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® IN THE GNITED STATES BANKRUPTCY COURT
ROK THE DISTRICT OF DELAWARE

Ir re: ; Chapter 11
Casc No, ({)-4398 (JHW)
LEENQUT & HAUSPIE SPEECH
PRODUCTS N.V,,
Dchior.

..........................................................

OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF
LERNOUT & RAUSPIE SPEECH PRODUCTS N.V.’S PLAN OF
LIQUIBATION FOR LERNOUT & HAUSPLE SPEECH PRGDUCTS NV,

UNDER TER 11 OF THE BANKRUFTCY €

AKIN GUMP STRAUSS HAUER & FELD LLP
!. 500 Madizon Avenuc

New York, New York 10022-2524

(212) 8721000

—and -

MONZACK & MONACQO, P.A.
1241 Orsmge Sireet

Wilmington, DE 19801

{302) 656-8162

Attorneys for the Offigial Committes of Unsecursd
Creditos of Lernout & Fanspie Speech Products NV,

Dated: March 11, 2003
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. THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF
LERNOUT & HAUSPIE SPEECH PRODUCTS N.V.*S PLAN OF
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS M.V,

UNDER CHAPTER 11 QF THE BANKRUPTCY CODE

The Official Committes of Unseeured Creditors of Lernout & Havsme Speech
Products N.V. proposes (he following Plan of Liquidation pursuznt €0 the provisions of Chapter
11 of the Bankouptcy Cods:

SECTIONT

DEFINITIONS

The following terms, whet used in the Plan or any subsequent amendments of
modifications thereof, shall have the meanings defined below:

1.1 “Admipistrative Expense Clainy” means any nght lo payment constituting
4 gost or cxpense of administration of the Chapter 11 Case Allowed under sections 503(k) and

507(2){1) of the Bankruptcy Code, inclading, without limitation, {2) any actnal and necessary
costs and expenses of praserving the Chapter 11 Assets, {b) any actual and necessary costs and
expenses of operating the businesses related to the Chapter 11 Assets, {¢) any indebtedness or
obligations incurred or assusucd by the Debior in the ordinary course of business in conngetion
. with the Chapter 1] Assets, (d) claims for reclamation of (e Chapter 11 Assets Allowed i

uecordance with seclion 546{e)2) of the Bankruptey Code pursuant 1o Final Order, (e} any
Professional Feos, whether fixed before or after the Eficotive Date, (f) any fees or charges
assessed against and payable by the Hstate of (he Debtor wnder scetion 1930, Chapter 123, title
28 United States Code, including post-Confirmation Dide and post-Bffective Date foen and
cherges, and (g) the Indenture Trustess® Fecs. No Belgian Priority Claim shall constitute an
Administrative Expensa Claim.

12 “Affliate” shall have the meaning ascribed to such term in section 101(2}
of tha Bankmuptey Code.

1.3 “Allowed" means, with reference lo any Clmm {ncluding any
Administrative Expense Claim or Belgian Claim) in the Chapler 11 Casc, {2} any Claim againsl
or Equity Interest in the Debtor, proof of which was filed within the applicable perioth of
Himitation fixed by the Bankrupicy Court in accordance with Rule 3003{)(3) of the Bankraplcy
Rules (i) as te which no objection to the allowance thereof, of action lo equitably subordinate or
olherwise limit recovery with respect thersto, has been interposed within the applicable period of
imitation fixed by the Plan, the Bankruptey Code, the Barkruptcy Rules ar a Final Order, (i} as
in which no action has been commenced to avoid such Claim or Equity Interest within the
applicable period of limitation fixed by the Plan, or (ili} as to which an objection has been
interposed, to the extent such Claim or Bquity Intcrest has been allowed (whather in whele of 1o
pat) by 2 Fingl Order, () i no proof of Claim was o fled, any Claim against the Debtor which
has besn 'sted by the Debtor on its Schedules, as liquidated in amount and net disputed ov
contingent {or as 1o which the applicable proef of Cléim has been withdrawn or Disallowed), {c)

. 1
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. if no proof of Equity Intcrest was so filed, any Equity Inlerest listed in the conselidaled
stoekholders list maintalned by LEH NV as of the Record Date, (d) any Clalm atising from [he
recovery of property under sections 550 or 553 of the Banlouptey Cede and aflowed
aceordance with section 502(h) of the Bankmpicy Code, (€) any Cleim allowed wnder or
pursiant to (he terms o fthe Plan, () with respect to an O1d Converiible S wbordinated N otes
Claim, or any portion thereof held by amy Person or Batity listed on the Old Conveniible
Suberdinated Notes Indeninre Trustee's note register in accordance with seotions 2.5(a) and 5.2
of the Oid Converlible Subordinated Notes Indeniure as of the Record Date, and (g} any Claim ta
fhe cxtent that it has been allowed by & Final Order. Unless aiberwise specified hercin or by
order of the Bankrvptcy Courl, “Aliowed Clalms™ ghall not, for any purpose under the Plan,
inchde interest, penalties or late charges on such Claims from and afier the Pelition Daie. In
addition, “Allowsd Claim” shall not include (i) any Claim subject to disallowancs in accordangs
wilh section 502(d} of the Bankruptcy Codc, (ii) any Claim allowed salely for the purpose of
voting to accept or reject the Plan pursuant to an order of the Bankrupiey Court or (iii} any
Belgian Priovily Clahim

1.4  “Allowed Unsecured Claimn Trust Interests” shall bave the meaning

ascribed to such term in Section 5.2.3(s) of the Plan,

1.5 “Assigned Cavses o f A grion” meuns ¢ ollectively, any and all Causes o f

Action of L&H NV, including, without lirnitation, any Causes of Action assigned 1o (he Debtor
puesuant to the L&H Holdings Plan and pursuant to the Stipufation And Order Between Lemout
& Hauspic Speech Products N.V. And L&H Holdings USA, Inc. And Baker Paies

. Compromising And Settling Claims, dated Jamuary 31, 2002, bul with respect to all of the
foregoing, cxcluding (i) Causes of Action released in accordance with Section 13.2 of the Flan;
fii) amy and all Causes of Action setlled or resolved in the Plan or pursuant to a Final Order of
the Bankripizy Court; and (iit) any Causes of Action asserted against any thind party whe has
asserted A Claim against the Debior unfess and until (2} the Plan Admimistrator has agserted any
and all of 1he Debitor's counterclaims against such third party or rights to sctofl or recoupment
apainst such third party, including the Debtor's tights under section 502(d) of (he Bankruptcy
Code, and (b) such counterclaims, rights o seteff or recoupment, or rights under seetion 502(d)
of the Bankruptcy Code have been determined by a Final Order or otherwise,

1.6 “Assumption Apd Assignment Schedule” means the schedule of executory

contracts and unexpired leases designaied m the Plan Supplemeni, as may be the case,
assumption o assumplion and assipnment 23 of the Effcctive Dale of the Plan, pursuant fo
seetions 365 and 1123(b)(2) of the Bankrupicy Code and Scctions 101 and 10,2 of the Plan.

1.7 “Available Cagh” mgens at any time, the Cash held by Post Effective Date
L&H on account of the Chapter 11 Assets (including the net procceds from any sales of Chapter
11 Assets and any D istributions received, either directly or derivatively, from L &H Holdings
pursuant 1o the L&H Holdings Plan or from Reorganized Dictaphorie purswant to the Dictaphone
Plan), elong with the non-cash ptocesds of any Chapter 11 Asset Transfers; provided, however,
that steh non-cash procesds shall include the common stock of Reorganized Dictaphone
distributed to L&H NV pursuant to the Diclaphone Plan, rmirus (i) the amound of Cash necessary
to satisfy or reserve for all Allowed Class 2 Secured Claims, Administrative Expense Claims,

o :
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. Priority Tax Claims, Clags 1 Priotity Non-Tax Claims, and Cash held in aity Disputed Claims
Reserve, (i) the amonnt of Cash determined fiom time to ime by the Plan Adniimistrator © be
necessary to fund adequately the adnministration of the Plun and Post Effective Date L&H on and
after the Bffective Date, and (iii) the Litigation Trust Rescrve and the Litigation Monitoring
Committee Resetve,

1.8 “Avoidapee Actions™ means any and afl avoidance or Fecovery actions
undet sections S02(d), 542, 544, 545, 547, 548, 549, 550, 551 and 553 of the Bankruptcy Code,

1.9 “Ballot” means the forms or forms distributed to each holder of an Impaired
Claim on which form o feems such holder of a Claim may, among other things, vOUG £o acespt or
reject the Plan,

1.0  "Bankruptey Code™ means title 1 of the United States Code, as amendad
from time to time, a5 applicable to the Chapler 11 Case, a8 in effect on the Confirmation Date.

1.11  *Bankruptey Cour™ means the United States Bankripley Court for the
District of Delaware having junsdiction over the Chapter 11 Casc and, lo the extent of any
reference under section 157 of title 28 of the United Stales Code, the unit of such Distrigl Court
under scotion 151 of tha United States Code.

1.12  “Baukmptey Rules” means the Federal Rules of Bunkuptey Pracedyre as
promulgated by the United States Supreme Court under section 2675, e 28, United Siates
. Code, and the Local Rules of the Bankruplcy Cout, as amended from thme to time and
appli¢able te the Chapter 11 Case,

1,13 “Belpian_Assefs™ mecans the asscts auribuisble to the Debtor’s business
operations in Belgium as dewermined by the allocation described in more detail in Seetion TV.M
of the Dicclosure Statement plus an additional $5,091,386 in Cash to be transferred to tho
Curators for distribution Lo Belgian Priority Claims.

1.14 “Belgian Case” means the Deblor™s bankruptcy proceeding currently
penditg m Belgivm.

115 “Belglan Claims” means genoral, unsecured claims for which proofs of
claiv (or their famctional equivalent under Belgian law) were validly filed in the Belgian Cass,
which claims will ba transferced to the Chapter 11 Case, deemed tmely filed thesein, and subjeet
1o administration and allowanee solely and exclusively in the Chapter 11 Case. The priotity and
validity of each Belgian Claim will be detcrmingd solely and exclusively in the Cliapter 11 Case
in accordance with the Bankrupicy Code and Bankruptey Rules.

1.16 “Belpian Priogty Claims™ means claims entitled to priority in the Belglun
Case ineluding, but ot limiled to, () the clsims which are the subject of the Emergensy Motion
Gf Lemnout & Hauspic Speech Products N.Y., Pursuaut Ta 11 T.8.C. §8 105{a), 363(b)(1), And
$03(b), For Entry OF Order Authiorizing Payment Of Certzin Administralive Expense Clajims
Relating To Posi-Petitien (A} Stanvlorily Mandaled Employse Payments; (B) Belgian Social
Security Taxes; (C) Belgim Employee Withholding Taxes; And (D) Belgian Raal Estate Taxes

® ;
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. filad by L&H NY on March 31, 2003, (ii) sny slaims of a Belgian governmental unit, Rijksdienst
voor Sotiale Zakerheid, Ministerie Vlzamse Gemcenschap,or Ministeric Van Finaneien, (iii) any
¢laims for taxes imposed nnder Belgian law, including, bus not limited to, social secunty tax, real
pstate lax, fncoms tax, wags fax, enployes withholding tax, mandatory severance payments, and
{iv) any professional fee claims relating to the Belgion Case, including, but not limiled 10, fees
and cxpenses of the Curntors and the commissioners. The Belaian Pdority Clams will not
narticipale orreceive any eonsideration under the Plan, T he Belgian P rigoity € laims will be
sdmimstered solely and exclusively in the Belgian Case,

1,17 “Belgizn Revolving Credit Facjlity” means that eeriain Revolving Credit
Facility Agreement, dated as of May 2, 2000, by angd gmong the Debtar, a3 the borrower, and the
Lenders, as the lenders.

(.18 “Business Day” means any day other ihan (i) a Seturday, (i) 2 Sumday,
(iii) any other dzy on which banking institutions in New York, Wew York ate required or
autharized to closa by law or excentive erder, and {iv) the Friday ufter Thenksgiving.

119 “Cesh™ means lewal tender of the United States of America.  When
applicable, and excepl as provided in Section 7.4.8 below, the conversion rabe ameng the United
States Dollzr (3) and the Eure (€) shall be the spot conversion rate expressed in Dollars per
Eurp, vs published at 10 am. Eastern Standard Time by the Federal Reserve Hank ol New Yotk
pn the Petition Date,

. 120 “Cash Investment Yield" means the net yield carned by Post Ellective
Date L&H from the investment of Cash beld pending distribution in accordance wilk the

provisions of the Plan.

131 “Causes of Action” means any and all actions, causes of action, liabitities,
controversies, promiscs, agrectuents, obligations, Tights, suits, debls, sums of moncy, damages,
judgments, claims and demands whatsoever, whether known or unknown, reduced io judgment
or not Teduced Lo judgment, liguidated or unliquidated, contingent or nop-contingent, matured or
unrnetyred, disputed or undisputed, secured or unsecured, ssscriatle direcily ot derivatively,
existing or hereafter arising, in law, equity oz otherwise, based in whole or in pait upon any st
or omission ar other event oceurring prior to the Petition Date or during the cowrse of the
Chapter 11 Case (including through the Effective Date), including, without Jimitation, the
Avoidance Actions and any Cavses of Action assigned to the Debtor pursuant o the L&H
Holdings Plan.

122 “Chapler 11 Assets™ means all of' the Debtor’s asscts gther than Belgian
Assats,

. 123 “Chapter 11 Case™ means the case commenced under Chapter 11 of the
Bankruptey Code by the Debtor pending in the Bankruptey Coutt, as referenced by Case No, (-
4398 (FHW), which iz consolidatcd administratively under the sane Casc Number with the
chaprer 11 cages of Dictaplione {(No. 00-4397 (IH1'W)) and L&H Holdings (No. (10-439% (JHW).
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. 124  “Cleim"” meeans a claim against the Chapter 1T Assets, whether or not
asserted, a5 defined in seciion 101(5) of the Bankrupicy Code.

125  “Clasg” mcans a cutegory of holders of Claims or Equity Inierests
dJescribed in Section IV hereof.

126 “Collateral”® means any Chapier 31 Assel subject [0 & Lien %o secure the
payinant or performarnce of a Clain, which Lien i5 not subject to avoidance or olherwise invalid
utider ths Bunkruptey Code or olher applicable law.

127 “Committee” means the official commitiee of unsecured  creditors
appointed by the United States Trustec in the chapter 11 cases of L&H NV, Dictaphone, and
L&H Holdings on December 13, 2000 and as reconstitutcd on February 28, 2001 10 represent
msecured creditors of L&H NV and L&H Holdings (and, prior to February 28, 2001, also w0
represent the unsecured creditors of Diclaphane), ag snch commitiee may be constifuted from
time to time. Subsequent fo the L&H Holdings Plan becomimg effective on Scptember 23, 2002,
ihe Committee only represents ihe unsecured ereditors of LEH NY.

128 “Common Stock” means the comimon slock of L&H NV, with no par
valuye, authorized and owtstanding on the Petition Date, including all rights, elaims and interests
gttendant thereto.

129  “Confirmation Dale™ means the date on which the Clerk of the Bankrupicy
. Court eniers the Confirmation Qrder on the docket of the Bankmiptey Courr with respect to the
Chapter 11 Cage.

130 “Coufirmation Hearing” means the hearing held by the Bankrupicy Court
pursnant 1o section 1128(a) of the Bankrupicy Code on conflimnation of the Plan pursuani jo
seetion 1129 of the Bankruptey Code, 25 it may be adjourned or contittued from time to Hge.

131 *“Confimpation Order” means the order of the Bankruptcy Court
confinming tha Plan under section 1129 of the Bankmprey Code.

1,32 “Curators” mesng the Qfficial Receivers, and any receivers under ithe
supsrvision of the Official Recefvers, appointed by the Belgian Coutt pursuant to the Judgment
On Pefition of the Belgian Court dated Dotaber 24, 2001 and October 23, 2001.

1.33  “Cure™ means the Distribution of Cash, or such other property as may be

" apresd upon by the parties and/or ordered by the Bapkruptcy Court, with respect o the

assimption of an executory comtrach or upexpired lease, pursuant to seclion 365(b) of the

Rankmuptcy Code, in an zmount equal to 2l acerved, duc and unpaid monetary obligations,

withiout interest, or such olher amount as may be agrecd upon by the parties ot orderad by the

Bankruptey Court, under such executory contact or wnexpired lease, to the extent such
abligations are enforceable under the Bankruptey Code and applicable non-bankruptey law.,

1.34  “Drbtor” means L&H NV,
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. 1.35 “Debtor in_Possession™ means the Dehlor in jts capacity as debtor in
possession in the Chapter 11 Case under sections 1107{a) and 1108 of the Bankruptey Code.

136 “Diciaphoge” means Dictaghone Corporation, a Delawers goTporation,
formerly a wholly-owsned subsidiary of L&H NV and debtor in possession, which emerged from
chapter 11 case No, 00-4387 (JHW) on March 28, 2002 to hecome Reorgamized Dictaphone.

137  “Digtaphong Guaranty” memns thar certain Limited Guaranty, doted as of
May 30, 2000 ané amended and restated on November §, 2000, of Dictaphene for the benefit of
the Leaders,

138 “Dictaphane Plan” means the Third Amended Plan Of Reorganization Of
Dictaphone Corporation Linder Chapter 11 OF Bankruptey Code fled on January 31, 2002 i lhe
Bunknuptcy Court in Dictaphone's chepter 11 case (No. 00-4397 (JHW)) confimied on March
13, 2002 and effective on March 28, 2002, including the plan supplerent, the schedules and the
exhibits thereto, either in ils present form or as the same may be amended, modified or
supplemented from time to time {n aceordance with the terms thereof,

1.39  ‘Disallowed Claim” means (2) 2 Claim, ot any portion thereof, that has
been disallowed by a Final Order or {b) unless stheduled by the Dsbtor as a fixed, liquideted,
non-contingent and mdispured Claim, & Claim as to which a proof of Claim filing deadline has
becn established by the Bankruptey Code, Barkruptey Rules or Final Order, bul for which no
preof'of Claim has been timely Gled or deemed timety filed with the Bankmuptey Court pursuant

. to eithor the Bankrupicy Cede or any Final Ordor.

1.43 *Disclosurg Staremen” means the disclosure statement relating to (he
Plan, including the cxhibits and schedules thercto, as the same may be amended, modified or
supplemented from tims to time, as approved by the Bankrupicy Couwrt pursuant to the
Disclosure Statement Approval Order.

1.41 “Disclosnre Stajement Approval Date™ means the date on which the Clerk
of the Bankruptcy Coprt enters the Disclosure Statement Approval Order on the docket of the

Bankruplcy Court with respect to the Chapter 11 Case approving the adequacy of the Disclosure
Statement under section 1125 of the Bankrupiey Code.

147 “Disclosure Statement Approval Order” means the Final Order approving,
among other things, the zdequacy of the Dhsclosure Statement pursuant to section 1125 of the

Bankruptey Code, entered by the Bankrupley Court on April 10, 2003,

143 *Disputed Claim" means a Claim, or any periion thereof, that is neither an
Allowed Claim nor a Disaltowed Claim.

144 “Dispuied Claims Reserve” means & reserve of Cash, Available Cash,
Tiligation Trust Benefioial Interests, and/or other Distributions under the Plan, established herein
for, omong other things, the payment or other satisfaction of Dispited Claims that hecome
Allowed Claims after the Bffective Date, which reserve shall be held for the benehit of the
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. holders of Disputed Clatms and, except as provided m Section 8.5 of the Plan, upon closere of 2
Disputed Claims Reserve, shall not constitute property of the Estate or Post Effective Date L&H.

145  “Distibutions” maeans the distribution to be made in aceordance with the
Plan ol as the case may be: (a) Cash, (b} Litigation Trust Beneficial Interests, {c) Available
Cash, and (d) any other congideration distributed 1o holders of Allowed Claims under the torms
andl provisious of the Plan.

1.46 'Effactive Daie” means the first Busmess Day on which {a} =il conditions
precedent set forth in Soetion 11.2 of the Plan have been satisfied or waived as provided in
Seotion 1.3 of the Plan and (h) to stay of the Confirmation Qrder is in effect.

147  “Eality” shall heve the meaning assigned to such teem in section 101(15)
of the Bankruptey Code,

148  "Equity Interest” means, as of the Pelition Date, any capital stock or other
ownership interest in the Debter, whether or not transferable, and any option, call, warrant or
right to purchase, sell or subscribec for an ownership intercst or other equity secwrity in the
Debtor, including, bul net limited to, (i) the Old Capital Stock of the Debtor and {il} redemption,
conversion, exchange, voting, participation, dividend rights and liquidation, preferences rzlating
to such Old Capilal Steck.

1.45 *“Estatg” means, as 10 the Debtor and for the purposes of the Plan only, the
. Chapter 11 Asseis.

1,50 “Expess Availabls Cash” shall have the meaning aseribad {o such term int
Section 5.2.3 of the Plan.

151  “pipn! Distribution Pate” means the final Distribution of Available Cagh
to holders of Allewed Claims alier resolution, abandonment or pther dispasition of all Disputed
Claims, the liquidavion juto Cash of all of the Chapter 11 Assets, and the collectivn of other sums
due or otherwise remitied or returned to Post Effective Date L&H.

|52 “Figal Order” means an onder ov judgment of the Bankruptey Couit as fo
which the time 16 appeal, petition for certiorari, or move for reargument or reheating has cxpired
and as to which no appeal, petition for cerliorari or other proceedings for reargument or
rehcating shall then be pending, provided, however, if ap appeal, petition far cerfigrad,
reargument or rehearing thereof has been fited or songht, such order of the Bankruptey Court
shall have beent affiroed by (he highest court to which such order was appealed, or certiorari
shall have been denied or Teargument or rehearing shall have been denied ar resulted in no
modification of such erder, and the time to take any futher appeal, petition for certiorar or move
for reargmment or rehearing shall have expired; provided, further, that the possibility that a
motion under Rule 39 or Rule 80 of the Federal Rules of Civil Procedure, or any apatogous rule
umder the Barksuptcy Rules, may be filed with respect to such: order shall not cause such order

ot 1o be a Final Order.
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. 153 “Indepure Trustees” Fees” moans (he reasomable prepetition and
posipetition fees and exponses of the PIERS indenture Trustee and the Qld Convertible

Supordinated Notes Indenture Trystee and their respective counsel gs agead io by the Plan
Administrator of as allowed by the Bankruptey Court.

1.54 “Igtercompany Logn Agrecment” means that cenain Loan Agresment,
dated May 5, 2000, in the amownt of $173 million between Dictaphonc, ag barrewer, and L&H

Coordinalion Centre C.V.B.A., as lender, as amended pursuant to that cenain Amended arid
Restated Intercompany Loan Agrecment dated November 20, 2000, aud as may be in offect from

time ta time,

155 “Imtercompany Loan Agreement Claims™ mcans wll Claims against

Dictaphone asscrted in ity chapter 11 case (No. 00-4397 (JHW)) pending in the Bankruptcy
Courl arising from or under, or relating #n any way to, the Inlereompany Loan Agreement,
including a pproximately { a) $173 million in principal amount under s uch Intercompany Loan
Apreoment, (5} $7.9 million in interest undor such Futercomparty Loan Agreement, and (¢} other
claims that were moated by Dictaphone in the Dictaphone PFlan as beinyg included in such
Tntercompany Loan Agreement Claim (aithough nol formally documented under the
Intercompany Loan Agresment), including (i) a claim in the amount of $9.3 million for expenscs
of L&H NV incurved as a result of the acquisition of Dictaphone, (ii) a ¢lzim in the amiount of $3
willion for cash advanced (o Dictaphone by L&H NV prior to the comuencement of tho Chapter
1} Case, and (i) & claim in the amount of $2.6 milljon for allocation by L&H NV to Dictaphone
. of overhead charges.

1.56 “L&H Holdings” means L&H Holdings USA. Inc, a Delawsre
corporation and formerly o debior and debtor in possession in chapter 11 case Ko, 00-4399
{(THW) currently pending before the Bankmptoy Court.

157 “L&H Holdings Plan” means the First Amended Plan Of Liguidatien Of
L&H Holdings USA, Inc. Under Chapter 11 Of The Bankruptey Code, filed in L&H Holdings’
chapter 11 case (No. 00-4399 (JEW]) on April 28, 2002, confirmed by the Bankruptey Court on
Algust 13, 2002, and eilective on September 23, 2002,

158 “L&H NV means Lornout & Hauspie Specch Produrds NV, a
corporation incorporated under Belgian laws 25 a “naamlooze veanootschap™ with Yegistered scat
at Flanders Language Valley, 899 Ieper, Belgium, registered wilh the Commereial Registers of
teper under No. 31.360, Brussels under Ne, 610,455 and Antwerpen under No. 329.244, that is
{he Debtor and Deblor-in-Possassion in the Chapter 11 Case.

159 “L&H NV Parfies” meens, collectively, (a) the Carators, (b) L&H NV and
Fost Bffective Dale L&H, (c) the Committee and the present and former members (hereof, and
(d) solely in respect of their specific capacities, such directoss, olficers, agents, Bttorheys,
effiliates, employees, ascountants, advisors and financial advisom of any of the forcgoing who,
with tespeet 10 each of the parties identified in subsectiona {b) and {¢), has served in such
capacities on ot after November 1, 2001,
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1,60 “Lenders” means those certain financial institutions acting us the lenders
wnder the Belgian Revolving Credit Facility, and thair respective successors or assigns with
respect thereto, including Fortis Bank N.V,, KBC Bank N.V., Artesia Banking Corporation N.V,,
Dentsche Bank N, V., and Dresdner Bank Luxembourg 8.4,

151  “Lisbilities” means any arc @i costs, sxpensss, actions, Cavses of Actian,
suits, controversies, d amages, ¢ laims, Habilities or demands of any nature, whether known or
unknown, foreseen er unforeseen, existing or hereinafter arising, liquidated or unliquidated,
matnred of not Tatured, contingent or dirset, whether arising at common Jaw, in squity, or undet
any statute, based in whole or in part o any act or omission or othet occurrence srising or taking
place on or prior to the Effective Date relating 1o the Chapter 11 Assets.

1.62  “Lieg" shall have the meaning ascribed to such term in section 101(37) of
the Bankmploy Code (but a lien that has or may be avoided pursuant lo 2 Aveidance Aclien
shall not cabstitute a Lien).

1463 “Litigation Administrative Costs™ shall have the meaning aseribed to such
tern in Section 7.4.8 of the Plan.

164 “Litjzation Proceeds” shall have the meaning ascribed to such term in
Section 7.4.9 of the Plan

165 “Litigation Trust" means a litigation trust ¢stablished pursuent to {a)
Regulation 301.7701-4(d) of the Regulations of the United States Department of the Treasury
and {b) Inteenal Revenue Procedure 94-45, and a8 2 granter trust, subject to the provisions of
Subchapter J and Subpart F of the Internal Revenue Code of 1986 (as arnended}, owned by the
Trust Benefictaries as grantors, and 10 be established in aceordance with Section 7.4 of the Plan.

1,66 “Liligation_Trusl Agreement™ means the trusl agreement pursuant to
which the Litigation Trust shall be cstablished, subsiantially in the form coutained in the Plan

Supplement.
1.67 “Litigation Trust Beneficiary” means & beneficlary of the Litigation Trust.

168 “Litigation Trustee” means Seott L, Beena, or any successor appomied by
the Liligation M¢nitoring Committec.

1.69  “Litigation Trust Reserve” shall have the meaning asgribed to such isrm in
Section 7.4,7 of the Plan.

1,70 “Litioation Trust Beneficial Interest™ meaps the beneficial interest in ihe
Litigation Trust being distibuted to holders of certain Classes of Claims, &6 described in Section
7.4 of the Plan.

1.71  “Litizatisn Menitotin itiee™ shall have the meming ascribed o
such terim 1 Section 7.4.138 ef the Plan,
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. 172 “Litieation Monitoriper Committec Reserve”™ shall have (he meaning

asctithed to such term in Secrion 7.4.7 of the Plan.

1,73 “Litigation Reserve” shall have the meaning aseribed to such term in
Section 7.4.11 ol the Plan.

174  “Maximon Recovery Amount” shell have the meaning ascribed to such
teem in Section 7.4,10¢h) of the Plan.

1,75 “0A Capital Stock” means, with respset to the Debtor, collectively: (a}
{he Common Siock of the Debror and {b) the Old Stock Options of the Deblor.

1.76  “Qld Conventible Subordipated MNotes™ mcans the 8% Converlible
Subordinated Notes Due 2003, issucd under that cortain Indenture, daled es of Nevember 20,

1696, between L&H NV and the Old Convenible Suhordinated Notes Tndenture Trustee.

1.77 “Qld Copvertible Subordinaied Notgs  Claims™ imoans all claims
{including, but not limited lo, all Claims), dirsciy or indirectly, against the Pebtor arising from
or under, or telating in any way to, the Old Convertible Snbordinaed Notes or the Old
Canrvertible Subordinated Notes Indenturs,

1,78 “Old Converiible Subprdinated Notgs Indemture” means that cariain
Tndenture, dated as of November 20, 1996, bewesn L&HE NV and the Ol Convertible

. Snhordinated Noles Indenture Trustee, as trusiee.

170  “0ld Conveniible Subordinated Notes Indepture Trustee™ yacans The Bank
of New York in jts capacily as suceessor indemmure frustee undet the Old Convertible
Subordinated Notes [ndenture.

180 “Qld Stock Options” means any options, warants or other righis 10
purckase Common Stock of the Debtor, whemever granted.

§.8]1 “Percon” shall have the mesning ascribed 1o such term in section 101(41)
of the Bankmuptey Code.

1.82 "Petition Date” means November 29, 2000, the date on whith LEHR NV
filed its chapter 1} patition and commenced the Chapter 11 Case.

183 “PIERS Indenture Trustee” means Wilmington Trust Company in 1ts
capacity a5 trustes under (a) that certain Mulliple Scries Indenture, dated as of May 27, 1998,
between L&H NV and Wilmington Trust Company, as trustee, and (b) that certain First
Supplemental Indenture, dated 2s of May 27, 1998, between L&H NV and Wilningten Tyust
Carapany, as trusiee.

1.84  “PIERSIOld Convernble Subordinated Notes Claims™ means, cotlectively,
all Old Convertihle Subordinated Notes Claims and PIERS Transaction Claims.

. 10
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1.85 “PIERS Trapsegtion Claims™ means claims, including but net limited 0
Claims, against L&H NV based upon, prising fronl or under, or related to any of the following:
(2) that certain Multiple Series Indenture, dated #s of May 27, 1998, between L&H WV and
Wilmtington Trust Company, as trustes, (b) that cettain First Supplemental Indentore, dated as of
May 27, 1998, betwesn L& NV and Wilmington Trust Lompany, &5 teustes, (&) those certain
475% Convertible Tunior Subordinated Debentures dne 2008, issued by L&H NV, and (d} any
guarantee by L&H NV of the 4.75% Preferred Income Equity Securities and 4,75% Cammon
Secutitics issucd wnder the forcgoing agreements, including under thet certain Guarentee
Agrezment, dated as of May 27, 1998, among L&H KNV and Wilmington Trust Company.

186 “Plag” means the Official Commitiee Of Unsecured Creditars’ Plan Of
Liquidation For Lemout & Hauspie Speech Products N.V. Under Chapler 11 Of The Bankrupicy
Code, including the Plan Supplement, the schedules (including the Assamption And Assigrment
Schedule) and exhibits hercto, either in its present form or as the same may be amended,
modlified or supplemanted from time to time in accordmee with the terms hereof.

137 “Plan_Adminisirator” means Scotl L. Baena. Al reforonces to Post
Eifective Daie L&H shall include the Plan Administrator.

1.85 “Plan Adnjinisization Agreement” means the agreement by which the Plan
Adrinistrator shall be appointed, substantially in ihe form contained in the Flan Supplement.

1.89  “Blan Supplement™ means the form of documents specified in Section 15.6
of the Plan, which ate incorperated hetein by reference.

190 “Plan_Transactions” wmeans the (rapsactions cfiecipnted or to he
effsctuated on or before (he Effective Date pursuant to (he terms of the Plan, including, but not
limited 1o, the transactions described in Section VIl of the Flak.

191  “PostE ffeetive Date L&H" means, on and after ihe B ffective Date, the
suceessor o L&H WV and the Estate with respeat to the Chapter 11 Assets (and any successor
thereto by merger, consolidation or otherwise).

192 “Priority Non-Tax Claiw” means any Claim of 2 kind specified in scctions
S07a)(3), (4}, (5), {B), () or (§) of ihe Dankrupicy Code No Belgian Prority Claim shall
constinis a Priotity Non-Tax Claim.

1.93  “Priority Tax Claim" means any Claim of 2 govermmentsl unit of the kind
specified jo sections 502(7) and 507(a)(8) of the Baukruptcy Code. No Belgian Priorty Claim
shall constitule a Priority Tax Claim.

104 “Professional Fees” means zuy Claim of a professional, retained m the
Chapier 11 Case, pursusnt 1o gections 327, 328 and 1103 of the Bankmuptcy Code or otherwise,
for competsation or veimbursement of costs and expenses relating lo services incurred prior to
and including the Effective Datc relating to the Chapter 11 Assets, when and to the extent qy
such Claiy is Allowed by the Bankruptey Court pursvant to sections 328, 330, 331, 503(b), or
1103 of the Bankruptoy Cede,

11
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. 1.95 “Raighie Proportion” meuns, With reference to any Distribution on gecount
of any Allowed Claitn in any Class, the raito (expressed as a porcenlage) that the amount of such
Allowed C laim b ears to the a gercgate amount o f Allowed Claims afthe same Class plus all
Disputed Claims ia such Class,

196 “Record Datg” means the record date for deiermining an entitlement to
recaive Distributions nnder the Plan on account of Allowed Claims, which with respect to
holders of Allowed Clidms (i} for the initial Distribution Date shall mean the Confinnation Date
and {ii) for cach subsequent Semi-Armual Distribution Dale shall mean thc twentcth (20}
Business Day prior to such Semi-Annual Distribution Dale.

197 “Reinstated” or "Reinstutement” means leaving unaltered the legal,
equitable, and contractual rights to which 2 Claim entitles the holder of such Claim so as to leave
such Clim unimpaired in accordance with section 1124 of the Bankruptey Code, thereby
entitling (he holder of such Claim to, but not more than, (a) reinstatement of the original malurity
of Lhe pbligations o n w hich such C lsim is based, and (b) payment, a5 provided herein, of an
amsonnt of Cash consisting solely of the sum of (i) ratared but unpaid principal installments,
without regard o any acceleration of maturity, accruing prior 1o the Effective Trare, (11} accrued
but napaid interest as of the Petifion Date, and ({if) reasoneble fegs, expenses, and chacges, to the
extent such foes, expenses, and charges ave Allowed under the Bankruptey Code and are
gpecifically provided for in the agrecment or agreements on which such Claim is based;
provided, however, that any ¢ontractval vight that does not pertain to the payment when due of

. principal and interest on (he obligation on which such Claim is based, including, but not Vimited
to, financial eovenant ratos, nggative pledge covenauls, covenants of restriclions on merger or
consobidation, and affitmative covenants regarding corporate exisfcnce or prohibiting certaln
{ransuctions or attiens centemplated by the Plan, or conditioning such trensactions or actions on
certain Factors, shall not be required to be reinstated in order fo accomplish Reinstatement.

1.98 “Roorpanized Dictaphone™ tneans, afier the effeclive date of the
Dictaphone Flan (.., March 28, 2002), Dictaghone and any successor therchy by merger,

conaolidation cor atherwise,

199 *Schedules” means the schedules of asscts and lizbilities and the
ataternents of financial affairs filed with the Bankruptey Court an or abont March 10, 2001 by
{he Debitor undet section 521 of the Bunkruptey Code and the Official Bankruptey Forms of the
Rankruptey Rules, 45 such schedules and statemcnts existed on March 11, 2003, or may be
amended, from time 0 time, with the prior writien consent of the Cemmiftes, which consent may
be wilhheld by the Committes in its sole and absolute discretion.

1100 “Semi-Anmusl Distribution Diate” shall have the meaning ascribed such
terrm in Secton 7.2.1(b} of the Plan.

1,100 “Seewsd_Claim” means 2 Claim secured by a Lien on Coligteral to the
extent of the value of the Collateral, as determined in accordance with section 506(2) of the
Bankruptey Code, or 45 otharwise agreed upon in writing by the Plan Adminisirator and subject
1o the approval of the Bankruptey Court. To the extent that the value of sush interest is less than

. the ameint of the Claim which has the beneilt of such security, the ungecured portion of such

12
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. Claim i an Unsecured Deficiency Claim unless, in any such case, the Class of which such Claim
i # part makes a valid and timely election under section 1171(b) of the Bankruptcy Cade ta have
such Claim treated as a Secured Claim to the extent Allowed,

1.162 “Secyritics Act” meaps the Securitios Ast of 1933, as amendad, and the
rules and regulations promulgaied thercunder.

1,103 “Sgourites Class Actions/Suits” means the pending actions and Jawsuits
relating 1o 1he Securities Laws Clarms.

1.104 “Secyritics Law Claim™ means a Claim (1) arisiog [rom rescission o fa
purchesa o sale of a security of the Debtor or an Affiliate of the Debter; (2) for damapes avising
from the purchasc or sale of such e secudty; (3) for rcimbursement, indermuification, or
comtribution allowed under section 502 of the Bunkruptey Code on accounl of a Claim for
damagss or rescission arising out of a purchase or salc of a security of the Debtor or an Affliate
of the Debtor; or (4) for similar viclaliens of the securities laws, misrsprescntations, or any
sirilar claim, including, t the extent related to the foregoing of subject ta subordination under
section 510(k) of the Bankruptey Code, but not limited to, any attornoy’ fees, other charges or
coets incewred in corpection with the forepoing, claims for indemnificstion relating io the
foregoing, the Sceurities Class Actions/Suits, and thesc certain Claims zsserted by Stenington
Capital Partners, Ine., Sienington Capital Appreciation 1994 Fund, L.P. and Stonington Holdings
LLC,

. 1.105 “Surplus Proceeds” shall have the meaning ascribed 1o such torm n
S=ction 7.4.10(5) of the Plan.

1.106 “Trmsfor” means any sale, assignment, lease, transfer, encombrance,
Licn, cxchange, morigage, pledge, hypothocation or other disposition, or the creation of 2
security interest or ercumbranss, in whale or in part,

1,107 “United Siates Trustes” means the United States Trustee appointed under
zection 591, title 28, United Slates Code lo serve in the District ol Delaware.

1,068 “Unsecured Clainy™ means any claim that is (i) a Belgian Claim (i) a
Clairn that is (2) the subject of a timely filed proof of claim, (1) Yisted in the Schedules (other
than & clalm hsted as comingent, disputed or untiquidsted), or {¢) Allowed by a Finai Order, and
(i) not an Administrative Expense Claim, Secured Claira, Privrity Tax Clamy, Priority Non-Tax
Claim, PIERS/OId Canvertible Subordinated Netes Claim, Belgian Priority Clatm, or Securities
Law Ciaim.

1.10¢ “Upsecured Deficiency Claim” means, with reference to a Claim securcd
by & Lien againat Collateral, an mmoun; equal to (e differcnee between {a) the aggregate amount
of such Claim after giving affect to the operation of section 1111{(B)Y1)(A) of the Barkrupicy
Code and (b) the amount of such Claim that is 2 Secured Ciaim; provided, however, that, in the
event fhat the Class in which such Secured Claim is classified makes the election under scetion
1111(b)(2) of the Bankruptcy Code in accordance with Rule 3014 of the Bankruptey Rules, the

¢ ;s
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Unsceured Deficicncy Claim otherwise relating to such Secured Claim shall be extinguished. An
Unsecured Deficiency Claim is an Unsceurcd Claim.

1.11¢ “Voting Deadling” means the date set by the Bankmpicy Courl purstant o
the Disclosure Statement Approval Order by which all Ballots for acceptance or rejection of the
Plan must be received by the Committee or the Bankruptey Court appointed balloting sgent,

SECTICN 1

INTERPRETATION; APPLICATION OF
DEFINITIONS, RULES OF CONSTRUCTION AND COMPUTATION OF TIME

Wherever from Ihe context it appears appropriaie, each term stuled in either the
singular or the plural shall meluds both the singular and the plural, and promouns stated in the
masettine, feminine or teuter gender shall fnclude the masculine, feminine and neuter. For
purposes of the Plan (a) any seference in the Plax to a contract, instrivment, release, indenturs, or
other agresment or document being in a particular form or on pasticular terms and conditions
neans that such document shall be substantially in such form or substantially on such terms and
conditions, (b) any reference in the Plan to an existing document or exhibit filed or to be filed
means sich document or exhibil as it mey have been or way be amended, modified, or
supplemented and {(c) unless otherwise goecified, all references in the Plan to Sections, Articles,
and Exhibits are referenees |o Sections, Articles, and Exhibits of or to the Plan. The words

. “herein,” “hereof,” “hereto,” “hercunder,” and olher words of similar meaning refer to the Plen
28 3 whole and not to any particular section, subsection or clause eontained in the Plan. A
capitalized lerm usedt herein that is not defmed herein shall have the meaning assigned 1o th
(erm in the Bankruptey Cods ot in the exhibits hereto.  The ules of construction comtained in
section 102 of the Bankruptay Code shall apply to the congtruetion of the Plan. The headings in
{he Plan are for convemience of relerence only and shall not Ihmnit or otherwise affect the
provisions of the Plan, Unless ofherwise indicated Licrein, all references to dollare means United
States dollars. In computing any period of time prescribed or allowed by ihe Plun, unless
ollierwise expressly provided, (he provisions of Bankrupicy Rute 9006(a) shall apply.

SECTION IO

PAYMENT OF ADMINISTRATIVE
PXPENSE CLAIMS, PRIORITY TAX CLAIMS AND OTHER UNCLASSIFIED CLAIMS

31  Administretiye Expense Claims  Each holder of an Allowed

Administrative Expense Claim shall be paid Cash in full by Post Effective Date L&H, (i} upon

the Effective Date ot 3¢ soon as practicable thereafier, (i) es soon 5 practicable aftcr such Claim

bocoracs ant Allowsd Administrative Bxpense Claim if the date of allowance is later than the

Effestive Date, or (i) upon such other terms 83 may be mutually agreed upaz betweeer such

holder of an Allowsd Administtative Expense Claim and Post Effcetive Date L&H; provided,

howaover, thal 2)] post-Effcctive Date professional fees and related expenses accrued by
Professionals in connection with (he Plap and the Chapler 11 Asscts shall be paid by Post

. Effective Date L&H within teh (10) Business Days of the submission by aity Professionzl of an
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. invoice to Post Effective Drate L&H. In the gvent that Post Effcctive Date L& objects to the
payment of a Professional’s post-Effuctive Date inveice, in wholc or part, and the parties camot
resolve such objeciion after good faith negotiation, the Banksuptey Court shall refaln jurisdiclion
10 review the disputed invoice and make & determvination ae to the extent 1o which the invoice
shall be paid by Post Eftective Date L&H.

3.2 Pronty Tzg Clsims COn the Effective Date or as soon as precticable
thoreafier, or 4s soen a8 practicable afier such Claim bevomes an Allowed Claim if the date of
aliowance is Jater than the Effective Dale, a holder of an Allowed Prority Taz Claim shall be
cotilled to receive in full satisfaction, setifement, wnd release of, end in exchange for such
Alowed Priority Tax Claim (a) deferred Cash payments in an aggregate principal amount equal
to the ameunt ¢ £ such Allowed Priority Tax Claim plus interest, te the extent required v nder
applicable law, on the unpaid portion thereof at the legal rate of interest (excluding amy defauli
intcrest Tate), o, in the shsence ofa Jeyal ratc ofinterest, ata rate of fotw percent (4%) per
annum, from the Effective Date through the date of payment thereof, which dae shall not extend
beyond the sixth anniversary of the Effective Date, or (b} such other treatment us to which Posi-
Effective Date L&H and such holder shall have agreed upon i writing, with the approval of the
Bankruptcy Coort, ) defored Cash payments are made 10 a holder of an Allewed Prierity Tax
Claimn, the remaining unpaid portion of such Allowed Claim shall be paid on or before (he sixth
artniversary of the Effective Date, together with any accrued end uopaid mtersst to the datc of
payment; provided, however, that Post Effective Dale LEH reserves the right tu pay amy
Allowed Prority Tax Clalm, or any remaining balance of such Alowed Friority Tax Claim, in

. full at any time en or after the Effective Diate without premium or prnalty.

SECTION IV
CLASSIFICATION OF CLAIMS AND EQUITY TNTERESTS

41  Summery For purposes of all confirmation issues, including, without
limitation, voting. confirmetion and distribution, except 2s ofherwise provided horein, all Claims
against the Chapter 11 Assets {cxcept for Administrative Expense Claims and Priority Tax
Claims) and Equity Interests in the Debtor ars slassificd as followa:
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l 411 Claims againgt and Eauity Intepests in LEH NV,
CLARS CLASS NAME STATUS
Class 1 Priority Non-Tax Claims Unimpaired -- not entitled to vote
Clags 2 Secured Claims Unimpaired - nol ¢ntitled to votc
Class 3 Unseenred Clajms 1+ impaited - entitled to vote
Class 4 PIERS/OM Convertible Impaired — entitled to vote
Subordinated Notcs Claims
Class § Commeon Stock Impaited — deemed to have rejucled
the plan and not entitled o vole
Class & Sccurities Law Claims Impaircd -- deemed o have rejccted
the plan and not entitled to voic
Class 7 Ofher Equity Inlarests Trupaired - deeraed to have rejected
} the plav and not entitled fo vote
473  Classifigatiop of Claims inst the Chapter 11 Assels Bauiiy
Interosts in L&H NV:
Class 1: Priority Mon-Tax Claime. Class 1 consisis of all Priarity
Non-Tax Claims,
. 422 Class2: Secured Claims. Class 2 consists of all Sequred Cleims,
423 Clags 3. Unsecured Claims. Class 3 consists of all Unserured

Clalms other than () Class 4 PIERS/0ld Convertible Subordinated Notes Claims and (c) Ciass 6
Sepurities Lyws Claims. Class 3 Unsepured Claims include, inter alia, Claims under the Bel gian
Revolving Credit Facility, all prepetition trade Clafms relating to the Chapter 11 Assets, the
RBelgian Claims and ether prepetition gensrul unsecured Claims relating to the Chapter 11 Asseta.

424 (less 4; PIERE/OM Converuble Subordinated Motes Clajms,
Class 4 congigts of all PTERS Transaction Claims and Old Convertible Subordinated Notes
Claims. .

425 Clags 5;: Common Stock. Class 3 congists of all interests of the
‘holders of Common Stock on account of such interests,

426 Class i Secarities Law Claims, Class 6 consists of 21l Securities
Law Claims.
427 Clags T Equity | . Class 7 consists of all Equily

Intercsts in L&Y NV not otherwise classified in Classes 5 and 6, including the interests of
holders of Old Steck Cptions,
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HI-M o

. SECTION V

TREATMENT OF CLAIMSE AND EQUITY
TNTERESTS UNDER THE PLAN

5.1  Designation of Treatwent. The following treatment set forth in this
Saclion V shall be aocorded to Claims agaimst the Chapter 11 Asacts and Equity Intercsis in (he

Dabior,
52 i ainst the C 11 Agyels nity Interests in LEH NV.

521 Clags |: Priority Non-Tax Claips, On the Effective Date or as
soon as practicable thersafier, or as soon as practicalile after such Priority Non-Tax Claim
becomes an Allowed Priority Nou-Tax Claim if the date of allowance is luter than the Effective
Date, a holder of an Allowed Class 1 Priority Non-Tax Claim shall recsive, in full satisfaction,
seftlenent, relesse ef, and in exchange for such Allowed Class 1 Priority Non-Tax Claim {a) a
Distribution of Cash equal to the amoun of such Allowed Class 1 Priority Non-Tax Claim, or (i)
such ofher Ireatment as 1o which Post Effective Date L&H and such holder shall have agreed

upen in wWhting,

§92 Clugs 2+ Scoyred Claims. Each holder of an Allowed Secured
Claim shall be deemed to be chassified in & separate Class snd shall be treated as Tolkws: 1o the
extent ther any such Claim is determined to be an Allowed, valid and periected Secured Claim,
. the holder of such Secured Clairn shall regaive the first net procceds {1.6., proceeds nei of all
costs and expenses relaled to such sale) from the sale of any of its Collateral to the extent of ihe
principal amount of its Clain, To the extent permitted under gpphicable law, inclading the
Bankrupicy Code, as determincd by the Bankruptcy Court at the Confinmation Heanng, the
halder of such Allowed Secured Claim shall receive the contractual non-gefault rate of mtersst
on such Allowed Secnred Claim semianmually in amears basod upow the amount of wipaid
principal for such period and permilled costs thereon. Until cach Secured Claim is paid in full,
the holder of sueh Aliowed Secured Clait shall retain the Liens securing sueh Allowed Secured
Claim, Notwithstanding anything to the contrary herein, Post Effcetive Date L& shall make
full payment to ¢ach s ueh secured creditor to the extent o fits Allowed Secured Claimon ot
before December 31, 2004,

523 Class 3; Umseeured Claims.

(a)  Treatment, Subject to Section 5.2.3(b) of (he Plan, on the Effective Date
of 25 soon as practicable theveafter, or if such Unseeured Claim becomes an Allowed Ungecured
Claim after the Rffective Date, as soon as praclicable aftcr such Unsecured Clabn becomes an
Allowed Unsecured Claim, and thereafler in full satiefaction, settlement, refeass of, and in
cxchange for such Allowed Class 3 Unsecured Claim, each holder of an Allowed Class 3
Unsecured Claim shall receive 2 Ratable Propovtion of the Avallable Cash end ninery-three
percent (93%) of the Litigation Trust Beneficial Interests {the “sllowed Unsecured Claim Trust
Inferests"); provided, howcver, that holders of Claims wnder the Belgian Revolving Credit

Facility {which are classified under, and constitute a portion of, Class 3 Unsecured Claims) shalt
. not be entiled ta any Diswibutions thal arc the proceeds (sither directly or derivatively) of
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. disiributions made to L &H N V pursant to the Drictaphone Plan ¢ n account ¢ f Intercompany
Loan Agreement Claims assertable by L&H NV under the Dictaphone Plan; end provideg,
furthics, that a5 2 condition 1o receiving the Distributions set forth in this Sestion 5.2.3 of the
Plan, all holders of Claims under the Belgian Revolving Credit Facility shall be deemed to have
waived any right 0 reccive, and shall not reccive, either directly or derivatively, eay
distributions that are made o L&H NV pursuani 1o the Dictapbone Plan on pecount of
Intercompany Loan Agreement Claims. No interest shall be paid on any Class 3 Unseeured

Claim.

{t)  Limitations on Amouitt of Disiributions to Holders of Allowed Unsecured
Claims. Holders of Allowed Class 3 Unsecured Claims shall not receive any Distributions after
they have reccived 100% repaymcnt ol the principsl amoant of their Allowed Class 3 Unsecured
Claims. Ay disiributions by Dictaphone or Reorganized Dictaphone under the Dictaphone
Plan, as the case may be, to the Lenders on account of the Dictaphonc Guarany strall be included
in dotermining whether the Lenders have reccived 100% repayment of their ¢laims relating to the
Belgian Revolving Credit Facility. The Lendors, howsver, may asactt the Fall amomnt of their
Allowed Class 3 Unsecured Claims untit such time as they have received 100% repayment of the
principal amount of their Allowed Class 3 Unsecured cleims wnder the Belyian Revolving Credit
Facility {after taking into account distributions wder the Plan and the Dictaphone Plan). Afler
sl holders of Allowed Class 3 Unscearad Claims have roceived 100% repayment of the principal
amount of theiv Allowed Unsecursd Claives, all firther Distributions of Availsble Cash
(hereinafter the “Dxcess Available Cash™) and Litigation Trust Benclicial Tnizrests shall be

. distributed o holders of Allowsd Class 4 PIERS/Ol Convertible Subordinated Notes Claims.

524 Class 4 PIERS/QI] Conpvertible Subordipated Moteg Claims,
Subjeet lo Section 5.2.3(b) of the Plan, on the Effective Date of as scon as practicable thereafler,
or, a5 soon 48 practicable aficr such Claim becomes an Allowed FIERS/OId Convertible
Subordinzted Notes Claim {f the date of allowance is later than the Effcerive Dale, and thereafter,
each holder of 2 PIERS/OM Convertible Subordinaied Netes Claim shall receive, in fll
satisfaction, seitlement, releass of, and in exchange for such Allowed PIERS/O1d Convertible
syhordinated Notes Claim, & Ratable Fropetion of bath {i) the Excess Availgble Cash (i any)
and (i) seven-percent (7%) of the Litigation Trust Benelieia) Interests. No intcrest shall be paid
on any Class 4 PIERS/01d Convertible Subordinated Notes Claim.

52.5 Clasg 5: Common Stock. Holders of Allowed Common Stock
Equity Tnterests shall recsive no Distributions under the Plen on sccount of such Clags 5
Comnen Stock.

526 Class 6; Serwrities Law Claims, Hokders of Allowed Class &

Sacurities Law Claims shall receive no Distributions undsy the Plan on account of suck Clags 6
Securitios Law Claims.

527 Class 7: Other Equity Infcrests. A helier of any Equity Intcrest in
L&H NV not otherwise ¢lassified in Classes 5 or 6 shall receive no Digtributions wnder the Plan
on account of such Class 7 Other Equity Interast.
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. SECTION VI

TMPAIRED AND UNIMPAIRED CLASSES OF CLAIMS
AND EQUITY INTERESTS UNDRER THE PLAN;
ACCEPTANCE OR REJECTION OF THE PLAN

6.1 Hald ims and Bouity Interests Entitied to Vote,

(a)  Each holder of an Allowed Claim, or the holdsy of a Claim that has besn
temporatily aflowed for voting purposcs only under Bankruptcy Rule 3013(a), in an impaired
Class of Claims, shall be entitled to vole separately 1o accept or refect the Plan as provided in the
Disclosure Statement Approval Order, Any unimpaired Class of Claims she!l be deemed 1o have
accepled the Plan. Any Class of Claims or Equity Intercsts that shall rot seceive or retain any
property on aceount of such Claims or Equity Intercsts under the Plan shall be decmed to have
rejecied the Pian.

{t) BachofClasses 3 and 4isiwmpaired vnder the Plan, and the heldersofl
Allowed Clafms in such Clesses are entitled to vote on the Plan. Inaccordance with scotion
1126(g) of the Bankruptey Code, each of Classes 5, 6, and 7 is conclusively deemed to have
rejecled the Plati.

62  Agceprance by Unimpaired (lasses.  Each of Clasacs 1 and 2 is

upimpzired under the Plan and each such Class is conclusively presumed fo have accepted the
. Plan puvsuant to section 1126(f) of the Banknupicy Code.

63  Elimination of Yacant Classes. Any Class of Claims that is not occupied
as of the daie of the commencement of the Confirmation Hearing by an Allowed Claim ora
Clalm temporarily allowed under Bankrupicy Rule 3018 shall be deemcd deleted from the Plan
for purpeses of voling on or tejeotion of the Flzn, and for purposes of detenmining acoeptance or
rejection of the Pran by such Class under section 1125(a)(8) of the Banknuptey LCode.

6.4 ~CeNs ‘onfirpation. The Committes shall rcquest ihat the
Bankvupicy Court confirm the Plan in secordance with section: 1129(bj of the Bankrupicy Code
it view of the deemed rejection of the Plan by Classes 5, 6, and 7, In the event rhat any of
Classes 3 and 4 fail to accept the Plan, the Commitice ressrves the right (i) to modify the Plan in
sceordance with Section 14.2 hereof antor (ii} to request that the Bankruptey Conrt confirm the
Plan in sccordance with section 1129(b) of the Baakruptey Code notwithstanding such fack of
accepiance by finding that the Plan provides fair end equitable treatment lo, and does not
discriminate unfaitly against, any impajred Class of Claims and Equity Interests voting to reject
the Plan,

65 RevecationofthePlan, 5 ubject te Scotion 15.8 hereof, the Committee
may revoke and withdraw the Plan at any time prior to ontry of the Confirmation Qrder, 1f the
Plan is so revoled of withdrawn, then it shall be deemed null and void.
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. SECTION VI
MEANS OF IMPLEMENTATION OF THE PLAN
71  Transagtions on the Effective Date, On the Effective Date, the fellowmg

shall oeenr (and shall be deomed te have ocourred simultaneously):
{8) the Litigation Trust Agreoment shall become effective;

(%) the Litigation Trust shall be formed and shall assume ita
obligations herennder;

(¢) the Plan Administration Agreement shall become effective; and

(d) the Equity Tnlerests {inchuding the Old Capital Stock) of L&H NV
shall be extimyuished a8 they relate Lo the Chapter 11 Assets.

{n no event shall any of the foregoing events occur unless All of the foregoing events occur on (he
same Busineea Day.

7.2  Approval of Selflements.  The entry of the Cenfimsation Crder shall
constitute the Banknuptcy Court’s finding and determination that the ssttlements reflected in the
Plam, fociuding, bul not limited 1o, (i} the settlement of the Distribution atiocations between the
. yarious Classes of creditors and (i) the allocation of assets belween the Belgian Case ed the
Chapler 11 Cese, arc {a) in the best interest of L&H NV and ity Estare, (b) fair, cquitable and
reasonabie, {c} made jn gooed faith, and {d) spproved by the Barkruptey Cowt.  Subject to
ohteiuing the approval of the settlements reflected in this Plan by the Bankupicy Court, on the
Bffective Date, Post Effective Date L&H shall take all actions necessary or reasonably required
to effectiate the matters sct {orlk in such seitlements,

721 Perodic Distdhutions of Available Cagh and Litigatiop Trust
Benefigial Interests, Post Effective Date L&H shall make Distibutions as provided under the
Plant from the net proceeds it has obtaingd or obiains from the Transfers of the Chapter 11 Assets
for a periad of up to five (5) years aftor the Effective Daw. To ¢ffect the forepoing, Post
Effsctive Date L&H shall muke Distributions of Cash, Available Cash, and Litigation Trust
Benaficial Tnterests on account of any portion of, or in the full ymount of Allowed Claims as
soon as reasonably praclicable after the Effective Date and, (hereufter, on the frsi Business Day
of each calchdar semester (each such date, a "Semi-Annust Distritution Date™), provided,
however, 1hal, except with respect to the final Distibution, Post Effegtive Date L&H shall o1
mmake any such Distributions wnless the amount of Available Lash s in excess of $1,000,000,
Such Tiistributions shall continue until Post Effective Date L&H has Transferred all of its asscts
and there is no additional Available Cash for Distributions under ike Plan. Te the extent that the
Chapter 11 Assets vonsist of neither Cash nor Cash equivalents, Post Effective Date L&H shall
endeavor 1o distribute such non-Cath consideration in such manmer as to give effect to the
distribution schome contemplated tmder the Plan, Pogt Effective Date L&k ¢hall have absolutc
discretion 10 pursue or not ta pursae any and all elaims, rights, defenses, or Canses ol Action {hat
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. it retains pursuant to the Plan, 2s it dstermings in the exercise of its business judgment, and shall
have no liability for the outcome of its decision,

7%  Post Effective Datc L&H. On the Effective Date, ot as soon as reasonably
nracticable after the Effactive Date, the Debtor shall Transfer all of the Chapter 11 Assets 1o Post
Effeciive Date L&H. TFrom and afer ihe Effective Date, 2% s¢i forth heeein, the Plan
Administrator, Post Effective Date L&H, the Litigation Trostee, and the Litigation Trust, as the
case may be, ohall perform their respective obligations under the Plan. The Plan shall be
adntinistored and actions shall be taken in the name of (he Debtor and Post Effective Datc L&H
through, in accordance with the terms hereof, Post Effective Date L&H, the Plan Administraior,
the Liligation Trustee, and/or the Liligation Trust, imespective of whether the Debtor is
dissolved. From and after the Effective Dute, Post Effective Datc L&H shall continue in
existence Yor {he purpose ofl

{8) administering the Plan and 1o take all steps and cxecute all
ingtruments wmd documents necessary to effectuate the Plau;

(b) selling or otherwise disposing of the Chapter 11 Assels and
winding vp affairs relating 10 the Chapter 11 Assets as
cxpediiously as reasonably possible;

{c) taking any actions to liquidate, and maximize the value of, the
Chapter 11 Assets;

. (d) assigning all Assighed Causes of Action, and all clanns, interesis,
rights and privileges of L&H NV retating thereto m the Litigation
Trust for coforcement, prosecition and settlement by the Liligation
Trustee in acoordance with the terms of this Plan and the Jatigation
Trust Agreement; provided, however, that Pos| Effective Datc
L&H shall retain an interest in the Assigned Causes of Action
solely to assart a defense w & Claim or Equity Inserest kascd upon
such Assigned Canses of Action;

{e) tecongiling Claims and resolving Disputed Claims, and
admimistering the Clainis allowance and disallowance processes as
sel forth in the Plan, including objecting, prosecuting, litigating,
reconuiling, settliug and resolving Claims and Disputed Claims n
accordance with the Plan;

(f) making decisions regarding the retention, engagement, payment
and replacement of professionals, employecs and consultants;

() cooperating with the Litigation Trustee, the Litigation Trust, and
the Litigatien Monitoring Committes with regard to the pursuit of
the Assigned Causcs of Action;
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. (h}y in conjunction with Litization Trustee, providing quarterly reports
10 the Litigation Monitoring Coramittee zs o budgeds, cash
reczipts and disbursements, asset sales or other dispositions, claims
reconeifiation, Litigation Procceds and Distributions under the
Plan:

{iy administering the Distributions under the Plan, including (i)
making Distributions in accordance with the terms ol {he Plan, (ii)
establishing and maintaining the various Disputed Claims
Reserves, and (iif) filing with the Bankryptey Court sexni-ammal
reports regarding ihe Distributions to be made to the holders of
Allowed Claims;

() excrcising such olher powears a8 necessary or prudent to carty out
the provisions of ths Plan;

(k) investing any Cash in any reserves or pending distribution in
accordauce with reasonable business judgment ot any such Entity;

{1} filing uppropriate 1ax returns; and

{m) taking such ether action as may be necessary or appropriale to
effectuate this Plan.

. Each of the Plan Admimistrator, Post Effcetive Date L&H, the Litigation Trust, and the Litigation
Trustee tay incur and pay any reasangble and neeessary expenses in performing the foregoing
functions, subject te (he terms of the Plan. For purposes of excreising its powors, each of the
Plan A dministrator, ? ost E {Tective Date L&H, the Liligation Truste and the Litigation T st
ghall be deemed lobe a representative o f1he Estate pursuant to seetion 1123(b)(3)(B) o fthe

Bankruptcy Code.
74 The Liigaiion Trost.

7.4 The Ostablishment of the Litigation Trust, The Liigetion Trst
shall be established as of the Effective Date. The Liigation Trusies shall be appomted on the
Effective Date. The Litigation Trust will be ¢stablished for the sole purpose of liquidating its
aszets, in accordance with Treasury Regvlation Section 301.7701=4(d), with no ebjective to
continee or cnpage in the conduct of 2 trade or business. Subject to definitive guidance fum the
Tnternal Revenue Service, all parties will freat the Litigalion Trust as a liquidating trust for all

federal income tax purposes.

7.4.2  Acguisition of Assiened Canecs of Action. On the Effzetive Date,
gxcept as otherwise provided in the Plun, Post Effective Date L&H and the Debtor shail be
deemead fo have, and shall have, itrevocably essigned and transferred to the Litigation Trust all of
their rights, title aad fmerest in and to sty and all of the Assigned Causes of Action and any
proceeds theroo receivad by the D sbtor or P ost E fective Date L&H. Each of the A ssigned
Causas of Action, except as otherwise pravided in the Plan, shall be free and oiear of all Liens,
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. ¢laime, encumbrances and other interesis. Except as otherwise provided in the Plan, neither Post
Effective Date L&H nor the Debtor shall have any further right, title or interest in any of the
Assigned Canses of Action, and neither the Debior nor Post Bifective Datg L&H shall be entitled
10 Teceive any portion of any amounts recovered on aceouttt of any of the Assigned Causes of
Action. Subject to the Curators and the Litigation Trusies sntering imlo an egrecment, if
nccessary, preserving confidential informiation and all applicable privileges, the Litigation
Trustee shall consult with and make information available to the Curators with respect to: (a) any
Causes of Action of L&H NV against former divectors, officers, administrators or administrators
in et of LEH NV, atising pursuant to Clause 530 of the “Welbogk Van Venneotscheppen”™ (the
Belgisn Company Code) dated May 7, 1999; (b) any and all Causes of Action arising out of or
velating to any criminal procaeding initiated against former dizectors, officers, administrators or
administrators in facd of L&H NV, including bul nei limited to, Causes of Action for
indemnification; and {c) any and all Causes of Action the enforcement, prosecution, litigation ar
settlement of which eifter must be initialed, or already bave been initiated, outside of ihe
jutizdiction of the courts of the United States.

7.4.3 Establishmont of Litigation Trust B ial Interesi R
The Litigation Trust shall maintaiu 4 rogister of the persons or entities granted Litigation Trust
Beneficial [ntercsts therein and shall be entitled to treat as the owner of any such interest for zll
pirposes the person or eneity in whose name the Litigation Trust Beneficial Interest is registercd.
Litigation Trust Beneficial Interests shall be uncerrifiad,

7.4.4 Tatigation Tr encficial Tnt Granted coount _of
. Disputed Claims. YUpon a Disputed Claim becoming an Allowed Claim, Post Effective Dute
L&H shall notify the Litigation Trust, and the holder of such Allvwed Claim shall be granted the

Litigation Trust Beneficial Interests reserved for such Claim,

745 Limitzlions pn Transfersbiliry of Litization Trust Bepeficial
Interesiy, No bolder of a Litigation Trust Beneficial Intcrest shall be entitled Lo transfer such

inlerest.

74.6 Transfer of Causes of Action by Holders. The frevocable ransfer

of the Assigned Camses of Action to the Litigation Trust shall be treated as an imrevocable
deemed transfer of such Assigned Causes of Action 1o the holdera of Allowed Claims followed
by an ifrevocable decmmed contribution of such Assigned Couscs of Action by such holders of
Altowed Cleims to the Litrgation Trust,

74,7 Funding the Litization Trygl Onthe Effactive Date, Post Eifeclive
Date L&H shall pay io the Litigation Trust the aggregate amount of $1,000,000 for the
establishment of a reserve to pay the fees, expenses and costs of the Litigation Trust and the
Litigation Trustee (such reserve, the “Litigation Trust Reserve™). In addition, on the Effective
Date, Post Effective Date L&H shall pay to the Litigation Trust the aggregate amount of
£100,000 for the estahiishment of a reserve to pay the fees, expenses and costs of the Litigation
Monitering Commitiee (such veserve, the “Litigation Monitoring Commillee Reserve™). To the
gxtent that the Lirigation Trustes and the Litigation Monitoring Commiites from time to fime
rouscnably agree that the amounts of the Litigation Trust Reserve and/or the Liligation

¢ .
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. Monitoring Committes Rescrve are in exccss of the amounts reasonably anticipaled to be
incurred by the Litigation Trust and the Litigatien Trustee in the pursuil of their respechve duties
and obligations hereunder, such excess amounts shall be roturned to the Plan Admiwistrator and
shall be lreated a¢ Available Cash for Distributions to holders of Allowed Claims. To the extent
that ihe Litigaten Monitoring Committee rvasonably determines (hat the amount of the
Litigation Trnst Reserve is not sufficient for the Litigarion Truslee to pursue its duties and
shiizations herennder, the Litigation Moniioring Commiltee may request from Post-Effective
Dyate L&H additional funding for the Litigation Trust Reserve, and the consent of Post-Effective
Date L&H with respect to such roquest for additional funding for the Litigation Tmst Reserve
ghall nol be withheld unreasonsbly, Except us specilicatly set forth in the Plan and the Litigation
Trost Agreement, Post Effective Date L&H shall have no ebligation 1o the Litigation Trest or
any holder af an interest therein other than its obligations to reasonably cooperats as a party o
the Assigned Causes of Action assigned to the Litigation Trusi and to fund ihe Litigation Trust
and the Litigation Monitering Committee Reserves. In addition, the Litigation Trustee may, with
the written consent of the Litigation Monitoring Commitice, burrow fimds to finance the
operalions of the Litigation Trust, which borrowing(s) may include equity patt icipation features,

7.4.8 Application of Proceeds and Expenses. Upon receipt of the
proceeds of any Assigned Causes of Action assigned to the Litigetion Trust, (he Litigation

Truster shall determine whelher to distribute such procesds to holders of Litigation Trast
Bencficial Interests. Prior to atty Distribution, the Liligaticn Trustee shall apply such proceeds,
net of amounts paid or deductions made by reasen of set-ofT 10 the Litigation Trustee or by

reason of reduetion in judgment or rcimbursement obligations of the Litigation Trustec, as
. follows; (i) first, afier wilizing amounis in the Litigation Trust Reserve and the Litigation
Monitoring Committer Reserve, to the payment of any associated taxes and unpaid
administrative #xpenses of the Litigation Trust, the Liligation Trustee and the Litigation
Moniloring Comnitles, (i) second, pro rata 1o the payment of the reasonable unpaid fees and
expenses incurred in employing professionals for the Litigalion Trusico and the Litigation
Monitoring Committee, and the compensation and expenses of the Litigation Trustee, (1il) thivd,
to cither the Litigation Trust Reserve or the Litigation Monitoring Committee Reserve for the
reasonably anticipated amount of any firture cxpenses end obligations to the catent the wmounts
in such reserves are insufficient sud (iv) fourth, 23.3% of amownts remaining after the payment .
of itemns i-iii 2bove shall be disteibuted to the Curators for (he benefit of priority creditors in the
Belgian Case, provided, however, that the aggregate amount of all such payments shall not
excoed € 2 wmillion (callectively, (i)-(v), the “Litigation Administrative Costs™).
Notwithstanding anything comained herein to the contrary, and for purposes of this Section 7.4.8
anly, the corversion ratc among U nited States Dollars (§) and the Euro {€) sball te the spot
conversion ratc expressed in Dollars por Eure published ai 10:00 am. (EST) by the Foderal
Ressrve Bank of Wew York on the Effective Date.

749 Distribution of Litipation Prycgeds. Subject to the limitations set
forh in Section 7.4.10{h), any procesds from the Assigned Causes of Action distributed by the

Litigation Trustes, nct of emounts paid or reductions made by reason of setoff and afier payment
or Teserve in full of the Litigation Administrative Costs of the Litigation Trust (such net
proceeds, the “Litigation Procesds™), shall be distributed in accordance with Section 7.4.10 based
ot each holder's Ratable Proportion. Excopt as otherwise provided in this Section 7.4 of the
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. Plan, Distributions of the Litigation Proceeds shall be governed by Sections Y and VIII of the
Plan.

7410 Distributio itizghion Trusies,

(1)  Timing of Diswibutions, The Litigation Trustes, shall distribute the
Litigation Proceeds at much times as the Litigation T rustes decms appropriate, but only after,
pursuant to this Section 7.4 of the Plan, paying ail onistanding Litigation Administralive Costs
and Teserving fot any additional reasonable Litigation Adminisirative Cogta thal may be incurred

thersafier.

(b) Maximum Recavery. Until all holders of Allowed Claims receive fall
paytment of {heir Allowed Clatms, the aggregate Distributions on aceount of any holder of an
Allowed Claim shiall not exceed 100% of the amount of such Allowed Claim (such amaunt, the
“Maximus Recovery Amount™. Any Litigation Troceeds otherwise distributable to a holder of
an Allewed Claim in excess of the Maximum Recovery Amount (the “Swwplus Proceeds”) shall
be redistributed 1o holders holding the same class of Claims or, if a1l such holders have received
100% of fhe amount of soch Allowed Claims, to holders of Allowed Claims in proporiion 1o the
allocation of Disttibutions between the various Classes of Claims agwnst the Chapter 11 Assels
as set forth in Section V of the Plan.

7.4.11 Litigation Reserve, The Litigation Trust shail withhold from the
amounts to be distibuied to holders of Liligation Trust Benefieial Tnterests amounts sufficient o
. be distributed on account of the Litigation Trust Beneficial Inlerests that may be granted to
holders of Claime that are Disputed Claims as of the date of disiribution of procceds, and the
Litigatien Trust shall place such withheld procesds in rescrve (the “Litigation Reserve”). To the
gxtent such Disputed Claims nltimately becoms Allewed Claims, and Litigation Trust Beneficial
Trterests are granted 1o the holders of such Claims in accordance with Scction 7.4.4 of (he Plan,
payments with respect to such interest shall be made from the Litigation Reserve, The Litigation
Truatee, in consultation with the Litigation Moeniloring Commitice, shall determine the amoult 10
reserve in the Litigation Reserve based on the amount of Disputed Claims determined or
estimated for the pavpeses of the Disputed Claums Resorve.

7.4.12 Distributions Afler Disallowance. I f any proveeds remain in the

Litigation Reserve after all objections to Disputed Claims have been resolved, sucl remaining
ameounts shalt be distribuded as soon as practicable in accardance with the provisions regarding
the distribution of Litigation Proceeds 10 the holders of Litigation Trust Beneficial Interests.

7413 Term. The ferm of the Litigatica Trust shall cormmence on the
Effective D ate and shall ¢ ontinne until the fifth (5th) anniversary o £ such date, unless s ooner
terminated in accordance wilh the terms of the Litigation Trust Agreement; provided, however,
that the term of the Litigation Trust may be extended for 1o ymore than five (5) successive
periods of two years each in aceordance with the provisions in the Litigation Trust Agreement.

7414 Powers and Dubies of the Litigation T . As more fully
described m the Litigation Trust Agrecment, with respect to the Litigation Trust, the Litigation
. Trustee shall at 211 times act solely for (he benefit of the holders of Litigation Trust Benefictal
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. Interests and shall not act for the henefit of or have uny obfigations to or on behalf of the Debtor
or Pogt Effective Date L&H.  Tn uddition to those other powers and duties set forth in (he
Litigation Trust Agreement, the Litigation Trusies shall be cmipowered: (a) to take all sieps and
oxeeuts a1l instriments and documents necessary o cifectnate the Litigation Trust, (b) to pay all
Liligation Admimistwative Coste of the Litigation Trust, {(c) to comply with the Plan and the
Litigation Trust Agrcement and the abligations thereunder, {d) to employ, Tetain or replanz
professionals to represent it with respect 1o its responsibilities, (g) 1o waive or enforce, 1o the
fullest extertt peemitied by law, any existing chient privilege of the Debtor, (f) fo investigate any
claims, Tights, Assigned Causes of Action or other Causes of Action assignead to the Litigation
Trust, (g} to prosscute, litigals, seltle, adjust, rtain, enforce or abandon any claims, rights,
Assigned Causes of Action: ar other Canses of Action assigned to the Litigation Trust, inchiding
any courderclaims to the estent such coumterclaims are sctofl against the proceeds of any such
Causes of Action, (h) lo exercise such other powers 2s may be vested in the Litigation Trustee
pursut to an order of the Banktuprcy Court or the Liligation Trust Agreement, or as deemed by
the Litigation Trustee 10 be necessary and proper to camry out the provisions of the Litigabon
Trust, and (i) to make distributions contemplated by the Litigation Trust to holders of Litigation
Trust Beneficial Interests, Subject to the terms of Bection 7415 of thg Plan, and o the
requivement to consult with te Litigation Metitoring Committee, the Litigation Trustee shall
have sole and absolute discretion Lo hold, pursue, prosecuts, release, setlle or abandon, as the
case may be, any and all claiws, rights, Assigned Causes of Action or ether Canses of Aclion
assigned to the Litigation Trust pursuant fo this Plan, as 1 determines in the exercise of its
business judgment, and shail have no fiabilily for ihe outeome of its decisions. For purposes of
. exgreising {ts powens, each of the Litigation Trustee and the Litigation Trust shall be deemed

be a representalive of the Debtar puesuant fo seclivn 1123{b)(3)B) of the Bankrupicy Code. To
{he extent thas the Litigation Trustee abendons any Assigned Causes of Agtion, such Astighed
Cauges of Action shall revest and be deemed to be held by Post Effcetive Date L&H without any
fisrther act of the Bankvuptcy Court or any other patty.

7.4.15 Autority to Seftle Cavses of Actipn. With respect to zny clainig,
rights, Assigned Causes of Action, or other Causes of Action assigned to the Litigation Trust in
which tie aeseried amount is equal 1o or less than $200,000, the Litigation Trustee shall be
empowered and authotized, without approval ef the Bankrupicy Court or nolice to any other
Person, 1o settle, adiust, dispese of ot abandon any such claims, rights, Assigned Causes of
Action ot plher Causes of Action assigned to the Litigation Trust, including any rounterclaims to
the extent such counterclaims are setof¥ againgt the proceeds of any such Causes of Action, upon
written notice to the Litigation Moniroring Committee. If the Litigation Moritoring Committce
disputes the reasonableness of the proposed scitiement, disposition or abandomment, on or prior
o the conchision of ten (10} Business Days after the Litigation Monitoring Committes receives
written notice of 2 proposed scitlement, disposition or abandonment, or any £xtension thereof
agreed wpon benween the Litigation Trustes and the Litipation Montoring Cornmities, the
Litigation Moniloring Commiltze can submit to the Bankruptcy Court for resalution the
reasonableness of the Litipation Trustee’s proposed setuement, disposition or abandonment.
With respect to any claims, rights, Assigned Canges of Action, or other Causes of Action
assigned 1o the Litigation Trust, in which the asserted amount js greater than $200,000, the
Liligation Trastee shall (i) obrain the wiitien consent of the Litigation Monitesing Commitice
. and (if) obtain approval of the Bankruptey Court to seifle, adjust, disposa of or abandon any such
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¢laims, rights, Assigned Causes of Action or oter Causes of Aetion in accordance with
Bankruptoy Rule 9019,

7.4.16 Compensation of the [itigation Trustee. The Litigation Truste
shall receive compensation for services to the Litigation Trust as aprecd wpon by the (a)

Litigation Trustec and (b) the Litigation Monitoring Commiltes, for its services and shail be
cnlitied to reimbursement of reasotiable expenses incurred in performing its duties heraunder out
of the asseis of the Litigation Trust, as mors fully set forth in the Litigetion Trust Agreement ot
in a separate agreement setting forth the terms and conditions of the provision of such services
by the Litigation Truslee.

Exenlpation of

()  From and after the Effective Dare, the Litigation Trustee and members of
the Litigntion Monitoring Conuniitee, and each of their respective post-Effective Date directors,
members, officers, shall be exenlpated and indempified as provided in the Litigation Trust
Agreemnemt,

(t)  Except as may otherwise be provided in the Litigation Trust Ageement,
both Litigation Trustee emd the Litigation Menitoring Committes, and each of their post-
Effective Dale direciors, members, officers, employees, agents aud aitomeys, as the case may be,
from and after the Effective Date, is hereby exculpated by all Persons, holders of Claims and

. Equity Interests, Entities, and parties in inferest recelving Distributions under the Plan, from any
and all claims, causes of ction, wnd other assertions of liabilily arising out of its discharge of the
powers and duties conlerred upon it by the Plan, the Litigation Trust Agreement, or any order of
the Bankruptey Court entered pursuant to of in furtherance of the Plan, ot applicable law, excepl
solely for actions or omissions arising out of its gross negligence, willful misconduct or breach
ol'ils fidueiary duties. No holder of e Claim or an Bquity Tnterest, or representative thereof, shall
have or pursue zny claim or cxuse of action (a) againat the Litigation Trustee ot the Litigation
Monitoring Committee {or their respective directors, members, officets, employees, agents and
aitommeys, as the case may be) for Distributions made in accordance wiih the Plan, ot for
implementing the provisions of the Plan, er {b) against any holder of 2 Claim for receiving or
retaining payments ot other Distributions as provided for by the Plan.

(¢)  Both the Litigation Trustes and the Litigation Monitoring Comrmittze shall
not be liable for any action taken or omitted in pood faith and reasonably believed by it to be
auihorized within (he discretion or rights or powers conferred wpon it by the Plan or the
Litigation Trust A groement. Tn performing ids duties under the Plan and the Litigation T rust
Agreement hereunder, oach of the Litigation Trustee and the Litigation Monitoring Commiltes
shall have no lisbility for any action taken by the Litigation Trustce and the Litgation
Moniloring Committee in good faith in accordance with the advice of cownsel, accountants,
appraisers and other professionals retained by i, Post Effective Diade L&H, or the Litigation
Trust, Without limiting the generality of the foregoing, the Litigation Trustee and (he Litigetion
Monitoring Committse may rely withont independent investigation on copics of orders of the
Bankruptey Court reasonably believed by it to be gamuine, snd shall have no lisbility for actions
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taken in good faith in reliance ther¢on, Nung of the provisions o fthe Plan shall reqnire the
Litigation Trustee or the Liligation Mounitoring Committes 1o expend or risk their own funds or
otherwise incur personal financial liability in the performance of any of theit dulies hersunder ot
in the exercise of any of its rights and powers. Each of the Litigation Trustee and the Litigation
Monitoring Committes may refy without inquiry upon writings delivered to it herevnder which it
reasonably believes fi good fuith te be genuine and to have been given by a proper Person.

7.4.18 Monitoring of Litigation Trust.

(®)  Appointrent: Responsibilitics, On or prior io the Confirmanon Dale, the
Comumittes shall select three (3) Persons or Entilies te serve as representatives ef the Liligation
Trust, {collectively, the “Liligation Moaitoring Committec™). & fist setting forth (he identities of
the tnembers of the Litigation Moniloring Commitiee, te the extent availible, shall be fited us
parl of the Plan Supplement, or otherwise, in a4 submission to this Bankruptey Court on ar prier
to (he Effective Date. The Litigation Monitoring Commiliee shall monitor and review
setllement, abandonment end other disposition proposals proposed to or agreed to by the
Litization Trustec with Tespect to the Assigmed Camges of Action and fo consult with the
Litigarion Trustee regarding the settloment, abandonment, disposition and prosecution of such
Causes of Aclion, ‘The Litigation Monitoring Committec shall, 10 the extent it deems necessary,
rotain counscl to assist it.

(¢)  Quornm:; Mestinss: Vetes, A quorum for the Litigation Monitoring
Committee shall consist of & majerity of the 1hen existing members of the Litigation Monitoring
. Committes. No mecting of the Litigation Monitoring Cornnittee shall be held unless a quorim
is pregent af the beginming of any meeting. Any member of the Litigation Moultering Cominittes
may eall for 2 mecting lo be convened upon notiee of such mectiog bemg gven at leant two (2)
Busincss Days prier o the proposed date of the meating, which nolice may be given by
tslephionc, ovemight mail, or facsimile tremsmission, to each of the other members of the
Litigation Monitering Committee. Meetings shall be hetd in person or by wlephone vonfcrende
call. Any action by the Litigation Monitoring Committee shall require the affirmative vole of a
majovity of thosc veting provided thal a quorm is present &t the time of the votc.

(€  Resigpations: Successor Members. Any Enlity may resign as a member of

the Litigation Monitoring Committes at any time. In the event that any Entily resigos as a
membey of the Litization Monitoring Committes, the remaining members of the Litigation
Monitoring Committze shall select 1 replacement for such Entity; provided, however, that any
auch replacement must hold Litigation Trust Beneficial Interests,

(d) cmoy ifigation ice. Upon » unanimons defermination by the
members of ihe Litgation Monitoring Committce, the Litigation Trustee may be removed by the
Litigation Monitoring Committee without any necessity for any showing of canse. Tn addition,
(a) u majority vote of the Litigation Monitoring Conwmites and (b} 2 vote among twenty-flve
percent {(25%) of the beneficiaries of the Litigation Trust can seek to have the Litigation Trusies
removed for cause, To the extent there is any dispute rogarding the removal of a Litigation
Trustee, the Batkrpioy Court shall retain judisdiction 1o consider and adjudicate any such
dispute rnd may rerove a Litigation Trustee for cause,
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. . 7.4.19 Piscretion Afforded 1o Litigation Monitoring Commillee to

odify Terms of Co ion of Litigation Trustes. Notwithsianding anything ko tha contrary
in the Plan, {he Litigation Moaitoring Committes may, with the unanimous consent of gach of
the mambers of the Litigation Menjtaring Committee, and withowt application t of approval by
the Rankruptey Coun, subject to the consent of the Litigation Trustee, modify the Litigation
Trustee’s compensation and other terms regarding the retention of the Litigation Trustec.

75  Cancellaion of Bquity Interests. Exeept lo lhe extent speciffcally
provided otherwise in the Plan, on the Effective Dale, all existing Equity Litcrests shall, without

any further action, be cancelled, annulled and extinguished and any certificates representing such
Equity hinterests shalt be null and void with respect to the Chapter 11 Assets,

76  Oparalions of LEH_ NV Benween Conlicmation gnd the Effective Dalc,
L&H NV shall contine to operale as a Debtor In Possession during the period from the
Confimwation Date through and until the Effective Date.

7.7 Closing of Chapler 11 Case, When all Disputed Claims fled against the
Chapter 11 Assets bocome Allowed Claims or have hecome a Disallowed Claim, and all
remainmg assets have been liguidated and eonvarted into Cash, and svch Cash has been
distibated in accordance wilh the terms of this Plan, or at such earlier time as the Plan
Adminisimator dectns appropriate, the Plan Administrator shall seek authority from the
Bavkruptcy Court fu elase the Chapter 11 Case in accordance with the Bankruptey Code and the

. Bankruptey Rulcs,

73 Exelusivity Period. Suhject to further order of the Bankrupicy Conrt, the
Commitiee shali retain the sxclusive right 1o amend The Plan and solicit acceptances thereol until
the Effective Date {or unjl the earlicst date on which the Effective Date can no longer ocour
pursuant to Section 11.4 of the Plan).

79  Revesting of Assets. The Chapler 11 Assets shall vest in Post Effective
Date L&H on the Bffective Date. From and after the Effective Date, Post Effective Dale L&H
may use, acquire, and dispose of property fieo of any restriciions imposcd under the Bankruptey
Code, the B ankeupicy R wles, and the Bankmpley Court. A softheE ffective Dale, altofthe
Chapter 11 Asscts and Post Effective Date L&H shall be free and elear of al] Claims, Liens and
interests, cxeepl us spetifically provided in the Plag ar in the Confirmation Order.  Without
limiting the foregoing, Poat Effertive Date L&H may, wilhout application to or approval by (he
Bankruptey Court, pay Professional Fees and expenses that Post Effcctive Date L&H miay incur
after the Effactive Date.

7.10 Committee. The Committce (%) shall cease to exist on the Effective Date,
provided that the Committee shall zetain standing to appear at any hearing regarding the
ellowance of Professional Fees, {b) as appropriate, may interpose objections to such Profesgional
Fecs, and (o) shall be entitled 1o obtain reimbursement for the rcasonable fees and expenses ofits
professionals relating to the foregoing.

7.1  Effectuating Documpents, Further Trapsactions. Post Fifective Date L&H
. shall be, and hersby is, authorized to cxecute, deliver, file, and record such contracts,
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insiromerds, raleases, indentures, certificates, and other agreements or documents, ard take such
other actions 23 may bc necessary ot approprigte to effectuate and further evidence the terms and

comditions of the Plar.

7,12 Assumptions of Liabjlitiee. The liabilitics and obligations to make the
Distributions as requived under Sections 1, TV and V of the Plan shall be zssumed by Post
Effactive Date L&H, which shall have the Hability for, and obligation fo make, all Disiibutions
ol Cash, Available Cash, the Litigation Trust Bencficial Interests, or uny other consideration or
secumties to be issucd or distribured by Post Effective Date L&EH under the Plan,

712 Spbstantial Consurmmation. Substantial consurmmation of the Plan wnder
seelicn 1101(2) of the Banknzptey Cods shall not be deemed to o¢etr, the Chapter 11 Case shall
rernain open and not be desmed fully administered, md no final decree closing the Chapter 11
Case shall be entered pursuant to section 350{a) of the Bankrupicy Code and Bavkrupicy Rule
3022, wntil the Effective Date.

7.14  Preservation of Certain Causgg of Action, Except 2s atherwise provided in

the Plan, mcluding in Sectien 13,1 and Section 13.2 of the Plan, in accordance with section
1123(b) of the Bankruptey Cade, Post Effective Date L&H, a5 successor-in-interest to the
Tiehtot, shall retain and may coforce all of the Deblor’s glaims, rights, and Canses of Action that
are the property of the Eatate (including Avoidance Actions (except to the extent such Avoidance
Actions congtitlute Assigned Causes of Action or except as provided under Section 13.]1 and
. Beetion 13.2 of the Plap)), and Post Effecuve Date LEH shall retain and enforce all defenses and
counterclaims to all Clains asserted against the Chapter 1] Assets, including, but not limifed io,
setoff, reocupment, and any rights under section 502(d) of the Bankruptcy Code. Post Effective
Pate L&H may purste such claims, nghts, Causes of Aclion, counterelaims, and defenses, as
appropriate, in accordance with its best interests, as determined by Fost Effeciive Datc L&H.

7.15  Capeellation of Existng Secunties. On the Effective Dale, except as

otherwise provided For herein, (i) 21 sacurities, equity interests, notes, bonds, indentures, and
othet instrumeiits or documents evidencing or credting any indebtedness, Equity Interest or
obligation of L&H NV shall be as against the BEstate and its respective successors cxtinguished
and canveled, and (i1) the obligations of L&H NV under any agreements, indentures, or
certificales of designation governing any securitics, equity interests, notes, bonds, indentures,
amd other instauments or dovuments evidencing or creating any indebiedness, Equity Interest ot
obligation of the Debtor relating fo the Chapter 11 Asscts, as the case may be, shall be
discharped. Motwithstanding anything to the contrary set forth hergin, the extmgnishment or
cancellation of nates, bonds, or indentures shall not alter, impair, or &ffect any rights of helders
of notes or bonds to receive any and al} disiribulions in 2ecordance with the texms of the Plan, or
any rights of the PYERS Indenture Trustes or the Qld Convertible Subordinated Noles Indenture
Trustee o reecive any amounts due and payable under the terms of the Plan, including, but not
limited to, Indenture Trusives' Fees, all of which shalt survive confimmation of the £lan,

7.6 Appointmept of Scett I, Bzena to Administer Plan. On the Effective
Date, Scott L. Baena shall be appointed 1o servo 23 (he sole officer and dircetor of Post Bffcctive

Date L&H pursuamt to the Plan Administration Agreement. Sufficient funds shall be retained by
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. Post Effcctive Date L&H through the Final Disiribution Date io fund the retention of Scott L.
Bazna and the performance of the dufies of Scotl L. Baena and Post Effective Date L& wnder
{he Plan. Scott L. Bsena shall be exclusively responsible for making all Distributions of Cash
and Litigation Trust Beneficial Interests under the Plan,

7.16.1 Distributions Under Plan. On the Effective Daie or as scon ag
practicable fiercafler, or on such later date that Distributions are requiwed to be made on accoun|
of Allewed Claims, Post Elfective Data L& shall make, or shall make adequate reserve for, the
Disiributions reguired to be made to @il holders of Claims (whether or not Allowed) tmder the
Plan. Cash necessary to make the Distributions required ander the Plan shall be provided from
all exccse Cash of Post E ffective Date LEH (if any, or any other source.  All Distributions
Teserved pursnant to this Seclion shall be held by Post Effective Date L&H, Jor the bencfit of the
holders of Claims entitled to receive such Distributions. The Plan Administrator shall place
Cash Distribubions reserved under the Plan in one or morc ini#rest bearing accounts in the United
States, as the Plan Adininistrator determines may be nocesssry ar appropriate to effectuare the
provisions ¢ (he Plan, and such Cash shall be distributed fo holders of Allowed Claims under the

Pian,

7.16.2 Plan Adminigtrater’s Oblizations Under Plan. Frem and afier the

Efiective Date, the Plan shall be administered and actions shull be taker in the name of Post
Effective Drate L&H through, in accordance with the lertns hereof, the terms of the Plan
Administralion Agreement and the laws of the Unitcd States, the Plan Administrator, including,
but not limited to, (2) administering ihe Platy and taking all steps and excouting all iustruments
. ame] decuments necessary to offectuate the Plan and (b) admipistering the Distributions under the
Plan, including (i) making Distrbutions in accordance with the teyms of the Plan and (i}
establishing and maintaining the various Disputed Clajms Reserves,

7.17  Seougities Taw Matters, It is an integrel and essential clement of this Plan
that (&) the Distribation to holders of Alkowed Claing of the Litigation Trust Beneficial Interssts
pursaant to this Plan, (b} ihe dismibution of the common stack of Reorganized Dictuphone
distribined previously to L&H NV purmumt to the tenins of the Dictephone Plan and iransfered
to Post Effective Date L&H pursuany to the tetms of this Plan, and {¢) the liquidation, sale,
Tranzler or dispesition of such common stock of Reorganized Dictaphone shall be exempt from
repistration under the Secumities Act of 1933, as amended, pursuant lo section 1145 of the
Bankyuptey Code. Any such securities isstedd o an “affiliats™ of the Debtor within the meaning
of the Securities Act of 1933, or any Person that Post Bffective Date L& reasonzbly determings
to be an “underwriter,” and which does not agree Lo resell such securities only in “ordinary
trading transactions,” within the meaning of section 1145(b)(1) of the Bagkiuptey Code, shal] be
subject to such transfer restrictions and bear such legends as shall be appropriate to ensure
compliance with the Securitics Aet of 1933, Tt alse is an integral and essential element of the
Plan that Rule 144 under the Securities Aet of 1933 be gvailsble to 2ny such “affiliate”™ that is not
otherwise such an “underwriter” for purposes of permitling re-sales of such securities. In
aceordince with the Dictaphone Pian, solely for purposes of section 1145 of the Bankrupicy
Code, Reorganized Dictaphone shall noi be determined to he a “successor” of L&H NV.
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. SECTION Vi1

DISTRIBUTIONS UNDER THE FLAN

B.1  Timing of Distributions. If ary payinent ot act under the Plan is required
to be made or performed on a date that i5 not a Business Day, then the making of such payment
or the performance of such acl thay be complefed on the next succeeding Busincss Day, but shall
be decmed 1o have been completed as of the required datc.

82 ivery of Distributicns. Subject to Bankruptey Rule 9010, and except
as otherwise provided herein, Distributions to holders of Allowad Claims shall be made at the
address af each of such holders as set forth m the Schodules filed with the Bankrupicy Cotrt
unless superseded by the address set forth on proofs of Clairn filed by such holdess {or at the Jast
known address of such holders if wo proof of Clam is filed, or i Post Effective Datc LE&H hus
been notified 1o writing of a chenge of address). If any Distnbution to any holder of an Allowed
Unzecured Clamn is remumed as undeliverable, ne Distribulion shall be made wnless and nntl
Post Effective Drate L&H bas determined the then-current address of such holder, at which time
sueh Disinbution to such holder shall be made to such holder withowt interest. Amounts in
respect of any undeliverable Distributions made through Post Effective Daie L shall be
reted to and held by Post Effective Dare L&H until such Disiributions are claimed. Cash and
other Distributions that are tot claimed befove the eatlicr of one year frorn the date of the
Distibution or the date that the Chapter 11 Cuse is closed shall (a) be deemed unclaime
proparty wnder scction 347(b) of the Bankruptcy Code, (b) shali revest in Post Effective Date

. L& (and, shali be subjert to redistribution, as appropriate, in aceordance with the provisions of
Section V of the Plan) and {¢) chall be forever barred. Nothimg contained i the Plm shall
require Post Effective Dale L&H to artompt 1o locate any hiolder of an Allowed Claim.

8.3  Record Datc.

831 Eguity Intcrests. At the close of business on the Record Date, the
consolidared stockhalders Tist or transfer ledger for the Equity Interests shall be closed, and there
shall he no further changes in the vecord holders of the Equity Interests, Post Effeclive Date
L&H, its agents and servicers shall have ne obligation to recognize any transfer of such Equity
Inferests oocurring. after the Record Date. Post Effective Dale L&H, its agents and its servicers
shall b« entitled 1nstead to recognize and deal for all perposes herennder with o nly (z) those
record helders stated ont the consolidated siockholders list or transfer ledger as of the closs of
husiness on the Record Date and (b) holders of Equity Interests domiciled outside of the Uniled
States who do not gppear on the consolidated stockhollers® list or ransfer ledger and who held
stch Equity Interests as of the Record Date.

832 Re ate f of Claims. Exeept as otherwise provided

in 4 Fimal Orderihat 15 not subject to any stay, the i mnsferees o f C laimns that are transfemed
pursuant 0 Bankuptey Rule 3001 on or prier i¢ the Record Date shall be treated as the holdere
of such Claims for all purposss, notwithstanding that any pericd provided by Bankrupicy Rule
3001 for objectmy to such transfer has not expired by the Record Dete.
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. B.4  Time Bar to Cash Payments by Chegk. Checks issued by Post Effective

Date L&H on aecount of Allowed Claims shall be null and veid if not negotiated prior to the
earlier of one year from the date of such check or the closing of the Chapter 11 Case. Requests
for re-issuance of any check shall bo made in writing directly 1o Pest Effective Date L&H by the
holder of the Allowed Claim with respect to which such check originally was issued on oy hefore
The closing of the Chapter 11 Case, After such dates, all Claims in respect of void checks shall
be forever barred, and the proceeds of such checks shall revest in and become the property of
Post Effective Date L &H and subject to redistribution, as appropeiste, in accordance wilh the
provisions of Section V ol'the Plan.

8.5  Disputed Claims Reserves, On the Effective Date or such later dale that
Distributions are required to be made on aceount of Allowed Cilaims, and after making all
Distributions required to b made on any such date under the Plan, Post Effective Date L&H
shall esteblish a separate Disputed Claims Reserve for tach of the Clesses receiving
Distributions under the Plan, each of which Dispated Claims Reserves shall be administered by
Post Effective Date L&H. Post Effeclive Date L&H shall reserve the Ratabie Proportion of all
Cash, Available Cash, or other Distributions allocated for each Disputed Claim, or such amount
a8 may be agreed by the helder of such Clann and Posi Eifective Date L&H liable on such
Ciaim, or as may ctherwise be derermined by order of the Bankruptey Coutt.  All Cash,
Available Cash, or other Disuibutions, as appliceble, zllocable o the relevant Class hereunder
shall be distcibuted by Post Effective Date L&H to the Disputed Claims Rescrve on the Effective
Date or such later date that Distributions are recquired {0 be made on account of Allewed Claims,
. The Disputed Claims Rescrve shall be closed and extinguished by Post Effective Date TL&H
upon ils determination that afl Distributions and other dispositions of Cash, Available Cash, or
other Distributions required io be made under the Plan have been matde in accordance with (he
tetns of the Plan. Upon closure of a Disputed Claims Reserve, all Cash and Available Cash
{including any Cash fnvestment Yicld and any Cash dividends and ather Distributions held in
such Disputed Claims Reserve) shall he subject fo redistrbution, as 2ppropriate, in accordance
with the provisions of Section V of the Plan.

86  Tax Reguirements neome Generated by Di Claim .
Post Bffective Date L&H shall pay, or cause to be paid, out of ihe funds held in any of its
Dizsputed Claims Reserves, any tax imposed by any feders], state or local taxing authority on the
mecome generated by the funds or property held in such Disputed Claims Reserve. Post Effective
Date L&H shall file, or cause to be filed, any t2x or information return related to its Disputed
Claims Reserves that is required by any federel, state or Jocal taging euthority,

8.7  Untimely Claims. Fsvept a5 otherwise expressly provided in this Plan,
any Claim not deemed filed pursuant to section 1111(a) of the Banlauptcy Code or timely filed
pursuznt 1o the Bankropiey Code, the Bankruptoy Rules, er any applicable order of the
Bankruptey Court, shall (a) not be treated a8 an Allowed Claim, and (b} be expunped from the
Claims register in the Chapter 11 Case without need for any further notice, motion, or order.

: 3.8  Hstimation of Claimg. Post Effective Date L&H may, at any fime, request
thal the Benkruptoy Court estimate gny contingent or wnliquidated administrative ¢xpense ¢lamm
or Clalm, including any Belgian Claim or Claim for taves, to the cxient permitted by scction
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. 302¢c) of the Bankruptey Code regardless of whether L&H NV, the Committec or Post Effective
Date L&H have previously objeeted to such ¢laim or whether the Banlkruptey Cowt hus ruled on
any stch objection, and the Bankruptey Court shall retain jurisdiction to cstimate any claim at
any time during litization concerning any objection to any claim, including during the pendency
of any appeal relating to any such objection. Tn the event that the Bankruptey Court estimates
any contingent or imliguidated claim, thal estimated amount shall constitute either the Allgwed
amouni of such claim or 2 maximum limitation on such claim, as determined by the Bankraptey
Courl. If the estimated amount conelitutes 2 maximuen limitation on such clabim, Post Effcctive
Date L&H may clect to pursue supplemenial procesdings 10 object io any ultimate allowance of
such ¢laim. All of the aforementioned claims objection, estimation and resolution procedures we
cumlative and ot pecessarily exclusive of ore mmother. Clums may bo estimialed zand
subsequently compromised, settled, withdrawn or resolved by any mechanism approved by the

Bankruprey Court.

8.9  Distyibutions Afier Effcciive Datg.  Distributions made afier the Effective
Drara shal! be deemed (0 have been made on (he Effective Date.

8,10 Fractional Shares. Notwithsianding any ather provision of the Plan to the
gontrary, no fractional shares shall be issued pursuant to the Plan. Whenever any payment of a
fraction of a share under the Plan would otherwise be required, the actual Distributian made shafl
refluct @ ronnding of such fragtion 1o the nearest whole share {up or down), with half shares or
more being rounded tp and fractions kss than hall of a share being rounded dow.

. 811 Fractiona] Cents. Notwithstanding gny other provision of the Plan to the
contraty, no pavient of fractional cents shall be made pursuant to the Plan, Whenever any
payment of a fraction of a cent under the Plan would otherwise be mequired, the actual
Distribution made shall reflect & reunding of such fraction to the nearest whole pensy (up or
down), with half cents or more being tounded up and fractions less than half of a cent being
roanded down.

212 Miniomm Distributions, Notwithstanding anything herein to the contrary,
if p Distribation to be made: to 2 holder of an Allowed Claim en any date for Distributions (sther
than the final Distdbtion Date} would be $50.00 or less in the aggregate, wo such Distibution
will be made to that helder unless a request therefor is made in writing to Post Effective Liate
L&H no later than twenty (20) days after the Effective Date,

8.13 Interest on Claims, Except as specificaily provided for in the Plan or the
Confirmation Order, interest shall not accrus on Claims, and no holder of a Claim shall be
entitled 1o inlerest aceruing om or after the Petition Date on any Claim. Intgrest shall not accrue
or be paid on any Disputed Claim in respect of the peried from the Petition Date to the date a
final Disiribution is mada thereon if and pfter such Dispuled Claim becomies an Allowed Claim,
Except as expressly provided herein, no pre-petition Claim shall be Allowed 10 the extent that it
is for poat-petition interest or other similar charges.

814 No Distribution in Bxrcess of Allow Ut im. MNotwithstanding
anything to the conirary hersin, no holder of an Allowed Claim shall reecive in respecl of such
. Claim arry Distribation in excess of the Allowed Amount of such Claim.
3
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. 815 Hetoffs. Except as otherwise provided in the Plan, Post Effective Datc
Lé&H may, tut shall wot be required to, setoff apainst any Claim and the Distributions to be made
pitsuant to the Plan muespect of such Claim, any Claims of any muture whatsoever that the
Drebtor may have against the holder of such Claim, but ncither {he failure ta do 50 nor the
allowance of oy Claim under the Plen shall constituie 9 watver of release by L&H NV or Paut
Effective Datc L&H of any right of setoff suy of them may have against the hokier of such
Clamm,

816 Paymenl of Tgxcs on Distributions Received Pumtant to Plan, Al
Persons and Entities that recsive Distributions under the Plan shall be responsible for reporting
and paying, as applicable, taxes on account of such Distribulions,

817  Allocation of Distributions. Post Effeclive Date L&H wtends first to
allocate any and all Distributions made with respect 10 the Claims as a repayment of principal,
with the excyss, if any, thersafter being allocated as a repayment of acorued but nnpaid interest.

SECTION IX

DISFUTED CLAIMS UNDER THE PLAN

9.1 Objecrion Degdline.  As soon as pragticable, but in no event later {han
one-handred ¢ighty (180) days afier the Bffective Dute, unless otherwise ordered by the
. Bankruptey Court, objections to Claims and Equity Inderests shall be filed with the Bankruptcy
Court and strved upon the holders of each such Claim or Equrly Interest to which ohjections are
made,

92 Po ion of Objections afler ive Daie. On and after the Effectivo
Date, extepl as to applications for allowances of Professional Fees or as otherwise ordered by the
Bankruptoy Court, the filing, litigation, settlement, or withdrawal of all objections 1o Claims and
Equity Inferests, including pending objections, shall be the responsibility of Post Bffsctive Date
L&H. Any Claim, other than a Claim for Professional Fees, which is not an Allowed Claim ghall
be determined, resolved, or litigated by Post Effcetive Date L&H by and through the Plan
Adroinistrator, Prior to the Effective Date, the filing, litigation, seltlement, or withdrawzl of all
obiections shall be 1he responsibility of the Debtor,

03 No Digighotions Pending Allowance.  Notwithsranding any other

provision hereof, if any portion of a Claim is 2 Disputed Claim, no payment or Distribution
pravided hereunder shall be made on account of the portion of such Claim that is a Disputed
Claim u nlogs 2 nd until s uch Disputed Claim b ecomes an A lowed € laim, but the payment or
Distribution provided herevnder shall be made on account of the porlion of such Claim ihat is an
Allpwed Claim,

94 Withholding of Allocated Distribptions, Post Effective Date L &H shall
withhold from the property to be distributed under the Plan for the bonefil of holders of Disputed

Claims Distributions in an ameunt sufficient to be distiibuted on accoumt of such Disputed
Claims, which Distributions shall be deposited in the applicable Dyjsputed Claims Resocve.
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. 9.5 Distribution_When a Disputed Claisn Begomes an Allowed Claim.

Distributions 1o sach holder of a Disputod Claim, to the extent that such Claim ultimately
hecomes an Altowed Claim (snd to the extent that the holder of such Claim has not received
prior Distributions on account of such Claim), shall be made in accordance with the provisions of
the: Plan governing the Class of Clauns in which such Claim is elassified.

SECTION X
EXECUTORY CONTRACTS AND UNEXPIRED LEASES UNDER THE PLAN

10.1 Al Exe Contrag Unexpi cases Rejecled if Ligted on
Assumption Schedule. Except as otherwise provided herein or pursuant to a Fimal Order
gpproving the assumpdion and assignment of any executory contract or uncxpired lease, effective
as of the Confrmuation Date, #ll excculory contracts and unexpived Jeasss of the Estate nol
specifically lsted on the Assumption And Assignmeni Schedule shall be desmed to be
automatically rejected as of the Confirmaiion Dare, The Confirrnation Order shall constituze an
order of the Benkruptey Court approving such rejections pursuant o section 363(a) of the
Bankruptcy Code as of the Conflrmation Date.
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. 10.2  Asswmed Executory Contracts and Unexpired Teases,  All exscutory

contracts and unexpired leages of the Fstate specifically listed on the Assumprion And
Agsignment Schedule shiall be desmed automatically assumed and assigned 10 ihe party set forth
in: such list upon the Cenfirmation Date. The Confirmation Order shall constitute an order of the
Bankrupicy Court approving such assumplions aid assignments pursuant to section 365{a) of the
Barkrupley Code. Tha Comminige may al any time on or before the Confirmarion Date (or, with
vespect to any execulory conterels and imexpired leases for which there {5 a dispute regarding (he
naturc or the amount of any Cure, at any time on or before the date of the eniry of a Final Grder
resalving such dispnie} amend the Assumption And Assignment Schedule to delete therefrom or
add iherelo any executory contract or unexpired Jease, in which event such execuiory contract or
ynexpired lease shall be deemed to be rejected or assmned, respecrively, as of the Confinmation
Dae. The Committes shall provide notice of any amendments to the Assumption And
Asgigmnent Schedule lo the partics to the exveutory contracts or unexpired leases affccted
thereby, comnscl to the Debtor, and to parties who formally have requested notice pursuani 1o
Bankruptey Rule 2002, The fact that sry contract or lsase is listed on the Assumption And
Assignment Schedute shall not constitute or be constraed to constitute an admission that such
contract or lease {8 an executory contract or unexpired lease within the meaning of section 365 of
ihe Bankruptey Code or that the Dcbior or any suceessor in interest 1o the Debtor has any
lihilily thereunder, Eseh assimed and assigned cxecuiory contract and unexpired lease of the
Debior that relates to the use or occupancy of real property shall inelude (a) zll modificaticns,
amentdments, supplements, restatements, or other agreements made direetly or indirectly by any
agreement, instrument, or other document that in any manncr affacts such executory contract or
. unexpired lease and (b) all execntory contructs or uncxpired feases appurtenant to the premisgs,
including all susements, licenses, peymits, righty, privileges, humunities, options, riglts of first
refusal, powers, uses, usuftucts, reciprocal easement asresments, vaulis, fummel or bridpe
agreements, or fianchises, and any other interests i real estate or rights m rem related to such
premises, uniess any of the forggeing agresmenis has been rejeriod pursuant to a Final Order,

103 Pa ts Re o Assumiplion of pitacts and [Tn

Leases. A nymonetary amounts by which ¢ ach executory contract and unexpired 1¢ase to be
assumed and assigned under (he Plan may be in defuli shall be satisfied by Cure, under section
365(b}1) of the Bankrupley Code, In the event of 2 dispute regarding (a) the nature or the
amount of eny Cure, (b) the ability of the assignee to provide “adequaie sssurance of fjure
performance”™ (within th= meaning of section 365 of the Barkruptcy Code) nnder the contract or
lease to be assumed, or (g) any other matter pertaining to asswmption, Cure shall occur following
the entry of 2 Fina) Order resclving the dispute.

104  Bar Dete for Rejection Damagpes. If the mjection by the Debtor, parauwant

to the Plan, of an executory contract or unexpired lease wsulis in 2 Claim or Administrative
Expense Clait, then such Clam or Administetive Expense Cleim shall be discharged and
barred forever and shall not be enforcesble apainst L&EH NV, Post Effectivc Date L&H or (he
Chapter 11 Assets, unless a pioof of Claim or proof of Admunistrative Expense Claim is filed
with the clerk of the Bankrupicy Cour and served upan Post Effective Date L&H within thiry
(39) days after tho eatlier to occur of (8) the Confirmation Date and (b) the entry of an ornder by
the Bankruptey Coun authorizing rejection of the subjest exccwory contract or unexpired lease.
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. 105 Retivet Penefits,. L&H NV has no vefives henefit plans, fund, or programs,
at defined in section 1114 of the Banloupley Code, for the purpose of providing or reimbursing
psyments for retited employees and their spouses and dependents for medical, surgical, or
hospital care benefits, or benefits in the cvent of sickness, accident, disability, or death under any
tan, fund or program (through the purchese of insurance or etherwiss).  Accotdingly, no
paymenis relating to such retiree benefit plans, fond, or prugrares shall be matde,

SECTION Xi

CONDITIONS PRECEDENT TO THE
CONFIRMATION DATE AND THE EFFECTIVE DATE

1.1 idons Precedent 1o the Confirmation o . The following are
conditions precedent to conf{irmation of the Plan {hat must be satisfied, unless waived in
accordancs with Seetion 11.3 of the Plan:

{(a)  Eotry of the Confimuation Order. The Confifmation Order shall be in
form and swbstance asceptable 10 the Committes and shall, smong other thinge:

(D decrae that the assets of Pogt Bffective Dato L&H shall be
free and clear of all Claims, Licns and encumbrancas:

. (i1) decree (hat all transfers of the Chapter 11 Asgets
sonteraplated under the Plan shall be free and clear of all Claims, Liens
and all encumbrances against such assets and squity;

(ii1) authorize the implementation of the Plan in accordance
with ita letns;

{iv) previde thal any transfers offected or mortgages entered
il or 1o be effected or entered into under the Flan shall be and are
exempt from any state, cify or other municipality transfer taxes, mortgage
recording taxes and any other statep or similar tax under seclion 1146(c)
of the Bankrupiey Code;

v) approve the olher settlements, ransactions and agrecments
10 be effected porsuant to the Plan in al] respects;

{vi) authorize the ttansfer of $14,850,000 in Cash to the
Curators for administration in the Belgian Cage and for the benefit of
Belgian Priority Claims in aceordance with the terms of the Plan,

(vii) provide that all executory contracts or unexpired leasgs
assumed by L&H NV and assigned during the Chapter 1§ Case or under
the Plan shalf reraain in full force and effect notwithstanding any
provision it such conlract or lease {including these provisions deseribed in

. seotions 365(0)(2) ud (6) of the Bankruptey Code) that prohibits such
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assigniment or transfer or thal enables or requires terminetion of such
coniraet or leasc;

{viii) provide that all execuiory contracts ar unexpired leases
agsuried by L&H NV during the Chapter 11 Case or under the Plan shall
remain in full foree and effect for the benefit of Post Effeclive Date L&H;

(ix} provide that the ransfers of the Chapter 11 Assers to Poai
Effzetive Date L &H [A) are of shall be Jegal, valid, and effective transfers
of property, (B) vesl or shall vest Post Effective Date L&H wiih good title
to such property free and clear of all Liens, Claims, sncumbrances, and
other interests, oxeept as expressly provided in the Plan or Confirmation
Order, (C) do not and shall not constitute avoidable transfers underthe
Hankvupicy Code or under applicable bankrupiey or tiott-bankauptey law,
and (D} except as expressly provided in the Plon, do not and shall nol
subjuct Post Effective Thate L&H to any liability by reason of such fvansfer
under the Banksupney Code ar under applicable non-bankruptcy law,
including, without limitation, any laws affecting auccessor or transferee
Tubility:

{x3 determine thal any objection, not previpusly withdrawn or
setfled, 1o the adequacy of the information contained in the Disclosure
Statement i3 overruled, and that the informaticn cortained in the
. Misclosure Statement was adequate for the purpose of soliciting votes for
agrepianec of the Plan;

{xi) find thai fhe Plan complies with all applicable provisions of
the Bankiupicy Code, including, without Yimitation, that the Plun was
proposed in good faith and that the Confirnation Order was not procured
by frand:

(%} except as expressly provided in the Plan, provide thet all
Equity Interests shal] be extinguished and cancelled effective upon the
Effective Date with respect to (he Chapter 11 Assets;

(xii)) deterniing that the treatment of Securities Laws Claims as
provided in the Plan is approved and authorized in all respects, effective as
of the Effective Dale, and that such treatment is valid, appropriate and in
the best inderests of the Estates;

(xiv) decree that, in accordance with section 598(2} of the
Bankruptey Cods, any creditor that receives any consideration on behalf
of a claim in {lw Belgian Case shall be prohibiled from receiving a
Distribution on such cluim until al] other creditors with claims of equal
prienity reccive a Distribution equal in value to the considaration received
by such creditor in the Belgian Case; and
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. (xv) determine that the atlocation of L&H NV's assets bebwoen
the Chapter 11 Case and the Belgian Case is fair, reasonable, epproved,
appropmate and in the best imterests of the Estate,

()  Finalily of Disclasurs Stafement Approval Order. The Disclosure
Statemnent Approval Order shall have been entered and be & Finsl Order.

11,2 Conditipns Procedent 1o the Effective Date of the Plan. The Plan shall not

becoms effective and the Effective Date shall not occur unless and waril the following sonditions
shall have been satisfied or waived in accordance with Scetion 11.3 of the Plan:

11.2.1 Confirmation Order. The Confirmation Date shall have occurred
and the Cenfirmation Order shall have been signed hy the judge presiding over the Chapter 11
Cuse, and shall have become 2 Final Order.

] ain Satisfied.  All
conditions precedent to the © onfi nnatmn Darc shall hwﬂ bﬂcn sarisfied and shall contitue 1o be
safisfiet.

11.2.3 Executlon of Documents, All actions, docutments and agrecments
neésessary to implement the provisions of the Plan Lo be effectuatcd on or prior w0 the Effective

Date shall be ressonably satisfactory to the Cornmittee and such sctions, documents and
agreements shiall have been efTecled or exocuted and delivered.

. 11.2.4 Release of Collateral. Unless a patticular Segcured Claim is
Reinstated:  {i) cach holder of: {A) a Secured Claim; and/or (B) a Claim that is purportedly
secured shall on or immediately before the Effective Date: (%) tem over and release to Posi
Efteetiva Date L&H any and all propedy of Post Effective Date LEH that secures or puiportedly
secures such Claim; and (v) execute such doeuments and instruments as Post Effective Date
requires 10 ¢vidence such claimant’s relcase of such property; mnd (i) on the Eifective Date, ali
claims, right, 1itle and interest in such property shall vest in Post Effcctive Date L&H frec and
clear of all Claims and Equity Inierests, including, without limitation, Liens, charges, pledges,
interests, ancumbrances and/or seeurity interests of any kind.

1.3 iver of ilions Precedent. Each of the conditions precedent in
Sections 11.1 and 11.2 hereof may be waived or modified, in whele or in part by the Comnnitiee,
Any such waiver or modification of a condilior precedent in Sections 1.1 2iid 11.2 hereof may
be cffecinated al any time, withow! netics, without leave or order of the Bankuptcy Court and
without any otber fanmal action,

11,3.1 Effect of Failure or Absence of Waiver of Conditions Precedent to

the Effective Date of the Plap, [n the event that one or more of the conditions specified in

Section 11.2 of the Plan have not occurred (or besn waived) en or before 120 deysafier the
Conlirmation Date, upen notification submitted by the Commiltes o the Bankauptey Court and

the Debtor, (a) the Confirmation Order shall be vaeated, (b) no distributions undar tha Plan shall

be made, {c} the Debtor and all holders of Claims and Equily Taterests shall be restored o the

. status guo amie as of the day immediately preceding the Confirmation Date as though the
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. Confirmation Date ngver pcewrred and {d) the Debtor’s obligations with respect to the Claims
and Equity Interests shall remain unchanged and pothing contained herein shall constitute or be
deemed a waiver or release of any Claims or Equity Interesis by or against the Debtor or apy
other Person or Entity or to prejudice in any manmer the rights of the Debior or any Person or
Entily in any further proceedings involving the Debtor.

SECTION X1
EFFECT OF CONFIRMATION

12.1  Post_Effcctive Date L&H's Authorily, Until the EiTeclive Date, the
Bankwupicy Court shall retain custody of aud jurisdiction over the Debtor, ingluding the Chapter
11 Assets. On the Elfsclive Date, after transfeming the Chapter 11 Assets to Post Effeciive Datg
L&H and the Assigned Causes if Action o the Litigation Trust, L&H NV, its property and
itgrests in properly and oporations shall be released from the costody and jurisdiction of the
Bankruptey Court, execpt as olherwise provided hevein,

122 ¥estipg ang Liens. On the Effective Date, all of the Chapler 11 Assers
shall be vested in Post Effective Datc L&H free and clear of 41l Liens (except as expressty
provided herein),

123 Injunction, Except as othcrwise provided in the Plan or Confirmation

. Order (Incinding any right to receive Disttibutions yader the Plan} or a separate order af
the Bankroptey Courd, as of the Effective Date, all Entities that have held, currently bold
or may hold a Claim or other debt or lishility that would b e discharged or an Equity
Interest or other right of sm equity security holder that is ¢terminzted and canceled
pursuant t0 the terms of the Plan, are permancatly enjoined from faking auy of the
following actions on account of any such discharged Claims, debts or Habilities or
terminated and canceled Equity Interests or yights: (1) commenciag or continuiug in any
manner any action or other proceeding against Poxt Effective Date L&H, the Chapter 11
Assets or properties and interests in properties of each of the foregoing; (2) enforcing,
attaching, collecting or recovering in any manneér 2oy judgment, award, decree or order
agaiust Post Effcetive Date L&H, the Estale or properties and joterests {a properties of
each of the foregoing; (3) ereating, perfecting or enforcing any fien or encumbrance against
Post Effective Date L&K, the Chapter 11 Assets or properties and interests in properties of
eath of the foregoing; (4) asserting = setofl, right of subrogation or recoupment of any kind
against any cbiigation doe to Post Effective Date L&H, the Chiapter 11 Assets or properties
and interests in properties of caeh of the foregoing; and {5) commencing or contimuing any
action, in auy manuer, In any place that dory not comply with or is inconsistent with the
provisicns of the Plan and the Confirmation Order. In uddition, all holders of Belgian
Priority Claims shall be prohibited from asserfing such claims in the Chapter 10 Case or
seeking cousiderativn pursuant ¢o the Plan on secount of a Belgian Priority Claim. Such
itjunctiam shall exterd io 2}l successors of the Debitor and its ereditors. Nothing in the Plan
or the Confirmation Order shall prohibit, Impede ¢r prevent any party from porsuiog a
cloint ar (zking any other action in the Belgian Case, or from pursuing a claim or taking

. any action against any assets péher than the Chapter 11 Assets,
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. Nothing in the Plan or ithe Confinmation Crder shall be deemed to
discharge, enjoin, restrict or otherwise impair any rights that may exist in favor of & persen ar
enlity to asser| any defensive rights of sedolT or recoupment with respect 1o any cause of action,
that niay be asscried against such person or entity by (he Debtor or sugeessor in interest to the
Debilor, including the Litipation Trust described hersin,

124 Temm of Injunctions or Stays. Unless otherwise provided herein or in the

Confirmation Order, all injunclions or stays provided for in the Chapter 11 Case pursuan: 1o
scetion 105 or 362 of the Bankruptey Code, or otherwise, and ju existence on the Confirmarion
Date, shall remain in full force and effect until the Effective Date.

SECTION XIII
EXCULPATION
131 Avoidance and Recovery Actions. In accotdance with Seotion 7.4.2 of the

Plan, and subject fo Section 7.14 of the Plan, all of the Assigned Causss of Action That belong to
or could have been rised by or on behalf of the Debior or Debtor n Passcssion or its respective
Estate, have been leansferred and assigned to the Litieation Trust, Post Effective Date L&H and
the Liligatton Trust, a8 the case may be, as the succesgors to the Debtor, shall refain and may
presecuie any of the foregoing as o defimse or counierclaim to any Claim, Counfercluim or
aclion, including, but not limited to, any rights under section 302(d) of Lthe Basiloruptey Code, All

. other Causcs of Action are baing rctamed by Post Effective Date L&Y in accordance with
Section 7.14 of the Plan.

13.2  Exculpation. Except to the exent of any willful misconduct or gross
negligence, none of L&H NV, Post Effective Daic L&H, or any of the LE&H NV Pariies (but
solely in their capacities as L&H NV Parties) shall have or incur any Hability to any holder of a
Claim or Equity Inferest for any 2ct ot cinission in eenmection with, related to, or arising out of,
() the Chapter 11 Case, {b) the pursuit of confirmation of the Plan, (¢} the conswmmation of the
Plan or ihe adminigtration of the Plan or the propesty to be distributed wader the Plan, (d) the
Flan, {¢) the negetiation, formulation and preparation of the Plan and any of the terms,
setilemenis and compromises reflected in the Plan, and, in all respects, Post Effsctive Date L& H
and each of the L&H NV Parties shall be entitled 10 rely upon the advice of counsal with raspect
1o their duties and responsibilities nnder the Plan; provided, however, that the exculpstion
contained in this Section 13.2 of the Plan shall not apply, (x} with respect to the L&H NV
Parties, to asts or crnissions that occursed prior to the Petition Date, rnd {y) solely with respeet to
Post Effective Date L&H, the Litigation Trus, the Plan Administrator, the Litigation Trustec or
the Curators, to acls or omissions that vegur after the Effective Date.

133 Reloage Gf Certain Intercompany Claims. As of the Effective Date, L&H

N, Past Effective Date L&, and each of their respective successors and successors-in-interest,
tiereby release any and all Claims, other ¢laims or Causes of Action thal they have, may have, or
claim Lo have, which are property of, assenizble on behalf of, or derivative of the Estate against
L&H tloldinge or itz Affiliates (other than L&H NV) in accordance with thal certain Mutual
Release Agreement among L& Holdings and L&H NV dated on or about June 26, 2002, which
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. was approved by the Bankraptey Court on Augnst 13, 2002 and which became effective on the
effective date of the L&H Holdings Plan; provided, however, such mutual relcases wmong L&H
NV and L&H Holdings shall not include: (8} a release of certain claims relating o intercompany
atincations of shared costs, muluding management costs, corporate marketing costs, professions!
fees and expenses, DIP fees, interest and related expenses, and insurance costs (which allocations
have or shall be approved by the Bankruptey Court) and (b) the U.S. Merger Claims and the
Othor ULS. Claima ussigned o L&H NV pursuant to the Stipulation And Order Between Latnoul
& Hauspie Specch Products N.V. Aud L&H Holdinss USA, Me. And Daker Parlies
Compromising And Setfling Claims (as sush Claims are defined thersin), dared Jameary 31,
2002; and provided, further, that such releascs shall iuclude, but sl be limited fo, (x) other than
the Claims provided for i subsection (b) above, any and all claims reiating fo that certain
Agreement And Plan Of Merger dated as of Mareh 27, 2000, by and amone L&H NV, L&H
Holdings, Dragon Systems, Inc. and tie principal stockholders of Dragon Systems, Inc., any
claims of breach of warranty or ropresentations relating thereto, and (y) any remaining pre-
petition and post-petition ittereompany claims smong L&H FHoldings and L&H NV.

SECTION XTIV
RETENTION OF JURISDICTION

141  Retention of Jurisdiction, The Bamkraptey Court may retain jurisdiction:

and if the Bankxuptey Court exercises ils retained jurisdiction, shall have exclusive jurisdietion,

. of ail matiers arising out of, and retating to, the Chapter 11 Case and the Plan putsiant to, and for
the purposes of, sections 105{aj and 1142 of the Bankruptey Code and for, amony other thiogs,

the following purpozes:

{@ To hear ang delermine pending motions for ths assumption
or rejection of cxecutory eontracts or uncxpired leases, if any are pending,
and the allowance of Claims resulting therefro;

(ii) T5 determine any and all advetsary proceedings,
appliearions and cemtested matters;

(i) To consider and yule on the compromise sud setflement of
any Claim zgainst or Cavse of Action on behalf of Post Sffcctive Date

L& or ite Estate;

(iv) To ensure that Dhsiributions to halders of Allowed Claims
are accomplished as provided herein;

) To hear and deteremne sny timely objections
Admiristative Expense Claims, Belgian Claims or to proofk of Claim
filed, both hefors and afier the Confrmation Date, including any
objcclions do the efassification of any Claim, and to Allow or Disaltew any
Disputed Claim, in whole or in part;
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. {vi) Tt hear and determine any and alf applications for the
allpwance of Professional Fees;

(vii) To emier and implement such orders ss may be appropriate
in the event the Confirmarion Qrder is for any reason stayed, revoked,
modified, or vacated;

{viit} To igsue such orders in atd of execution of the Plan, in
ascovdanee with secton 1142 of the Bankruptey Code;

(ix) To consider any modifications ol the Plar, to cuze any
defeci or omission, or reconcile any Inconsistency in the Plan, including
any exhibit thersio, or in any order of the Bankruptey Court, including the
Conflrmation Order, as tnay be necessary to carry aut the purposes and
imtent of the Plan and to implement and effestuate the Plan;

(x) To hear and determine all applications for awards of
compensation for services rendered end reimbursement of sxpenses
relating to hmplementation and effectuation of the Plam;

(xi) To hear and determine disputes arising m connection with
the intorpretalion, implementation or enforcement of (he Flan, including,
bt not imited to, disputes relating to the Plan Transactions.

. {xii} To hear and delerming matters sonceming state, local and
federal taxes in sccordance with sections 346, 505 and 1146 of the
Bankruptey Code;

{xitl) Ta compel the conveyance of property and other
performance contemplated under the Plan and documents executed in
connection herewith;

{(xiv) To snforce remedies upen any default under the Plan;

{xv) To enfuree, interpret and determine any dispules ansing in
gormeelion with any orders, stipu!ations, judgments and mlings entered in
conteetion with the Chapter 11 Case (whether or not the Chapter 11 Case
has been closed);

fxvi) To resolve any cases, centroversies, sujts or disputes that
may arise in connection with the constsmmalion, interpretation ot
eriforeement of the Plan, or any Person’s or Entity's obligations incurred
in ¢connection herewith;

(xvii) To determing any other matters that may arise in
connection with or relate to the Plan, the Disclosure Statement, the
Confirmation (rder or anry conlract, instriznent, release, indenture or other
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agrecament or document crealed in connection with the Plan (ineluding, but
not limized to, the Plan Supplement) or the Disclosure Staternent;

(xviii) To issus injuncliens, enter and implement other orders or
take such ether actions as may be necessary or appropriale to restrain
inierference by any Person or Entity with the oceurrence of the Efleetive
Date or enforcement of the Plan;

{xix) To issue such orders 45 niay be necossary ot appropriate in
aid of confirmation and/or te facilitate consummation of the Plan;

(xx) Tor determing such other matrers as may be provided for in
the Confirmation Order or other orders ol the Bankruptey Courd #s may be
autharized under the provisions of the Ranknyptey Code or any other
applicable law;

{xxi) To hear and determine {a) all motiens, applications,
adversary proceedings, and contested and litigated mattors pending on the
Lffeotive Date, and () ail claims by or against the Chapter 1] Assets
ansing wider the Bankruptey Code or non-hankruptey law, if made
applicablc by the Bankruptey Code, whether such olaims are commenced
before or after the Effective Date;

. (enid) To fwear any other matfer not inconsistent wilh the
Bankruptey Code; and
{xxiii) To enter a fingl decree closing the Chapter 11 Case.

14,2 Modifiesrion of Plan.

(a)  Subject to Selions 6.5 and 158 of the Plan, the Compmittze may alter,
amend, or medify the Plan or any Exhibits thereto urder section 1127(z) of the Bankruplcy Code
at any time prior to the Confirmation Date, The Committee shall provide partics-in-interest with
notice of such amendments or modifications asmay be required by the Bankrupicy Rules or
order of the Bankruptey Court. A holder of 2 Claim that has accepted the Plan shall be deemed
1o have accepted (he Plan, as allered, amended, modified or clarified, if the proposed alteration,
amerndment, modification or clarification does not materially and sdversely change the treaiment
of the Claim of such holdet.

(b} ARer the Confirmation Date and prior o substantial consumrration (as

defined in sechion 1101(2) of the Bankruptey Code) of the Plan, Post Effective Dale L&H nay,

under section 1127(k) of the Backruptey Code, institute proceedings in the Bankruptcy Court 1o

remedy any defeqt or amission or to reconcile any inconsistencics in the Plan, the Disclosure

Statement approved with tespect @ the Plan, or the Confirmation Order, and such matters as gy

ba necessary to earry aut the purpose and effect of ihe Plan so long 28 such proceedings do mot

adversely wifect the treatment of holders of Claims under the Plan; providsd, however, that, o

. the sxtent required, privt notice of such proceedings shall be served in accordance with the
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. Bankrupfcy Rules or an order of the Bankruptcy Cowrt, A holder of a Claim that has accepled
the Plan shall be deemed to have accepted the Plan, a5 sltered, amended, modified or clatifed, if
the proposed alleration, amcadment, modification or clarification does not materizlly and
adversely change the treatment of the Claim of such holder.

SECTION XV
MISCELLANEOUS PROVISIONS

15.1  Payent of Statwtory Feea. All fees payable mrsuant to section 1930, title
28, United States Code, shall be paid on the Effective Dato, and thereafter as they come due

pending closing or dismissal of the case.

15,2 Role of Indentye Trustees: zgin P xpenses of Indentn

Trustees. Noelwithstanding any cther provision in this Plan, 25 soon as practicable after the
Record Date, the Old Convertible Subordinated Notes Indenture Trusiee and the PIERS
Indenture Trustee shall provide to Post Effective Datwe L& u list setting forth the identities of
hoiders of wny Class 4 PIERS/d Convertible Suhonlinated Notes Claim and such other
inforinatioy thar Pest Effective Date L&H may require to effect such Distributions to holders of
such Claims. Subjecl to the Edfective Date occurring, the reasonable fzes and expenses of the
Old Convertible Subordinated Notes Indenture Trusiee and the PIERS Indenture Trustee for
services rendered shall be Allowed as Adminisralive Expenss Claims agsinst L&H NV,

. pursuant to section 503(k) of the Bankmptey Code, and shall be paid by L&H NV or Post
Effective Date L&H without the need for the Old Convertible Subordinated Neles Trystee and
the PIERS Indenture Trustee to file an application for allowance with the Bankvupicy Court,
subject to such fees and expenses being reayonsble. The Bumkrupicy Courl shall retain
junisciction aver any dispule regarding the reasonableness of such foos end expenses, and my
and all rights, claims, and defenses of L&H NV and Post-Effective Date L&H with respoct to the
reasonablengss of such fees and cxpenses, including, but net limited to the right to objest o such
fees and éxpenses, shatl be expressly reserved.

155 Goveming law.  EXCEPT TOQ THE EXTENT THAT THE
BANKRUPTCY CODE OR OTHER FEDERAL LAW IS AFPLICABLE, OR TQ THE
EXTENT A SCHEDULE OR EXHIBIT HERETO OR INSTRUMENT, AGREEMENT OR
OTHER DOCUMENT EXECUTED UNDER THE PLAN PROVIDES OTHERWISE, THIS
PLAN, THE RIGHTS, DUTIES AND OBLIGATIONS ARISING UNDER THIS PLAN, AND
ANY CLAIM QR CONTROVERSY DIRECTLY OR INDIRECTLY BASED UPON OR
ARISING OUT OF THIS PLAN OR TiHE TRANSACTIONS CONTEMPLATED BY THIS
FLAN {WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER THECRY),
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
SHALL IN ALL RESPECTS BE GOVERNED BY AND INTERPRETED, CONSTRUED
AND DETERMINED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE
OF NEW YORK (WITHOUT REGARD TC ANY CONFLICTS OF LAW PROVISION THAT
WOULD REGUIRE THE APFLICATION OF THE LAW OF ANY QTHER JURISDICTION).
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. 154 MNetioes. All notices, roquests and demands to be effective shall be in
writing (including by facsimile transmission) and, unless otherwisc expressly provided herein,
shall be deemed to have been duly given or made when actually d eliversd o, inthe case of
uolice by facsimile transmission, when teceived and telephonicully confirmed, addressed as
follows:

To Ceungel for the Commitios:

Akin Gump Straoss Haver & Feld LLP

580 Mudison Avenue, 201h Floor

Naw York, New York 1022

Atin; Ira 5, Dizengotl, Bsq.
James R. Savin, Esq.

Telephone: (2123 872-1000

Facsimile; {212) §72-1002

-and-

Monvzack and Monaco

400 Comineire Center

Twelith and Orznge Strects

Wilmington, Delaware 19899

. At Frarcis A, Monac, Jr., Bsq.
Joseph Bodnar, Esqg.

Telephone: (302) 656-8162

Facsimile: {302) 656-2769

Ta Post Effective Date L&H/Plan Adwinistrator/Litigalion Trustee:

Scott L. Baena, Esq.

/¢ Bilziv Semberg Baena Price & Axelrod LLP
Wachovia Financial Center

200 South Biscayne Blvd, Suite 2500

Miami, FL 33131

Telephone: (305) 374-7580

Facsimile: (303) 374-7593
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. To L&H NV:

Lemout & Hanspie Speech Produets NUV.
Clo Jean-Mare Vanstzen, Nicuwsiragt 23
Wervik, Belginm

Telephone: (11-32-56-31-14-06
Facaimile : (11-32.36-3]-40-62

with 4 eopy to Counsel for L&H NV:

Milbank, Tweed, Hadley & MeCloy LLP

1 Chase Manhattan Placa,

New York, BY 10005-1413

Atin: Lue A. Despins, Esqg.
Maithew 5. Barr, Esq.
James C. Tecce, Esg.

Telephone: (212) 530-5398

Facsimile : (212) 530-5210

AN

. Moammig, Nichals, Arsit & Tunnel]

1201 North Market Street

P.O. Box 1347

Wilmington, Delaware 19899-{347

Atin; Rabert [ Dehney, Esq.
Gregory W, Werkheiser, Fsq.
Donna L. Harris, Hsq.

Telephone: (302) 658-9200

Facaimile; (302) 658-3989

To the Lendeys:

KBC Bank N.V.

125 West 55th Street

New Yark, NY 10019
Attn; Michael Curcan
Telephone: (212) 541-0600
Facwimile; (212) 541-0784
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with a copy to Counsel for the Lenders:

Chadbourne & Parke LLP

30 Rockefeller Plaza

New York, NY 10112

Attn Howard Seife, Esq.
Theodore Zink, Esg,

Telephone: (212) 408-5100

Facsimile: (212) 541-536%

Ta the United States Trustes:

The Office of the United States Trustes
J. Caleh Boggs Federal Building

Suile 2313, Loxbox 35

Wilmington, DE 1985%

Atin; Mark Kenney, Bsq,
Telephone: (302) 573-6491

Facsimile: (3G2) 573-6497

135 Futther Doguments and Action. Post Effective Date L&H shall execate,
and is authorized to file with the Bankruptcy Courl, such apreements and other documents, ke
. or cause to be taken such action, and deliver such decuments or information as may be neccssary

or appropriate (o effect and further evidence the ierms amd gonditicns of the Flam and to
consirmate (he transactions and drapsfers contemplated by the Plan. Post EfTective Date L&H,
and all pther parfizs, shall exccuole any and all documenis and instruments that must be executed
under of in connection with the Plan in erder to implomeni the terms of the Plan or to effectuate
the Distributions under the Plan, provided that such docaments and instruments arc reasonshly
acceptabic to sudh party or parties.

15.6  Plan Supplement. Except as otherwise provided in the Plan, fovms of the
foliowing docurnents shall be contained in the Plan Supplement and filed with the Clerk of the
Bankruptey Court at leas, seven {7} days prior to the Voting Deadline:  the Assumption And
Assighment Sehedule, the Flan Administralion Agreement and the Litigation Trust Agreetent,
the Mutual Release Agregment amiong LEH NV and L&EH Holdings dated on or dbout June 28,
2002, and if available by such date, the lists of the initial rembers of the Lidgation Monitoring
Commitles, Upon its {iling with the Bankruptcy Court, the Plan Supplement may be inspected in
the office of the Clerk of the Bankruptcy Court during normal Banlauptey Court hours, Holders
of Claims may obtain a copy of the Plan Supplement upon written tequest to the Clommiltee in
accordance with Section 15.4 of the Plan,

15.7  Plan Cootrols: Copflicts, In the event of any conflict or inconsistency
between the lerms of {a) the Plan (including all exhibits to the Plan), and (b) the Disclosure
Statement, the erms of the Plan shall control.
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. 158 Rescrvaton of Rights. 1T thz Plan is not contirmed by a Final Order, or if
the Plen is comfirmed and does not become effective, the righis of all parties in jnterest in the
Chapter |1 Case are and shall be reserved in foll, Aty concessions or seitioments reflacted
herein, if any, are made for purposes of (he Plan only, and if the Plan does not become effective,
no party in interesi in the Chapter 11 Case shall be bound or deemed prejudiced by any such
concession or sellilement,

{59 Tax Reportin pliance. In connectivh with the Plan apd ail
wstrurnents issued in comnection therewiih and Digiribwiions thereon, Post Effective Date L&H
shall comply with all withholding and reporting requitements imposed by any federal, state, local
or foreign taxing awthority and afl Diswibutions hereunder shall bc subject to any such
withholding and teporting requirements. Ne holder of an Allowed Claim or Equity Intersst
against the Chapter 11 Assels shall effectuate any withholding with respect io the cangeliution or
satisfaciion of such Allowed Claim under the Blan, Post Effective Datc L&H is Lereby
autharized to Tequest an expedited detenmination of taxes under section 505(b) of the Bankmptcy
Code or all taxable periods of L&H NV ending after the Peliion Date thtrough, and incloding,
the Effective Date nf the Flan,

15.10 Binding Effect. The rights, bencfits and obligations of any Eatity named
of referred w n the Plan, or whase actions may be required to eifectuale the terms of the Plan
shall be binding en, and shall inure to the benefit of, any heir, execntor, administrator, successot
or asgign of such Entity (includitg, but not Himited 1o, any trustec appointed for L&H NV under
Chepier 7 or 11 of the Bankroptey Code}. Thc Confinnation Order shall provide that the terms
. and provisions of the Plan and the Confirmation Crder shall survive and remain effoctive nfter
entry of any order which may be entered converting the Chapter 11 Case o 2 ease under Chapter
7 ol the Bankrupicy Code, and the terms and provisions of the Plan shall continue to be effective
in this or atry supetssding case under the Bankrupicy Code.

[END OF TEXT]
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MAR. 20. 2007 5:40PM

. IN WITKESS WHERECF, the undersigned has duly cxoccuted the Plan as of
April 10, 2003,

OFFICIAL COMMITTEE OF UNSECURED CREDNTORS OF
LERNOVT & HAUSPIE SPFECH PRODUCTS NV,

By /s Michael Curran

Name:  Michael Curran on behall of KBC Bank NV,

Capacity: Chairman of the Officlal Committee ol
Unseetwed Creditors of Lernout & Fauspic
Speech Producks NV,
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. Exhibit B

Notice (¢ Filing and Recording Officers
of Entry and Terms of Confirmation Order
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. IN THE UNITED STATES BANKRUPTCY COURT
FOR THE STRICT OF DELAWARE

X
In re: : Chapter 11

LERNOUT & HAUSPIE  Case No. D0-4368 JHW)
SPEECH PRODUCTS NV, :

Debtor,

NOTICE TO FILING AND RECORDING OFFICERS
QF ENTRY AND TERMS OF CONFIRMATION GRDER

T ALL FILING AND RECORDING QOFFICERS:

PLEASE TAKE NOTICE that on Muy 29, 2003, the Uniled Siaies Bankrupicy
Coutt for the Distzict of Delaware entered the Findings of Fact and Conclusions of Law Relating
To, And Order Under 11 11.5.C, § 1129 Confitming, The Official Commiities of Unsecured
Credilors’ Plan of Liquidation for Lernout & Hauspie Specch Producis NV, under Chapter 11 of
the Bankruptey Code, dated Match 11, 2003 (the *Corfirmation Order™. {Capitalized terms not
. defined in this notice have the meanings ascribed to them in the Confirmation Order or Plan), A
copy of the Confirmarion Order and the Plan ave annexed hercio.

PLEASE TAKE FURTHER NOTICE that paragraph 38 of the Confirmation
Crder provides as follows:

{3}  Pursuantio Section [145{(c) of the Bankruptey Code, {he issuance,
trensfer, o exchange of any security, or the making, delivery, filing, or recording of any
instriment of transftr, umder the Plan shall noi be taxed under any law imposing a stmnp
tak, ransfir tax, or similar taw

(b}  ‘Without limiling the generality of subparagraph (a) of this paragraph, the
making, delivery, filing, or recording at any time of any deed, bill of sale, mortgage,
leaschold mortgage, deed of trust, leasehold desd of trust, memorandum of lease, notice
of lease, assignment, lcasehold assignment, security agreement, fnancmg statement, or
other instrument of 2bsolute or collateral transfir required, or desmed necessary or
desirable, by L&H NV, Post Bffective Date L&H or the Plan Administrator, and olher
agrectents or instrimenis related therato shall not be so taxed.

{c)  All filing or recording officers, wherever located and by whomever
appomted, are hereby direeted to accept for filing or recording, and to file or record
immediately upon presentation thereof, al! such deeds, bills of sale, mottgages, Jeasehald
mortgages, deeds of trust, leasehold deeds of trust, memoranda of lease, notices of lease,
assignmenty, Jeasehold assignments, security 2greements, financing statements, and other

. msiruments of absolute or collateral transfor without payment of any samp tax, transfer
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. tax, or similar tax imposed by federal, state, of 1ocal taw, This MNotice, (1) shall have the
effeel of an order of this Cotrt, (il) shall constitule sufficient notics of (he sntry of this
Order o such filing and recording officers, and {iH) shall be 2 racordzble instmment
notwithstanding any conteary provision of nonbanlkrupicy law. This Court epecifically
retains jurisdiction 1o enforce the fovegaing direction, by confempt or otherwise.

Dated:  May 29,2003
Wilmington, Delaware

BY GRDER OF THE BANKRUPTCY CCQURT
Indith H. Wizmar,
Bankruptcy Judze
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. | Exhibii £

Foroi of Notice of Entry of Confirmation Order
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. IN'THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

I J— =
In re: : Chapter 11

LERNOUT & HAUSEIE © CaseNo. 00-4398 (JHW)
SPEECH PRODUCTS NV,

Debtor,

NOTICE OF ENTRY OF ORDER UNDER 11 U,S.C, § 1120 CONFIRMING
THE OFFICIAL COMMITTEE OF UNSECURED CREDITQRS’ PLAN OF
LIQUIDATION FOR LERNQUT & HAUSPIE SPEECH PRODUCTS NV,
UNDER CHAPTER It OF THE BANKRUPTCY CODE

TO ALL HOLDERS OF CLAIMS AGAINST AND HOLDERS OF EQUITY INTERESTS IN
LERNOUT & HAUSPIE SPERECH PRODUCTS N.V., AND OTHER PARTIES 1N INTEREST:

PLEASE TAKE NOTICE that, on May 29, 2003, the Unitsd States Bankrupicy
Court for the District of Dejaware (the *Banknmtey Court”) enlered the Findings of Fact and
. Conelusions of Law Relating To, And Order Under 11 U.5.C, $ 1129 Confinmning, The Cficial
Commntles of Unsceured Creditors’ Plan of Ligoidation for Lernout & Hausple Speech Products
N.V. under chapter 11 of the Bankruptey Code (such plan of tiquidation, as medified and
smended, being the “Flan,” and such order being the “Order™), Capitalized terms #ot defined in
this notice have the meanings ascribed 1o them in the Order or the Plan,

PLEASE TAKE FURTHER NOTICE that, subject to the ocomrrence of the
Effective Diate, the provisions of the Plan bind L&H NV, any person or entily acquiring property
under the Pian, and any holder of 2 Claim or Equity Tnterest, whether or not the C'laim or Equity
Interest of such ereditor or cquity security holder is impaired under the Plan and whether or not
sueh creditor or equity security bolder has accepied the Plan,

PLEASE TAKE FURTHER NOTICE (hat, pusuant to the Plan, Priority Non-Tax
Claims are unimpaited, Holders of Priority Non-Tax Claims will either be paid in full in Cash
on the Effective Date or receive such treatrent us to which T&H NV or Post Effective Date
L&H, es the case may be, and such holder agree in writing, Unsecured Claims, PIERSAd
Convertible Subordinated Notes Claims, Commen Stock, Securities Law Claims and Other
Equily Intevesis are impaired and will receive only those distributions provided muder the Plan,
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. PLEASE TAKE FURTHER NOTICE that, axvoept a5 otirervive provided in the
Flaw or Confirmation Ovder (tacinding any right to receive Distributions under e Plan) or o
separate ordes of the Bankraprey Court, a5 of the Effective Dute, alf Entities that figve held,
curvently hold or may hold @ Claim or other debt ay Liability that would be discharged or an
Equity Interest ar other ripit of an oquiry secwvity holder that & termivated and canceled
Hursuant to the serms of the Plan, vz permanently enjoined from taking any of the Jollowing
actions on account of any suck Claims, debis or Liabilities or teviiited and canceled Equity
Tnterests or rights: (1) consmencing or continuing i any manner any action or pifer
preceeding agalnst Past Effective Date LEH, the Chapter 1] Assats or prapeviies and interests
in properties of cach of the Joregoing; (2) enforcing, attaching, collecting or vecovering in any
aniter wip pidgment, award, decree or order against Post Effective Date LEH, the Estate or
properties and inferesty in properties ef each of the foregoing; (3 creating, perfocting or
enforcing any fien or encumbrance against Post Effective Date L&H, the Chapter 1] Assety op
propertics and interests in properties of gach of the foregoings (4) asserting a setaff, right ef
subrogation or vecoupment of any kind against any obligation due 1o Post Effective Dute
L&, the Chapler 17 Assers or propertics and fnteresss In properties of each of the joregoing;
and (3} commencing or CORTIMRERG ey action, B any manner, i any place thet does not
comply with or is inconsistent with the provisions of the Plan and the Confirmation Order. Tn
wdditivn, afl figlders of Belgian Priority Cluims shall be prohibited from asserting such claios
in the Chapter 11 Cese ar seeking consideration prersuant Yo the Plar on eccounst of a Belgian
Friority Clui, Such injunction shalf extond to alf wpcessors of the Debtor and its creditors.
Nauking in the Plan or the Confirmation Ovder shall prohibit, impede or prevent ary party
Jrom pursuing a claim or taking any sther action in the Belgian Cass, ot from pursuing a

. cigin: or taking any action agalnst any assers other thaw the Ch apter 11 Assets,

PLEASE TAKE FURTHER NOTICE that, nothing i the Plan or the
Conhrmation Order shall be deemied tg discharge, enjoin, restrict or otherwise impair any rights
that may exist In favor of a person or entity o assert any defensive rights of setofT or recoupment
with respect to any couse of aetion that may be asserted against such person or entity by the
Debtwr ot suecessor i interest 1o the Debtor, incloding the Litigation Trust deseribed therein,

PLEASE TAKE FURTHER NOTICE that, pursuant te the Plan and the Grder, the
salisfaction pursuant to Section 12,3 of the Plan shall also act a5 a0 injunction ugainst amy Entity
SOMMENCing or continuing any action, cenployment of process, or other act against L&H NV or
Post Effeetive Date L&H 16 collect, of; set, ot reeover any Claim or Cavse of Action satisfied, or
teleased ubdsr the Plan.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Crder, in
accordatiee with Seetion 7.4.2 of the Plan, and subject to Section 7.14 of the Plan, 9! of the
Assigned Causes of Action that belong te or conld have been raised by or on behalf of L&H NV
or its respective Estate, ghall be deemed transferred and assigned 1o the Litigation Trust, The
assignment shall include, but is not limited to, that certain Cause of Actien commenced by
Kemper Indemnity Insurance Company against, inier alia, L&H NV bearing Civil Action No.
03-CY-2214 (SD.N.Y.). Posi Rffective Date L&H and the Litigation Trust, 83 the case may be,
ag the successors to the Deblor, shal] relain and may proseculs any of the foregoing us = defense
or ¢ounterelain to any Claim, Counterelaim or action, inchuding, but not liraited to, any rights
nnder section SU2(d} ef the Bankrupicy Code, All other Canses of Action are being retained by
Post Effective Diate L&H in accordance with Section 7.14 of the Plan

PLEASE TAXE FURTHER NOTTCE that, pursyani {o the Plan and the Order,
except (o e extent of any willful misconduct or pross negligence, none of L&H WV, Post
Effective Date L&H, or any of the L&H NV Partias {but selely in their capacities as L&H NV
Farties) shall have or incur any liability to any holder of 4 Claim or Equity Tnictest for any act or
omission in conucetion with, related 0, or arising out of, {u) the Chapter 11 Case, {t) the pursuit
of confinmation of the Plan, (¢) the consummation of the Plan or the administeation of the Plan ar
the property ta be distributed under the Plan, (d) the Plan, (2) the negotiation, formmuiation and
preparation of the Plan and any of the terms, setflements and compromises reflected in the Plan,
and, in all respects, Post Eifeotive Date L&H and each of the L&H NV Parties shall be entitled
to rely upon the advice of counsel with respect to their dubies and respousibilities under the Plan;
provided, however, that the exculpation contained in this Section 13.2 ol the Plan shall not apply,
(%) with respect to the L&H NV Parties, to acts or omissions that ocewred prior to the Petition
Diate, and (3) solely with respect 1o Post Effective Dste L&H, the Litigation Trust, the Plan
Administrator, the Litgation Trustes o the Curators, to acts or omissions that occur afier the
Effeetive Date.

PLEASE TAXE FURTHER NOTICE that, any party in inlerest wishing to obtain
3 copy of the Order may request such copy at their gwn exponse by contacting Colin M, Adams,
Esq,, Akin Gump Strauss Hauer & Feld LLP, 590 Madison Avenue, New York, NY 10022, at
(212) 872-1000. Copics of the Order may also be reviewed during regular business hours at the
United Staies Bankruptey Court for the District of Del aware, 824 Market Street, 6th Flgor,
Wilmington, Delaware 19801, or may be viewed at the Bankruptey Contt's website,
w ch.uscourts.eov.

Dated:  May 29, 2003
Wilmingion, Delaware

EY ORDER OF THE BANKRUPTCY COURT
Judith H. Wizmur,
Bankruptcy Judge
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