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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

APPGATE, INC,, et al.,! Case No. 24-10956 (CTG)

Debtors. (Joint Administration Requested)

)
)
)
)
)
)
)
)

Re: Docket No. 22

ORDER (I) SCHEDULING A COMBINED
DISCLOSURE STATEMENT APPROVAL AND PLAN
CONFIRMATION HEARING, (II) APPROVING RELATED
DATES, NOTICES, AND PROCEDURES, (III) APPROVING
THE SOLICITATION PROCEDURES AND RELATED DATES,
DEADLINES, AND NOTICES, (IV) CONDITIONALLY WAIVING THE
REQUIREMENTS THAT (A) THE U.S. TRUSTEE CONVENES A MEETING

OF CREDITORS AND (B) THE DEBTORS FILE SCHEDULES AND SOFAS AND
RULE 2015.3 FINANCIAL REPORTS, AND (V) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) for entry of an order (this “Order”): (a) scheduling the Combined
Hearing on the adequacy of the Disclosure Statement and confirmation of the Plan; (b) establishing
related dates and deadlines, including the Objection Deadline, and approving related procedures;
(c) approving the Solicitation Procedures; (d) approving the Solicitation Packages, including the
form and manner of the Combined Hearing Notice; (e) approving the form and manner of the
Publication Notice; (f) approving the form and manner of the Ballots; (g) approving the form and
manner of the Opt-Out Form; (h) approving the form and manner of the Solicitation Cover Letter;

(1) provided that the Plan is confirmed within 50 days of the Petition Date, conditionally waiving

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide, Inc. (3539);
Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc. (3955);
Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC (9647); Easy
Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401). The location
of the Debtors’ service address is: 2 Alhambra Plaza, Suite PH-1-B, Coral Gables, Florida 33134.

Capitalized terms used but not otherwise defined herein have the meanings given to them in the Motion.
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the requirement that the U.S. Trustee convenes a meeting of creditors (the “Creditors’ Meeting”)

pursuant to section 341(e) of the Bankruptcy Code; (j) provided that the Plan is confirmed within
75 days of the Petition Date, conditionally waiving the requirement that the Debtors file their
Schedules, SOFAs, and 2015.3 Reports; (k) allowing the notice period for the Disclosure
Statement and the Combined Hearing to run simultaneously; (1) waiving the requirements of Local
Rule 3017-3 to permit the Debtors to exceed the page limit requirement for the Confirmation Brief;
and (m) granting related relief, all as more fully set forth in the Motion; and upon the First Day
Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334 and the Amended Standing Order of Reference from the United States District Court for the
District of Delaware, dated February 29, 2012; and this Court having found that this is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that this Court may
enter a final order consistent with Article III of the United States Constitution; and this Court
having found that venue of this proceeding and the Motion in this district is proper pursuant to
28 U.S.C. §§ 1408 and 1409; and this Court having found that the Debtors’ notice of the Motion
and opportunity for a hearing on the Motion were appropriate under the circumstances and no other
notice need be provided; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested therein at a hearing before this Court (the “Hearing”);
and all objections, if any, to the Motion having been withdrawn, resolved, or overruled; and this
Court having determined that the legal and factual bases set forth in the Motion and at the Hearing
establish just cause for the relief granted herein; and upon all of the proceedings had before this
Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY
ORDERED THAT:

1. The Motion is GRANTED as set forth herein.
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2. The following Confirmation Schedule is hereby approved in its entirety (subject to

modification as necessary):

Event Date

Voting Record Date April 30, 2024
Solicitation Commencement Date May 3, 2024
Voting Deadline May 5, 2024, at 12:00 p.m., prevailing Eastern Time
Petition Date May 6, 2024
Service of the Combined Hearing Notice and As soon as practicable following approval of the
Opt-Out Forms Combined Hearing Notice
Plan Supplement Deadline May 31, 2024
Objection Deadline and Opt-Out Deadline June 7, 2024, at 4:00 p.m., prevailing Eastern Time
Deadline to File Confirmation Brief and Reply June 14, 2024, at 12:00 p.m., prevailing Eastern Time
Combined Hearing June 17,2024, at 1:00 p.m., prevailing Eastern Time

3. The Combined Hearing, at which time this Court will consider, among other things,

final approval of the adequacy of the Disclosure Statement and confirmation of the Plan, shall be
held on June 17, 2024, at 1:00 p.m., prevailing Eastern Time. The Combined Hearing may be
adjourned from time to time without further notice other than an announcement of the adjourned
date or dates in open court or at the Combined Hearing, and notice of such adjourned date(s) will
be available on the electronic case filing docket.

4. Any objections to the adequacy of the Disclosure Statement or confirmation of the
Plan must be filed on or before June 7, 2024, at 4:00 p.m., prevailing Eastern Time.

5. Any objections to the adequacy of the Disclosure Statement or confirmation of the
Plan must:

a. be in writing;

b. comply with the Bankruptcy Code, the Bankruptcy Rules, and the Local
Rules;
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c. state the name and address of the objecting party and the amount and nature
of the Claim or Equity Interest beneficially owned by such entity;

d. state with particularity the legal and factual basis for such objection, and, if
practicable, a proposed modification to the Plan that would resolve such
objection; and

e. be filed with the Court by the Objection Deadline.

6. Any objections not satisfying the requirements of this Order may not be considered
and may be overruled.

7. The Solicitation Procedures utilized by the Debtors for distribution of the
Solicitation Packages as set forth in the Motion in soliciting acceptances and rejections of the Plan
satisfy the requirements of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any
other applicable rules, laws, and regulations, including any applicable registration requirements
under the Securities Act, and any exemptions from registration under Blue Sky requirements, and
are approved in all respects on an interim basis, subject to final approval at the Combined Hearing.

8. The form and service of each of (a) the Combined Hearing Notice, substantially in
the form attached hereto as Exhibit 1, (b) the Publication Notice, substantially in the form attached
hereto as Exhibit 2, (c) the Solicitation Cover Letter, substantially in the forms attached hereto as
Exhibit 3, (d) the Notices of Non-Voting Status and Opt-Out Form, substantially in the forms

attached hereto as Exhibit 4A and Exhibit 4B, and (e) the Ballots, substantially in the forms

attached hereto as Exhibits SA and 5B, comply with the applicable requirements of the Bankruptcy
Code, the Bankruptcy Rules, and the Local Rules and are approved in all respects.

9. The Debtors are authorized to combine the notice of the Combined Hearing and the
Objection Deadline (and related procedures) with the notice of commencement of the Chapter 11

Cases.
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10.  The notice provided by the Combined Hearing Notice and the Publication Notice
of the matters set forth therein constitutes good and sufficient notice of such matters for all
purposes and no other or further notice shall be necessary unless ordered by the Court. The notice
procedures set forth herein constitute good and sufficient notice of the commencement of these
Chapter 11 Cases and the Combined Hearing and the deadline and procedures for objecting to the
adequacy of the Disclosure Statement and/or confirmation of the Plan.

11. The Debtors are authorized to cause the Publication Notice to be published in The
New York Times (national edition) or another nationally circulated newspaper promptly following
entry of this Order.

12.  The procedures used for tabulations of votes to accept or reject the Plan as set forth
in the Motion and as provided in the Ballots and the Disclosure Statement are approved on an
interim basis, subject to final approval at the Combined Hearing.

13.  The U.S. Trustee is not required to, and subject to entry of a final order shall not,
convene a Creditors’ Meeting unless the Plan is not confirmed within 50 days of the Petition Date,
without prejudice to the Debtors’ right to request further extensions thereof.

14. Cause exists to waive the requirement that the Debtors file their Schedules, SOFAs,
and 2015.3 Reports if the Plan is confirmed within 75 days of the Petition Date, without prejudice
to the Debtors’ rights to request further extensions thereof, subject to the Debtors’ right to seek
further extensions thereof; provided that such deadline to file the Schedules, SOFAs, and 2015.3
Reports may be further extended, without further motion by the Debtors, upon further order from
the Court submitted on certification of counsel, filed on the docket and served on the notice parties,
with prior consent of the U.S. Trustee (which consent may be by email); provided, further, that

this relief is without prejudice to the Debtors’ rights to request further extensions thereof by motion
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(including if the Debtors and the U.S. Trustee are unable to reach agreement pursuant to the
preceding proviso).

15.  The requirements of Local Rule 3017-3 are hereby waived to permit the Debtors to
exceed the page limit requirement for the Confirmation Brief.

16. The Debtors are not required to mail Solicitation Packages or other solicitation
materials to Holders of Claims or Equity Interests that (a) are Unimpaired and conclusively
presumed to accept the Plan or (b) Impaired and deemed to reject the Plan but will provide a written
copy to any Holder upon request.

17. The Debtors are not required to mail Solicitation Packages, other solicitation
materials, a Non-Voting Status Notice, or an Opt-Out Form to the Holders of Class 7 Intercompany
Claims and Class 8 Intercompany Equity Interests.

18. The Debtors are authorized to cause this Order to be posted on the Case Website as
soon as practicable.

19.  Nothing in this Order shall be construed as a waiver of the right of the Debtors or
any other party in interest, as applicable, to object to a Proof of Claim after the Voting Record
Date.

20.  Nothing contained in the Motion or this Order, and no action taken pursuant to the
relief requested or granted (including any payment made in accordance with this Order), is
intended as or shall be construed or deemed to be: (a) an admission as to the amount of, basis for,
or validity of any claim against the Debtors under the Bankruptcy Code or other applicable
nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s right to dispute
any claim on any grounds; (c) a promise or requirement to pay any particular claim; (d) an

implication, admission, or finding that any particular claim is an administrative expense claim,
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other priority claim, or otherwise of a type specified or defined in the Motion or this Order; (e) a
request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to
section 365 of the Bankruptcy Code; (f) an admission as to the validity, priority, enforceability, or
perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’
estates; or (g) a waiver or limitation of any claims, causes of action, or other rights of the Debtors
or any other party in interest against any person or entity under the Bankruptcy Code or any other
applicable law.

21.  All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

22.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

23.  Notwithstanding the applicability of Bankruptcy Rule 6004(h), the terms and
conditions of this Order are immediately effective and enforceable upon its entry.

24. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

25. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

L) 'y
T
v

Dated: May 8th, 2024 CRAIG T. GOLDBLATT
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Combined Hearing Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

APPGATE, INC,, et al.,! Case No. 24-10956 (CTG)

Debtors. (Joint Administration Requested)

N N N N N N N

NOTICE OF (I) COMMENCEMENT OF
PREPACKAGED CHAPTER 11 BANKRUPTCY
CASES, (IT) HEARING ON THE DISCLOSURE STATEMENT,
CONFIRMATION OF THE JOINT PREPACKAGED CHAPTER 11
PLAN, AND RELATED MATTERS, AND (III) OBJECTION DEADLINES
AND SUMMARY OF THE DEBTORS’ JOINT PREPACKAGED CHAPTER 11 PLAN

NOTICE IS HEREBY GIVEN as follows:

On May 6, 2024 (the “Petition Date”), the above-captioned debtors and debtors in
possession (collectively, the “Debtors”) filed with the United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court™) the Joint Prepackaged Plan of Reorganization of
Appgate, Inc. and Its Debtor Subsidiaries Pursuant to Chapter 11 of the Bankruptcy Code
[Docket No. 15] (as amended, supplemented, or otherwise modified from time to time, the “Plan”)
and the proposed disclosure statement relating to the Plan [Docket No. 16] (as amended,
supplemented, or otherwise modified from time to time, the “Disclosure Statement”) pursuant to
sections 1125 and 1126(b) of title 11 of the United States Code (the “Bankruptcy Code”).

ARTICLE VIII OF THE PLAN CONTAINS RELEASE, EXCULPATION, AND
INJUNCTION PROVISIONS, AND ARTICLE VIII.D CONTAINS A THIRD-PARTY
RELEASE. THUS, YOU ARE ADVISED TO REVIEW AND CONSIDER THE PLAN
CAREFULLY BECAUSE YOUR RIGHTS MIGHT BE AFFECTED THEREUNDER.

ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS THAT DO NOT TIMELY
OBJECT OR OPT OUT OF THE THIRD-PARTY RELEASE DESCRIBED BELOW
WILL BE DEEMED TO HAVE RELEASED WHATEVER CLAIMS THEY MAY HAVE
AGAINST PEOPLE AND ENTITIES OTHER THAN THE DEBTORS (INCLUDING
COMPANY OFFICERS AND DIRECTORS). SUCH OBJECTION MAY BE
ACCOMPLISHED BY RETURNING AN OPT-OUT FORM OR TIMELY FILING AN

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide, Inc. (3539);
Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc. (3955);
Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC (9647); Easy
Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401). The location
of the Debtors’ service address is: 2 Alhambra Plaza, Suite PH-1-B, Coral Gables, Florida 33134.
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OBJECTION TO THE THIRD PARTY RELEASE WITH THE BANKRUPTCY COURT
ON OR BEFORE JUNE 7, 2024, AT 4:00 P.M., PREVAILING EASTERN TIME, AND
SUCH OBJECTION IS NOT RESOLVED BEFORE CONFIRMATION.

THERE WILL BE NO HARM TO A HOLDER OF A CLAIM OR EQUITY INTEREST
UNDER THE PLAN IF IT ELECTS TO OPT OUT OF THE THIRD PARTY RELEASE;
HOWEVER., THE HOLDER OF A CLAIM OR EQUITY INTEREST WILL NOT
RECEIVE A RELEASE.

If you would like to obtain a copy of the Disclosure Statement, the Plan, or related
documents, you should contact Donlin, Recano & Company Inc., the solicitation agent retained by
the Debtors in these Chapter 11 Cases (the “Solicitation Agent”), by: (a) calling the Solicitation
Agent at (877) 896-3192 (USA or Canada) or 1 (212) 771-1128 (International), (b) visiting the
Debtors’ restructuring website at: https://www.donlinrecano.com/appgate, (c) writing to the
Solicitation Agent at Donlin, Recano & Company, Inc., c/o Equiniti, Re: Appgate, Inc., Attn:
Voting Department, 48 Wall Street, 22nd Floor New York, NY 10005, or (d) email
appgateinfo@drc.equiniti.com (with “Appgate” in the subject line). You may also obtain copies
of any pleadings filed in the Chapter 11 Cases by visiting the Bankruptcy Court’s website at
https://www.deb.uscourts.gov or the Clerk of the Court, 824 North Market Street, 3 Floor,
Wilmington, Delaware 19801, where they are available for review between the hours of 8:00 a.m.

to 4:00 p.m., prevailing Eastern Time.’

The Plan is a “prepackaged” plan of reorganization. The Debtors believe that any valid alternative
to confirmation of the Plan would result in significant delays, litigation, and additional costs, and,
ultimately, would jeopardize recoveries for holders of allowed claims.

Hearing on Confirmation of the Plan and the Adequacy of the Disclosure Statement

A hearing on confirmation of the Plan and the adequacy of the Disclosure Statement
(the “Combined Hearing”) will be held before the Honorable Craig T. Goldblatt, United States
Bankruptcy Judge, in Courtroom 7 of the United States Bankruptcy Court, 824 N. Market Street,
3rd Floor, Wilmington, Delaware 19801, on June 17, 2024, at 1:00 p.m., prevailing Eastern Time,
to consider the adequacy of the Disclosure Statement, any objections to the Disclosure Statement,
confirmation of the Plan, any objections thereto, and any other matter that may properly come
before the Bankruptcy Court. Please be advised that the Combined Hearing may be continued
from time to time by the Bankruptcy Court or the Debtors without further notice other than by
such adjournment being announced in open court or by a notice of adjournment filed with the
Bankruptcy Court and served on other parties entitled to notice.

Capitalized terms used but not defined herein have the meanings given to them in the Plan or the Disclosure
Statement, as applicable. The statements contained herein are summaries of the provisions contained in the Plan
and the Disclosure Statement and do not purport to be precise or complete statements of all the terms and
provisions of the Plan or the documents referred therein. To the extent there is a discrepancy between the terms
herein and the Plan or the Disclosure Statement, the Plan or the Disclosure Statement, as applicable, shall govern
and control. For a more detailed description of the Plan, please refer to the Disclosure Statement.
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Information Regarding the Plan

Voting Record Date. The voting record date was April 30, 2024, which was the date used
for determining which Holders of Claims in Class 3 and Class 4 were entitled to vote on the Plan.

Objections to the Plan. The deadline for filing objections to the Plan is June 7, 2024, at
4:00 p.m., prevailing Eastern Time. Any objections (each, an “Objection”) to the Plan or the
Disclosure Statement must: (a) be in writing; (b) comply with the Federal Rules of Bankruptcy
Procedure and the Bankruptcy Local Rules for the District of Delaware; (c) state the name and
address of the objecting party and the amount and nature of the Claim or Equity Interest
beneficially owned by such entity; (d) state with particularity the legal and factual basis for such
objections; and (e) be filed on the Court’s docket no later than the Objection Deadline.




Case 24-10956-CTG Doc 64-1 Filed 05/08/24 Page 5 of 78

Objections must be filed with the Bankruptcy Court and served so as to be actually
received no later than June 7, 2024, at 4:00 p.m., prevailing Eastern Time, by those parties who

have filed a notice of appearance in the Debtors’ Chapter 11 Cases as well as the following parties:

Debtors

Proposed Counsel to the Debtors

United States Trustee

Appgate, Inc.
2 Alhambra Plaza, Suite PH-1-B
Coral Gables, Florida 33134

Attn: Jeremy Dale

Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexington Avenue

New York, New York 10022

Attn: Christopher Marcus, P.C., Derek L.
Hunter, Brian Nakhaimousa, and Maddison
Levine

-and-

Cole Schotz P.C.

500 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Attn: Patrick Reilley and Stacy Newman
Office of the United States Trustee

for the District of Delaware

844 King Street, Suite 2207, Lockbox 35
Wilmington, Delaware 19801

Attn: Fang Bu and Linda Casey

UNLESS AN OBJECTION IS TIMELY SERVED AND FILED IN ACCORDANCE WITH
THIS NOTICE IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

AS DESCRIBED BELOW, YOU ARE ADVISED TO CAREFULLY REVIEW AND
CONSIDER THE PLAN, INCLUDING THE DISCHARGE, RELEASE, EXCULPATION,
AND INJUNCTION PROVISIONS, AS YOUR RIGHTS MIGHT BE AFFECTED.
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Summary of Plan Treatment

The following chart summarizes the treatment provided by the Plan to each class of Claims
against and Equity Interests in the Debtors, and indicates the voting status of each class.

SUMMARY OF ESTIMATED RECOVERIES

Projected Estimated %
Class Claim/Interest Treatment of Claim / Equity Interest Allowed Amount Recovery
of Claims Under Plan
Except to the extent that a Holder of an Allowed
Other Secured Claim agrees to less favorable
treatment of its Allowed Claim, each Holder of an
Allowed Other Secured Claim shall receive, in full
and final satisfaction of such Other Secured Claim,
at the option of the applicable Debtor or the
Class 1 Other Reorganized Debtor, either: (a) payment in full in N/A 100%

Secured Claims | Cash of its Allowed Other Secured Claim; (b) the
collateral securing its Allowed Other Secured
Claim; (c) Reinstatement of its Allowed Other
Secured Claim; or (d) such other treatment
rendering its Allowed Other Secured Claim
Unimpaired in accordance with section 1124 of the
Bankruptcy Code.

Except to the extent that a Holder of an Allowed
Other Priority Claim agrees to less favorable
treatment of its Allowed Claim, each Holder of an
Other Allowed Other Pr_iority Claim shall re_cei_ve, in I_"ull
Class 2 Priority Claims and final satisfaction of such Other Priority Claim, N/A 100%

Cash in an amount equal to such Allowed Other
Priority Claim or such other treatment consistent
with the provisions of section 1129(a)(9) of the
Bankruptcy Code.

(1) On the Effective Date, each Holder of an Allowed
1L Convertible Notes Claim will receive, in full and
final satisfaction of such 1L Convertible Notes
Claim, such Holder’s Pro Rata, calculated as if the
DIP Claims were included in the Class 3 1L
Convertible Notes Claims, of (a) the Series A Units
and (b) the Class C Magnetar Units.

1L Convertible | (ii) An election may be made prior to the Effective 0/ Q00

Class 3 Notes Claims | Date by or on behalf of a Holder of 1L Convertible $104,169,264 59%-80%
Notes to receive Series A-1 Units and Class C-1
Common Units, which Series A-1 Units and Class
C-1 Common Units will provide the same economic
benefit to such Holder as such Holder’s Pro Rata
share of Series A Units and Class C Common Units
distributable pursuant to Article III.B.2(b) of the
Plan.

On the Effective Date, each Holder of an Allowed
2L Convertible 2L Conv;nible.: Notes Claim will receive,. in full and
Class 4 Notes Claims final satisfaction of such 2L Convertible Notes $9,146,383 3%-20%

Claim, (a) the Series B Units and (b) the Class C
AGF Units.
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SUMMARY OF ESTIMATED RECOVERIES

Class

Claim/Interest

Treatment of Claim / Equity Interest

Projected
Allowed Amount
of Claims

Estimated %
Recovery
Under Plan

Class 5

3L RCF Claims

On the Effective Date, all 3L RCF Claims shall be
discharged, cancelled, released, and extinguished
and will be of no further force or effect, and Holders
of the 3L RCF Claims shall not receive or retain any
distribution under the Plan on account of such 3L
RCF Claims.

$58,108,888

0%

Class 6

General
Unsecured
Claims

Each Holder of an Allowed General Unsecured
Claim shall receive, in full and final satisfaction of
such  General Unsecured Claim, either:
(a) Reinstatement of such Allowed General
Unsecured Claim pursuant to section 1124 of the
Bankruptcy Code; or (b) payment in full in Cash on
(1) the Effective Date or (ii) the date due in the
ordinary course of business in accordance with the
terms and conditions of the particular transaction
giving rise to such Allowed General Unsecured
Claim.

$2,338,683

100%

Class 7

Section 510(b)
Claims

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

N/A

0%

Class 8

Intercompany
Claims

Each Allowed Intercompany Claim shall be, at the
option of the applicable Debtor or Reorganized
Debtor, either: (a) Reinstated; or (b) set off, settled,
discharged, contributed, cancelled, released without
any distribution on account of such Intercompany
Claims, or otherwise addressed at the option of the
Reorganized Debtors.

$6,222,074

0% or 100%

Class 9

Intercompany
Equity Interests

Each Allowed Intercompany Equity Interest shall
be, at the option of the applicable Debtor or the
Reorganized Debtor, either: (a) Reinstated; or
(b)set off, settled, discharged, contributed,
cancelled, and released without any distribution on
account of such Intercompany Equity Interests, or
otherwise addressed at the option of the
Reorganized Debtors.

N/A

0% or 100%

Class 10

Equity Interests
in Appgate

On the Effective Date, all Equity Interests in
Appgate shall be discharged, cancelled, released,
and extinguished under the Plan, and each Holder of
an existing Equity Interest in Appgate shall not
receive or retain any distribution, property, or other
value under the Plan on account of such existing
Equity Interests in Appgate.

N/A

0%
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Discharge, Injunctions., Exculpation, and Releases

Please be advised that the Plan contains certain release, exculpation, and injunction
provisions as follows:

Relevant Definitions

“Exculpated Parties” means, collectively, and in each case in its capacity as such, the Debtors.

“Related Party” means, collectively, with respect to any Person or Entity, each of, and in each
case in its capacity as such, such Person’s or Entity’s current and former directors, managers,
officers, committee members, members of any governing body, equity holders (regardless of
whether such interests are held directly or indirectly), affiliated investment funds or investment
vehicles, managed accounts or funds, predecessors, participants, successors, assigns, subsidiaries,
Affiliates, partners, limited partners, general partners, principals, members, management
companies, fund advisors or managers, employees, agents, trustees, advisory board members,
financial advisors, attorneys (including any other attorneys or professionals retained by any current
or former director or manager in his or her capacity as director or manager of an Entity),
accountants, investment bankers, consultants, representatives, and other professionals and advisors
and any such Person’s or Entity’s respective heirs, executors, estates, and nominees.

[“Released Party” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (c) the Consenting Stakeholders; (d) the Releasing Parties; (e) the
DIP Lenders; the Agents/Trustees; (f) current and former Affiliates of each Entity in clause
(a) through the following clause (g); and (g) each Related Party of each Entity in clause (a) through
this clause (g); provided that in each case, an Entity shall not be a Released Party if it: (i) elects
to opt out of the releases described in Article VIIL.D of the Plan; or (ii) timely objects to the releases
contained in Article VIIL.D of the Plan and such objection is not resolved before Confirmation.

“Releasing Party” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (c) the Consenting Stakeholders; (d) the DIP Lenders; (e) the
Agents/Trustees; (f) all Holders of Claims or Equity Interests that vote to accept the Plan; (g) all
Holders of Claims or Equity Interests who are deemed to accept the Plan but who do not
affirmatively opt out of the releases provided for in the Plan by checking the box on the applicable
notice of non-voting status indicating that they opt not to grant the releases provided for in the
Plan; (h) all Holders of Claims who abstain from voting on the Plan and who do not affirmatively
opt out of the releases provided for in the Plan by checking the box on the applicable ballot
indicating that they opt not to grant the releases provided for in the Plan; (i) all Holders of Claims
or Equity Interests who vote to reject the Plan or are deemed to reject the Plan and who do not
affirmatively opt out of the releases provided for in the Plan by checking the box on the applicable
ballot or notice of non-voting status indicating that they opt not to grant the releases provided for
in the Plan; (j) to the maximum extent permitted by Law, each current and former Affiliate of each
Entity in clause (a) through the following clause (k); and (k) to the maximum extent permitted by
Law, each Related Party of each Entity in clause (a) through this clause (k); provided that, in each
case, an Entity shall not be a Releasing Party if it: (x) elects to opt out of the release contained in
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Article VIILD of the Plan; or (y) timely objects to the releases contained in Article VIII.D of the
Plan hereof and such objection is not resolved before Confirmation.]?

A. Discharge of Claims and Termination of Equity Interests.

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically
provided in the Definitive Documents, the Plan, the Confirmation Order, or in any contract,
instrument, or other agreement or document created or entered into pursuant to the Plan or the Plan
Supplement, the distributions, rights, and treatment that are provided in the Plan shall be in
complete satisfaction, discharge, and release, effective as of the Effective Date, of Claims
(including any Intercompany Claims resolved or compromised after the Effective Date by the
Reorganized Debtors), Equity Interests, and Causes of Action of any nature whatsoever, including
any interest accrued on Claims or Equity Interests from and after the Petition Date, whether known
or unknown, against, liabilities of, Liens on, obligations of, rights against, and Equity Interests in,
the Debtors or any of their assets or properties, regardless of whether any property shall have been
distributed or retained pursuant to the Plan on account of such Claims or Equity Interests, including
demands, liabilities, and Causes of Action that arose before the Effective Date, any liability
(including withdrawal liability) to the extent such Claims or Equity Interests relate to services
performed by employees of the Debtors prior to the Effective Date and that arise from a termination
of employment, any contingent or non-contingent liability on account of representations or
warranties issued on or before the Effective Date, and all debts of the kind specified in sections
502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case whether or not: (1) a Proof of
Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the
Bankruptcy Code; (2) a Claim or Equity Interest based upon such debt, right, or Equity Interest is
Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a Claim or
Equity Interest has accepted the Plan. Any default by the Debtors or their non-Debtor Affiliates
with respect to any Claim or Equity Interest existing immediately prior to or on account of the
filing of the Chapter 11 Cases shall be deemed cured on the Effective Date. The Confirmation
Order shall be a judicial determination of the discharge of all Claims (other than any Reinstated
Claims) and Equity Interests (other than any Intercompany Equity Interests that are Reinstated)
subject to the occurrence of the Effective Date.

B. Release of Liens.

Except as otherwise provided in the Plan, the Confirmation Order, or any contract,
instrument, release, or other agreement or document created pursuant to the Plan, on the
Effective Date and concurrently with the applicable distributions made pursuant to the Plan
and, in the case of a Secured Claim or any related Claim that may be asserted against a non-
Debtor Affiliate, in satisfaction in full of the portion of the Secured Claim that is Allowed as
of the Effective Date, except for Other Secured Claims that the Debtors elect to Reinstate in
accordance with the Plan, all mortgages, deeds of trust, Liens, pledges, or other security
interests against any property of the Estates or any non-Debtor Affiliate shall be fully
released and discharged, and all of the right, benefit, title, and interest of any Holder (and
the applicable Agents of such Holder, including the Agents/Trustees) of such mortgages,

3 The release and injunction provisions and related definitions in the Plan remain subject to ongoing review by the

Debtors’ special committee of disinterested directors.
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deeds of trust, Liens, pledges, or other security interests shall revert and, as applicable, be
reassigned, surrendered, reconveyed, or retransferred to the Reorganized Debtors and their
successors and assigns. Any Holder of such Secured Claim or Claim against a non-Debtor
Affiliate (and the applicable agents for such Holder, including the Agents/Trustees) shall be
authorized and directed, at the sole cost and expense of the Reorganized Debtors, to release
any collateral or other property of any Debtor or non-Debtor Affiliate (including any Cash
Collateral and possessory collateral) held by such Holder (and the applicable agents for such
Holder, including the Agents/Trustees) and to take such actions as may be reasonably
requested by the Reorganized Debtors to evidence the release of such Lien, including the
execution, delivery, and filing or recording of such releases. The presentation or filing of the
Confirmation Order to or with any federal, state, provincial, or local agency or department
shall constitute good and sufficient evidence of, but shall not be required to effect, the
termination of such Liens.

To the extent that any Holder of a Secured Claim that has been satisfied or discharged
in full pursuant to the Plan, or any agent for such Holder, has filed or recorded publicly any
Liens and/or security interests to secure such Holder’s Secured Claim, then as soon as
practicable on or after the Effective Date, such Holder (or the agent for such Holder) shall
take any and all steps requested by the Debtors or the Reorganized Debtors, that are
necessary or desirable to record or effectuate the cancellation and/or extinguishment of such
Liens and/or security interests, including the making of any applicable filings or recordings,
and the Reorganized Debtors shall be entitled to make any such filings or recordings on such
Holder’s behallf.

C. [Releases by the Debtors.

Notwithstanding anything contained in the Plan to the contrary, pursuant to section
1123(b) of the Bankruptcy Code, for good and valuable consideration, the adequacy of which
is hereby confirmed, on and after the Effective Date, each Released Party is hereby
conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged
by and on behalf of the Debtors, their Estates, and if applicable, the Reorganized Debtors, in
each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of
Action, directly or derivatively, by, through, for, or because of the foregoing Entities, from
any and all Causes of Action whatsoever (including any Avoidance Actions and any
derivative Claims, asserted or assertable on behalf of any of the Debtors, the Reorganized
Debtors, and their Estates), whether liquidated or unliquidated, fixed, or contingent,
matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted,
accrued or unaccrued, existing or herein-after arising, whether in Law or equity, whether
sounding in tort or contract, whether arising under federal or state statutory or comm Law,
or any other applicable international, foreign, or domestic Law, rule, statute, regulation,
treaty, right, duty, requirement, or otherwise, that such Holders or their Estates, Affiliates,
heirs, executory, administrators, successors, assigns, managers, accountants, attorneys,
representatives, consultants, agents, and any other Persons claiming under or through them
would have would have been legally entitled to assert in their own right (whether individually
or collectively) or on behalf of the Holder of any Claim against, or Equity Interest in, the
Debtors, the Reorganized Debtors, and their Estates, based on or relating to, or in any
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manner arising from, in whole or in part, the Debtors, the Reorganized Debtors, and their
Estates (including the management, ownership, or operation thereof), the purchase, sale, or
rescission of any Security of the Debtors, the Reorganized Debtors, and their Estates, the
subject matter of, or the transactions or events giving rise to, any Claim or Equity Interest
that is treated in the Plan, the business or contractual arrangements between any Debtor and
any Released Party, any Securities issued by the Debtors and the ownership thereof, the
Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the Chapter
11 Cases, any related adversary proceedings, the formulation, preparation, dissemination,
solicitation, negotiation, entry into, or filing of the RSA, the Definitive Documents, or any
Restructuring Transaction, contract, instrument, release, or other agreement or document
created or entered into in connection with the RSA, the Definitive Documents, the Series A
Units, the Series B Units, the Class C Units, the DIP Facility, or the filing of the Chapter 11
Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of Securities pursuant to
the Plan, or the distribution of property under the Plan or any other related agreement, or
upon any other act, or omission, transaction, agreement, event, or other occurrence taking
place on or before, in respect of the foregoing clause the Effective Date; provided, however,
that notwithstanding anything herein to the contrary, nothing in the Plan shall affect, limit,
or release in any way any performance obligations of any party or Entity under the Plan or
any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each
of the related provisions and definitions contained in the Plan, and further, shall constitute
the Bankruptcy Court’s finding that the Debtor Release is: (i) in exchange for the good and
valuable consideration provided by the Released Parties; (ii) a good faith settlement and
compromise of the Claims or Causes of Action released by the Debtor Release; (iii) in the
best interests of the Debtors, the Estates, and all Holders of Claims and Equity Interests; (iv)
fair, equitable, and reasonable; (v) given and made after reasonable investigation by the
Debtors and after notice and opportunity for hearing; and (vi) a bar to any of the Debtors,
the Reorganized Debtors, or the Estates asserting any Claim or Cause of Action released by
the Debtor Release against any of the Released Parties.

D. Releases by the Releasing Parties.

Notwithstanding anything contained in the Plan to the contrary, pursuant to section
1123(b) of the Bankruptcy Code, for good and valuable consideration, the adequacy of which
is hereby confirmed, on and after the Effective Date, each Released Party is hereby
conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged
by each and all of the Releasing Parties, in each case on behalf of themselves and their
respective successors, assigns, and representatives, and any and all other Entities who may
purport to assert any Cause of Action, directly or derivatively, by, through, for, or because
of the foregoing Entities, from any and all Causes of Action whatsoever (including any
derivative Claims, asserted or assertable on behalf of any of the Debtors, the Reorganized
Debtors, and their Estates), whether liquidated or unliquidated, fixed, or contingent,
matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted,

10
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accrued or unaccrued, existing or herein after arising, whether in Law or equity, whether
sounding in tort or contract, whether arising under federal or state statutory or comm Law,
or any other applicable international, foreign, or domestic Law, rule, statute, regulation,
treaty, right, duty, requirement, or otherwise, that such Holders or their Estates, Affiliates,
heirs, executory, administrators, successors, assigns, managers, accountants, attorneys,
representatives, consultants, agents, and any other Persons claiming under or through them
would have would have been legally entitled to assert in their own right (whether individually
or collectively) or on behalf of the Holder of any Claim against, or Equity Interest in, the
Debtors, the Reorganized Debtors, and their Estates, based on or relating to, or in any
manner arising from, in whole or in part, the Debtors, the Reorganized Debtors, and their
Estates (including the management, ownership, or operation thereof), the purchase, sale, or
rescission of any Security of the Debtors, the Reorganized Debtors, and their Estates, the
subject matter of, or the transactions or events giving rise to, any Claim or Equity Interest
that is treated in the Plan, the business or contractual arrangements between any Debtor and
any Released Party, any Securities issued by the Debtors and the ownership thereof, the
Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the Chapter
11 Cases, any related adversary proceedings, the formulation, preparation, dissemination,
solicitation, negotiation, entry into, or filing of the RSA, the Definitive Documents, or any
Restructuring Transaction, contract, instrument, release, or other agreement or document
created or entered into in connection with the RSA, the Definitive Documents, the Series A
Units, the Series B Units, the Class C Units, the DIP Facility, or the filing of the Chapter 11
Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of Securities pursuant to
the Plan, or the distribution of property under the Plan or any other related agreement, or
upon any other act, or omission, transaction, agreement, event, or other occurrence taking
place on or before, in respect of the foregoing clause the Effective Date; provided, however,
that notwithstanding anything herein to the contrary, nothing in the Plan shall affect, limit,
or release in any way any performance obligations of any party or Entity under the Plan or
any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference
each of the related provisions and definitions contained in the Plan, and, further, shall
constitute the Bankruptcy Court’s finding that the Third-Party Release is: (i) consensual;
(ii) essential to the Confirmation; (iii) given in exchange for the good and valuable
consideration provided by the Released Parties, including, without limitation, the Released
Parties’ contributions to facilitating the restructuring and implementing the Plan; (iv) a good
faith settlement and compromise of the Claims or Causes of Action released by the Third-
Party Release; (v) in the best interests of the Debtors and their Estates; (vi) fair, equitable,
and reasonable; (vii) given and made after due notice and opportunity for hearing; and (viii)

11
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a bar to any of the Releasing Parties asserting any Claim or Cause of Action released
pursuant to the Third-Party Release.| 4

E. Exculpation.

To the fullest extent permitted by applicable law, no Exculpated Party will have or
incur, and each Exculpated Party will be released and exculpated from, any Claim or Cause
of Action arising prior to the Effective Date in connection with or arising out of the
administration of the Chapter 11 Cases, the negotiation and pursuit of the RSA, the
Restructuring Transactions, the DIP Facility, the Series A Units, the Series B Units, the Class
C Units, the Definitive Documents, the solicitation of votes for, or Confirmation of, the Plan,
the funding of the Plan, the occurrence of the Effective Date, the administration of the Plan
or the property to be distributed under the Plan, the issuance of Securities under or in
connection with the Plan, the purchase, sale, or rescission of the purchase or sale of any
Security of the Debtors or the post-Effective Date Debtors, if applicable, in connection with
the Plan and the Restructuring Transactions, or the transactions in furtherance of any of the
foregoing, other than Claims or Causes of Action in each case arising out of or related to any
act or omission of an Exculpated Party that is a criminal act or constitutes actual fraud,
willful misconduct, or gross negligence as determined by a Final Order, but in all respects
such Persons will be entitled to reasonably rely upon the advice of counsel with respect to
their duties and responsibilities pursuant to the Plan. The Exculpated Parties have acted in
compliance with the applicable provisions of the Bankruptcy Code with regard to the
solicitation and distribution of Securities pursuant to the Plan and, therefore, are not, and
on account of such distributions will not be, liable at any time for the violation of any
applicable law, rule, or regulation governing the solicitation of acceptances or rejections of
the Plan or such distributions made pursuant to the Plan, including the issuance of Securities
thereunder. The exculpation will be in addition to, and not in limitation of, all other releases,
indemnities, exculpations, and any other applicable Law or rules protecting such Exculpated
Parties from liability; provided, however, that notwithstanding anything herein to the
contrary, nothing in the Plan shall affect, limit, or release in any way any performance
obligations of any party or Entity under the Plan or any document, instrument, or agreement
(including those set forth in the Plan Supplement) executed to implement the Plan.

The Exculpated Parties have, and upon Confirmation shall be deemed to have,
participated in good faith and in compliance with the applicable Laws with regard to the
solicitation of votes and distribution of consideration pursuant to the Plan and, therefore,
are not, and on account of such distributions shall not be, liable at any time for the violation
of any applicable Law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or such distributions made pursuant to the Plan.

4 Release provisions remain subject to the completion of an ongoing investigation by the disinterested directors at

the applicable Debtor Entities.

12
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F. Injunction.

E Except as otherwise expressly provided in the Plan or the Confirmation Order or
for obligations or distributions issued or required to be paid pursuant to the Plan or the
Confirmation Order, all Entities who have held, hold, or may hold Claims, Equity Interests,
Causes of Action, or liabilities that have been released, discharged, or are subject to
exculpation are permanently enjoined, from and after the Effective Date, from taking any of
the following actions against, as applicable, the Debtors, the Reorganized Debtors, the
Exculpated Parties, or the Released Parties: (1) commencing or continuing in any manner
any action, suit, or other proceeding of any kind on account of or in connection with or with
respect to any such Claims, Equity Interests, Causes of Action, or liabilities; (2) enforcing,
attaching, collecting, or recovering by any manner or means any judgment, award, decree,
or order against such Entities on account of or in connection with or with respect to any such
Claims, Equity Interests, Causes of Action, or liabilities; (3) creating, perfecting, or enforcing
any Lien or encumbrance of any kind against such Entities or the property or the Estates of
such Entities on account of or in connection with or with respect to any such Claims, Equity
Interests, Causes of Action, or liabilities; (4) asserting any right of setoff, subrogation, or
recoupment of any kind against any obligation due from such Entities or against the property
of such Entities or the Estates on account of or in connection with or with respect to any such
Claims, Equity Interests, Causes of Action, or liabilities unless such Holder has Filed a
motion requesting the right to perform such setoff on or before the Effective Date, and
notwithstanding an indication of a Claim or Equity Interest or otherwise that such Holder
asserts, has, or intends to preserve any right of setoff pursuant to applicable Law or
otherwise; and (5) commencing or continuing in any manner any action or other proceeding
of any kind on account of or in connection with or with respect to any such Claims, Equity
Interests, Causes of Action, or liabilities released or settled pursuant to the Plan.

Upon entry of the Confirmation Order, all Holders of Claims and Equity Interests
and their respective current and former employees, agents, officers, directors, managers,
principals, and direct and indirect Affiliates, in their capacities as such, shall be enjoined
from taking any actions to interfere with the implementation or Consummation of the Plan.
Each Holder of an Allowed Claim or Allowed Equity Interest, as applicable, by accepting, or
being eligible to accept, distributions under or Reinstatement of such Claim or Equity
Interest, as applicable, pursuant to the Plan, shall be deemed to have consented to the
injunction provisions set forth in this Article VIILF of the Plan.

13
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Dated: [e], 2024
Wilmington, Delaware

/s/ Draft

Patrick J. Reilley (No. 4451)

Stacy L. Newman (No. 5044)

Jack M. Dougherty (No. 6784)

Michael E. Fitzpatrick (No. 6797)

COLE SCHOTZ P.C.

500 Delaware Avenue, Suite 1410

Wilmington, Delaware 19801

Telephone:  (302) 652-3131

Facsimile: (302) 652-3117

Email: preilley@coleschotz.com
snewman(@coleschotz.com
jdougherty@coleschotz.com
mfitzpatrick@coleschotz.com

-and-

Edward O. Sassower, P.C. (pro hac vice pending)

Christopher Marcus, P.C. (pro hac vice pending)

Derek 1. Hunter (pro hac vice pending)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

Email: edward.sassower@kirkland.com
christopher.marcus@kirkland.com
derek.hunter@kirkland.com

Proposed Co-Counsel for the Debtors and Debtors in Possession
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Exhibit 2

Publication Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

APPGATE, INC,, et al.,! Case No. 24-10956 (CTG)

Debtors. (Joint Administration Requested)

N N N N N N N

NOTICE OF COMMENCEMENT OF PREPACKAGED CHAPTER 11
BANKRUPTCY CASES AND HEARING ON THE DISCLOSURE STATEMENT
AND CONFIRMATION OF THE JOINT PREPACKAGED CHAPTER 11 PLAN

TO: ALL HOLDERS OF CLAIMS, HOLDERS OF EQUITY INTERESTS, AND
PARTIES IN INTEREST IN THE ABOVE-CAPTIONED CHAPTER 11 CASES

PLEASE TAKE NOTICE THAT on May 6, 2024 (the “Petition Date”), the
above-captioned debtors and debtors in possession (collectively, the “Debtors”) filed with the
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) the Joint
Prepackaged Plan of Reorganization of Appgate, Inc. and Its Debtor Subsidiaries Pursuant to
Chapter 11 of the Bankruptcy Code [Docket No. 15] (as amended, supplemented, or otherwise
modified from time to time, the “Plan”) and proposed disclosure statement relating to the Plan
[Docket No. 16] (as amended, supplemented, or otherwise modified from time to time,
the “Disclosure Statement”) pursuant to sections 1125 and 1126(b) of title 11 of the United States
Code (the “Bankruptcy Code™).

CRITICAL INFORMATION REGARDING OBJECTING TO THE PLAN

ARTICLE VIII OF THE PLAN CONTAINS RELEASE, EXCULPATION, AND
INJUNCTION PROVISIONS, AND ARTICLE VIII.D CONTAINS A THIRD-PARTY
RELEASE. THUS, YOU ARE ADVISED TO REVIEW AND CONSIDER THE PLAN
CAREFULLY BECAUSE YOUR RIGHTS MIGHT BE AFFECTED THEREUNDER.

ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS THAT DO NOT (A) ELECT TO
OPT OUT OF THE THIRD-PARTY RELEASES CONTAINED IN ARTICLES VIIL.D OF
THE PLAN OR (B) TIMELY FILE WITH THE BANKRUPTCY COURT ON THE
DOCKET OF THE CHAPTER 11 CASES AN OBJECTION TO THE THIRD-PARTY
RELEASE CONTAINED IN ARTICLE VIID OF THE PLAN THAT IS NOT

1" The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide, Inc. (3539);
Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc. (3955);
Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC (9647); Easy
Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401). The location
of the Debtors’ service address is: 2 Alhambra Plaza, Suite PH-1-B, Coral Gables, Florida 33134.
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RESOLVED BEFORE CONFIRMATION, AS APPLICABLE, WILL BE DEEMED TO
HAVE EXPRESSLY, UNCONDITIONALLY, GENERALLY, INDIVIDUALLY. AND
COLLECTIVELY CONSENTED TO THE THIRD-PARTY RELEASE AND
DISCHARGE OF ALL CLAIMS AND CAUSES OF ACTION AGAINST THE DEBTORS
AND THE RELEASED PARTIES.

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Disclosure Statement, the Plan, or related documents, you should contact Donlin, Recano &
Company Inc., the solicitation agent retained by the Debtors in these Chapter 11 Cases
(the “Solicitation Agent”), by: (a) calling the Solicitation Agent at (877) 896-3192 (USA or
Canada) or 1 (212) 771-1128 (International), (b) visiting the Debtors’ restructuring website
at: https://www.donlinrecano.com/appgate, (c) writing to the Solicitation Agent at Donlin,
Recano & Company, Inc., c/o Equiniti, Re: Appgate, Inc., Attn: Voting Department, 48 Wall
Street, 22nd Floor New York, NY 10005, or (d) email appgateinfo@drc.equiniti.com (with
“Appgate” in the subject line). You may also obtain copies of any pleadings filed in the
Chapter 11 Cases by visiting the Bankruptcy Court’s website at https://www.deb.uscourts.gov or
the Clerk of the Court, 824 North Market Street, 3™ Floor, Wilmington, Delaware 19801, where

they are available for review between the hours of 8:00 a.m. to 4:00 p.m., prevailing Eastern Time.”

PLEASE TAKE FURTHER NOTICE THAT a hearing (the “Combined Hearing”) will
be held before the Honorable Craig T. Goldblatt, United States Bankruptcy Judge, in Courtroom 7,
3rd Floor of the United States Bankruptcy Court, 824 N. Market Street, Wilmington, Delaware
19801, on June 17, 2024, at 1:00 p.m., prevailing Eastern Time, to consider the adequacy of the
Disclosure Statement, any objections to the Disclosure Statement, confirmation of the Plan, any
objections thereto, and any other matter that may properly come before the Bankruptcy Court.
Please be advised that the Combined Hearing may be continued from time to time by the
Bankruptcy Court or the Debtors without further notice other than by such adjournment being
announced in open court or by a notice of adjournment filed with the Bankruptcy Court and served
on other parties entitled to notice.

PLEASE TAKE FURTHER NOTICE THAT objections (each, an “Objection”), if any,
to the Plan or the Disclosure Statement must: (a) be in writing; (b) comply with the Federal Rules
of Bankruptcy Procedure and the of the Bankruptcy Local Rules for the District of Delaware;
(c) state the name and address of the objecting party and the amount and nature of the Claim or
Equity Interest beneficially owned by such entity or individual; (d) state with particularity the legal
and factual basis for such objections, and, if practicable, a proposed modification to the Plan that
would resolve such objections; and (e) be filed with the Bankruptcy Court (contemporaneously
with a proof of service) and served so as to be actually received no later than June 7, 2024, at

Capitalized terms used but not defined herein have the meanings given to them in the Plan or the Disclosure
Statement, as applicable. The statements contained herein are summaries of the provisions contained in the Plan
and the Disclosure Statement and do not purport to be precise or complete statements of all the terms and
provisions of the Plan or the documents referred therein. To the extent there is a discrepancy between the terms
herein and the Plan or the Disclosure Statement, the Plan or the Disclosure Statement, as applicable, shall govern
and control. For a more detailed description of the Plan, please refer to the Disclosure Statement.
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4:00 p.m., prevailing Eastern Time, by those parties who have a filed a notice of appearance in
the Debtors’ Chapter 11 Cases as well as each of the following parties:

Debtors

Proposed Counsel to the Debtors

United States Trustee

Appgate, Inc.

2 Alhambra Plaza, Suite PH-1-B
Coral Gables, Florida 33134
Attn: Jeremy Dale

Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexington Avenue

New York, New York 10022

Attn: Christopher Marcus, P.C., Derek L.
Hunter, Brian Nakhaimousa, and Maddison
Levine

-and-

Cole Schotz P.C.

500 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Attn: Patrick Reilley and Stacy Newman

Office of the United States Trustee

for the District of Delaware

844 King Street, Suite 2207, Lockbox 35
Wilmington, Delaware 19801

Attn: Fang Bu and Linda Casey

UNLESS AN OBJECTION IS TIMELY SERVED AND FILED IN ACCORDANCE WITH
THIS NOTICE IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

YOU ARE ADVISED TO CAREFULLY REVIEW AND CONSIDER THE PLAN,
INCLUDING THE DISCHARGE, RELEASE, EXCULPATION, AND INJUNCTION
PROVISIONS IN ARTICLE VIII OF THE PLAN, AS YOUR RIGHTS MIGHT BE

AFFECTED.
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Exhibit 3

Solicitation Cover Letter
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appgate

May 3, 2024

To: HOLDERS OF 1L CONVERTIBLE NOTES CLAIMS AND 2L CONVERTIBLE
NOTES CLAIMS

Reference is made to the Disclosure Statement Relating to the Joint Prepackaged Plan of
Reorganization of Appgate, Inc. and Its Debtor Subsidiaries Pursuant to Chapter 11 of the
Bankruptcy Code (as amended, supplemented, or otherwise modified from time to time,
the “Disclosure Statement”).! As explained in further detail in the Disclosure Statement, on May
3, 2024, after engaging in extensive, arm’s-length, good-faith negotiations, Appgate, Inc. and
certain of its subsidiaries (collectively, the “Debtors™)? entered into a restructuring support
agreement (the “RSA,” and the transactions contemplated thereby, the “Restructuring
Transactions”) with Holders of 100% of the 1L Convertible Notes Claims, Holders of 100% of the
2L Convertible Notes Claims, Holders 100% of the RCF Claims, and approximately 89% of
Holders of Equity Interests in Appgate, Inc.

The Restructuring Transactions provide for, among other things, a full equitization of
approximately $170.2 million of the Debtors’ prepetition funded debt obligations and a
commitment by the DIP Lenders to provide up to $18 million of debtor-in-possession facility.
Importantly, the Restructuring Transactions also provide that all trade, customer, employee,
and other non-funded debt claims will be Unimpaired and Reinstated.

In accordance with the RSA, the Debtors intend to implement the Restructuring Transactions by
commencing voluntary cases (the “Chapter 11 Cases”) under chapter 11 of the United States Code
(the “Bankruptcy Code”) and seeking confirmation of the Joint Prepackaged Plan of
Reorganization of Appgate, Inc. and Its Debtor Subsidiaries Pursuant to Chapter 11 of the
Bankruptcy Code (as amended, supplemented, or otherwise modified from time to time,
the “Plan”). Utilizing a “prepackaged” chapter 11 plan of reorganization will enable the Debtors
to continue their day-to-day business operations with limited disruption, spend a significantly
shorter amount of time in bankruptcy, and spend less time and money on the administration of the
Chapter 11 Cases.

Capitalized terms used but not defined herein have the meanings given to such terms in the Disclosure Statement,
the Plan, or the Ballot (each as defined herein), as applicable.

The anticipated Debtors in the chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, include: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide
Inc. (3539); Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc.
(3955); Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC
(9647); Easy Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401).
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As set forth in the Plan and described in the Disclosure Statement, the Plan provides for the
following recoveries to Holders of 1L Convertible Notes Claims and 2L Convertible Notes Claims:

e 1L Convertible Notes Claims (Class 3) Treatment:

(a) On the Effective Date, each Holder of an Allowed 1L Convertible Notes Claim
will receive, in full and final satisfaction of such 1L Convertible Notes Claim,
such Holder’s Pro Rata share, calculated as if the DIP Claims were included in
the Class 3 1L Convertible Notes Claims, of (i) the Series A Units and (ii) the
Class C Magnetar Units.

(b) An election may be made prior to the Effective Date by or on behalf of a Holder
of 1L Convertible Notes to receive Series A-1 Units and Class C-1 Common
Units, which Series A-1 Units and Class C-1 Common Units will provide the
same economic benefit to such Holder as such Holder’s Pro Rata share of Series
A Units and Class C Common Units distributable pursuant to Article IT11.B.2(b)
of the Plan.

e 2L Convertible Notes Claims (Class 4) Treatment: On the Effective Date, each
Holder of an Allowed 2L Convertible Notes Claim will receive, in full and final
satisfaction of such 2L Convertible Notes Claim, (i) the Series B Units and (ii) the Class
C AGF Units.

As a Holder of 1L Convertible Notes Claims and/or 2L Convertible Notes Claims as of the Voting
Record Date of April 30, 2024, you may: (a) vote to accept or reject the Plan; and (b) consider
whether to opt-out of the releases in the Plan, in each case by indicating such election on the
enclosed ballot (the “Ballot”). Such elections must be made in accordance with the instructions
set forth in the Ballot by the Voting Deadline of May 5, 2024, at 12:00 p.m., Prevailing Eastern
Time.

Please review the enclosed Disclosure Statement carefully for details about voting,
recoveries, the Debtors’ proposed financial restructuring, the Debtors’ financial
performance, and other important matters.

The Debtors believe that the acceptance of the Plan is in the best interests of their estates and all
other parties in interest. Moreover, the Debtors believe that any alternative other than confirmation
of the Plan could result in extensive delays and increased administrative expenses, which, in turn,
likely would result in smaller distributions (or no distributions) or recoveries on account of Claims
asserted in, or Equity Interests held related to, these Chapter 11 Cases.

THE DEBTORS STRONGLY URGE YOU TO PROPERLY AND TIMELY SUBMIT
YOUR BALLOT CASTING A VOTE TO ACCEPT THE PLAN BY 12:00 P.M.,
PREVAILING EASTERN TIME, ON MAY 5. 2024.
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The Debtors have established the following timetable for the solicitation process:

VOTING RECORD DATE: April 30, 2024

VOTING DEADLINE: May 5, 2024, at 12:00 p.m., Prevailing Eastern Time

Should you have any questions or require copies of the solicitation materials, you may contact
the Solicitation Agent by emailing appgateinfo@drc.equiniti.com or by contacting the Solicitation
Agent, Donlin, Recano & Company, Inc., by phone at (8§77) 896-3192 (toll free from US/Canada)
or 1 (212) 771-1128 (international). The Solicitation Agent cannot and will not provide legal
advice. If you need legal advice, you should consult an attorney.

Copies of certain orders, notices, and pleadings, as well as other information regarding these
Chapter 11 Cases, are available for inspection free of charge on the Debtors’ website at
https://www.donlinrecano.com/appgate or at https://www.deb.uscourts.gov.

Sincerely,

/s/ Jeremy Dale

Jeremy Dale

General Counsel

Appgate, Inc.

on behalf of itself and its Debtor subsidiaries
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Exhibit 4A

Unimpaired Notice of Non-Voting Status
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

APPGATE, INC,, et al.,! Case No. 24-10956 (CTG)

Debtors. (Joint Administration Requested)

N N N N N N N

NOTICE OF NON-VOTING STATUS
TO HOLDERS OR POTENTIAL HOLDERS OF
UNIMPAIRED CLAIMS CONCLUSIVELY PRSUMED TO ACCEPT THE PLAN

PLEASE READ - YOUR RESPONSE IS REQUIRED BY JUNE 7, 2024, AT 4:00 P.M.
PREVAILING EASTERN TIME

e You are receiving this notice because you are Unimpaired under the Plan and, therefore, conclusively
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code, and are not entitled
to vote on the Plan.

e Any claim you may hold against one or more of the Debtors is expected to be satisfied in full under the Plan.
e In addition, you will be deemed to have released whatever claims you may have against many other people
and entities (including company officers and directors) unless you opt out of the releases using the enclosed

“Release Opt-Out Form” or by objecting. Such objection may be accomplished by filing an objection on the
Bankruptcy Court’s docket in these chapter 11 cases, by June 7, 2024, at 4:00 P.M., prevailing Eastern Time.

e  There will be no harm to you under the Plan if you elect to object to the Third Party Release; however, you
will not receive a release.

e  For more specific information, please read the Third Party Release in the Plan.

PLEASE TAKE NOTICE THAT on May 6, 2024 (the “Petition Date”), Appgate, Inc. and its
subsidiaries, as debtors and debtors in possession in the above-captioned chapter 11 cases (collectively,
the “Debtors”) filed with the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”) the Joint Prepackaged Plan of Reorganization of Appgate, Inc. and Its Debtor Subsidiaries
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 15] (as amended, supplemented, or otherwise
modified from time to time, the “Plan”)* and the proposed disclosure statement relating to the Plan
[Docket No. 16] (as amended, supplemented, or otherwise modified from time to time,

1" The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide, Inc. (3539);
Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc. (3955);
Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC (9647); Easy
Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401). The location
of the Debtors’ service address is: 2 Alhambra Plaza, Suite PH-1-B, Coral Gables, Florida 33134.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan or
Disclosure Statement, as applicable.
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the “Disclosure Statement”) pursuant to sections 1125 and 1126(b) of title 11 of the United States Code
(the “Bankruptcy Code™).

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Disclosure Statement, the Plan, or related documents, you should contact Donlin, Recano & Company Inc.,
the solicitation agent retained by the Debtors in these Chapter 11 Cases (the “Solicitation Agent”),
by: (a) calling the Solicitation Agent at (877) 896-3192 (USA or Canada) or (212) 771-1128
(International), (b) visiting the Debtors’ restructuring website at: https://www.donlinrecano.com/appgate,
(c) writing to the Solicitation Agent at Donlin, Recano & Company, Inc., c/o Equiniti, Re: Appgate, Inc.,
Attn: Voting Department, 48 Wall Street, 22nd Floor New York, NY 10005, or (d) email
appgateinfo@drc.equiniti.com (with “Appgate” in the subject line). You may also access an electronic
copy of (i) the Disclosure Statement by wvisiting https:/static.donlinrecano.com/appgate/disclosure-
statement.pdf and (ii) the Plan by visiting https://static.donlinrecano.com/appgate/plan.pdf. You may also
obtain copies of any pleadings filed in the Chapter 11 Cases by visiting the Bankruptcy Court’s website at
https://www.deb.uscourts.gov or the Clerk of the Court, 824 North Market Street, 3™ Floor, Wilmington,
Delaware 19801, where they are available for review between the hours 8:00 a.m. to 4:00 p.m., prevailing
Eastern Time.

PLEASE TAKE FURTHER NOTICE THAT you are a Holder or potential Holder of a Claim
against the Debtors that, due to the nature and treatment of such Claim under the Plan, is not entitled to
vote on the Plan. Specifically, under the terms of the Plan, a Holder of a Claim in a Class that is Unimpaired
under the Plan and, therefore, conclusively presumed to have accepted the Plan pursuant to section 1126(f)
of the Bankruptcy Code is not entitled to vote on the Plan.

PLEASE TAKE FURTHER NOTICE THAT the following provisions are included in the Plan:

[ARTICLE VIII OF THE PLAN CONTAINS RELEASE, EXCULPATION, AND INJUNCTION
PROVISIONS, AND ARTICLE VII.D OF THE PLAN CONTAINS THE FOLLOWING
THIRD-PARTY RELEASE (THE “THIRD-PARTY RELEASE”):

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b)
of the Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby
confirmed, on and after the Effective Date, each Released Party is hereby conclusively, absolutely,
unconditionally, irrevocably, and forever released and discharged by each and all of the Releasing
Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action,
directly or derivatively, by, through, for, or because of the foregoing Entities, from any and all Causes
of Action whatsoever (including any derivative Claims, asserted or assertable on behalf of any of the
Debtors, the Reorganized Debtors, and their Estates), whether liquidated or unliquidated, fixed, or
contingent, matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or
unasserted, accrued or unaccrued, existing or herein after arising, whether in Law or equity, whether
sounding in tort or contract, whether arising under federal or state statutory or comm Law, or any
other applicable international, foreign, or domestic Law, rule, statute, regulation, treaty, right, duty,
requirement, or otherwise, that such Holders or their Estates, Affiliates, heirs, executory,
administrators, successors, assigns, managers, accountants, attorneys, representatives, consultants,
agents, and any other Persons claiming under or through them would have would have been legally
entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder
of any Claim against, or Equity Interest in, the Debtors, the Reorganized Debtors, and their Estates,
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the
Reorganized Debtors, and their Estates (including the management, ownership, or operation
thereof), the purchase, sale, or rescission of any Security of the Debtors, the Reorganized Debtors,
and their Estates, the subject matter of, or the transactions or events giving rise to, any Claim or
Equity Interest that is treated in the Plan, the business or contractual arrangements between any

2


https://static.donlinrecano.com/appgate/disclosure-statement.pdf
https://static.donlinrecano.com/appgate/disclosure-statement.pdf
https://urldefense.com/v3/__https:/static.donlinrecano.com/appgate/plan.pdf__;!!MPAZj1r9Mghpww!Cy1zrUgMQ_OAMunp_oAk0--MOkt_m5vcbtD6uWjPoaZqwLAB1vPJtsCk1GcRmhtjynWNLqkzvJeipgTVMFfevZ2GDF_WqRAx5oqVTQ$
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Debtor and any Released Party, any Securities issued by the Debtors and the ownership thereof, the
Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases,
any related adversary proceedings, the formulation, preparation, dissemination, solicitation,
negotiation, entry into, or filing of the RSA, the Definitive Documents, or any Restructuring
Transaction, contract, instrument, release, or other agreement or document created or entered into
in connection with the RSA, the Definitive Documents, the Series A Units, the Series B Units, the
Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases, the pursuit of Confirmation,
the pursuit of Consummation, the administration and implementation of the Plan, including the
issuance or distribution of Securities pursuant to the Plan, or the distribution of property under the
Plan or any other related agreement, or upon any other act, or omission, transaction, agreement,
event, or other occurrence taking place on or before, in respect of the foregoing clause the Effective
Date; provided, however, that notwithstanding anything herein to the contrary, nothing in the Plan
shall affect, limit, or release in any way any performance obligations of any party or Entity under the
Plan or any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained in the Plan, and, further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (i) consensual; (ii) essential to the Confirmation; (iii)
given in exchange for the good and valuable consideration provided by the Released Parties,
including, without limitation, the Released Parties’ contributions to facilitating the restructuring and
implementing the Plan; (iv) a good faith settlement and compromise of the Claims or Causes of Action
released by the Third-Party Release; (v) in the best interests of the Debtors and their Estates; (vi)
fair, equitable, and reasonable; (vii) given and made after due notice and opportunity for hearing;
and (viii) a bar to any of the Releasing Parties asserting any Claim or Cause of Action released
pursuant to the Third-Party Release.] 3

Definitions Related to the Debtor Release and the Third-Party Release under the Plan:

“RELATED PARTY” MEANS, COLLECTIVELY, WITH RESPECT TO ANY PERSON OR ENTITY,
EACH OF, AND IN EACH CASE IN ITS CAPACITY AS SUCH, SUCH PERSON’S OR ENTITY’S
CURRENT AND FORMER DIRECTORS, MANAGERS, OFFICERS, COMMITTEE MEMBERS,
MEMBERS OF ANY GOVERNING BODY, EQUITY HOLDERS (REGARDLESS OF WHETHER
SUCH INTERESTS ARE HELD DIRECTLY OR INDIRECTLY), AFFILIATED INVESTMENT
FUNDS OR INVESTMENT VEHICLES, MANAGED ACCOUNTS OR FUNDS, PREDECESSORS,
PARTICIPANTS, SUCCESSORS, ASSIGNS, SUBSIDIARIES, AFFILIATES, PARTNERS, LIMITED
PARTNERS, GENERAL PARTNERS, PRINCIPALS, MEMBERS, MANAGEMENT COMPANIES,
FUND ADVISORS OR MANAGERS, EMPLOYEES, AGENTS, TRUSTEES, ADVISORY BOARD
MEMBERS, FINANCIAL ADVISORS, ATTORNEYS (INCLUDING ANY OTHER ATTORNEYS OR
PROFESSIONALS RETAINED BY ANY CURRENT OR FORMER DIRECTOR OR MANAGER IN
HIS OR HER CAPACITY AS DIRECTOR OR MANAGER OF AN ENTITY), ACCOUNTANTS,
INVESTMENT  BANKERS, CONSULTANTS, REPRESENTATIVES, @ AND  OTHER
PROFESSIONALS AND ADVISORS AND ANY SUCH PERSON’S OR ENTITY’S RESPECTIVE
HEIRS, EXECUTORS, ESTATES, AND NOMINEES.

[“RELEASED PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS CAPACITY AS
SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE CONSENTING
STAKEHOLDERS; (D) THE RELEASING PARTIES; (E) THE DIP LENDERS; (F) THE
AGENTS/TRUSTEES; (G) CURRENT AND FORMER AFFILIATES OF EACH ENTITY IN CLAUSE

3 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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(A) THROUGH THE FOLLOWING CLAUSE (H); AND (H) EACH RELATED PARTY OF EACH
ENTITY IN CLAUSE (A) THROUGH THIS CLAUSE (H); PROVIDED THAT IN EACH CASE, AN
ENTITY SHALL NOT BE A RELEASED PARTY IF IT: (I) ELECTS TO OPT OUT OF THE
RELEASES DESCRIBED IN ARTICLE VIIL.D OF THE PLAN; OR (II) TIMELY OBJECTS TO THE
RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN AND SUCH OBJECTION IS NOT
RESOLVED BEFORE CONFIRMATION.

“RELEASING PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS CAPACITY AS
SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE CONSENTING
STAKEHOLDERS; (D) THE DIP LENDERS; (E) THE AGENTS/TRUSTEES; (F) ALL HOLDERS OF
CLAIMS OR EQUITY INTERESTS THAT VOTE TO ACCEPT THE PLAN; (G) ALL HOLDERS OF
CLAIMS OR EQUITY INTERESTS WHO ARE DEEMED TO ACCEPT THE PLAN BUT WHO DO
NOT AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY
CHECKING THE BOX ON THE APPLICABLE NOTICE OF NON-VOTING STATUS INDICATING
THAT THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN THE PLAN; (H) ALL
HOLDERS OF CLAIMS WHO ABSTAIN FROM VOTING ON THE PLAN AND WHO DO NOT
AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY CHECKING
THE BOX ON THE APPLICABLE BALLOT INDICATING THAT THEY OPT NOT TO GRANT THE
RELEASES PROVIDED FOR IN THE PLAN; (I) ALL HOLDERS OF CLAIMS OR EQUITY
INTERESTS WHO VOTE TO REJECT THE PLAN OR ARE DEEMED TO REJECT THE PLAN AND
WHO DO NOT AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN
BY CHECKING THE BOX ON THE APPLICABLE BALLOT OR NOTICE OF NON-VOTING
STATUS INDICATING THAT THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN
THE PLAN; (J) TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH CURRENT AND
FORMER AFFILIATE OF EACH ENTITY IN CLAUSE (A) THROUGH THE FOLLOWING CLAUSE
(K); AND (K) TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH RELATED PARTY OF
EACH ENTITY IN CLAUSE (A) THROUGH THIS CLAUSE (K); PROVIDED THAT, IN EACH CASE,
AN ENTITY SHALL NOT BE A RELEASING PARTY IF IT: (X) ELECTS TO OPT OUT OF THE
RELEASE CONTAINED IN ARTICLE VIII.D OF THE PLAN; OR (Y) TIMELY OBJECTS TO THE
RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN HEREOF AND SUCH OBJECTION IS
NOT RESOLVED BEFORE CONFIRMATION.]*

* * *

ALL HOLDERS OF IMPAIRED OR UNIMPAIRED CLAIMS OR EQUITY INTERESTS THAT DO NOT
ELECT TO OPT OUT OF THE PROVISIONS CONTAINED IN ARTICLE VIII OF THE PLAN USING
THE ENCLOSED OPT-OUT FORM, OR BY FILING AN OBJECTION TO THE RELEASES CONTAINED
IN THE PLAN, WILL BE DEEMED TO HAVE EXPRESSLY, UNCONDITIONALLY, GENERALLY,
INDIVIDUALLY, AND COLLECTIVELY CONSENTED TO THE RELEASE AND DISCHARGE OF ALL
CLAIMS AND CAUSES OF ACTION AGAINST THE DEBTORS AND THE RELEASED PARTIES. BY
ELECTING TO OPT-OUT OF THE RELEASES SET FORTH IN ARTICLE VIIL.D OF THE PLAN, YOU
WILL FOREGO THE BENEFIT OF OBTAINING THE RELEASES SET FORTH IN ARTICLE VIII OF
THE PLAN IF YOU ARE A RELEASED PARTY IN CONNECTION THEREWITH.

THIS NOTICE IS BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY. IF YOU HAVE
QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE PLAN OR ABOUT ANYTHING STATED
HEREIN OR IF YOU WOULD LIKE TO OBTAIN ADDITIONAL INFORMATION, CONTACT THE
SOLICITATION AGENT.

4 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’
special committee of disinterested directors.
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Dated: [e], 2024
Wilmington, Delaware

/s/ DRAFT

Patrick J. Reilley (No. 4451)

Stacy L. Newman (No. 5044)

Jack M. Dougherty (No. 6784)

Michael E. Fitzpatrick (No. 6797)

COLE SCHOTZ P.C.

500 Delaware Avenue, Suite 1410

Wilmington, Delaware 19801

Telephone:  (302) 652-3131

Facsimile: (302) 652-3117

Email: preilley@coleschotz.com
snewman(@coleschotz.com
jdougherty@coleschotz.com
mfitzpatrick@coleschotz.com

-and-

Edward O. Sassower, P.C. (pro hac vice pending)
Christopher Marcus, P.C. (pro hac vice pending)
Derek 1. Hunter (pro hac vice pending)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

Email: edward.sassower@kirkland.com
Email: christopher.marcus@kirkland.com
Email: derek.hunter@kirkland.com

Proposed Co-Counsel for the Debtors and Debtors in Possession
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OPTIONAL: RELEASE OPT-OUT FORM

You are receiving this opt out form (the “Opt-Out Form”) because you are or may be a Holder of a Claim
that is not entitled to vote on the Joint Prepackaged Plan of Reorganization of Appgate, Inc. and Its Debtor
Subsidiaries Pursuant to Chapter 11 of the Bankruptcy Code (as amended, supplemented, or otherwise
modified from time to time, the “Plan”). Except as otherwise set forth in the definition of Releasing Party
in the Plan, Holders of Claims and Equity Interests are deemed to grant the Third-Party Release set forth in
Article VIIL.D of the Plan (the “Third-Party Release”) unless a Holder affirmatively opts out of the Third-
Party Release or timely files an objection to the Third-Party Release with the Bankruptcy Court on or before
June 7, 2024, at 4:00 p.m., prevailing Eastern Time, and such objection is not resolved before confirmation.

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING THIS
OPT-OUT FORM CAREFULLY BEFORE COMPLETING THIS OPT-OUT FORM.

UNLESS YOU CHECK THE BOX ON THIS OPT-OUT FORM BELOW AND FOLLOW ALL
INSTRUCTIONS, YOU WILL BE HELD TO FOREVER RELEASE THE RELEASED PARTIES
IN ACCORDANCE WITH THE PLAN.

THIS OPT-OUT FORM MUST BE COMPLETED, EXECUTED, AND RETURNED SO AS TO BE
ACTUALLY RECEIVED BY DONLIN, RECANO & COMPANY, INC. (THE “SOLICITATION
AGENT”) ON OR BEFORE 4:00 P.M. PREVAILING EASTERN TIME ON JUNE 7, 2024
(THE “OPT-OUT DEADLINE”).

This Opt-Out Form may not be used for any purpose other than opting out of the Third-Party
Release contained in the Plan. If you believe you have received this Opt-Out Form in error, or if you believe
that you have received the wrong opt out form, please contact the Solicitation Agent immediately by calling
(877) 896-3192 (USA or Canada) or 1 (212) 771-1128 (International) or sending an electronic message to
appgateinfo@drc.equiniti.com with “Appgate, Inc.” in the subject line.

Before completing this Opt-Out Form, please read and follow the enclosed “Instructions for
Completing this Opt-Out Form” carefully to ensure that you complete, execute, and return this Opt-Out
Form properly.

Item 1. Optional Third-Party Release.

AS A HOLDER OF A CLAIM OR EQUITY INTEREST, YOU ARE A “RELEASING PARTY” UNDER
THE PLAN AND ARE DEEMED TO PROVIDE THE THIRD-PARTY RELEASE CONTAINED IN
ARTICLE VIII.D OF THE PLAN, AS SET FORTH BELOW. YOU MAY CHECK THE BOX BELOW
TO ELECT NOT TO GRANT THE THIRD-PARTY RELEASE CONTAINED IN ARTICLE VIII.D OF
THE PLAN. YOU WILL NOT BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN
ONLY IF (I) THE COURT DETERMINES THAT YOU HAVE THE RIGHT TO OPT OUT OF THE
THIRD-PARTY RELEASES AND (II) YOU (A) CHECK THE BOX BELOW AND SUBMIT THE
OPT-OUT FORM BY THE OPT-OUT DEADLINE OR (B) TIMELY OBJECT TO THE THIRD-PARTY
RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN AND SUCH OBJECTION IS NOT
RESOLVED BEFORE CONFIRMATION. THE ELECTION TO WITHHOLD CONSENT TO GRANT
THE THIRD-PARTY RELEASE IS AT YOUR OPTION.

O By checking this box, you elect to opt out of the Third-Party Release set forth below.
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[Article VIIL.D of the Plan contains the following Third-Party Release:

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b)
of the Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby
confirmed, on and after the Effective Date, each Released Party is hereby conclusively, absolutely,
unconditionally, irrevocably, and forever released and discharged by each and all of the Releasing
Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action,
directly or derivatively, by, through, for, or because of the foregoing Entities, from any and all Causes
of Action whatsoever (including any derivative Claims, asserted or assertable on behalf of any of the
Debtors, the Reorganized Debtors, and their Estates), whether liquidated or unliquidated, fixed, or
contingent, matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or
unasserted, accrued or unaccrued, existing or herein after arising, whether in Law or equity, whether
sounding in tort or contract, whether arising under federal or state statutory or comm Law, or any
other applicable international, foreign, or domestic Law, rule, statute, regulation, treaty, right, duty,
requirement, or otherwise, that such Holders or their Estates, Affiliates, heirs, executory,
administrators, successors, assigns, managers, accountants, attorneys, representatives, consultants,
agents, and any other Persons claiming under or through them would have would have been legally
entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder
of any Claim against, or Equity Interest in, the Debtors, the Reorganized Debtors, and their Estates,
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the
Reorganized Debtors, and their Estates (including the management, ownership, or operation
thereof), the purchase, sale, or rescission of any Security of the Debtors, the Reorganized Debtors,
and their Estates, the subject matter of, or the transactions or events giving rise to, any Claim or
Equity Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, any Securities issued by the Debtors and the ownership thereof, the
Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases,
any related adversary proceedings, the formulation, preparation, dissemination, solicitation,
negotiation, entry into, or filing of the RSA, the Definitive Documents, or any Restructuring
Transaction, contract, instrument, release, or other agreement or document created or entered into
in connection with the RSA, the Definitive Documents, the Series A Units, the Series B Units, the
Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases, the pursuit of Confirmation,
the pursuit of Consummation, the administration and implementation of the Plan, including the
issuance or distribution of Securities pursuant to the Plan, or the distribution of property under the
Plan or any other related agreement, or upon any other act, or omission, transaction, agreement,
event, or other occurrence taking place on or before, in respect of the foregoing clause the Effective
Date; provided, however, that notwithstanding anything herein to the contrary, nothing in the Plan
shall affect, limit, or release in any way any performance obligations of any party or Entity under the
Plan or any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained in the Plan, and, further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (i) consensual; (ii) essential to the Confirmation; (iii)
given in exchange for the good and valuable consideration provided by the Released Parties,
including, without limitation, the Released Parties’ contributions to facilitating the restructuring and
implementing the Plan; (iv) a good faith settlement and compromise of the Claims or Causes of Action
released by the Third-Party Release; (v) in the best interests of the Debtors and their Estates; (vi)
fair, equitable, and reasonable; (vii) given and made after due notice and opportunity for hearing;
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and (viii) a bar to any of the Releasing Parties asserting any Claim or Cause of Action released
pursuant to the Third-Party Release.] °

Definitions related to the Third-Party Release:

“Related Party” means, collectively, with respect to any Person or Entity, each of, and in each case
in its capacity as such, such Person’s or Entity’s current and former directors, managers, officers, committee
members, members of any governing body, equity holders (regardless of whether such interests are held
directly or indirectly), affiliated investment funds or investment vehicles, managed accounts or funds,
predecessors, participants, successors, assigns, subsidiaries, Affiliates, partners, limited partners, general
partners, principals, members, management companies, fund advisors or managers, employees, agents,
trustees, advisory board members, financial advisors, attorneys (including any other attorneys or
professionals retained by any current or former director or manager in his or her capacity as director or
manager of an Entity), accountants, investment bankers, consultants, representatives, and other
professionals and advisors and any such Person’s or Entity’s respective heirs, executors, estates, and
nominees.

[“Released Party” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (c) the Consenting Stakeholders; (d) the Releasing Parties; (e) the DIP
Lenders; (f) the Agents/Trustees; (g) current and former Affiliates of each Entity in clause (a) through the
following clause (h); and (h) each Related Party of each Entity in clause (a) through this clause (h); provided
that in each case, an Entity shall not be a Released Party if it: (i) elects to opt out of the releases described
in Article VIIL.D of the Plan; or (ii) timely objects to the releases contained in Article VIIL.D of the Plan
and such objection is not resolved before Confirmation.

“Releasing Party” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (c) the Consenting Stakeholders; (d) the DIP Lenders; (e) the Agents/Trustees;
(f) all Holders of Claims or Equity Interests that vote to accept the Plan; (g) all Holders of Claims or Equity
Interests who are deemed to accept the Plan but who do not affirmatively opt out of the releases provided
for in the Plan by checking the box on the applicable notice of non-voting status indicating that they opt not
to grant the releases provided for in the Plan; (h) all Holders of Claims who abstain from voting on the Plan
and who do not affirmatively opt out of the releases provided for in the Plan by checking the box on the
applicable ballot indicating that they opt not to grant the releases provided for in the Plan; (i) all Holders of
Claims or Equity Interests who vote to reject the Plan or are deemed to reject the Plan and who do not
affirmatively opt out of the releases provided for in the Plan by checking the box on the applicable ballot
or notice of non-voting status indicating that they opt not to grant the releases provided for in the Plan; (j) to
the maximum extent permitted by Law, each current and former Affiliate of each Entity in clause
(a) through the following clause (k); and (k) to the maximum extent permitted by Law, each Related Party
of each Entity in clause (a) through this clause (k); provided that, in each case, an Entity shall not be a
Releasing Party ifit: (x) elects to opt out of the release contained in Article VIII.D of the Plan; or (y) timely

> The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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objects to the releases contained in Article VIIL.D of the Plan hereof and such objection is not resolved
before Confirmation.]®

Item 2. Certifications.

By signing this Opt-Out Form, the undersigned certifies to the Bankruptcy Court and the Debtors:

a. that, as of April 30, 2024 either: (i) the undersigned is the Holder of Claims; or (ii) the
undersigned is an authorized signatory for an Entity or Person that is the Holder of Claims;

b. that the Holder has received a copy of the Notice of Non-Voting Status and that this Opt-Out
Form is made pursuant to the terms and conditions set forth therein;

C. that the undersigned has made the same election with respect to all Claims; and

d. that no other Opt-Out Form has been cast with respect to the Holder’s Claims, or, if any
other Opt-Out Forms have been cast with respect to such Claims, such Opt-Out Forms are
hereby revoked.

YOUR RECEIPT OF THIS OPT-OUT FORM DOES NOT SIGNIFY THAT YOUR CLAIM OR EQUITY
INTEREST HAS BEEN OR WILL BE ALLOWED.

Name of
Holder:

(Print or Type)
Signature:

Name of
Signatory:

(If other than Holder)
Title:
Address:

Date
Completed:

If your address or contact information has changed, please note the new information here.

6 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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IF YOU WISH TO OPT OUT PLEASE COMPLETE, SIGN, AND DATE THIS OPT-OUT FORM
AND RETURN PROMPTLY BY ONLY ONE OF THE METHODS BELOW.

BY FIRST CLASS MAIL TO: VIA OVERNIGHT COURIER OR HAND
DELIVERY TO:

Donlin, Recano & Company, Inc. Donlin, Recano & Company, Inc.

Re: Appgate, Inc. c/o Equiniti

Attn: Voting Department Attn: Voting Department

P.O. Box 2053 48 Wall Street, 22nd Floor

New York, NY 10272-2042 New York, NY 10005

YOU CAN ALSO SUBMIT YOUR OPT-OUT FORM ELECTRONICALLY VIA THE
OPT-OUT PORTAL BY VISITING:

https://www.donlinrecano.com/Clients/apg/UploadForm/OptOut (the “Opt-Out Portal”)

Click on the “Submit Opt-Out” section of the
website and follow the instructions to submit your Opt-Out Form.
If you choose to submit your Opt-Out Form via the Opt-Out Portal,
you should not also return a hard copy of your Opt-Out Form.

The online Opt-Out Portal is the sole manner in which Opt-Out Forms will be accepted via electronic or online
transmission. Opt-Out Forms submitted by facsimile or email will not be counted.

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT, THESE VOTING INSTRUCTIONS,
OR THE PROCEDURES FOR VOTING, PLEASE CALL THE SOLICITATION AGENT AT
(877) 896-3192 (USA OR CANADA); 1 (212) 771-1128 INTERNATIONAL) OR EMAIL
APPGATEINFO@DRC.EQUINITI.COM.

IF THE SOLICITATION AGENT DOES NOT ACTUALLY RECEIVE THIS OPT-OUT FORM ON
OR BEFORE 4:00 P.M. PREVAILING EASTERN TIME ON JUNE 7, 2024, THEN YOUR ELECTION
TRANSMITTED HEREBY WILL NOT BE EFFECTIVE.

OPT-OUT FORMS SENT BY FACSIMILE OR EMAIL WILL NOT BE ACCEPTED.
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INSTRUCTIONS FOR COMPLETING THIS FORM

Capitalized terms used in the Opt-Out Form or in these instructions (the “Instructions”) but not
otherwise defined therein or herein shall have the meaning set forth in the Plan.

To ensure that your election is counted, you must complete the Opt-Out Form and take the
following steps: (a) clearly indicate your decision to “opt out” of the Third-Party Release set forth
in the Plan in Item 1 above; (b) make sure that the information required by Item 2 above has been
correctly inserted; and (c) sign, date and return an original of your Opt-Out Form in accordance
with paragraph 3 directly below.

Return of Opt-Out Form: Your Opt-Out Form MUST be returned to the Solicitation Agent so as
to be actually received by the Solicitation Agent on or before the Opt-Out Deadline, which is
4:00 p.m. (prevailing Eastern Time) on June 7, 2024.

If an Opt-Out Form is received by the Solicitation Agent after the Opt-Out Deadline, it will not be
effective. Additionally, the following Opt-Out Forms will NOT be counted:

» ANY OPT-OUT FORM THAT IS ILLEGIBLE OR CONTAINS INSUFFICIENT
INFORMATION TO PERMIT THE IDENTIFICATION OF THE HOLDER OF THE
CLAIM OR EQUITY INTEREST;

» ANY OPT-OUT FORM CAST BY OR ON BEHALF OF AN ENTITY THAT IS NOT
ENTITLED TO OPT-OUT OF THE THIRD-PARTY RELEASE;

» ANY OPT-OUT FORM SENT TO THE DEBTORS, THE DEBTORS’
AGENTS/REPRESENTATIVES (OTHER THAN THE SOLICITATION AGENT),
OR THE DEBTORS’ FINANCIAL OR LEGAL ADVISORS;

» ANY OPT-OUT FORM TRANSMITTED BY FACSIMILE OR EMAIL;
» ANY UNSIGNED OPT-OUT FORM; OR

» ANY OPT-OUT FORM NOT COMPLETED IN ACCORDANCE WITH THE
PROCEDURES APPROVED IN THE SOLICITATION ORDER.

The method of delivery of Opt-Out Forms to the Solicitation Agent is at the election and risk of
each Holder of a Claim. Except as otherwise provided herein, such delivery will be deemed made
to the Solicitation Agent only when the Solicitation Agent actually receives the executed Opt-Out
Form. Holders should allow sufficient time to assure timely delivery.

If multiple Opt-Out Forms are received from the same Holder with respect to the same Claim prior
to the Opt-Out Deadline, the last Opt-Out Form timely received will supersede and revoke any
earlier received Opt-Out Forms.

The Opt-Out Form is not a letter of transmittal and may not be used for any purpose other than to
opt-out of the Third-Party Release. Accordingly, at this time, Holders of Equity Interests should
not surrender certificates or instruments representing or evidencing their Equity Interests, and
neither the Debtors nor the Solicitation Agent will accept delivery of any such certificates or
instruments surrendered together with an Opt-Out Form.
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The Opt-Out Form does not constitute, and shall not be deemed to be, (a) a proof of claim, (b) a
proof of interest, or (c) an assertion or admission of a Claim.

Please be sure to sign and date your Opt-Out Form. If you are signing an Opt-Out Form in your
capacity as a trustee, executor, administrator, guardian, attorney in fact, officer of a corporation, or
otherwise acting in a fiduciary or representative capacity, you must indicate such capacity when
signing and, if required or requested by the Solicitation Agent, the Debtors or the Bankruptcy Court,
must submit proper evidence to the requesting party to so act on behalf of such Holder. In addition,
please provide your name and mailing address if it is different from that set forth on the attached
mailing label or if no such mailing label is attached to the Opt-Out Form.

PLEASE RETURN YOUR OPT-OUT FORM PROMPTLY

IF YOU HAVE ANY QUESTIONS REGARDING THIS OPT-OUT FORM
OR THE INSTRUCTIONS OR PROCEDURES, PLEASE CONTACT

THE SOLICITATION AGENT AT:
(877) 896-3192 (USA or Canada) or 1 (212) 771-1128 (International)
Or via email to: APPGATEINFO@DRC.EQUINITIL.COM

IF THE SOLICITATION AGENT DOES NOT ACTUALLY RECEIVE THE OPT-OUT
FORM FROM YOU BEFORE THE OPT-OUT DEADLINE, WHICH IS 4:00 P.M.
PREVAILING EASTERN TIME ON JUNE 7, 2024, THEN YOUR OPT-OUT ELECTION
TRANSMITTED THEREBY WILL NOT BE EFFECTIVE.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR TO
MAKE ANY REPRESENTATION, REGARDING THE DEBTORS OR THE PLAN, OTHER
THAN WHAT IS CONTAINED IN THE DOCUMENTS MAILED HEREWITH.
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Exhibit 4B

Impaired Notice of Non-Voting Status



Case 24-10956-CTG Doc 64-1 Filed 05/08/24 Page 38 of 78

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

APPGATE, INC,, et al.,! Case No. 24-10956 (CTG)

Debtors. (Joint Administration Requested)

N N N N N N N

NOTICE OF NON-VOTING STATUS
TO HOLDERS OR POTENTIAL HOLDERS OF IMPAIRED
CLAIMS OR EQUITY INTERESTS CONCLUSIVELY PRESUMED TO REJECT THE PLAN

PLEASE READ - YOUR RESPONSE IS REQUIRED BY JUNE 7, 2024, AT 4:00 P.M.
PREVAILING EASTERN TIME

e  You are receiving this notice because you are Impaired under the Plan and, therefore, conclusively presumed
to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code, and are not entitled to vote on
the Plan.

e  You will not receive any distribution in the bankruptcy case.

e In addition, you will be deemed to have released whatever claims you may have against many other people
and entities (including company officers and directors) unless you opt out of the releases using the enclosed
“Release Opt-Out Form” or by objecting. Such objection may be accomplished by filing an objection on the
Bankruptcy Court’s docket in these chapter 11 cases, by June 7, 2024, at 4:00 P.M., prevailing Eastern Time.

e  There will be no harm to you under the Plan if you elect to object to the Third Party Release; however, you
will not receive a release.

e  For more specific information, please read the Third Party Release in the Plan.

PLEASE TAKE NOTICE THAT on May 6, 2024 (the “Petition Date”), Appgate, Inc. and its
subsidiaries, as debtors and debtors in possession in the above-captioned chapter 11 cases (collectively,
the “Debtors”) filed with the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”) the Joint Prepackaged Plan of Reorganization of Appgate, Inc. and Its Debtor Subsidiaries
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 15] (as amended, supplemented, or otherwise
modified from time to time, the “Plan”)? and the proposed disclosure statement relating to the Plan

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide, Inc. (3539);
Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc. (3955);
Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC (9647); Easy
Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401). The location
of the Debtors’ service address is: 2 Alhambra Plaza, Suite PH-1-B, Coral Gables, Florida 33134.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan or
Disclosure Statement, as applicable.
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[Docket No. 16] (as amended, supplemented, or otherwise modified from time to time,
the “Disclosure Statement”) pursuant to sections 1125 and 1126(b) of title 11 of the United States Code
(the “Bankruptcy Code™).

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Disclosure Statement, the Plan, or related documents, you should contact Donlin, Recano & Company Inc.,
the solicitation agent retained by the Debtors in these Chapter 11 Cases (the “Solicitation Agent”),
by: (a) calling the Solicitation Agent at (877) 896-3192 (USA or Canada) or (212) 771-1128
(International), (b) visiting the Debtors’ restructuring website at: https://www.donlinrecano.com/appgate,
(c) writing to the Solicitation Agent at Donlin, Recano & Company, Inc., c/o Equiniti, Re: Appgate, Inc.,
Attn: Voting Department, 48 Wall Street, 22nd Floor New York, NY 10005, or (d) email
appgateinfo@drc.equiniti.com (with “Appgate” in the subject line). You may also access an electronic
copy of (I) the Disclosure Statement by wvisiting https:/static.donlinrecano.com/appgate/disclosure-
statement.pdf and (ii) the Plan by visiting https://static.donlinrecano.com/appgate/plan.pdf. You may also
obtain copies of any pleadings filed in the Chapter 11 Cases by visiting the Bankruptcy Court’s website at
https://www.deb.uscourts.gov or the Clerk of the Court, 824 North Market Street, 3™ Floor, Wilmington,
Delaware 19801, where they are available for review between the hours 8:00 a.m. to 4:00 p.m., prevailing
Eastern Time.

PLEASE TAKE FURTHER NOTICE THAT you are a Holder or potential Holder of a Claim
against or Equity Interest in the Debtors that, due to the nature and treatment of such Claim or Equity
Interest under the Plan, is not entitled to vote on the Plan. Specifically, under the terms of the Plan, a
Holder of a Claim or Equity Interest in a Class that is Impaired under the Plan and, therefore, conclusively
presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code, is not entitled to
vote on the Plan.

PLEASE TAKE FURTHER NOTICE THAT the following provisions are included in the Plan:

[ARTICLE VIII OF THE PLAN CONTAINS RELEASE, EXCULPATION, AND INJUNCTION
PROVISIONS, AND ARTICLE VII.D OF THE PLAN CONTAINS THE FOLLOWING
THIRD-PARTY RELEASE (THE “THIRD-PARTY RELEASE”):

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b)
of the Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby
confirmed, on and after the Effective Date, each Released Party is hereby conclusively, absolutely,
unconditionally, irrevocably, and forever released and discharged by each and all of the Releasing
Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action,
directly or derivatively, by, through, for, or because of the foregoing Entities, from any and all Causes
of Action whatsoever (including any derivative Claims, asserted or assertable on behalf of any of the
Debtors, the Reorganized Debtors, and their Estates), whether liquidated or unliquidated, fixed, or
contingent, matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or
unasserted, accrued or unaccrued, existing or herein after arising, whether in Law or equity, whether
sounding in tort or contract, whether arising under federal or state statutory or comm Law, or any
other applicable international, foreign, or domestic Law, rule, statute, regulation, treaty, right, duty,
requirement, or otherwise, that such Holders or their Estates, Affiliates, heirs, executory,
administrators, successors, assigns, managers, accountants, attorneys, representatives, consultants,
agents, and any other Persons claiming under or through them would have would have been legally
entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder
of any Claim against, or Equity Interest in, the Debtors, the Reorganized Debtors, and their Estates,
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the
Reorganized Debtors, and their Estates (including the management, ownership, or operation
thereof), the purchase, sale, or rescission of any Security of the Debtors, the Reorganized Debtors,

2


https://static.donlinrecano.com/appgate/disclosure-statement.pdf
https://static.donlinrecano.com/appgate/disclosure-statement.pdf
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and their Estates, the subject matter of, or the transactions or events giving rise to, any Claim or
Equity Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, any Securities issued by the Debtors and the ownership thereof, the
Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases,
any related adversary proceedings, the formulation, preparation, dissemination, solicitation,
negotiation, entry into, or filing of the RSA, the Definitive Documents, or any Restructuring
Transaction, contract, instrument, release, or other agreement or document created or entered into
in connection with the RSA, the Definitive Documents, the Series A Units, the Series B Units, the
Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases, the pursuit of Confirmation,
the pursuit of Consummation, the administration and implementation of the Plan, including the
issuance or distribution of Securities pursuant to the Plan, or the distribution of property under the
Plan or any other related agreement, or upon any other act, or omission, transaction, agreement,
event, or other occurrence taking place on or before, in respect of the foregoing clause the Effective
Date; provided, however, that notwithstanding anything herein to the contrary, nothing in the Plan
shall affect, limit, or release in any way any performance obligations of any party or Entity under the
Plan or any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained in the Plan, and, further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (i) consensual; (ii) essential to the Confirmation; (iii)
given in exchange for the good and valuable consideration provided by the Released Parties,
including, without limitation, the Released Parties’ contributions to facilitating the restructuring and
implementing the Plan; (iv) a good faith settlement and compromise of the Claims or Causes of Action
released by the Third-Party Release; (v) in the best interests of the Debtors and their Estates; (vi)
fair, equitable, and reasonable; (vii) given and made after due notice and opportunity for hearing;
and (viii) a bar to any of the Releasing Parties asserting any Claim or Cause of Action released
pursuant to the Third-Party Release.] 3

Definitions Related to the Debtor Release and the Third-Party Release under the Plan:

“RELATED PARTY” MEANS, COLLECTIVELY, WITH RESPECT TO ANY PERSON OR ENTITY,
EACH OF, AND IN EACH CASE IN ITS CAPACITY AS SUCH, SUCH PERSON’S OR ENTITY’S
CURRENT AND FORMER DIRECTORS, MANAGERS, OFFICERS, COMMITTEE MEMBERS,
MEMBERS OF ANY GOVERNING BODY, EQUITY HOLDERS (REGARDLESS OF WHETHER
SUCH INTERESTS ARE HELD DIRECTLY OR INDIRECTLY), AFFILIATED INVESTMENT
FUNDS OR INVESTMENT VEHICLES, MANAGED ACCOUNTS OR FUNDS, PREDECESSORS,
PARTICIPANTS, SUCCESSORS, ASSIGNS, SUBSIDIARIES, AFFILIATES, PARTNERS, LIMITED
PARTNERS, GENERAL PARTNERS, PRINCIPALS, MEMBERS, MANAGEMENT COMPANIES,
FUND ADVISORS OR MANAGERS, EMPLOYEES, AGENTS, TRUSTEES, ADVISORY BOARD
MEMBERS, FINANCIAL ADVISORS, ATTORNEYS (INCLUDING ANY OTHER ATTORNEYS OR
PROFESSIONALS RETAINED BY ANY CURRENT OR FORMER DIRECTOR OR MANAGER IN
HIS OR HER CAPACITY AS DIRECTOR OR MANAGER OF AN ENTITY), ACCOUNTANTS,
INVESTMENT  BANKERS, CONSULTANTS, REPRESENTATIVES, @ AND  OTHER
PROFESSIONALS AND ADVISORS AND ANY SUCH PERSON’S OR ENTITY’S RESPECTIVE
HEIRS, EXECUTORS, ESTATES, AND NOMINEES.

[“RELEASED PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS CAPACITY AS
SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE CONSENTING

3 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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STAKEHOLDERS; (D) THE RELEASING PARTIES; (E) THE DIP LENDERS; (F) THE
AGENTS/TRUSTEES; (G) CURRENT AND FORMER AFFILIATES OF EACH ENTITY IN CLAUSE
(A) THROUGH THE FOLLOWING CLAUSE (H); AND (H) EACH RELATED PARTY OF EACH
ENTITY IN CLAUSE (A) THROUGH THIS CLAUSE (H); PROVIDED THAT IN EACH CASE, AN
ENTITY SHALL NOT BE A RELEASED PARTY IF IT: (I) ELECTS TO OPT OUT OF THE
RELEASES DESCRIBED IN ARTICLE VIIL.D OF THE PLAN; OR (II) TIMELY OBJECTS TO THE
RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN AND SUCH OBJECTION IS NOT
RESOLVED BEFORE CONFIRMATION.

“RELEASING PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS CAPACITY AS
SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE CONSENTING
STAKEHOLDERS; (D) THE DIP LENDERS; (E) THE AGENTS/TRUSTEES; (F) ALL HOLDERS OF
CLAIMS OR EQUITY INTERESTS THAT VOTE TO ACCEPT THE PLAN; (G) ALL HOLDERS OF
CLAIMS OR EQUITY INTERESTS WHO ARE DEEMED TO ACCEPT THE PLAN BUT WHO DO
NOT AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY
CHECKING THE BOX ON THE APPLICABLE NOTICE OF NON-VOTING STATUS INDICATING
THAT THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN THE PLAN; (H) ALL
HOLDERS OF CLAIMS WHO ABSTAIN FROM VOTING ON THE PLAN AND WHO DO NOT
AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY CHECKING
THE BOX ON THE APPLICABLE BALLOT INDICATING THAT THEY OPT NOT TO GRANT THE
RELEASES PROVIDED FOR IN THE PLAN; (I) ALL HOLDERS OF CLAIMS OR EQUITY
INTERESTS WHO VOTE TO REJECT THE PLAN OR ARE DEEMED TO REJECT THE PLAN AND
WHO DO NOT AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN
BY CHECKING THE BOX ON THE APPLICABLE BALLOT OR NOTICE OF NON-VOTING
STATUS INDICATING THAT THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN
THE PLAN; (J) TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH CURRENT AND
FORMER AFFILIATE OF EACH ENTITY IN CLAUSE (A) THROUGH THE FOLLOWING CLAUSE
(K); AND (K) TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH RELATED PARTY OF
EACH ENTITY IN CLAUSE (A) THROUGH THIS CLAUSE (K); PROVIDED THAT, IN EACH CASE,
AN ENTITY SHALL NOT BE A RELEASING PARTY IF IT: (X) ELECTS TO OPT OUT OF THE
RELEASE CONTAINED IN ARTICLE VIII.D OF THE PLAN; OR (Y) TIMELY OBJECTS TO THE
RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN HEREOF AND SUCH OBJECTION IS
NOT RESOLVED BEFORE CONFIRMATION.]*

* * *

4 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’
special committee of disinterested directors.
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ALL HOLDERS OF IMPAIRED OR UNIMPAIRED CLAIMS OR EQUITY INTERESTS THAT DO NOT
ELECT TO OPT OUT OF THE PROVISIONS CONTAINED IN ARTICLE VIII OF THE PLAN USING
THE ENCLOSED OPT-OUT FORM, OR BY FILING AN OBJECTION TO THE RELEASES CONTAINED
IN THE PLAN, WILL BE DEEMED TO HAVE EXPRESSLY, UNCONDITIONALLY, GENERALLY,
INDIVIDUALLY, AND COLLECTIVELY CONSENTED TO THE RELEASE AND DISCHARGE OF ALL
CLAIMS AND CAUSES OF ACTION AGAINST THE DEBTORS AND THE RELEASED PARTIES. BY
ELECTING TO OPT-OUT OF THE RELEASES SET FORTH IN ARTICLE VIII.D OF THE PLAN, YOU
WILL FOREGO THE BENEFIT OF OBTAINING THE RELEASES SET FORTH IN ARTICLE VIII OF
THE PLAN IF YOU ARE A RELEASED PARTY IN CONNECTION THEREWITH.

THIS NOTICE IS BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY. IF YOU HAVE
QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE PLAN OR ABOUT ANYTHING STATED
HEREIN OR IF YOU WOULD LIKE TO OBTAIN ADDITIONAL INFORMATION, CONTACT THE
SOLICITATION AGENT.
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Dated: [e], 2024
Wilmington, Delaware

/s/ DRAFT

Patrick J. Reilley (No. 4451)

Stacy L. Newman (No. 5044)

Jack M. Dougherty (No. 6784)

Michael E. Fitzpatrick (No. 6797)

COLE SCHOTZ P.C.

500 Delaware Avenue, Suite 1410

Wilmington, Delaware 19801

Telephone:  (302) 652-3131

Facsimile: (302) 652-3117

Email: preilley@coleschotz.com
snewman(@coleschotz.com
jdougherty@coleschotz.com
mfitzpatrick@coleschotz.com

-and-

Edward O. Sassower, P.C. (pro hac vice pending)
Christopher Marcus, P.C. (pro hac vice pending)
Derek 1. Hunter (pro hac vice pending)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

Email: edward.sassower@kirkland.com

christopher.marcus@kirkland.com
derek.hunter@kirkland.com

Proposed Co-Counsel for the Debtors and Debtors in Possession
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OPTIONAL: RELEASE OPT-OUT FORM

You are receiving this opt out form (the “Opt-Out Form”) because you are or may be a Holder of a Claim
or Equity Interest that is not entitled to vote on the Joint Prepackaged Plan of Reorganization of Appgate,
Inc. and lIts Debtor Subsidiaries Pursuant to Chapter 11 of the Bankruptcy Code (as amended,
supplemented, or otherwise modified from time to time, the “Plan”). Except as otherwise set forth in the
definition of Releasing Party in the Plan, Holders of Claims and Equity Interests are deemed to grant the
Third-Party Release set forth in Article VIII.D of the Plan (the “Third-Party Release™) unless a Holder
affirmatively opts out of the Third-Party Release or timely files an objection to the Third-Party Release
with the Bankruptcy Court on or before June 7, 2024, at 4:00 p.m., prevailing Eastern Time, and such
objection is not resolved before confirmation.

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING THIS
OPT-OUT FORM CAREFULLY BEFORE COMPLETING THIS OPT-OUT FORM.

UNLESS YOU CHECK THE BOX ON THIS OPT-OUT FORM BELOW AND FOLLOW ALL
INSTRUCTIONS, YOU WILL BE HELD TO FOREVER RELEASE THE RELEASED PARTIES
IN ACCORDANCE WITH THE PLAN.

THIS OPT-OUT FORM MUST BE COMPLETED, EXECUTED, AND RETURNED SO AS TO BE
ACTUALLY RECEIVED BY DONLIN, RECANO & COMPANY, INC. (THE “SOLICITATION
AGENT”) ON OR BEFORE 4:00 P.M. PREVAILING EASTERN TIME ON JUNE 7, 2024
(THE “OPT-OUT DEADLINE”).

This Opt-Out Form may not be used for any purpose other than opting out of the Third-Party
Release contained in the Plan. If you believe you have received this Opt-Out Form in error, or if you believe
that you have received the wrong opt out form, please contact the Solicitation Agent immediately by calling
(877) 896-3192 (USA or Canada) or 1 (212) 771-1128 (International) or sending an electronic message to
appgateinfo@drc.equiniti.com with “Appgate, Inc.” in the subject line.

Before completing this Opt-Out Form, please read and follow the enclosed “Instructions for
Completing this Opt-Out Form” carefully to ensure that you complete, execute, and return this Opt-Out
Form properly.

Item 1. Optional Third-Party Release.

AS A HOLDER OF A CLAIM OR EQUITY INTEREST, YOU ARE A “RELEASING PARTY” UNDER
THE PLAN AND ARE DEEMED TO PROVIDE THE THIRD-PARTY RELEASE CONTAINED IN
ARTICLE VIII.D OF THE PLAN, AS SET FORTH BELOW. YOU MAY CHECK THE BOX BELOW
TO ELECT NOT TO GRANT THE THIRD-PARTY RELEASE CONTAINED IN ARTICLE VIII.D OF
THE PLAN. YOU WILL NOT BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN
ONLY IF (I) THE COURT DETERMINES THAT YOU HAVE THE RIGHT TO OPT OUT OF THE
THIRD-PARTY RELEASES AND (II) YOU (A) CHECK THE BOX BELOW AND SUBMIT THE
OPT-OUT FORM BY THE OPT-OUT DEADLINE OR (B) TIMELY OBJECT TO THE THIRD-PARTY
RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN AND SUCH OBJECTION IS NOT
RESOLVED BEFORE CONFIRMATION. THE ELECTION TO WITHHOLD CONSENT TO GRANT
THE THIRD-PARTY RELEASE IS AT YOUR OPTION.

O By checking this box, you elect to opt out of the Third-Party Release set forth below.
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[Article VIIL.D of the Plan contains the following Third-Party Release:

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b)
of the Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby
confirmed, on and after the Effective Date, each Released Party is hereby conclusively, absolutely,
unconditionally, irrevocably, and forever released and discharged by each and all of the Releasing
Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action,
directly or derivatively, by, through, for, or because of the foregoing Entities, from any and all Causes
of Action whatsoever (including any derivative Claims, asserted or assertable on behalf of any of the
Debtors, the Reorganized Debtors, and their Estates), whether liquidated or unliquidated, fixed, or
contingent, matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or
unasserted, accrued or unaccrued, existing or herein after arising, whether in Law or equity, whether
sounding in tort or contract, whether arising under federal or state statutory or comm Law, or any
other applicable international, foreign, or domestic Law, rule, statute, regulation, treaty, right, duty,
requirement, or otherwise, that such Holders or their Estates, Affiliates, heirs, executory,
administrators, successors, assigns, managers, accountants, attorneys, representatives, consultants,
agents, and any other Persons claiming under or through them would have would have been legally
entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder
of any Claim against, or Equity Interest in, the Debtors, the Reorganized Debtors, and their Estates,
based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the
Reorganized Debtors, and their Estates (including the management, ownership, or operation
thereof), the purchase, sale, or rescission of any Security of the Debtors, the Reorganized Debtors,
and their Estates, the subject matter of, or the transactions or events giving rise to, any Claim or
Equity Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, any Securities issued by the Debtors and the ownership thereof, the
Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases,
any related adversary proceedings, the formulation, preparation, dissemination, solicitation,
negotiation, entry into, or filing of the RSA, the Definitive Documents, or any Restructuring
Transaction, contract, instrument, release, or other agreement or document created or entered into
in connection with the RSA, the Definitive Documents, the Series A Units, the Series B Units, the
Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases, the pursuit of Confirmation,
the pursuit of Consummation, the administration and implementation of the Plan, including the
issuance or distribution of Securities pursuant to the Plan, or the distribution of property under the
Plan or any other related agreement, or upon any other act, or omission, transaction, agreement,
event, or other occurrence taking place on or before, in respect of the foregoing clause the Effective
Date; provided, however, that notwithstanding anything herein to the contrary, nothing in the Plan
shall affect, limit, or release in any way any performance obligations of any party or Entity under the
Plan or any document, instrument, or agreement (including those set forth in the Plan Supplement)
executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant
to Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related
provisions and definitions contained in the Plan, and, further, shall constitute the Bankruptcy
Court’s finding that the Third-Party Release is: (i) consensual; (ii) essential to the Confirmation; (iii)
given in exchange for the good and valuable consideration provided by the Released Parties,
including, without limitation, the Released Parties’ contributions to facilitating the restructuring and
implementing the Plan; (iv) a good faith settlement and compromise of the Claims or Causes of Action
released by the Third-Party Release; (v) in the best interests of the Debtors and their Estates; (vi)
fair, equitable, and reasonable; (vii) given and made after due notice and opportunity for hearing;



Case 24-10956-CTG Doc 64-1 Filed 05/08/24 Page 46 of 78

and (viii) a bar to any of the Releasing Parties asserting any Claim or Cause of Action released
pursuant to the Third-Party Release.]5

Definitions related to the Third-Party Release:

“Related Party” means, collectively, with respect to any Person or Entity, each of, and in each case
in its capacity as such, such Person’s or Entity’s current and former directors, managers, officers, committee
members, members of any governing body, equity holders (regardless of whether such interests are held
directly or indirectly), affiliated investment funds or investment vehicles, managed accounts or funds,
predecessors, participants, successors, assigns, subsidiaries, Affiliates, partners, limited partners, general
partners, principals, members, management companies, fund advisors or managers, employees, agents,
trustees, advisory board members, financial advisors, attorneys (including any other attorneys or
professionals retained by any current or former director or manager in his or her capacity as director or
manager of an Entity), accountants, investment bankers, consultants, representatives, and other
professionals and advisors and any such Person’s or Entity’s respective heirs, executors, estates, and
nominees.

[“Released Party” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (c) the Consenting Stakeholders; (d) the Releasing Parties; (e) the DIP
Lenders; (f) the Agents/Trustees; (g) current and former Affiliates of each Entity in clause (a) through the
following clause (h); and (h) each Related Party of each Entity in clause (a) through this clause (h); provided
that in each case, an Entity shall not be a Released Party if it: (i) elects to opt out of the releases described
in Article VIIL.D of the Plan; or (ii) timely objects to the releases contained in Article VIIL.D of the Plan
and such objection is not resolved before Confirmation.

“Releasing Party” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (c) the Consenting Stakeholders; (d) the DIP Lenders; (e) the Agents/Trustees;
(f) all Holders of Claims or Equity Interests that vote to accept the Plan; (g) all Holders of Claims or Equity
Interests who are deemed to accept the Plan but who do not affirmatively opt out of the releases provided
for in the Plan by checking the box on the applicable notice of non-voting status indicating that they opt not
to grant the releases provided for in the Plan; (h) all Holders of Claims who abstain from voting on the Plan
and who do not affirmatively opt out of the releases provided for in the Plan by checking the box on the
applicable ballot indicating that they opt not to grant the releases provided for in the Plan; (i) all Holders of
Claims or Equity Interests who vote to reject the Plan or are deemed to reject the Plan and who do not
affirmatively opt out of the releases provided for in the Plan by checking the box on the applicable ballot
or notice of non-voting status indicating that they opt not to grant the releases provided for in the Plan; (j) to
the maximum extent permitted by Law, each current and former Affiliate of each Entity in clause
(a) through the following clause (k); and (k) to the maximum extent permitted by Law, each Related Party
of each Entity in clause (a) through this clause (k); provided that, in each case, an Entity shall not be a
Releasing Party ifit: (x) elects to opt out of the release contained in Article VIII.D of the Plan; or (y) timely

> The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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objects to the releases contained in Article VIIL.D of the Plan hereof and such objection is not resolved
before Confirmation.]®

Item 2. Certifications.
By signing this Opt-Out Form, the undersigned certifies to the Bankruptcy Court and the Debtors:

a. that, as of April 30, 2024 either: (i) the undersigned is the Holder of Claims or Equity
Interests; or (ii) the undersigned is an authorized signatory for an Entity or Person that is
the Holder of Claims or Equity Interests;

b. that the Holder has received a copy of the Notice of Non-Voting Status and that this Opt-Out
Form is made pursuant to the terms and conditions set forth therein;

C. that the undersigned has made the same election with respect to all Claims or Equity
Interests; and

d. that no other Opt-Out Form has been cast with respect to the Holder’s Claims or Equity
Interests, or, if any other Opt-Out Forms have been cast with respect to such Claims or
Equity Interests, such Opt-Out Forms are hereby revoked.

YOUR RECEIPT OF THIS OPT-OUT FORM DOES NOT SIGNIFY THAT YOUR CLAIM OR EQUITY
INTEREST HAS BEEN OR WILL BE ALLOWED.

Name of
Holder:

(Print or Type)
Signature:

Name of
Signatory:

(If other than Holder)
Title:
Address:

Date
Completed:

If your address or contact information has changed, please note the new information here.

6 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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IF YOU WISH TO OPT OUT PLEASE COMPLETE, SIGN, AND DATE THIS OPT-OUT FORM
AND RETURN PROMPTLY BY ONLY ONE OF THE METHODS BELOW.

BY FIRST CLASS MAIL TO: VIA OVERNIGHT COURIER OR HAND
DELIVERY TO:

Donlin, Recano & Company, Inc. Donlin, Recano & Company, Inc.

Re: Appgate, Inc. c/o Equiniti

Attn: Voting Department Attn: Voting Department

P.O. Box 2053 48 Wall Street, 22nd Floor

New York, NY 10272-2042 New York, NY 10005

YOU CAN ALSO SUBMIT YOUR OPT-OUT FORM ELECTRONICALLY VIA THE
OPT-OUT PORTAL BY VISITING:

https://www.donlinrecano.com/Clients/apg/UploadForm/OptOut (the “Opt-Out Portal”)

Click on the “Submit Opt-Out” section of the
website and follow the instructions to submit your Opt-Out Form.
If you choose to submit your Opt-Out Form via the Opt-Out Portal,
you should not also return a hard copy of your Opt-Out Form.

The online Opt-Out Portal is the sole manner in which Opt-Out Forms will be accepted via electronic or online
transmission. Opt-Out Forms submitted by facsimile or email will not be counted.

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT, THESE VOTING INSTRUCTIONS,
OR THE PROCEDURES FOR VOTING, PLEASE CALL THE SOLICITATION AGENT AT
(877) 896-3192 (USA OR CANADA); 1 (212) 771-1128 INTERNATIONAL) OR EMAIL
APPGATEINFO@DRC.EQUINITI.COM.

IF THE SOLICITATION AGENT DOES NOT ACTUALLY RECEIVE THIS OPT-OUT FORM ON
OR BEFORE 4:00 P.M. PREVAILING EASTERN TIME ON JUNE 7, 2024, THEN YOUR ELECTION
TRANSMITTED HEREBY WILL NOT BE EFFECTIVE.

OPT-OUT FORMS SENT BY FACSIMILE OR EMAIL WILL NOT BE ACCEPTED.
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INSTRUCTIONS FOR COMPLETING THIS FORM

Capitalized terms used in the Opt-Out Form or in these instructions (the “Instructions”) but not
otherwise defined therein or herein shall have the meaning set forth in the Plan.

To ensure that your election is counted, you must complete the Opt-Out Form and take the
following steps: (a) clearly indicate your decision to “opt out” of the Third-Party Release set forth
in the Plan in Item 1 above; (b) make sure that the information required by Item 2 above has been
correctly inserted; and (c) sign, date and return an original of your Opt-Out Form in accordance
with paragraph 3 directly below.

Return of Opt-Out Form: Your Opt-Out Form MUST be returned to the Solicitation Agent so as
to be actually received by the Solicitation Agent on or before the Opt-Out Deadline, which is
4:00 p.m. (prevailing Eastern Time) on June 7, 2024.

If an Opt-Out Form is received by the Solicitation Agent after the Opt-Out Deadline, it will not be
effective. Additionally, the following Opt-Out Forms will NOT be counted:

» ANY OPT-OUT FORM THAT IS ILLEGIBLE OR CONTAINS INSUFFICIENT
INFORMATION TO PERMIT THE IDENTIFICATION OF THE HOLDER OF THE
CLAIM OR EQUITY INTEREST;

» ANY OPT-OUT FORM CAST BY OR ON BEHALF OF AN ENTITY THAT IS NOT
ENTITLED TO OPT-OUT OF THE THIRD-PARTY RELEASE;

» ANY OPT-OUT FORM SENT TO THE DEBTORS, THE DEBTORS’
AGENTS/REPRESENTATIVES (OTHER THAN THE SOLICITATION AGENT),
OR THE DEBTORS’ FINANCIAL OR LEGAL ADVISORS;

» ANY OPT-OUT FORM TRANSMITTED BY FACSIMILE OR EMAIL;
» ANY UNSIGNED OPT-OUT FORM; OR

» ANY OPT-OUT FORM NOT COMPLETED IN ACCORDANCE WITH THE
PROCEDURES APPROVED IN THE SOLICITATION ORDER.

The method of delivery of Opt-Out Forms to the Solicitation Agent is at the election and risk of
each Holder of a Claim or Equity Interest. Except as otherwise provided herein, such delivery will
be deemed made to the Solicitation Agent only when the Solicitation Agent actually receives the
executed Opt-Out Form. Holders should allow sufficient time to assure timely delivery.

If multiple Opt-Out Forms are received from the same Holder with respect to the same Claim or
Equity Interest prior to the Opt-Out Deadline, the last Opt-Out Form timely received will supersede
and revoke any earlier received Opt-Out Forms.

The Opt-Out Form is not a letter of transmittal and may not be used for any purpose other than to
opt-out of the Third-Party Release. Accordingly, at this time, Holders of Equity Interests should
not surrender certificates or instruments representing or evidencing their Equity Interests, and
neither the Debtors nor the Solicitation Agent will accept delivery of any such certificates or
instruments surrendered together with an Opt-Out Form.
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The Opt-Out Form does not constitute, and shall not be deemed to be, (a) a proof of claim, (b) a
proof of interest, or (c) an assertion or admission of a Claim or Equity Interest.

Please be sure to sign and date your Opt-Out Form. If you are signing an Opt-Out Form in your
capacity as a trustee, executor, administrator, guardian, attorney in fact, officer of a corporation, or
otherwise acting in a fiduciary or representative capacity, you must indicate such capacity when
signing and, if required or requested by the Solicitation Agent, the Debtors or the Bankruptcy Court,
must submit proper evidence to the requesting party to so act on behalf of such Holder. In addition,
please provide your name and mailing address if it is different from that set forth on the attached
mailing label or if no such mailing label is attached to the Opt-Out Form.

PLEASE RETURN YOUR OPT-OUT FORM PROMPTLY

IF YOU HAVE ANY QUESTIONS REGARDING THIS OPT-OUT FORM
OR THE INSTRUCTIONS OR PROCEDURES, PLEASE CONTACT

THE SOLICITATION AGENT AT:
(877) 896-3192 (USA or Canada) or 1 (212) 771-1128 (International)
Or via email to: APPGATEINFO@DRC.EQUINITIL.COM

IF THE SOLICITATION AGENT DOES NOT ACTUALLY RECEIVE THE OPT-OUT
FORM FROM YOU BEFORE THE OPT-OUT DEADLINE, WHICH IS 4:00 P.M.
PREVAILING EASTERN TIME ON JUNE 7, 2024, THEN YOUR OPT-OUT ELECTION
TRANSMITTED THEREBY WILL NOT BE EFFECTIVE.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR TO
MAKE ANY REPRESENTATION, REGARDING THE DEBTORS OR THE PLAN, OTHER
THAN WHAT IS CONTAINED IN THE DOCUMENTS MAILED HEREWITH.
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Exhibit SA

Class 3 Ballot
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

APPGATE, INC., et al.,! Case No. 24-[ 1)

Debtors. (Joint Administration Requested)

N N N N N N N

BALLOT FOR VOTING ON THE JOINT
PREPACKAGED PLAN OF REORGANIZATION OF APPGATE, INC. AND
ITS DEBTOR SUBSIDIARIES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

CLASS 3 — 1L CONVERTIBLE NOTES CLAIMS

PLEASE READ - YOUR RESPONSE IS REQUIRED BY MAY 5§, 2024

e PLEASE CAREFULLY READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING
THIS BALLOT RELATING TO THE JOINT PREPACKAGED PLAN OF REORGANIZATION OF
APPGATE, INC. AND ITS DEBTOR SUBSIDIARIES PURSUANT TO CHAPTER 11 OF THE
BANKRUPTCY CODE (AS MAY BE AMENDED, SUPPLEMENTED, OR OTHERWISE MODIFIED FROM
TIME TO TIME, THE “PLAN”)? FOR APPGATE, INC,, ET AL. (THE “COMPANY”) INCLUDED WITH
THIS BALLOT BEFORE COMPLETING THIS BALLOT. THIS BALLOT PERMITS YOU TO VOTE ON
THE PLAN (INCLUDING THE THIRD-PARTY RELEASES CONTAINED IN ARTICLE VIII OF THE
PLAN), WHICH IS SUBJECT TO BANKRUPTCY COURT APPROVAL AND WHICH CONTEMPLATES
A COMPREHENSIVE RESTRUCTURING TRANSACTION (THE “TRANSACTION”) UPON THE
EMERGENCE OF THE COMPANY FROM CHAPTER 11. THE COMPANY HAS NOT COMMENCED
CHAPTER 11 CASES AS OF THE DATE HEREOF.

e THIS BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED SO THAT IT IS ACTUALLY
RECEIVED BY DONLIN, RECANO & COMPANY, INC. (THE “SOLICITATION AGENT”) PRIOR TO
12:00 P.M. PREVAILING EASTERN TIME ON MAY 5, 2024 (THE “VOTING DEADLINE”).

e [F YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING PROCEDURES,
PLEASE CONTACT THE SOLICITATION AGENT AT APPGATEINFO@DRC.EQUINITI.COM AND
REFERENCE “APPGATE, INC.” IN THE SUBJECT LINE, OR CALL (877) 896-3192 (USA OR CANADA)
OR 1 (212) 771-1128 (INTERNATIONAL) AND REQUEST TO SPEAK WITH A MEMBER OF THE
SOLICITATION TEAM.

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide, Inc. (3539);
Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc. (3955);
Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC (9647); Easy
Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401). The location
of the Debtors’ service address is: 2 Alhambra Plaza, Suite PH-1-B, Coral Gables, Florida 33134 .

Capitalized terms used but not defined herein have the meanings given to them in the Plan.
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e [F THE BANKRUPTCY COURT CONFIRMS THE PLAN, IT WILL BIND YOU REGARDLESS OF
WHETHER YOU HAVE VOTED.

e NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR TO MAKE
ANY REPRESENTATION, OTHER THAN WHAT IS INCLUDED IN THE MATERIALS MAILED WITH
THIS BALLOT.

e CONFIRMATION OF THE PLAN IS EXPRESSLY CONDITIONED UPON BANKRUPTCY COURT
APPROVAL OF THE THIRD-PARTY RELEASES BY RELEASING PARTIES (AS DESCRIBED BELOW
AND LOCATED IN ARTICLE VII OF THE PLAN), WHICH, IF APPROVED BY THE BANKRUPTCY
COURT, WOULD PERMANENTLY ENJOIN HOLDERS OF CERTAIN CLAIMS AGAINST THIRD
PARTIES FROM ASSERTING SUCH CLAIMS AGAINST SUCH NON-DEBTOR THIRD PARTIES. THE
THIRD-PARTY RELEASES BY RELEASING PARTIES, IF APPROVED, WILL BIND AFFECTED
HOLDERS OF CLAIMS AND EQUITY INTERESTS IN THE MANNER DESCRIBED IN ITEM 2 OF THIS
BALLOT.

The Company is soliciting votes with respect to the Plan as set forth in the Disclosure Statement Relating to the Joint
Prepackaged Plan of Reorganization of Appgate, Inc. and Its Debtor Subsidiaries Pursuant to Chapter 11 of the
Bankruptcy Code and all exhibits related thereto (collectively, and as each may be amended, supplemented, or
otherwise modified from time to time, the “Disclosure Statement”). The Company may file for protection under title
11 of the United States Code (the “Bankruptcy Code”) in a bankruptcy court of competent jurisdiction
(the “Bankruptcy Court”) and seek to consummate the Transaction through the chapter 11 bankruptcy process and the
Plan. Once completed and returned in accordance with the attached instructions, your vote on the Plan will be counted
as set forth herein. A Voting Class will accept the Plan if Holders of at least two-thirds in amount and more than one-
half in number of Claims or at least two-thirds in amount of Equity Interests in that Voting Class votes to accept the
Plan. The Bankruptcy Court may confirm the Plan, which contemplates effectuating the Restructuring Transactions,
if the Plan otherwise satisfies the requirements of section 1129 of the Bankruptcy Code, and the Plan then would be
binding on all Holders of Allowed Claims in the Voting Class, among others. Subject to the terms and conditions of
the Plan, you will receive the treatment identified in Exhibit A. For additional discussion of your treatment and
rights under the Plan, please read the Disclosure Statement and the Plan.

You have received this Ballot because the Company’s books and records indicate that you are a Holder of an Allowed
Claim in Class 3 (the “Voting Class”) as of April 30, 2024 (the “Voting Record Date™) and as set forth in Item 1 of
the Ballot. Accordingly, you have the right to execute this Ballot and to vote to accept or reject the Plan on account
of those Claims.

This Ballot may not be used for any purpose other than for casting votes with respect to the Plan and making certain
certifications with respect to the Plan. If you believe you have received this Ballot in error, or if you believe that you
have received the wrong Ballot, please contact the Solicitation Agent immediately.

You should review the Plan before you vote. You may wish to seek legal advice concerning the proposals related to
the Plan.

The Disclosure Statement describes the rights and treatment for each Class. The Disclosure Statement, the Plan, and
certain other materials (the “Solicitation Package™) have been distributed under separate cover from this Ballot. This
Ballot may not be used for any purpose other than for casting votes to accept or reject the Plan and making certain
certifications with respect thereto. Once completed and returned in accordance with the attached instructions, the
votes on the Plan will be counted as set forth herein.

The Bankruptcy Court may confirm the Plan and thereby bind all Holders of Claims and Equity Interests. To have
your vote count as either an acceptance or rejection of the Plan, you must complete and return this Ballot so that the
Solicitation Agent actually receives it on or before the Voting Deadline.

YOUR VOTE ON THIS BALLOT WILL BE APPLIED TO EACH DEBTOR
AGAINST WHICH YOU HAVE SUCH A CLAIM.
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THE VOTING DEADLINE IS 12:00 P.M., PREVAILING EASTERN TIME, ON MAY 5§, 2024.
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VOTING — COMPLETE THIS SECTION
Item 1. Principal Amount of Claims

The undersigned hereby certifies that, as of the Voting Record Date, the undersigned was the Holder of Claims in the
Voting Class as set forth below (your “Claims™”). You may vote to accept or reject the Plan. You must check the
applicable box in the right-hand column below to “accept” or “reject” the Plan for each Voting Class in order to have
your vote in that particular Voting Class counted.

Please note that you are voting all of your Claims in each particular Voting Class either to accept or reject the Plan.
You may not split your vote in any particular Voting Class. If you do not indicate that you either accept or reject the
Plan in each particular Voting Class by checking the applicable box(es) below, your vote in that particular Voting
Class will not be counted. If you indicate that you both accept and reject the Plan for a particular Voting Class by
checking both boxes below, your vote in that particular Voting Class will not be counted.

The Plan, though proposed jointly, constitutes a separate Plan proposed by each Debtor. Accordingly, your vote cast
below will be applied in the same manner and in the same amount against each applicable Debtor.

The Holder of the Claims in the Voting Class set forth below votes to (please check one and only one box per
applicable Voting Claim):

Vote to Vote to Opt Out of
Voting Class Description Amount Accept the Reject the Third-Party
Plan Plan Release

Class 3 (1L Convertible Notes Claims)

Class 3 1L Convertible S . . .

Notes Claims
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[Item 2. Release Information'
Article VIIL.C of the Plan provides for a release by the Debtors (the “Debtor Release™):

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b) of the
Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby confirmed, on and
after the Effective Date, each Released Party is hereby conclusively, absolutely, unconditionally, irrevocably,
and forever released and discharged by and on behalf of the Debtors, their Estates, and if applicable, the
Reorganized Debtors, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action, directly or
derivatively, by, through, for, or because of the foregoing Entities, from any and all Causes of Action
whatsoever (including any Avoidance Actions and any derivative Claims, asserted or assertable on behalf of
any of the Debtors, the Reorganized Debtors, and their Estates), whether liquidated or unliquidated, fixed, or
contingent, matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted,
accrued or unaccrued, existing or herein-after arising, whether in Law or equity, whether sounding in tort or
contract, whether arising under federal or state statutory or comm Law, or any other applicable international,
foreign, or domestic Law, rule, statute, regulation, treaty, right, duty, requirement, or otherwise, that such
Holders or their Estates, Affiliates, heirs, executory, administrators, successors, assigns, managers,
accountants, attorneys, representatives, consultants, agents, and any other Persons claiming under or through
them would have would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the Holder of any Claim against, or Equity Interest in, the Debtors, the Reorganized
Debtors, and their Estates, based on or relating to, or in any manner arising from, in whole or in part, the
Debtors, the Reorganized Debtors, and their Estates (including the management, ownership, or operation
thereof), the purchase, sale, or rescission of any Security of the Debtors, the Reorganized Debtors, and their
Estates, the subject matter of, or the transactions or events giving rise to, any Claim or Equity Interest that is
treated in the Plan, the business or contractual arrangements between any Debtor and any Released Party, any
Securities issued by the Debtors and the ownership thereof, the Debtors’ in- or out-of-court restructuring
efforts, intercompany transactions, the Chapter 11 Cases, any related adversary proceedings, the formulation,
preparation, dissemination, solicitation, negotiation, entry into, or filing of the RSA, the Definitive Documents,
or any Restructuring Transaction, contract, instrument, release, or other agreement or document created or
entered into in connection with the RSA, the Definitive Documents, the Series A Units, the Series B Units, the
Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit
of Consummation, the administration and implementation of the Plan, including the issuance or distribution
of Securities pursuant to the Plan, or the distribution of property under the Plan or any other related
agreement, or upon any other act, or omission, transaction, agreement, event, or other occurrence taking place
on or before, in respect of the foregoing clause the Effective Date; provided, however, that notwithstanding
anything herein to the contrary, nothing in the Plan shall affect, limit, or release in any way any performance
obligations of any party or Entity under the Plan or any document, instrument, or agreement (including those
set forth in the Plan Supplement) executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and
definitions contained in the Plan, and further, shall constitute the Bankruptcy Court’s finding that the Debtor
Release is: (i) in exchange for the good and valuable consideration provided by the Released Parties; (ii) a good
faith settlement and compromise of the Claims or Causes of Action released by the Debtor Release; (iii) in the
best interests of the Debtors, the Estates, and all Holders of Claims and Equity Interests; (iv) fair, equitable,
and reasonable; (v) given and made after reasonable investigation by the Debtors and after notice and
opportunity for hearing; and (vi) a bar to any of the Debtors, the Reorganized Debtors, or the Estates asserting
any Claim or Cause of Action released by the Debtor Release against any of the Released Parties.

1 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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Article VIILD of the Plan provides for a third-party release (the “Third-Party Release”):

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b) of the
Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby confirmed, on and
after the Effective Date, each Released Party is hereby conclusively, absolutely, unconditionally, irrevocably,
and forever released and discharged by each and all of the Releasing Parties, in each case on behalf of
themselves and their respective successors, assigns, and representatives, and any and all other Entities who
may purport to assert any Cause of Action, directly or derivatively, by, through, for, or because of the foregoing
Entities, from any and all Causes of Action whatsoever (including any derivative Claims, asserted or assertable
on behalf of any of the Debtors, the Reorganized Debtors, and their Estates), whether liquidated or
unliquidated, fixed, or contingent, matured, or unmatured, known or unknown, foreseen or unforeseen,
asserted or unasserted, accrued or unaccrued, existing or herein after arising, whether in Law or equity,
whether sounding in tort or contract, whether arising under federal or state statutory or comm Law, or any
other applicable international, foreign, or domestic Law, rule, statute, regulation, treaty, right, duty,
requirement, or otherwise, that such Holders or their Estates, Affiliates, heirs, executory, administrators,
successors, assigns, managers, accountants, attorneys, representatives, consultants, agents, and any other
Persons claiming under or through them would have would have been legally entitled to assert in their own
right (whether individually or collectively) or on behalf of the Holder of any Claim against, or Equity Interest
in, the Debtors, the Reorganized Debtors, and their Estates, based on or relating to, or in any manner arising
from, in whole or in part, the Debtors, the Reorganized Debtors, and their Estates (including the management,
ownership, or operation thereof), the purchase, sale, or rescission of any Security of the Debtors, the
Reorganized Debtors, and their Estates, the subject matter of, or the transactions or events giving rise to, any
Claim or Equity Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, any Securities issued by the Debtors and the ownership thereof, the Debtors’
in- or out-of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases, any related
adversary proceedings, the formulation, preparation, dissemination, solicitation, negotiation, entry into, or
filing of the RSA, the Definitive Documents, or any Restructuring Transaction, contract, instrument, release,
or other agreement or document created or entered into in connection with the RSA, the Definitive Documents,
the Series A Units, the Series B Units, the Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases,
the pursuit of Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issuance or distribution of Securities pursuant to the Plan, or the distribution of property under
the Plan or any other related agreement, or upon any other act, or omission, transaction, agreement, event, or
other occurrence taking place on or before, in respect of the foregoing clause the Effective Date; provided,
however, that notwithstanding anything herein to the contrary, nothing in the Plan shall affect, limit, or release
in any way any performance obligations of any party or Entity under the Plan or any document, instrument,
or agreement (including those set forth in the Plan Supplement) executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions
and definitions contained in the Plan, and, further, shall constitute the Bankruptcy Court’s finding that the
Third-Party Release is: (i) consensual; (ii) essential to the Confirmation; (iii) given in exchange for the good
and valuable consideration provided by the Released Parties, including, without limitation, the Released
Parties’ contributions to facilitating the restructuring and implementing the Plan; (iv) a good faith settlement
and compromise of the Claims or Causes of Action released by the Third-Party Release; (v) in the best interests
of the Debtors and their Estates; (vi) fair, equitable, and reasonable; (vii) given and made after due notice and
opportunity for hearing; and (viii) a bar to any of the Releasing Parties asserting any Claim or Cause of Action
released pursuant to the Third-Party Release.

IMPORTANT INFORMATION REGARDING THE THIRD-PARTY RELEASE:

UNDER THE PLAN, “RELATED PARTY” MEANS, COLLECTIVELY, WITH RESPECT TO ANY
PERSON OR ENTITY, EACH OF, AND IN EACH CASE IN ITS CAPACITY AS SUCH, SUCH PERSON’S
OR ENTITY’S CURRENT AND FORMER DIRECTORS, MANAGERS, OFFICERS, COMMITTEE
MEMBERS, MEMBERS OF ANY GOVERNING BODY, EQUITY HOLDERS (REGARDLESS OF
WHETHER SUCH INTERESTS ARE HELD DIRECTLY OR INDIRECTLY), AFFILIATED
INVESTMENT FUNDS OR INVESTMENT VEHICLES, MANAGED ACCOUNTS OR FUNDS,
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PREDECESSORS, PARTICIPANTS, SUCCESSORS, ASSIGNS, SUBSIDIARIES, AFFILIATES,
PARTNERS, LIMITED PARTNERS, GENERAL PARTNERS, PRINCIPALS, MEMBERS,
MANAGEMENT COMPANIES, FUND ADVISORS OR MANAGERS, EMPLOYEES, AGENTS,
TRUSTEES, ADVISORY BOARD MEMBERS, FINANCIAL ADVISORS, ATTORNEYS (INCLUDING
ANY OTHER ATTORNEYS OR PROFESSIONALS RETAINED BY ANY CURRENT OR FORMER
DIRECTOR OR MANAGER IN HIS OR HER CAPACITY AS DIRECTOR OR MANAGER OF AN
ENTITY), ACCOUNTANTS, INVESTMENT BANKERS, CONSULTANTS, REPRESENTATIVES, AND
OTHER PROFESSIONALS AND ADVISORS AND ANY SUCH PERSON’S OR ENTITY’S RESPECTIVE
HEIRS, EXECUTORS, ESTATES, AND NOMINEES.

UNDER THE PLAN, “RELEASED PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS
CAPACITY AS SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE
CONSENTING STAKEHOLDERS; (D) THE RELEASING PARTIES; (E) THE DIP LENDERS; (F) THE
AGENTS/TRUSTEES; (G) CURRENT AND FORMER AFFILIATES OF EACH ENTITY IN CLAUSE (A)
THROUGH THE FOLLOWING CLAUSE (H); AND (H) EACH RELATED PARTY OF EACH ENTITY IN
CLAUSE (A) THROUGH THIS CLAUSE (H); PROVIDED THAT IN EACH CASE, AN ENTITY SHALL
NOT BE A RELEASED PARTY IF IT: (I) ELECTS TO OPT OUT OF THE RELEASES DESCRIBED IN
ARTICLE VIII.D OF THE PLAN; OR (II) TIMELY OBJECTS TO THE RELEASES CONTAINED IN
ARTICLE VII.D OF THE PLAN AND SUCH OBJECTION IS NOT RESOLVED BEFORE
CONFIRMATION.

UNDER THE PLAN, “RELEASING PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS
CAPACITY AS SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE
CONSENTING STAKEHOLDERS; (D) THE DIP LENDERS; (E) THE AGENTS/TRUSTEES; (F) ALL
HOLDERS OF CLAIMS OR EQUITY INTERESTS THAT VOTE TO ACCEPT THE PLAN; (G) ALL
HOLDERS OF CLAIMS OR EQUITY INTERESTS WHO ARE DEEMED TO ACCEPT THE PLAN BUT
WHO DO NOT AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY
CHECKING THE BOX ON THE APPLICABLE NOTICE OF NON-VOTING STATUS INDICATING
THAT THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN THE PLAN; (H) ALL
HOLDERS OF CLAIMS WHO ABSTAIN FROM VOTING ON THE PLAN AND WHO DO NOT
AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY CHECKING THE
BOX ON THE APPLICABLE BALLOT INDICATING THAT THEY OPT NOT TO GRANT THE
RELEASES PROVIDED FOR IN THE PLAN; (I) ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS
WHO VOTE TO REJECT THE PLAN OR ARE DEEMED TO REJECT THE PLAN AND WHO DO NOT
AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY CHECKING THE
BOX ON THE APPLICABLE BALLOT OR NOTICE OF NON-VOTING STATUS INDICATING THAT
THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN THE PLAN; (J) TO THE MAXIMUM
EXTENT PERMITTED BY LAW, EACH CURRENT AND FORMER AFFILIATE OF EACH ENTITY IN
CLAUSE (A) THROUGH THE FOLLOWING CLAUSE (K); AND (K) TO THE MAXIMUM EXTENT
PERMITTED BY LAW, EACH RELATED PARTY OF EACH ENTITY IN CLAUSE (A) THROUGH THIS
CLAUSE (K); PROVIDED THAT, IN EACH CASE, AN ENTITY SHALL NOT BE A RELEASING PARTY
IFIT: (X) ELECTS TO OPT OUT OF THE RELEASE CONTAINED IN ARTICLE VIIL.D OF THE PLAN;
OR (Y) TIMELY OBJECTS TO THE RELEASES CONTAINED IN ARTICLE VII.D OF THE PLAN
HEREOF AND SUCH OBJECTION IS NOT RESOLVED BEFORE CONFIRMATION.

AS A “RELEASING PARTY” UNDER THE PLAN, YOU ARE DEEMED TO PROVIDE THE RELEASES
CONTAINED IN ARTICLE VIII.D OF THE PLAN, AS SET FORTH ABOVE. YOU MAY ELECT NOT TO
GRANT THE RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN ONLY IF YOU (A) CHECK
THE BOX BELOW OR (B) TIMELY FILE WITH THE BANKRUPTCY COURT ON THE DOCKET OF
THE CHAPTER 11 CASES AN OBJECTION TO THE RELEASES CONTAINED IN ARTICLE VIII.D OF
THE PLAN THAT IS NOT RESOLVED BEFORE CONFIRMATION. THE ELECTION TO WITHHOLD
CONSENT TO GRANT SUCH RELEASE IS AT YOUR OPTION. BY OPTING OUT OF THE RELEASES
SET FORTH IN ARTICLE VIIL.D OF THE PLAN, YOU WILL FOREGO THE BENEFIT OF OBTAINING
THE RELEASES SET FORTH IN ARTICLE VIII OF THE PLAN IF YOU ARE A RELEASED PARTY IN
CONNECTION THEREWITH.
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IN ORDER TO OPT OUT OF THE THIRD-PARTY RELEASE, THE UNDERSIGNED MUST CHECK THE
BOX IN ITEM 1 IN THE COLUMN LABELED “OPT OUT OF THIRD-PARTY RELEASE.”
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Item 3. Certification, Ballot Completion, and Delivery Instructions
By signing this Ballot, the undersigned certifies to the Bankruptcy Court and the Debtors:

(a) that, as of the Voting Record Date, either: (i) the undersigned is the Holder of the Claims in the Voting Class
as set forth in Item 1; or (ii) the undersigned is an authorized signatory for an Entity that is the Holder of the
Claims in the Voting Class as set forth in Item 1;

(b) that the undersigned (or in the case of an authorized signatory, the Holder) has received a copy of the
Disclosure Statement and the Solicitation Package and acknowledges that the solicitation is being made
pursuant to the terms and conditions set forth therein;

(c) that the undersigned has cast the same vote with respect to all Claims in each particular Voting Class; and
(d) that no other Ballots with respect to the Claims in the Voting Class identified in Item 1 have been cast or, if

any other Ballots have been cast with respect to such Claims, then any such earlier Ballots voting those
Claims are hereby revoked.
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BALLOT COMPLETION INFORMATION — COMPLETE THIS SECTION

Name of Holder:

Signature:

Signatory Name (if other than
the Holder):

Title:

Address:

Email Address:

Date Completed:

YOU CAN SUBMIT YOUR BALLOT ELECTRONICALLY (AN “E-BALLOT”) BY VISITING THE
E-BALLOT PORTAL, SO THAT IT IS ACTUALLY RECEIVED BY THE SOLICITATION AGENT BY
THE VOTING DEADLINE, WHICH IS 12:00 P.M. (PREVAILING EASTERN TIME) ON MAY 5, 2024:

https://www.donlinrecano.com/Clients/apg2/vote (the “E-Ballot Portal’)

Click on the “Submit E-Ballot” section of the
website and follow the instructions to submit your E-Ballot.

IMPORTANT NOTE: YOU WILL NEED THE FOLLOWING INFORMATION TO
RETRIEVE YOUR CUSTOMIZED ELECTRONIC BALLOT

UNIQUE ID#:

IF YOU HAVE ANY QUESTIONS REGARDING THE PROCEDURES FOR VOTING ON THE PLAN,
PLEASE CONTACT THE SOLICITATION AGENT AT:

BY EMAIL TO:

APPGATEINFO@DRC.EQUINITI.COM
WITH A REFERENCE TO “APPGATE, INC.” IN THE SUBJECT LINE

BY TELEPHONE:

(877) 896-3192 (USA OR CANADA), 1 (212) 771-1128 INTERNATIONAL)
AND REQUEST TO SPEAK WITH A MEMBER OF THE APPGATE SOLICITATION TEAM

10
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INSTRUCTIONS FOR COMPLETING THIS BALLOT:

1.

10.

11.

This Ballot contains voting options with respect to the Plan.

To ensure that your vote is counted, this Ballot must be properly completed, executed, and delivered via
E-Ballot Portal by visiting https://www.donlinrecano.com/clients/apg2/vote, so that this Ballot is
ACTUALLY RECEIVED by the Solicitation Agent on or before the Voting Deadline, 12:00 p.m.
prevailing Eastern Time on May 5, 2024.

Any Ballot submitted that is incomplete or illegible, indicates unclear or inconsistent votes with respect to
the Plan or is improperly signed and returned will NOT be counted unless the Company otherwise
determines.

To vote, you MUST deliver your completed Ballot (through the E-Ballot Portal to the Solicitation Agent)
so that it is ACTUALLY RECEIVED by the Solicitation Agent on or before the Voting Deadline by one
of the methods described above. The Voting Deadline is 12:00 p.m. prevailing Eastern Time on May 5,
2024.

Any Ballot received by the Solicitation Agent after the Voting Deadline will not be counted with respect
to acceptance or rejection of the Plan, as applicable, unless the Company otherwise determines. No Ballot
may be withdrawn or modified after the Voting Deadline without the Company’s prior consent.

Delivery of a Ballot reflecting your vote to the Solicitation Agent will be deemed to have occurred only
when the Solicitation Agent actually receives your E-Ballot. In all cases, you should allow sufficient time
to assure timely delivery.

If you deliver multiple Ballots to the Solicitation Agent, ONLY the last properly executed Ballot timely
received will be deemed to reflect your intent and will supersede and revoke any prior Ballot(s).

You must vote all of your Claims in each particular Voting Class either to accept or reject the Plan and
may not split your vote. Further, if a Holder has multiple Claims in the Voting Class, the Company may
direct the Solicitation Agent to aggregate those Claims for the purpose of counting votes.

This Ballot does not constitute, and shall not be deemed to be, a Proof of Claim or Equity Interest, or an
assertion or admission of a Claim, in the Company’s chapter 11 cases.

You should not rely on any information, representations, or inducements made to obtain an acceptance of
the Plan that are other than as set forth, or are inconsistent with, the information contained in the Disclosure
Statement, the documents attached to or incorporated in the Disclosure Statement, and the Plan.

SIGN AND DATE your Ballot.' In addition, please provide your name and mailing address if'it is different
from that set forth on the Ballot or if no address is preprinted on the Ballot. Any unsigned Ballot will not
be valid; however, for the avoidance of doubt, the scanned signature or e-signature included on an E-Ballot
will be deemed immediately legally valid and effective.

If you are signing a Ballot in your capacity as a trustee, executor, administrator, guardian, attorney-in-fact, or

officer of a corporation or otherwise acting in a fiduciary or representative capacity, you must indicate such
capacity when signing and, if required or requested by the Solicitation Agent, the Company, the Company’s
proposed counsel, or the Bankruptcy Court, must submit proper evidence to the requesting party of authority to
so act on behalf of such Holder.

11
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12.  If your Claim or Equity Interest is held in multiple accounts, you may receive more than one Ballot coded
for each such account for which your Claims are held. Each Ballot votes only your Claims indicated on
that Ballot. Accordingly, complete and return each Ballot you receive.

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING PROCEDURES,
PLEASE CONTACT THE SOLICITATION AGENT BY EMAILING
APPGATEINFO@DRC.EQUINITI.COM AND REFERENCE “APPGATE, INC.” IN THE SUBJECT LINE,
OR BY CALLING (877) 896-3192 (USA OR CANADA) OR 1 (212) 771-1128 INTERNATIONAL).

PLEASE SUBMIT YOUR BALLOT PROMPTLY

12
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Exhibit A

Subject to the terms and conditions of the Plan, you will receive the following treatment if the Plan is consummated:

(1) On the Effective Date, each Holder of an Allowed 1L Convertible Notes
Claim will receive, in full and final satisfaction of such 1L Convertible
Notes Claim, such Holder’s Pro Rata share, calculated as if the DIP
Claims were included in the Class 3 1L Convertible Notes Claims, of

(a) the Series A Units and (b) the Class C Magnetar Units.

1L Convertible ) .
Class 3 (i1) An election may be made prior to the Effective Date by or on behalf of a

Notes Claims
Holder of 1L Convertible Notes to receive Series A-1 Units and Class C-
1 Common Units, which Series A-1 Units and Class C-1 Common Units
will provide the same economic benefit to such Holder as such Holder’s
Pro Rata share of Series A Units and Class C Common Units distributable
pursuant to Article I11.B.2(b) of the Plan.

For additional discussion of your treatment and rights under the Plan, please read the Disclosure Statement
and the Plan.
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Exhibit 5B

Class 4 Ballot
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

APPGATE, INC., et al.,! Case No. 24-[ 1)

Debtors. (Joint Administration Requested)

N N N N N N N

BALLOT FOR VOTING ON THE JOINT
PREPACKAGED PLAN OF REORGANIZATION OF APPGATE, INC. AND
ITS DEBTOR SUBSIDIARIES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

CLASS 4 - 2L CONVERTIBLE NOTES CLAIMS

PLEASE READ - YOUR RESPONSE IS REQUIRED BY MAY 5§, 2024

e PLEASE CAREFULLY READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING
THIS BALLOT RELATING TO THE JOINT PREPACKAGED PLAN OF REORGANIZATION OF
APPGATE, INC. AND ITS DEBTOR SUBSIDIARIES PURSUANT TO CHAPTER 11 OF THE
BANKRUPTCY CODE (AS MAY BE AMENDED, SUPPLEMENTED, OR OTHERWISE MODIFIED FROM
TIME TO TIME, THE “PLAN”)? FOR APPGATE, INC,, ET AL. (THE “COMPANY”) INCLUDED WITH
THIS BALLOT BEFORE COMPLETING THIS BALLOT. THIS BALLOT PERMITS YOU TO VOTE ON
THE PLAN (INCLUDING THE THIRD-PARTY RELEASES CONTAINED IN ARTICLE VIII OF THE
PLAN), WHICH IS SUBJECT TO BANKRUPTCY COURT APPROVAL AND WHICH CONTEMPLATES
A COMPREHENSIVE RESTRUCTURING TRANSACTION (THE “TRANSACTION”) UPON THE
EMERGENCE OF THE COMPANY FROM CHAPTER 11. THE COMPANY HAS NOT COMMENCED
CHAPTER 11 CASES AS OF THE DATE HEREOF.

e THIS BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED SO THAT IT IS ACTUALLY
RECEIVED BY DONLIN, RECANO & COMPANY, INC. (THE “SOLICITATION AGENT”) PRIOR TO
12:00 P.M. PREVAILING EASTERN TIME ON MAY 5, 2024 (THE “VOTING DEADLINE”).

e [F YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING PROCEDURES,
PLEASE CONTACT THE SOLICITATION AGENT AT APPGATEINFO@DRC.EQUINITI.COM AND
REFERENCE “APPGATE, INC.” IN THE SUBJECT LINE, OR CALL (877) 896-3192 (USA OR CANADA)
OR 1 (212) 771-1128 (INTERNATIONAL) AND REQUEST TO SPEAK WITH A MEMBER OF THE
SOLICITATION TEAM.

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Appgate, Inc. (7231); Appgate Cybersecurity, Inc. (5215); Cryptzone Worldwide, Inc. (3539);
Cryptzone International Holdings Inc. (6133); Cryptzone North America Inc. (6777); Immunity, Inc. (3955);
Immunity Federal Services, LLC (9722); Immunity Products, LLC (9570); Immunity Services, LLC (9647); Easy
Solutions Enterprises Corp. (1954); Catbird Networks, Inc. (6028); and Easy Solutions, Inc. (0401). The location
of the Debtors’ service address is: 2 Alhambra Plaza, Suite PH-1-B, Coral Gables, Florida 33134.

Capitalized terms used but not defined herein have the meanings given to them in the Plan.




Case 24-10956-CTG Doc 64-1 Filed 05/08/24 Page 67 of 78

e [F THE BANKRUPTCY COURT CONFIRMS THE PLAN, IT WILL BIND YOU REGARDLESS OF
WHETHER YOU HAVE VOTED.

e NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR TO MAKE
ANY REPRESENTATION, OTHER THAN WHAT IS INCLUDED IN THE MATERIALS MAILED WITH
THIS BALLOT.

e CONFIRMATION OF THE PLAN IS EXPRESSLY CONDITIONED UPON BANKRUPTCY COURT
APPROVAL OF THE THIRD-PARTY RELEASES BY RELEASING PARTIES (AS DESCRIBED BELOW
AND LOCATED IN ARTICLE VII OF THE PLAN), WHICH, IF APPROVED BY THE BANKRUPTCY
COURT, WOULD PERMANENTLY ENJOIN HOLDERS OF CERTAIN CLAIMS AGAINST THIRD
PARTIES FROM ASSERTING SUCH CLAIMS AGAINST SUCH NON-DEBTOR THIRD PARTIES. THE
THIRD-PARTY RELEASES BY RELEASING PARTIES, IF APPROVED, WILL BIND AFFECTED
HOLDERS OF CLAIMS AND EQUITY INTERESTS IN THE MANNER DESCRIBED IN ITEM 2 OF THIS
BALLOT.

The Company is soliciting votes with respect to the Plan as set forth in the Disclosure Statement Relating to the Joint
Prepackaged Plan of Reorganization of Appgate, Inc. and Its Debtor Subsidiaries Pursuant to Chapter 11 of the
Bankruptcy Code and all exhibits related thereto (collectively, and as each may be amended, supplemented, or
otherwise modified from time to time, the “Disclosure Statement). The Company may file for protection under title
11 of the United States Code (the “Bankruptcy Code”) in a bankruptcy court of competent jurisdiction
(the “Bankruptcy Court”) and seek to consummate the Transaction through the chapter 11 bankruptcy process and
the Plan. Once completed and returned in accordance with the attached instructions, your vote on the Plan will be
counted as set forth herein. A Voting Class will accept the Plan if Holders of at least two-thirds in amount and more
than one-half in number of Claims or at least two-thirds in amount of Equity Interests in that Voting Class votes to
accept the Plan. The Bankruptcy Court may confirm the Plan, which contemplates effectuating the Restructuring
Transactions, if the Plan otherwise satisfies the requirements of section 1129 of the Bankruptcy Code, and the Plan
then would be binding on all Holders of Allowed Claims in the Voting Class, among others. Subject to the terms and
conditions of the Plan, you will receive the treatment identified in Exhibit A. For additional discussion of your
treatment and rights under the Plan, please read the Disclosure Statement and the Plan.

You have received this Ballot because the Company’s books and records indicate that you are a Holder of an Allowed
Claim in Class 4 (the “Voting Class”) as of April 30, 2024 (the “Voting Record Date”) and as set forth in Item 1 of
the Ballot. Accordingly, you have the right to execute this Ballot and to vote to accept or reject the Plan on account
of those Claims.

This Ballot may not be used for any purpose other than for casting votes with respect to the Plan and making certain
certifications with respect to the Plan. If you believe you have received this Ballot in error, or if you believe that you
have received the wrong Ballot, please contact the Solicitation Agent immediately.

You should review the Plan before you vote. You may wish to seek legal advice concerning the proposals related to
the Plan.

The Disclosure Statement describes the rights and treatment for each Class. The Disclosure Statement, the Plan, and
certain other materials (the “Solicitation Package™) have been distributed under separate cover from this Ballot. This
Ballot may not be used for any purpose other than for casting votes to accept or reject the Plan and making certain
certifications with respect thereto. Once completed and returned in accordance with the attached instructions, the
votes on the Plan will be counted as set forth herein.

The Bankruptcy Court may confirm the Plan and thereby bind all Holders of Claims and Equity Interests. To have
your vote count as either an acceptance or rejection of the Plan, you must complete and return this Ballot so that the
Solicitation Agent actually receives it on or before the Voting Deadline.

YOUR VOTE ON THIS BALLOT WILL BE APPLIED TO EACH DEBTOR AGAINST WHICH YOU
HAVE SUCH A CLAIM.
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THE VOTING DEADLINE IS 12:00 P.M., PREVAILING EASTERN TIME, ON MAY 5§, 2024.
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VOTING — COMPLETE THIS SECTION
Item 1. Principal Amount of Claims

The undersigned hereby certifies that, as of the Voting Record Date, the undersigned was the Holder of Claims in the
Voting Class as set forth below (your “Claims”). You may vote to accept or reject the Plan. You must check the
applicable box in the right-hand column below to “accept” or “reject” the Plan for each Voting Class in order to have
your vote in that particular Voting Class counted.

Please note that you are voting all of your Claims in each particular Voting Class either to accept or reject the Plan.
You may not split your vote in any particular Voting Class. If you do not indicate that you either accept or reject the
Plan in each particular Voting Class by checking the applicable box(es) below, your vote in that particular Voting
Class will not be counted. If you indicate that you both accept and reject the Plan for a particular Voting Class by
checking both boxes below, your vote in that particular Voting Class will not be counted.

The Plan, though proposed jointly, constitutes a separate Plan proposed by each Debtor. Accordingly, your vote cast
below will be applied in the same manner and in the same amount against each applicable Debtor.

The Holder of the Claims in the Voting Class set forth below votes to (please check one and only one box per
applicable Voting Claim):

Vote to Vote to Opt Out of
Voting Class Description Amount Accept the Reject the Third-Party
Plan Plan Release

Class 4 (2L Convertible Notes Claims)

Class 4 2L Convertible S . . .

Notes Claims
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[Item 2. Release Information'

Article VIIL.C of the Plan provides for a release by the Debtors (the “Debtor Release™):

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b) of the
Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby confirmed, on and
after the Effective Date, each Released Party is hereby conclusively, absolutely, unconditionally, irrevocably,
and forever released and discharged by and on behalf of the Debtors, their Estates, and if applicable, the
Reorganized Debtors, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action, directly or
derivatively, by, through, for, or because of the foregoing Entities, from any and all Causes of Action
whatsoever (including any Avoidance Actions and any derivative Claims, asserted or assertable on behalf of
any of the Debtors, the Reorganized Debtors, and their Estates), whether liquidated or unliquidated, fixed, or
contingent, matured, or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted,
accrued or unaccrued, existing or herein-after arising, whether in Law or equity, whether sounding in tort or
contract, whether arising under federal or state statutory or comm Law, or any other applicable international,
foreign, or domestic Law, rule, statute, regulation, treaty, right, duty, requirement, or otherwise, that such
Holders or their Estates, Affiliates, heirs, executory, administrators, successors, assigns, managers,
accountants, attorneys, representatives, consultants, agents, and any other Persons claiming under or through
them would have would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the Holder of any Claim against, or Equity Interest in, the Debtors, the Reorganized
Debtors, and their Estates, based on or relating to, or in any manner arising from, in whole or in part, the
Debtors, the Reorganized Debtors, and their Estates (including the management, ownership, or operation
thereof), the purchase, sale, or rescission of any Security of the Debtors, the Reorganized Debtors, and their
Estates, the subject matter of, or the transactions or events giving rise to, any Claim or Equity Interest that is
treated in the Plan, the business or contractual arrangements between any Debtor and any Released Party, any
Securities issued by the Debtors and the ownership thereof, the Debtors’ in- or out-of-court restructuring
efforts, intercompany transactions, the Chapter 11 Cases, any related adversary proceedings, the formulation,
preparation, dissemination, solicitation, negotiation, entry into, or filing of the RSA, the Definitive Documents,
or any Restructuring Transaction, contract, instrument, release, or other agreement or document created or
entered into in connection with the RSA, the Definitive Documents, the Series A Units, the Series B Units, the
Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit
of Consummation, the administration and implementation of the Plan, including the issuance or distribution
of Securities pursuant to the Plan, or the distribution of property under the Plan or any other related
agreement, or upon any other act, or omission, transaction, agreement, event, or other occurrence taking place
on or before, in respect of the foregoing clause the Effective Date; provided, however, that notwithstanding
anything herein to the contrary, nothing in the Plan shall affect, limit, or release in any way any performance
obligations of any party or Entity under the Plan or any document, instrument, or agreement (including those
set forth in the Plan Supplement) executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and
definitions contained in the Plan, and further, shall constitute the Bankruptcy Court’s finding that the Debtor
Release is: (i) in exchange for the good and valuable consideration provided by the Released Parties; (ii) a good
faith settlement and compromise of the Claims or Causes of Action released by the Debtor Release; (iii) in the
best interests of the Debtors, the Estates, and all Holders of Claims and Equity Interests; (iv) fair, equitable,
and reasonable; (v) given and made after reasonable investigation by the Debtors and after notice and
opportunity for hearing; and (vi) a bar to any of the Debtors, the Reorganized Debtors, or the Estates asserting
any Claim or Cause of Action released by the Debtor Release against any of the Released Parties.

1 The release provisions and related defined terms in the Plan remain subject to ongoing review by the Debtors’

special committee of disinterested directors.
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Article VIILD of the Plan provides for a third-party release (the “Third-Party Release”):

Notwithstanding anything contained in the Plan to the contrary, pursuant to section 1123(b) of the
Bankruptcy Code, for good and valuable consideration, the adequacy of which is hereby confirmed, on and
after the Effective Date, each Released Party is hereby conclusively, absolutely, unconditionally, irrevocably,
and forever released and discharged by each and all of the Releasing Parties, in each case on behalf of
themselves and their respective successors, assigns, and representatives, and any and all other Entities who
may purport to assert any Cause of Action, directly or derivatively, by, through, for, or because of the foregoing
Entities, from any and all Causes of Action whatsoever (including any derivative Claims, asserted or assertable
on behalf of any of the Debtors, the Reorganized Debtors, and their Estates), whether liquidated or
unliquidated, fixed, or contingent, matured, or unmatured, known or unknown, foreseen or unforeseen,
asserted or unasserted, accrued or unaccrued, existing or herein after arising, whether in Law or equity,
whether sounding in tort or contract, whether arising under federal or state statutory or comm Law, or any
other applicable international, foreign, or domestic Law, rule, statute, regulation, treaty, right, duty,
requirement, or otherwise, that such Holders or their Estates, Affiliates, heirs, executory, administrators,
successors, assigns, managers, accountants, attorneys, representatives, consultants, agents, and any other
Persons claiming under or through them would have would have been legally entitled to assert in their own
right (whether individually or collectively) or on behalf of the Holder of any Claim against, or Equity Interest
in, the Debtors, the Reorganized Debtors, and their Estates, based on or relating to, or in any manner arising
from, in whole or in part, the Debtors, the Reorganized Debtors, and their Estates (including the management,
ownership, or operation thereof), the purchase, sale, or rescission of any Security of the Debtors, the
Reorganized Debtors, and their Estates, the subject matter of, or the transactions or events giving rise to, any
Claim or Equity Interest that is treated in the Plan, the business or contractual arrangements between any
Debtor and any Released Party, any Securities issued by the Debtors and the ownership thereof, the Debtors’
in- or out-of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases, any related
adversary proceedings, the formulation, preparation, dissemination, solicitation, negotiation, entry into, or
filing of the RSA, the Definitive Documents, or any Restructuring Transaction, contract, instrument, release,
or other agreement or document created or entered into in connection with the RSA, the Definitive Documents,
the Series A Units, the Series B Units, the Class C Units, the DIP Facility, or the filing of the Chapter 11 Cases,
the pursuit of Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issuance or distribution of Securities pursuant to the Plan, or the distribution of property under
the Plan or any other related agreement, or upon any other act, or omission, transaction, agreement, event, or
other occurrence taking place on or before, in respect of the foregoing clause the Effective Date; provided,
however, that notwithstanding anything herein to the contrary, nothing in the Plan shall affect, limit, or release
in any way any performance obligations of any party or Entity under the Plan or any document, instrument,
or agreement (including those set forth in the Plan Supplement) executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions
and definitions contained in the Plan, and, further, shall constitute the Bankruptcy Court’s finding that the
Third-Party Release is: (i) consensual; (ii) essential to the Confirmation; (iii) given in exchange for the good
and valuable consideration provided by the Released Parties, including, without limitation, the Released
Parties’ contributions to facilitating the restructuring and implementing the Plan; (iv) a good faith settlement
and compromise of the Claims or Causes of Action released by the Third-Party Release; (v) in the best interests
of the Debtors and their Estates; (vi) fair, equitable, and reasonable; (vii) given and made after due notice and
opportunity for hearing; and (viii) a bar to any of the Releasing Parties asserting any Claim or Cause of Action
released pursuant to the Third-Party Release.

IMPORTANT INFORMATION REGARDING THE THIRD-PARTY RELEASE:

UNDER THE PLAN, “RELATED PARTY” MEANS, COLLECTIVELY, WITH RESPECT TO ANY
PERSON OR ENTITY, EACH OF, AND IN EACH CASE IN ITS CAPACITY AS SUCH, SUCH PERSON’S
OR ENTITY’S CURRENT AND FORMER DIRECTORS, MANAGERS, OFFICERS, COMMITTEE
MEMBERS, MEMBERS OF ANY GOVERNING BODY, EQUITY HOLDERS (REGARDLESS OF
WHETHER SUCH INTERESTS ARE HELD DIRECTLY OR INDIRECTLY), AFFILIATED
INVESTMENT FUNDS OR INVESTMENT VEHICLES, MANAGED ACCOUNTS OR FUNDS,
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PREDECESSORS, PARTICIPANTS, SUCCESSORS, ASSIGNS, SUBSIDIARIES, AFFILIATES,
PARTNERS, LIMITED PARTNERS, GENERAL PARTNERS, PRINCIPALS, MEMBERS,
MANAGEMENT COMPANIES, FUND ADVISORS OR MANAGERS, EMPLOYEES, AGENTS,
TRUSTEES, ADVISORY BOARD MEMBERS, FINANCIAL ADVISORS, ATTORNEYS (INCLUDING
ANY OTHER ATTORNEYS OR PROFESSIONALS RETAINED BY ANY CURRENT OR FORMER
DIRECTOR OR MANAGER IN HIS OR HER CAPACITY AS DIRECTOR OR MANAGER OF AN
ENTITY), ACCOUNTANTS, INVESTMENT BANKERS, CONSULTANTS, REPRESENTATIVES, AND
OTHER PROFESSIONALS AND ADVISORS AND ANY SUCH PERSON’S OR ENTITY’S RESPECTIVE
HEIRS, EXECUTORS, ESTATES, AND NOMINEES.

UNDER THE PLAN, “RELEASED PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS
CAPACITY AS SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE
CONSENTING STAKEHOLDERS; (D) THE RELEASING PARTIES; (E) THE DIP LENDERS; (F) THE
AGENTS/TRUSTEES; (G) CURRENT AND FORMER AFFILIATES OF EACH ENTITY IN CLAUSE (A)
THROUGH THE FOLLOWING CLAUSE (H); AND (H) EACH RELATED PARTY OF EACH ENTITY IN
CLAUSE (A) THROUGH THIS CLAUSE (H); PROVIDED THAT IN EACH CASE, AN ENTITY SHALL
NOT BE A RELEASED PARTY IF IT: (I) ELECTS TO OPT OUT OF THE RELEASES DESCRIBED IN
ARTICLE VIII.D OF THE PLAN; OR (II) TIMELY OBJECTS TO THE RELEASES CONTAINED IN
ARTICLE VII.D OF THE PLAN AND SUCH OBJECTION IS NOT RESOLVED BEFORE
CONFIRMATION.

UNDER THE PLAN, “RELEASING PARTY” MEANS, COLLECTIVELY, AND IN EACH CASE IN ITS
CAPACITY AS SUCH: (A) THE DEBTORS; (B) THE REORGANIZED DEBTORS; (C) THE
CONSENTING STAKEHOLDERS; (D) THE DIP LENDERS; (E) THE AGENTS/TRUSTEES; (F) ALL
HOLDERS OF CLAIMS OR EQUITY INTERESTS THAT VOTE TO ACCEPT THE PLAN; (G) ALL
HOLDERS OF CLAIMS OR EQUITY INTERESTS WHO ARE DEEMED TO ACCEPT THE PLAN BUT
WHO DO NOT AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY
CHECKING THE BOX ON THE APPLICABLE NOTICE OF NON-VOTING STATUS INDICATING
THAT THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN THE PLAN; (H) ALL
HOLDERS OF CLAIMS WHO ABSTAIN FROM VOTING ON THE PLAN AND WHO DO NOT
AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY CHECKING THE
BOX ON THE APPLICABLE BALLOT INDICATING THAT THEY OPT NOT TO GRANT THE
RELEASES PROVIDED FOR IN THE PLAN; (I) ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS
WHO VOTE TO REJECT THE PLAN OR ARE DEEMED TO REJECT THE PLAN AND WHO DO NOT
AFFIRMATIVELY OPT OUT OF THE RELEASES PROVIDED FOR IN THE PLAN BY CHECKING THE
BOX ON THE APPLICABLE BALLOT OR NOTICE OF NON-VOTING STATUS INDICATING THAT
THEY OPT NOT TO GRANT THE RELEASES PROVIDED FOR IN THE PLAN; (J) TO THE MAXIMUM
EXTENT PERMITTED BY LAW, EACH CURRENT AND FORMER AFFILIATE OF EACH ENTITY IN
CLAUSE (A) THROUGH THE FOLLOWING CLAUSE (K); AND (K) TO THE MAXIMUM EXTENT
PERMITTED BY LAW, EACH RELATED PARTY OF EACH ENTITY IN CLAUSE (A) THROUGH THIS
CLAUSE (K); PROVIDED THAT, IN EACH CASE, AN ENTITY SHALL NOT BE A RELEASING PARTY
IFIT: (X) ELECTS TO OPT OUT OF THE RELEASE CONTAINED IN ARTICLE VIIL.D OF THE PLAN;
OR (Y) TIMELY OBJECTS TO THE RELEASES CONTAINED IN ARTICLE VII.D OF THE PLAN
HEREOF AND SUCH OBJECTION IS NOT RESOLVED BEFORE CONFIRMATION.

AS A “RELEASING PARTY” UNDER THE PLAN, YOU ARE DEEMED TO PROVIDE THE RELEASES
CONTAINED IN ARTICLE VIII.D OF THE PLAN, AS SET FORTH ABOVE. YOU MAY ELECT NOT TO
GRANT THE RELEASES CONTAINED IN ARTICLE VIII.D OF THE PLAN ONLY IF YOU (A) CHECK
THE BOX BELOW OR (B) TIMELY FILE WITH THE BANKRUPTCY COURT ON THE DOCKET OF
THE CHAPTER 11 CASES AN OBJECTION TO THE RELEASES CONTAINED IN ARTICLE VIII.D OF
THE PLAN THAT IS NOT RESOLVED BEFORE CONFIRMATION. THE ELECTION TO WITHHOLD
CONSENT TO GRANT SUCH RELEASE IS AT YOUR OPTION. BY OPTING OUT OF THE RELEASES
SET FORTH IN ARTICLE VIIL.D OF THE PLAN, YOU WILL FOREGO THE BENEFIT OF OBTAINING
THE RELEASES SET FORTH IN ARTICLE VIII OF THE PLAN IF YOU ARE A RELEASED PARTY IN
CONNECTION THEREWITH.
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IN ORDER TO OPT OUT OF THE THIRD-PARTY RELEASE, THE UNDERSIGNED MUST CHECK THE
BOX IN ITEM 1 IN THE COLUMN LABELED “OPT OUT OF THIRD-PARTY RELEASE.”
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Item 3. Certification, Ballot Completion, and Delivery Instructions
By signing this Ballot, the undersigned certifies to the Bankruptcy Court and the Debtors:

(a) that, as of the Voting Record Date, either: (i) the undersigned is the Holder of the Claims in the Voting Class
as set forth in Item 1; or (ii) the undersigned is an authorized signatory for an Entity that is the Holder of the
Claims in the Voting Class as set forth in Item 1;

(b) that the undersigned (or in the case of an authorized signatory, the Holder) has received a copy of the
Disclosure Statement and the Solicitation Package and acknowledges that the solicitation is being made
pursuant to the terms and conditions set forth therein;

(c) that the undersigned has cast the same vote with respect to all Claims in each particular Voting Class; and
(d) that no other Ballots with respect to the Claims in the Voting Class identified in Item 1 have been cast or, if

any other Ballots have been cast with respect to such Claims, then any such earlier Ballots voting those
Claims are hereby revoked.
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BALLOT COMPLETION INFORMATION — COMPLETE THIS SECTION

Name of Holder:

Signature:

Signatory Name (if other than
the Holder):

Title:

Address:

Email Address:

Date Completed:

YOU CAN SUBMIT YOUR BALLOT ELECTRONICALLY (AN “E-BALLOT”) BY VISITING THE
E-BALLOT PORTAL, SO THAT IT IS ACTUALLY RECEIVED BY THE SOLICITATION AGENT BY
THE VOTING DEADLINE, WHICH IS 12:00 P.M. (PREVAILING EASTERN TIME) ON MAY 5, 2024:

https://www.donlinrecano.com/Clients/apg2/vote (the “E-Ballot Portal’)

Click on the “Submit E-Ballot” section of the
website and follow the instructions to submit your E-Ballot.

IMPORTANT NOTE: YOU WILL NEED THE FOLLOWING INFORMATION TO
RETRIEVE YOUR CUSTOMIZED ELECTRONIC BALLOT

UNIQUE ID#:

IF YOU HAVE ANY QUESTIONS REGARDING THE PROCEDURES FOR VOTING ON THE PLAN,
PLEASE CONTACT THE SOLICITATION AGENT AT:

BY EMAIL TO:

APPGATEINFO@DRC.EQUINITI.COM
WITH A REFERENCE TO “APPGATE, INC.” IN THE SUBJECT LINE

BY TELEPHONE:

(877) 896-3192 (USA OR CANADA), 1 (212) 771-1128 INTERNATIONAL)
AND REQUEST TO SPEAK WITH A MEMBER OF THE APPGATE SOLICITATION TEAM

10




Case 24-10956-CTG Doc 64-1 Filed 05/08/24 Page 76 of 78

INSTRUCTIONS FOR COMPLETING THIS BALLOT:

1.

2.

10.

11.

This Ballot contains voting options with respect to the Plan.

To ensure that your vote is counted, this Ballot must be properly completed, executed, and delivered via
E-Ballot Portal by visiting https://www.donlinrecano.com/clients/apg2/vote, so that this Ballot is
ACTUALLY RECEIVED by the Solicitation Agent on or before the Voting Deadline, 12:00 p.m.
prevailing Eastern Time on May 5, 2024.

Any Ballot submitted that is incomplete or illegible, indicates unclear or inconsistent votes with respect to
the Plan or is improperly signed and returned will NOT be counted unless the Company otherwise
determines.

To vote, you MUST deliver your completed Ballot (through the E-Ballot Portal to the Solicitation Agent)
so that it is ACTUALLY RECEIVED by the Solicitation Agent on or before the Voting Deadline by one
of the methods described above. The Voting Deadline is 12:00 p.m. prevailing Eastern Time on May 5,
2024.

Any Ballot received by the Solicitation Agent after the Voting Deadline will not be counted with respect
to acceptance or rejection of the Plan, as applicable, unless the Company otherwise determines. No Ballot
may be withdrawn or modified after the Voting Deadline without the Company’s prior consent.

Delivery of a Ballot reflecting your vote to the Solicitation Agent will be deemed to have occurred only
when the Solicitation Agent actually receives your E-Ballot. In all cases, you should allow sufficient time
to assure timely delivery.

If you deliver multiple Ballots to the Solicitation Agent, ONLY the last properly executed Ballot timely
received will be deemed to reflect your intent and will supersede and revoke any prior Ballot(s).

You must vote all of your Claims in each particular Voting Class either to accept or reject the Plan and
may not split your vote. Further, if a Holder has multiple Claims in the Voting Class, the Company may
direct the Solicitation Agent to aggregate those Claims for the purpose of counting votes.

This Ballot does not constitute, and shall not be deemed to be, a Proof of Claim or Equity Interest, or an
assertion or admission of a Claim, in the Company’s chapter 11 cases.

You should not rely on any information, representations, or inducements made to obtain an acceptance of
the Plan that are other than as set forth, or are inconsistent with, the information contained in the Disclosure
Statement, the documents attached to or incorporated in the Disclosure Statement, and the Plan.

SIGN AND DATE your Ballot.' In addition, please provide your name and mailing address if'it is different
from that set forth on the Ballot or if no address is preprinted on the Ballot. Any unsigned Ballot will not
be valid; however, for the avoidance of doubt, the scanned signature or e-signature included on an E-Ballot
will be deemed immediately legally valid and effective.

If you are signing a Ballot in your capacity as a trustee, executor, administrator, guardian, attorney-in-fact, or

officer of a corporation or otherwise acting in a fiduciary or representative capacity, you must indicate such
capacity when signing and, if required or requested by the Solicitation Agent, the Company, the Company’s
proposed counsel, or the Bankruptcy Court, must submit proper evidence to the requesting party of authority to
so act on behalf of such Holder.

11
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12.  If your Claim or Equity Interest is held in multiple accounts, you may receive more than one Ballot coded
for each such account for which your Claims are held. Each Ballot votes only your Claims indicated on
that Ballot. Accordingly, complete and return each Ballot you receive.

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING PROCEDURES,
PLEASE CONTACT THE SOLICITATION AGENT BY EMAILING
APPGATEINFO@DRC.EQUINITI.COM AND REFERENCE “APPGATE, INC.” IN THE SUBJECT LINE,
OR BY CALLING (877) 896-3192 (USA OR CANADA) OR 1 (212) 771-1128 (INTERNATIONAL).

PLEASE SUBMIT YOUR BALLOT PROMPTLY

12
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Exhibit A

Subject to the terms and conditions of the Plan, you will receive the following treatment if the Plan is consummated:

L Convertible On the Effective Date, each Holder of an Allowed 2L Convertible Notes Claim
Class 4 Notes Claims will receive, in full and final satisfaction of such 2L Convertible Notes Claim, (i)
the Series B Units and (ii) the Class C AGF Units.

For additional discussion of your treatment and rights under the Plan, please read the Disclosure Statement
and the Plan.



