
delighted that Tenovis will have an opportunity to continue its growth as part of Avaya. We at KKR are very satisfied with the outcome.�
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�By joining forces with Avaya, we have chosen a path of growth and innovation that will work for Tenovis, for our customers and
for our employees,� said David Winn, chief executive officer, Tenovis. �We will have access to a communications technology portfolio that
is acknowledged to be among the best in the world. We�ll also have the global scale and reach that will allow us to sell to a broader range of
customers.

�Tenovis� people in Germany and throughout Europe have strong relationships with customers. We want to capitalize on these
relationships and create a strong new company to help our customers generate value through intelligent business communications solutions.�

2

In connection with the acquisition, Avaya said it is assuming certain employee-related benefit obligations and, as required under U.S.
GAAP reporting, it will recognize as liabilities two sale/leaseback obligations totaling about $90 million.

The company said the acquisition is expected to be accretive by $0.07 per share in fiscal year 2006, the first full year of combined
results. Excluding non-recurring costs and start-up expenses of $0.05 per share, the acquisition is expected to be dilutive by $0.03 per share in
fiscal year 2005. The transaction�s impact on fiscal year 2005 results will include approximately nine months of Tenovis results; if a full
year�s results were included then the transaction would be breakeven in fiscal year 2005 excluding the non-recurring costs and start up
expenses.

�Consistent with our corporate development framework, Tenovis is expected to have a positive financial impact within a short period
of time, and we will continue to maintain our financial strength and flexibility,� said Garry K. McGuire, chief financial officer, Avaya.

McGuire noted at the end of the third fiscal quarter, Avaya�s cash position was $1.5 billion and its net cash** position was $939
million, while operating cash flow through the first nine months was $350 million. He said Avaya intends to continue its de-leveraging
strategy so that after the acquisition closes, its total debt would be at or below its debt levels today.

Tenovis� roots go back more than 100 years. The company was founded in 1899 in Frankfurt as a telephone system rental business in
Germany. In the 1930�s it became �Telefonbau und Normalzeit� and was later named Telenorma. In 1987 the company became a wholly
owned subsidiary of Robert Bosch GmbH. In 2000, the private equity firm Kohlberg Kravis Roberts & Co. bought the company and has
operated it since then under the name of Tenovis.

Evercore Partners and JPMorgan Chase advised Avaya on the transaction. Tenovis/KKR was represented by CSFB and Morgan
Stanley.

About Avaya

Avaya Inc. designs, builds and manages communications networks for more than one million businesses worldwide, including more
than 90 percent of the (U.S.) FORTUNE 500®. Focused on businesses large to small, Avaya is a world leader in secure and reliable Internet
Protocol (IP) telephony systems and communications software applications and services.

3

Driving the convergence of voice and data communications with business applications � and distinguished by comprehensive
worldwide services �Avaya helps customers leverage existing and new networks to achieve superior business results.

Avaya became a standalone company on Oct. 2, 2000, when it was spun off from Lucent Technologies. For more than a century
prior to that, Avaya was part of Western Electric, AT&T, and Lucent Technologies. Avaya Labs, which operates as part of Avaya�s
businesses, focuses on research and development related to the communications technologies for enterprises and government agencies. It
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builds on 75 years of accomplishment as a former part of Bell Laboratories, one of the world�s premier research institutions, and it holds or
has applied for 1,800 patents.

Avaya has been an event sponsor and the Official Convergence Communication Provider for the FIFA World Cup� since 2001.

For general information on Avaya, including information on the converged communication solution it provided for the 2002 FIFA World
Cup� in Japan and Korea and its preparations for the 2006 FIFA World Cup� in Germany, visit its website: http://www.avaya.com

This news release contains forward-looking statements related to the effect of the Tenovis acquisition on Avaya�s results and
Avaya�s future amount of debt that is based on current expectations, forecasts and assumptions that involve risks and uncertainties that could
cause actual outcomes and results to differ materially. These risks and uncertainties include, but are not limited to, the ability to successfully
integrate the above acquisition, general industry market conditions and growth rates and general domestic and international economic
conditions including interest rate and currency exchange rate fluctuations and the economic, political, and other risks associated with
international sales and operations, U.S. and foreign government regulation, price and product competition, rapid technological development,
dependence on new product development, the successful introduction of new products, the mix of our products and services, customer demand
for our products and services, control of costs and expenses, and the ability to form and implement alliances.

For a further list and description of such risks and uncertainties, see the reports filed by Avaya with the Securities and Exchange
Commission. Avaya disclaims any intention or obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

* The combined Avaya and Tenovis business would be number three in market share for total enterprise telephony lines shipped in Western
Europe. This is based on a second quarter 2004 report from InfoTech, which tracks lines shipped.

**Net cash is defined as cash and cash equivalents less total debt outstanding.

4

NOTE ABOUT CONFERENCE CALLS TO DISCUSS THE ACQUISITION:

Avaya will host a financial analyst conference call with a listen-only Q&A session at 8:30 a.m. Eastern Daylight Time (EDT) or 2:30 p.m.
Central European Time (CET) on October 5, 2004.

To ensure you are on the call from the start, we suggest you access the call 10-15 minutes early by dialing:

Within the United States: 888-597-9475
Outside the United States: +1-706-634-2454

WEBCAST Information: Avaya will webcast this conference call live, with a listen-only Q&A session. To ensure that you are on the
webcast, we suggest that you access our website (http://www.avaya.com/investors/) 10-15 minutes prior to the start. Slides accompanying the
conference call are available at the same location. Following the live webcast, a replay will be available on our archives at the same web
address.

For those unable to participate on the call or the webcast, there will be a playback available from 10:30 a.m. EDT, Oct. 5 through Oct 12,
2004. For the replay, if you are calling from within the United States, please dial 800-642-1687. If you are calling from outside the United
States, please dial 706-645-9291. The passcode for the replay is 247391.

IMMEDIATELY FOLLOWING THE FINANCIAL ANALYST CALL, AVAYA WILL HOST A CALL FOR REPORTERS AND
INDUSTRY ANALYSTS.
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The call for reporters and industry analysts will begin at 9:30 a.m. EDT or 3:30 p.m. CET on October 5, 2004.

To ensure you are on the call from the start, we suggest you access the call 10-15 minutes early by dialing:

Within the United States: 888-576-6557
Outside the United States: +1-706-679-7439

For those unable to participate, there will be a playback available from 1:00 p.m. EDT, Oct. 5 through Oct 12, 2004. For the replay, if you are
calling from within the United States, please dial 800-642-1687. If you are calling from outside the United States, please dial
+1-706-645-9291. The passcode for the replay is 1202830.

You may also listen to the media and industry analyst call at the following link: http://audioevent.mshow.com/188277

This call will also be archived and available for 30 days from the same link. That archival copy will be up approx. 24-hours after the call
ends.
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Avaya
Media Relations Contacts:
Lynn Newman Tim Brill
908-953-8692 (office) +44-1483-308-075 (office)
201-747-4027 (mobile)
lynnnewman@avaya.com timbrill@avaya.com

Avaya
Investor Relations:
Matt Booher
908-953-7500 (office)
mbooher@avaya.com

Kohlberg Kravis Roberts Contacts:

Gay Collins +44-20-7786-4882,
gayc@penrose.co.uk,
Mobile +44 7798 626 282

Andrew Nicolls
+44-20-7786-4881,
andrewn@penrose.co.uk
Mobile +44 7798 626 281

###
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