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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
(d) On December 12, 2022, the Board of Directors (the “Board”) of Avaya Holdings Corp. (the “Company”) appointed Jill K. Frizzley to serve on the Board,
effective as of December 13, 2022. She will serve as a director until her successor has been elected and qualified, subject to her earlier death, resignation,
retirement, disqualification or removal.

Ms. Frizzley was appointed to the Board following her nomination by RingCentral, Inc. (“RingCentral”). Pursuant to the Investor Rights Agreement
between the Company and RingCentral (the “Investor Rights Agreement”) dated October 31, 2019, RingCentral is entitled to nominate one person for
appointment to the Company’s Board for so long as they continue to beneficially own a minimum number of shares of the Company’s common stock
(including shares issued upon conversion of the Company’s Series A Convertible Preferred Stock held by Ring Central.) In addition, as contemplated in the
Investor Rights Agreement, Ms. Frizzley will serve as a non-voting observer on the Board’s Audit Committee, Compensation Committee and Nominating and
Corporate Governance Committee.

Ms. Frizzley, who is 47 years old, is the president of Wildrose Partners, LLC, an independent consultant company providing governance and related
advisory services to corporations, a position she has held since June 2019. From 2016 through May 2019, Ms. Frizzley served as Counsel in the Business
Finance and Restructuring Group at the law firm of Weil, Gotshal & Manges LLP. Ms. Frizzley currently serves as an independent director on the board of
directors of several companies, including Envision Healthcare Corporation, Voyager Digital, LLC, Independent Pet Partners and K&N Engineering.

There are no family relationships between Ms. Frizzley and any director or executive officer of the Company, nor are there any transactions between
Ms. Frizzley or any member of her immediate family and the Company that would be reportable as a related party transaction under the rules of the Securities
and Exchange Commission (the “SEC”).

Ms. Frizzley will be eligible to receive the cash and non-cash non-employee director compensation described in the Compensation Discussion &
Analysis (“CD&A”) in the Company’s proxy statement on Schedule 14A filed with the SEC on January 18, 2022. In addition to that compensation,
RingCentral will supplement the annual cash retainer and non-cash compensation which Ms. Frizzley will receive from the Company so that she will receive an
aggregate of $30,000 per month for her service on the Board.
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