IN THE UNITED STATES BANKRUPTCY COURT T

{

FOR THE DISTRICT OF DELAWARE P

In re: Chapter 11 -
Case No. 01-0501 (MFW) ;:_ g
(Jointly Administered) 7 =+~

———

Quintus Corporation, et al.,]

R N i

Debtors.

Objection Deadline: April 2, 2001 at 4:00 p.m. Eastern Time
Hearing Date: April 5, 2001 at 2:00 p.m. Eastern Time

NOTICE TO CONTRACT AND LEASE PARTIES OF DESIGNATION
OF CONTRACTS AND LEASES TO BE ASSUMED AND ASSIGNED
TO PURCHASER IN CONNECTION WITH SALE OF CERTAIN ASSETS

OF QUINTUS CORPORATION AND ITS DEBTOR AFFILIATES

TO THE CONTRACT/LEASE PARTIES LISTED ON EXHIBIT A:

Pursuant to an order of the United States Bankruptcy Court for the District of Delaware
dated March 14, 2001 (the “Bidding Procedures Order”), a hearing (the “Sale Hearing”) will be
held before the Honorable Mary F. Walrath, United States Bankruptcy Judge, on Apri! 5, 2001 at
2:00 p.m. Eastern Time in the United States Bankruptcy Court, 824 Market Street, Wilmington,
Delaware, to consider the above-captioned Debtors’ motion, dated February 23, 2001 (the .
“Motion™), for an order (the “Sale Order”) authorizing (a) the sale of certain of the Debtors’ assets
(the “Assets™), free and clear of all liens, claims, interests, and encumbrances (the “Asset Sale™),
pursuant to and as described in the asset purchase agreement, dated as of February 22, 2001 (the
“Asset Purchase Agreement”), between each of the Debtors, as sellers (the “Sellers”), and Avaya
Inc., as purchaser (the “Purchaser”), (b) the Sellers’ assumption and assignment to the Purchaser of
certain executory contracts and unexpired leases (the “Assumed Contracts”), pursuant to and as
described in the Asset Purchase Agreement, free and clear of liens, claims, interests, and

~encumbrances such liens, claims, interests and encumbrances to attach to the proceeds of sale, and
(c) the assumption by the Purchaser of certain liabilities of the Sellers in connection with the Asset
Sale.

You are receiving this Notice because you are a party to one of the Assumed Contracts
listed in the annexed Exhihit A (i) as to which one or more of the Debtors (a “Seller”) also is a
party, and (ii) that will be assumed by the Seller (as such Assumed Contract(s) may have been
revised, restated, amended, supplemented, or otherwise modified by the Seller and all other parties
to such Assumed Contract(s)) and assigned to the Purchaser (or other Successful Bidder) pursuant

to the Asset Purchase Agreement and the proposed Sale Order.
)
b §/

' The Debtors are the following entities: Quintus Corporation, Mustang.com, Inc., and Acuity Corp.

72800-001\DOCS_DE:18213.3
03/15/01 6:05 PM



All existing monetary and non-monetary defaults, if any, against the Seller with
respect to your Assumed Contract, and the cure payments or other form of cure, if any, that
the Purchaser would be required to provide in order for the Sellers to assume and assign
your Assumed Contract, are set forth on Exhibit A. To the extent that there is no cure amount
listed, the Sellers do not believe that there is any cure amount owing with respect to your Assumed
Contract.

If you object to the Sellers’ proposed assumption and assignment of your Assumed Contract
or to the information set forth herein or in the annexed Exhihit A, you must (1) file a written
objection that complies with the Federal Rules of Bankruptcy Procedure and the Local Bankruptcy
Rules, (ii) file your objection with the Clerk of the Court, United States Bankruptcy Court, 824
Market Street, Wilmington, Delaware 19801, and (iii) serve your objection upon (a) counsel] to the
Debtors, Pachulski, Stang, Ziehl, Young & Jones, 919 North Market Street, 16" Floor, P.O. Box
8705, Wilmington, Delaware 19899-8705 (Attn: Laura Davis Jones, Esq.), (b} counsel to the
Purchaser, Sidley & Austin, Bank One Plaza, 10 South Dearborn Street, Chicago, I 60603 (Attn:
Shalom L. Kohn, Esq.), (c) counsel to the creditors’ committee, The Bayard Firm, 222 Delaware
Avenue, Suite 900, P.O. Box 25130, Wilmington, Delaware 19899, (Atin: Michael L. Vild, Esq.),
and (d) the Office of the United States Trustee, Curtis Center, Suite 950-W, 601 Walnut Street,
Philadelphia, Pennsylvania 19106 (Attn: Maria D. Giannirakis, Esq.), so that they are actually
RECEIVED no later than 4:00 p.m. Eastern Time on April 2, 2001. OBIECTIONS NOT TIMELY
FILED AND SERVED AS SET FORTH ABQVE WILL NOT BE CONSIDERED BY THE
BANKRUPTCY COURT AND WILL BE OVERRULED.

If no objections are filed with respect to the proposed assumption and assignment of an
Assumed Contract or to the cure amount set forth on Exhihit A in accordance with the procedures
and deadline set forth above, the Court may enter the Sale Order: (a) finding that the Assumed
Contract is an executory contract or unexpired lease subject to the provisions of section 365 of the
Bankruptcy Code; (b) approving the assumption and assignment of the Assumed Contract (with a
reservation of rights by the Debtors to withdraw the Assumed Contract prior to the Sale Hearing)
under section 365 of the Bankruptcy Code, subject to the closing of the Asset Sale, notwithstanding
any provision in the Assumed Contract (including those of the type described in sections 365(b)(2)
and (f) of the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer;
(c) fixing the cure amount for the Assumed Contract at the amount set forth in Exhibit A hereto (the
“Cure Amount”); (d) holding that all defaults or other obligations of the Debtors under the
Assumed Contracts arising or occurring prior to the date of the Sale Order are cured by the payment
of the Cure Amounts; (e) holding that each non-Debtor party to the Assumed Contract who failed to
object to its treatment hereunder shall be deemed to consent to the assumption and assignment of
the Assumed Contract and is forever barred from asserting any default existing as of the date of the
Sale Hearing, any claim, any purported written or oral modification to the Assumed Contract other
than as set forth in the Sale Order; and (f) holding that the Debtors are relieved from any further
liability with respect to the Assumed Contracts after such assumption and assignment to the
Purchaser (or other successful Bidder) and the payment of the Cure Amount with respect to such
contract.
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If no objections are filed with respect to the proposed assumption and assignment of an
Assumed Contract or to the Cure Amount in accordance with the procedures and deadline set forth
above, all defaults or other obligations of the Debtors under the Assumed Contract arising or
accruing prior to the date of the Sale Order (without giving effect to any acceleration clauses or any
default provisions of the kind specified in section 365(b)(2) of the Bankruptcy Code) shall be
deemed cured by the Purchaser (or other Successful Bidder) upon payment of the Cure Amount by
the Purchaser (or other Successful Bidder) at the closing of the Asset Sale or as soon thereafter as
practicable.

THE DEBTORS' DESIGNATION OF THE ASSUMED CONTRACT LISTED IN
EXHIBIT A AS AN “EXECUTORY CONTRACT” OR AS AN “UNEXPIRED LEASE”
MAY BE WHOLLY FROM AN ABUNDANCE OF CAUTION, AND SUCH
DESIGNATION, FOR PURPOSES OF THIS NOTICE, SHALL NOT BE DEEMED TO BE
AN ADMISSION THAT SUCH ASSUMED CONTRACT IS “EXECTORY” OR
“UNEXPIRED” OR THAT ANY SUCH ASSUMED CONTRACT IS A TRUE LEASE, AS
THE CASE MAY BE, WITHIN THE MEANING OF THE 11 US.C. § 365 OR ANY
OTHER PROVISION OF THE BANKRUPTCY CODE.

Dated: March 16, 2001
PACHULSKI, STANG, ZIEHL, YOUNG & JONES P.C.

('ﬁwm hea Q m

Laura Davis Jones (DE BafNo. 2436)
Tobias S. Keller (CA Bar No. 151455)

David W. Carickhoff, Jr. (DE Bar No 3715)
Christopher J. Lhulier (DE Bar No. 3850)

919 North Market Street, 16th Floor

P.O. Box 8705

Wilmington, DE 19899-8705 (Courier 19801)
Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Attorneys for Debtors and Debtors in Possession
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