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Exccution Copy

BILL OI'SALE

This BiLi or SALE, dated ;}§~¢¥h,__j 2001 (this “Bill of Sale™), is executed and
dehivered by Lernout & Hauspie Speech Products N.V., a corporation organized under the laws
of the Kingdom of Belgium, L&H Holdings USA, Inc., a Delawarc corporation, and each of the
other sellers namced on Exhibit A to the Purchase Agreement (as defined below) {each a “Seller”
and collectively, the “Sellers™), to ScanSoft, Inc., a Delaware corporation (the “Buyer™). All
capitalized words and terms used in this Bill of Salc and not defined herein shall have the
(cspcctivc meanings ascribed to them in the Asset Purchase Apreement, dated as of

U i

Yoemiy. ./ 2001 (the “Purchase Agreement”), by and among the Buyer and the Sellers.

WHERLEAS, pursuant to the Purchase Agreement, the Sellers have agreed to sell,
transfer, convey, assign and deliver to the Buyer the Acquired Assels and the Buycr has agreed
to assumec from the Sellers the Assumed Liabilities:

NOW, THEREFORE, in consideration of the mutual promises sct forth in the Purchase
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, cach Seller hereby agrees as {ollows:

L Each Scller hereby sclls, transfers, conveys, assigns and delivers to the Buyer, its
successors and assigns, to have and to hold forever, all of such Scller’s respective right, title and
tnterest in, o and under all of the Acquired Asscts.

2. Zach Seller hereby covenants and agrees that it will, at the request of the Buyer
and without further consideration, exccute and deliver such other instruments of sale, transfer,
conveyance and assignment, and take such other action, as may rcasonably be necessary (o morc
cflectively scll, transfer, convey and assign to the Buyer, and confirm the Buyer’s title to, all of
the Acquired Asscts to the full extent permitted by law o put the Buyer in actual possession and
operating control thereof, to assist the Buyer in exercising all rights wilh respect thereto and to
carry out the purpose and intent of the Purchase Agreement.

3. Fach Seller does hereby irrevocably constitute and appoint the Buyer its true and
lawful attorney, with full power of substitution, in its name or otherwise, and on behalf of such
Seller, or for its own use, to claim, demand, collect and receive at any time and from tume 1o time
any and all of the Acquired Assels, and to prosccule the same at law or in cquily and, upon

bl

discharge thereof, to complete, execute and deliver any and all necessary instruments aof
satisfaction and rclease.

NY L A304072
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4. Fach Scller, by its exccution of this Bill of Sale, and the Buyer, by its aceeptance
of this Bill of Sale, hereby acknowledges and agrees that ncither the representations and
warranlics nor the rights, remedies or obligations of the Sellers or the Buyer under the Purchasc
Agreement shall be deemed to be enlarged, modified or altered in any way by this Bill of Salc.

5. This Bill of Sale may be exccuted in onc or more counterparts, cach of which

shall bc deecmed an original but all of which together shall constitute onc and the same
instrument.

6. THIS BILL OF SALLE, THE RIGHTS AND OBLIGATIONS OF THE PARTIES
"UNDER THIS BILL OF SALE, AND ANY CLAIM OR CONTROVERSY DIRECTLY OR
INDIRECTLY BASED UPON OR ARISING OUT OF THIS BILL OF SALE OR THE
TRANSACTIONS CONTEMPLATED BY THIS BILL OF SALE (WHETHER BASED ON
CONTRACT, TORT, OR ANY OTHER THEORY), 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 DLLAWARE
(WITHOUT REGARD TO ANY CONFLICTS O LAW PROVISION THAT WOULD
REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION).

{Remuainder of Page Intentionally Left Blank|
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IN WITNESS WHI:REOQOFT, the Sellers and the Buyer have caused this Bill of Sale 10 be
duly executed under seal as of and on the date first above written

SELLERS:

LIRNOUT & HAUSPIE SPEECH PRODUCTS NV

I3y 9 YANSTA S
Name Coonrio P

Tatle:

LLITHOQEDINGS USA, INC

By
Name
Title

INTERACTIVE SYSTEMS, INC

v
Name

Tide

LERNOUT & HAUSPIE SPEECH
PRODUCTS USA, INC

By
Name:

Tile
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MON 17:12 FAX 178123500988 [ERNUUT & BAUSPIE

[foze

[P WPINESS WHEREOT the Scticrs and the Bayer ave coused this Bl of Sale o be
duly excouted vader seal as ot iowd on the date frest above written.

SELLERS:
PERNOV & HAUSPIE SPEECH PRODUCTS NV

By
Nime

1itle

PANT HOEDINGS USAINC

N

N
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LERNOUT & HAUSPE SPLEECTH
PRODUCTS USA L INC.
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MON 17:12 FAX 17512380986 [ERNOUT & HAUSPIE

doan
L& APPTICATIONS HiISA INC
i &

By "(ﬁ AT
Ny i"(\\r\(\ @
Ll x }GJ\A« )

j_) \f\OC\\
PANMGUISTTICO TECHNOV OGS INC
H> jL/lv ,><(()_ 'uu_/\_
f!l \L Y
Tithee ‘Q‘ R 0\@ (\\k/\)/

v T

SN N
A AP AN FLK
By S I
[ TRRTAN
Tde
P& LINGUISTICS HSAL ITNC,
LERNOUT & HAUPSIE JAPAN INC.
By, e
Name
it
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KL OF JTALE

L& APPLICATIONS USA, INC.

By:
Name:
Tile:

LINGUISTIC TECHNOLOGIES, INC.

By:
Name:
Title:

[L&H JAPAN K K.

o
By, /4245//?;/’ T

Narne: & T Ay T ATLRITD
Title: ﬂ,{{,ﬁ’«f/ﬂéf/y

L&H LINGUISTICS US4, INC.

By: _
Narmne: |
Title:

LERNOUT & HAUPSIE JAPAN INC.

e Iy
By: e ST —
¥y Pk VZ/

N_mnc:'/ AR FAy AL
Title: /;’;{’(Sf\/,p‘_rj]_/'
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e SV & Chied Financrd Offcer

TRADEMARK
REEL: 002465 FRAME: 0145



ASSET PURCHASE AGREEMENT
(LOTS 1-3)

13% ANTDY AMONG

SANSOITE, INC.

ANID

PNGOUIT A& HAauvisrih Serci PRODUCTS NV

LLACH o migs UUS AL INC.

S LTS INAME T OF ANNEX A ATIACHED TR

DA b o es DY EMBER 7, 2000

EXECUTION COPYyY

O
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is entered into as of December 7, 2001 (this
“Agreement”), by and among ScanSoft, Inc., a Delaware corporation {the “Buycr™), on the one
hand, and Lemout & Hauspic Speech Products NV, a corporation organized and existing under
the faws of the Kingdom of Belgium (“L&IH”), L&H Holdings USA| a Delaware corporation that
15 a wholly-owned subsidiary of 1.&H (“Holdings™), and the other corporations hsted on Annex
A to this Agreement, on the other hand (L&H, Holdings, and the other corporations listed on
Annex A to this Agreement are cach individually referred to heretn as a ““Seller” and collectively
as the “Seliers™). The Buyer and the Sellers are referred (o collectively heeen as the “Parties "

WHIEEREAS, L&H and Holdigs (the “Bankruptey Sellers™) have filed a voluntary
pettion for rehef under Chapter 11 of Tide 11 of the United States Code (the “US. Bankruptey
Code™y (Case Nos. 00-4397 throurh 00-4399 (JHW), jomtly adommstered) (the “ULS.
Bankruptey Case™) in the United States Bankruptey Couart for the District of Delaware (the “US,
Banrruptey Court™);

WHEREAS, L& has been the subject of @ concordat proceeding under the Belgian law
ot July 17,1997 on judicial composition (srerechielipk akkoord) in Belgium before the
Commercial Court of leper and has been declared bankrupt (10 staat van faillissement) puisuant
to a judement of October 24, 2001 (the “Belgian Bankruptey Case™ and together with the U5,
Bankruptey Case, the “Bankruptey Cases”) of the Commeranad Court of Teper {(such court,

topcther with the bankruptey trustees (curaioren; herematter the “Trustees™) and the desipnated
Judpes (rechiors -commissarissen) sppointed in connecuon with the Belpian Bankruptey Casce
(the “Designated Judges”, together with the Trustees, the "Belgan Bankruptey Authontes™, and
togetlier with the U.S. Bankruptey Court, the “Bankruptey Courts”) pursuant o Belgran faw ol
Angust 8§, 1997 (the “Belgian Bankruptey Code” and, together vath the U.S. Bankruptey Code,

the "Bankiupicy Codes™);

WHEREAS, the Sellers desire to sell, transter and assign to the Buyer and the Buyer
desires to purchase and acquire from the Scllers (1) {A) the assets contained within the Scllers”
Tent-to-Speech Asset Group, () the assets contained within L&Hs Speech Processing/Dialog,
(and Automotive Applications) Asset Group, and (C) the assets contamed within the Dragon
Speech Processing/Dialog Asset Group, as such assets are more fully described on Annex B
attached hereto (collectively the “Purchased Asset Groups™) and (11} the business hines of Sellers
directly relahng to the development, productian, marketing and sale of the Purchased Assct
Groups (() and (i) together, the Acqinred Busmess™ 1t being understood. however, that the

Acquired Busmess shall noticlude any tiem histed on Annex C attached hereto (the “Non-
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Purchased Asset Groups™), or the business lines of Sellers directly refating to the development,
production, marketing and salc of the Non-Purchased Assct Groups (tlogether with the Non-
Purchased Asset Groups, the “Non-Purchased Business™)), in cach case free and clear of ajl
fiens, mortgages, sccurity mterest, pledges, claims, encumbrances, liabilities and other
obligations and interests of cvery kind and nature (the “lncumbrances™, it hemg understood,
however, that the ferm Encumbrances shall not include any licenses or any Cscrow agreements)
other than assets being sold, transferred or assigned by the Scellers that are not Bankiuptey Sellers
(the “Non-Bankruptey Sellers™), in which case subject to Permitted Encumbrances (as defined in
Section 2.4);

WHEREAS, in connection with the transactions contemiplated hereby, the Parties hereto
desire that the Assigned Contracts (as delined in Section Li{a)()) to which L& or Holdings s
a party (the “"Debtor Assipned Contracts”) be assumed by them and assigned to the Buyer
pursuant 1o Section 365 of the ULS. Bankmuptey Code and that the Buyer succead to all of the
nghts and ascume the duties and obligations thereunder which atise on or after the Closmg Date
under such Debior Assipned Contracts

WHERBAS subject to approval ol the Bankruptey Courts, as set lorth heremn, the Sellers
shall be avthonzed o sell the Acquired Assets to the Buyer,

NOW THEREFORE tn consideraton of the mutual representstions, warrantes,
Covenants and undentakmps heromn contamed, and for other pood and vaiuable considerauon, the
receiptand sufhoreney of which are hereby acknowledged, the Partics amee as follows.

ARTICLI S
THE PURCHASE

[ Furchase and Sale of Assets and Assumpuon and Assipriment of the Assigned

Contracts.

{a) Upon and subject to the terms and condinons of this Avrcement, the Buye
shall purchase from cach Seller, and cach Seller shall seli, transier, convey, assron and debiver o
the Buyer, at the Closing {us defined in Section | .5(a)), {ree and clear of all Fncumbrances (other
than asscls being sold, transierred, conveyed or assigned by the Non-Bankruptey Sellers, in
which case subject to the Permutted Encumbrances, 1f any), for the aggregate consideration
speciiied below i ths Article 1, all of such Seller’s right, title and interest 1 and to the
following assets of such Seller existing as ol the Closing, regardless of whether such assets
exasted prior o the commencement of the Bankruptey Cases or ansing thereafter (the “Acquired
Asscts™):

AYE L3520
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(1v) suthject to Section | IO M) below, ol tniellectual Utopernty and
Oripver vt ler tad Property (as suchoienns are dotined it Sceetion

Jociayy toodbeane iy the Uacguared Tatellect | Propoeriy’y,

TRADEMARK
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277 Intellectual Property.

(a) section 2. 7(a) of the Disclosure Schedule contains @ tue and complete
list arranged according to the identity of the appheable Seller, of all Intellectog] Property and
malenal items of Other Intellectual Propenty For purposes of this Avreement.

{1 Clotellectual Property™ means (A the items hsted i Annex B
attached hereto and any intangible and mellectad propeny tights
contxmined m those stems, includme, without houtanoen. copyright
and trade secretnights, (B) any patents, patent apphcations,
provisional patent applications, patent disclosures, and ol related
conthmuition, continuattoran part, divisional, reissue, re-
exgmunation, utthity modell certiticate of invention and desien
patents, patent appheation, repistrations and applications o
regstrations histed in Annex Boand (C) any trademarks, service
marks, trade dress, logos, tradenames, domamn names and corporate
names and registratons and apphceations for repistranon thereof
and copynrght registrations listed i Annex B35 and (D) any mask
works and registrations and appheanons for registration thereof
hstedan Anpex B oand

LG

MY EII523
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6o Prademarks/Domain Names. The Parties hereby acknowed
Sehedule 6.9 ot the Seller Disclosure Schedule contains a complete hist of
trademarks referred o section D1 of Annex 13 and (i)
pursaant to Heeion D20 of Annex 3.

rveand agree that
1) the additional
the domam names to be provided

A AR R T R
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IN WITNESS WHEBREQEF, thc Partes herio have executed this Aaset Purchese
Agreement as of the date first sbove widten.

BUYER:
SCANSOFT, INC.

vy Mkl KT e

Name:
Thtle:

SELLERS:

L ERNOUT & HAUSPIE SIEECH PRODUCTS NV,

By

Neme.
Tide:

TLH HOIDINGS USA, INC.

By _ .
Name:
Titde:

TINTERACTIVE SYSTEMS, INC.

By __ _

Name:
Tite:

[LERNOUTYT & HAUSHFIE SPEECH
PRODUCTS USa, INC.
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IN WITNESS WHEREQF, 1he Parties hereto have executod this Asset Purchace
Agrocmnoent as of the date first above written.

BUYER:

SCANSOFT, INC.

Namec:

Title:

SELLERS:

LERNOU[ & HATISPTE SPEECH PROAICTS NV,
By: L . \ '

Name: ) th VAN ST A W
Tide: O Tar

L&H HOLDINGS USA, INC. ///

Name:
Titke:

INYERACTIVE SYSTIEMS, [NC.

By:
Nama:

Tide:

LERNOUT & HAUSPIE SPEECH
FRODUCTS USA, INC.

TRADEMARK
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2700701 MON 12:1) FAX 817 221 1903 LERNOUT AND HAUSFIE @Goos

IN WITNESS WHEREQF, the Partics hercto have exocuted this Asset Purchase
Agrcement as of the date first above wnitten.

BUYER:

SCANSOFT, INC.

SELLERS:

LEERNOUT & HAUSPIE SPEECH PRODUICTS NV,

L ol

j()\l\ > SBYWAL U ( \
Title: D eET T

INTERACTIVE SYSTEMS, INC.

LERNOUT & HAUSPIEE SPEECH
PRODUCTS USA, INC.

TRADEMARK
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12703701

¥ON 12:3) FAX €17 221 1903 LERNOUT AND HAUSPIE Gioos

L&H APPLICATIONS USA, INC.

LINGUISTIC TECHNOLOGIES, INC.

By. e 2 T T
Nm }}")HM ﬂ(ﬂff;%b 83

Tatle: A\ pF 30 <2

L&A JAPAN KE

By,
Nanme:
Title:

L&H LINGUISTICS USA, INC.

L&H JAPAN, INC

By v .

Name:

Title:

TRADEMARK
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L&H APPLICATIONS USA, INC.

by
Name:
Tide:

LINGUISTIC TECHNOLOGIES, INC

By,
Namec:

Irtle:

LEH JAPAN KX, / /?/
By . . // A /,L{Q_

Name R AP s s e )
Tide: Y AL S ﬂ»mé'pmﬁ/

L&H LINGUISTICS USA, [NC.

Hy"_.,v L e
Namne:
Title:

ORI OT 4 HAUSPVE TAPAN il‘(?,7 //

oy wgﬁl Ly
Ntrnc: f’

A
Titde: /

Yz ir
&

i ’(’)réhit& 11_((/’
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ROM @ HAUSER BLISAETH PETER

L Eameul £ HAUSME TAPAN INC //
/

PHOIE tD. T ©1784 456 753

L&H APPLICATIONS USA, e

By
Name:
Tide:

e —

LINGUISTIC TEC HNOLDGIES, TNC

By o
Name:

1ol

L& H JAPAN KK, /’ /
7/

Wy V//] C /

Hame: s
Tide:

L&H LINGUISTICS USA, INC.

. L/’\__/q//\ /J
By . B
Nam<: f’ 1/ L5
Titde

v o 7o s il l

@3 DEC. 2001 BYIZ2PM P3

4

e/ Crs Ly s p Bl
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Annex B
TEXT-TO-SPEECH ASSET GROUP!

{(Owned by Lernout & Hauspie Specch Products NV except for ** . which is owned by ILernout
& Hauspic Speech Products USA. Ine . or as otherwise expressly indicated )

Al Text-to-Speech Techmology

t
Fhese assets s ‘ll?l]('\ Vo the abilie o

ars ot foethone Seodon |

NY Va0
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AZ. Text-to-Speech Products

AL Documaentation
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Bl Patents
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(O Copyricht Registranoos/Mask Waorks

£l Trademarks

S R N UIE T TN
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{Phe purties shall agrec upon the vademarks or service imarks (collecuvely,
Strademarks™) af any, that will he mcluded m this asset group. The trademarks
that may be mcluded must cither (1) be trademarks that Sellers have used, aie
sy or wlend o use i connccuon with goods or services associated with this
asset group, or (2) be tradeninks that Sellers have registered or sought ta register
for use i conectien with pood o services associated with this asset group |

POY L 2 06T
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DISCLOSURE SCHEDULLE
TO THE

ASSET PURCHASE AGREEMENT
(LOTS 1-3)

DATED AS OF DECEMBER 7, 2001
BY AND AMONG
SCANSOFT, INC.

AND

LERMOUT & HAUSPIE SPEECH PRODUCTS NLV
L&H Hornmas USA | INC,

AND
THE OTHER SIFLERS LASTEI ON ANNEY A TO THE ASSET PURCHASE AGREEMIN
(THE “AGREEMENTT)

This Scller Disclosure Schedule 1s funushed by Lemout & Hauspie Speech Products
NV (L&H?), L&H Holdings USA | inc. (“Holdings”) and the other Sellers listed in Annex A o
the Asset Purchase Agreement (cach a “Seller” and collectively, the “Sellers™) o Scanboft tne
(the “Buyer™) as of the date hieceol pursuant to and as part of the Agreement. Capitahized teoms
not defined herein shall have the meanings ascribed to them in the Agreement. This Disclosure
Schedule relates (o certam matters concerning, the disclosuies required and tronsacnons
contemplated by the Agreement This Disclosure Schedule s not intended to constiture. and
shall not be construed as indicating that such matter 15 required 10 be disclosed. nor sholl such
disclosure be construed as an admission that such information 1s matenal with respect o the
sellers, taken as a whole.

Headings have been inserted on the Sections of this Disclosure Schedule for convenence
of reference only and shall to no extent have the effect of amending or changing the expros:
description of the Sections as set forth in the Agreement.

D veciaion Tersion

NY L& 33040640
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SCHEDULE 6.9
Trademarks/ Domain Namcs
1. ‘Vrademarks

Pas
Iemout & Hauspic

2. Domain Names

.,

UL E V3009
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