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FORM PTO-1594 U.8. DEPARTMENT OF COMMERCE
Patent and Trademark Office
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY
To the Honarable Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.
1. Name(s) of conveying party(ies): 2. Name(s) and address{es) of receiving party(ies):
Nuance Cormmunications Name: Nuance Communications, Inc.
[1  Individual(s) [1 Association Address: _1005 Hamilton Court
[1 General Partnership [] Limited Partnership
[X] Corporation - California Corporation Menlc Park, Californja 94025
Other:
individual(s)

Additional name{s) of conveying party(ies) attached? [ ] Yes [X ] No

Association

General Partnership

Limited Partnership

Carporation - (Delaware Corporation)

3. Nature of conveyance:

'-—q?.—n——n—u—u
— [ TR -
[l

[1 Assignment [X] Merger Other-
[] Security Agreement [1 Change of Name ’
if assignee is not doemiciled in the United States, a domestic
Other: representative designation is attached: [1Yes []No
Execution Date: March 10. 2000 (Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? [1Yes [XjNo
4. Application number{s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
2,177,133 2,238,851
75/721,280 76/236,367 76/236,368 2,383,149 2,436,337

75/699,063  75/604,194 75/721,282
75/495,831  75/630,419 75/604,195

Additicnal numbers attached? [ ]Yes [X]No

5. Name and address of party to whom comespondence 6. Total number of applications and registrations invelved: 13
concerning document should be mailed:

Name: _ Maitin R. Greenstein

Address: TechMark 7. Total fee (37 CFR 3.41): $340.00
0 Enclosed
25 South Market Strog! [X] Authorized to be charged to deposit account
16" Floor. Suite 1630 [l Authorized to be charged to deposit account only

if fee is deficient

San Jose, CA 95113

8. Deposit account number:

20-0330

DO NOT USE THIS SPACE

9. Statement and signature. Lo\l o N
To the baest of my knowledge and belief, the foreg }' g Wnform&fian is_friw ls 0y {J gny atfached ctpy is a true copy of the original
document, ‘

Martin R. Greenstein - February 20, 2002
Name of Person Signing Signature Date

Total number of pages including cover sheet, attachments, and document: 10
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFPY OF THE CERTIFICATE

<AGREEMENT..OF MERGER OF "NUANCE
S Wl"g‘*;’%f,_‘-‘; .
iy ] R e o R
COMMUNICATIONS, INCT", FILED:IN TH{§ OFFICE“ON THE TWENTIETH DAY

i

OF MARCH, A.D: 2000, ‘AT"2..0"CLOCK PiM.

j"

i e,
o

Edward J. Freel, Secretary of Stare
3128763 8100 0512387

= AUTHENTICATION: TRADEMARK
001315565

DAREELY 002419 EFRAME: 0522



3
408)971-1596 P.
Feb 27 02 11:18a K-Swiss [

Dolaware aud has an authorized capital of 89,954,152 shares, $0.001 par value of which 50,000,000 shares
8¢ designated “Common Sty ck” and 39,954,152 shares are des; gated “Preferred Stock™ Ofthe
authorized sharcs of Preferrad Stock, 3,150,000 shares are designated Series A Preferred Stock, 5,000,000
shares are designated Series B Preferved Stock, 3,575,000 shares are designated Seties C Prefered Stock,
3,752,076 shares are designated Series Preferved Stock, 4,500,000 shares are designated Series B Preferred
Stock, 3,150,000 shares are designated Series A-1 Preferred Stock, 5,000,000 shares are designated

Series B-1 Preferred Stock, 3,575,000 shares are designated Series C-1 Preferred Stock, 3,752,076 shares are

B. Nuance-California js o cofparation duly organized and exasting Under the Iaws of the Stare of
California and kas an authorized capital of 89,954,152 shares, no par value, of which 50,000,000 shares are
designated “Common Stock,” 1o par value, and 39,954,152 shares are designated “Preferyed Stock,” Bo par
Valie. Ofthe auwthorized shares of Preferred Stock, 3,150,000 shares are designated Series A Preferred Stock,
5,000,000 shares sre designated Series B Preferred Stock, 3,575,000 shares are designated Series C Preferred
Stock, 3,752,076 shares arc designated Series D Preferred Stock, 4,500,000 shares are designated Series E
Preferred Stock, 3,150,000 shares zre designated Series A.1 Preferred Stock, 5,000,000 shares are desi

C The Board of Directors of Nusnce-California has desermined that, for the purpose of effecting
the rejacorparation of Nuance-California io the State of Delaware, it is advisable and in the best interests of
Nuance-Califsmia and it sharcholders that Nuance-Californig merge with and into Nuance-Delaware npon
the terms and conditions herein provided.

D The respective Boards of Directors and sh areholders or stockholders of Nusnce-Delaware and
Nuance-California have approved this Agreement and have directed that this Agreement be executed by the
undersipred officers.

STATE OF DELAWARE
SECRETARY OF STATE

DIVISION oF CORPORATIONS
FILED 02:00 PM 03,20/2000

' el TRADEMARK?763 |
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NOW, THEREFORE, in consideration of the mutual agreements and covenants set forh herein,

Nuance-Delaware and Nuance-Caljfornia hereby agree, subject to the terms and conditions hersinafter sef
Torth, as follows:

I
MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Califomia General Corporation Law, Nuance-California shall be merged with and -
into Nuance-Delaware (the “Merger”), the separate existence of Nuance-California shall cease, Nuance-
Delaware shall be, and is herein sometimes referred 10 as, the “Surviving Corporation,” and the name of the
Surviving Cosporation shall be Nuance Communicatians, Inc. '

1.2 Filing aud Rffectivepess. The Merger shall become effective when the following 2etions
shzll have been complered:

(2)  This Agreement and the Merger shall have'been adapted and appraved by the
shareholders o stockholders of each Constituent Corporstion in accordance with the requirements of the
Delaware Genernl Corporation Law sud the California General Corporation Law;

(b)) All of the conditions precedent to the consummation of the Merger specified in this
Agreement shall have been satisfied or duly waived by the party entitled to satisfaction thereof

{c) An executed Agreement of Merger or an executed counterpart of this Agreement

meeting the reguirements of the Delaware General Corporation Law shall have been filed with the Secretary
of State of the State of Delaware; and :

(d) An executed Agreement of Merger or an executed counterpast of this Agreement
meeting the requirements of the California General Corparation Law shall have been Sled with the Secretary
of State of the State of Califormia.

The date and time when the Merger shall become effective, as aforesaid, i¢ herein called the
“Effective Date of the Merger.”

13 Effect of the Merger. Upcn the Effective Date of the Merger, the separate existence of
Nuance-California shall cease, and Nuance-Delaware, as the Surviving Corpomtion, (1) ehall contioue to
possess all of its assets, rights, powers and property as constituted immediarely prior to the Effective Date of
the Merger, (ii) shall be subject ta ell actions previously taken by its and Nuance-California’s Board of
Directors, (iii} shall succeed, without other trunsfer, to all of the assets, rights, powers and property of
Nuance-California in the manner as more fully set forth in Section 2359 of the Delaware General Corpotation
Law, (iv) shall continue 1o be subject to all of its debts, liabilities mad obligations as constituted immediately
prior to the Effective Diate of the Merger, and (v) shall succesd, without other transfer, to all of the debts,
liabilities and obligations of Nuance-California in the same manmer s if Nunance-Delaware had itself ineurced

them, all as more fully provided under the applicable provitions of the Delawsre (General Carparation Law
and the California General Corporation Law.

TRADEMARK
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I
CHARTER DOCUMENYS, DIRECTORS AND OFFICERS

' 2.1 _ Cenificats of Incorporation. The Cenificate of Incorporation of Nuance-Delaware as in
effect immediately prior ta the Effective Date of the Merger shall continue in full force and effect as the

Cuﬁ._ﬁ::atc of Incorporation of the Surviving Corporation until duly amended i accordance with the
provisions thereof and applicalile law. ' '

22 Bylaws, The Bylaws of Nuance-Delaware 1s in offect immediately prior to the Effective Date

of the Mexper shal) continue in full force apd effect a9 the Bylaws of the Surviving Corporation unfi} duly
amended in accordance with the pravisions thersof and applicable law. ‘

2.3 Directors and Officers. The directars and officers of Nuence-California immediately prior to
the Effective Date of the Merger shalt be the directors and officers of the Surviving Corporation unti] their

tuccessors thall have been duly elected and qualified or until as otherwise provided by law, the Certificate of
Incorporation of the Surviving Corporation or the Bylaws af the Surviving Corparation,

I
MANNER OF CONVERSION OF STOCK

3.1  Nusnce-Californis Common Stock. Upon the Effective Date of the Merger, each share of
Nuance-Californiz Common Stock issued end outstanding immediately prior thereto shall, by virtue of the
Merger and without any action by the Constitaent Corporations, the holder of such shares or any other person,

be converted into and exchanged for one (1) fully paid and nonassessable shares of Common Stock, $0.001
par value, of the Surviving Corporation.

3.2 Nuance-Celifornis Preferred Stock. Upon thie Effective Date of the Merger, each share of
Nuance-California Prefened Stock issued and outstanding immediately prior thereto shall, by virtue of the
Mexger and without any action by the Constituent Corporations, the holder of such shares or any other person,
be converted into snd exchanged for one (1) fully paid and nonassessable share of the same Series of
Preferred Stock, $0.001 par value, of the Surviving Corporation.

i3 Nyance-California Options and Stock Purchase Riphts, Upon the Effective Date of the
Merger, the Surviving Corporation shall sssume and continus the 1594 Flexible Stock Incentive Plan, 1998
Stock Plan, 2000 Stock Plan, end 20400 Employes Stock Purchase Plan. Each outstanding and unexercised
option convertible into Nuance-Catifornia Commion Stock shell become an oplion convertible into the
Surviving Corporation's Common Stock on the basis of ane (1) share of the Surviving Corporation's Common
Stock for each share of Nvance-California Common Stock issuable pursnant to any such option on the same

terms amd conditions and at an exercise price per share cqual to the exercise prics applicable to any such
Nuance-California opiion at the Effective Date of the Merger.

A number of shares of the Surviving Corporation's Common Stock shall be reserved for issuance
upon the exercise of options equal 1o the mumber of shares of Muance-Califomia Corunon Stock so reserved
wnmediately prior 1o the Effective Date of the Merger.

14 Muance-Delaware Commen Stock Upon the Bffective Date of the Merger, each share of
Common Stock, $0.001 par value, of Nusnce-Delaware issued and autstanding un?ﬁckabemzﬁ&aerem
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3.5 ¢ € of Certificates Mer‘théE;fr .‘ : .
| _ 'Ezi_h.u_ng =0f Certificates, eclive Date of the Mezger, each holder of an
OUtstanding cextificate represeoting shares of NuancaCaliforyia capital stock raay, at such Sha;h‘)idel"&
g€ agent designated by the Surviving Corparation

bear theEs:;heclfgt;ﬁngsm i;qjmsa"ttli:n g capital stock of the Surviving Corﬁ&zation 80 issved in the Hcrgcr shall
r the: . M any, with respect to 1he restrictions en transfershbility ag i
California so converted and given in exchange therefor, unless oth e ety e e o Nuaoce.

Dizectors of the Surviving Corporation In'compliance with appliceble laws.

such tax bas heen paid or is pot payable.

GENERAL

41 Cavenants of Nugnce Delzwiage Nuance-Delaware covenants and a it wi
i ‘ - ees that it wil
befare the Effective Date of the Merger: ) grees that it will, on or

(a) Qualify to do business as a foreign corporation in the State of Californis and in

connection therewith irrevacably appoint an agent for service of process as required under the provisi
es ovisions of
Section 2105 of the Califarnia General Corporation Law; o * F

Law. © Take such other rctions as may be required by the Califomia G-|-RE Aﬂgmm . E i
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. 43 Abandoumepy, At any time before the Effective Daté of the Merger, this Agreement may be
terminated and the Merger may be abaudaned for any reason whatsoever by the Board of Directars of either
Nuance-California or Nu ance-Delaware, or both, notwithstanding the approval of this Agreement by the
shareholders of Nuznce-California o by the sole stockholder of Nuance-Delaware, or by both.

44 Amendment, The Boards of Directors of the Conatituent Carporations may amend this
Agrecmient at any time prior to the filing of this Agreemant (ot certificate in liey thereof) with the Secretaries
of State of the States of Califomnia and Delaware, provided that an amendment made subsequent to the
adoption of this Agreemient by the shareholders or stockholders of cither Constitvent Corporstion shell not:
(1) ahter or change the amount or kind of shares, securities, cash, prapesty and/or dights to be recetved in
¢xchauge for or on conversion of all or any of the shares of any class or Series thereof of such Constitaent
Comnmt?on, (2) alter or change any term of the Restated Certificate of Incorporation of the Surviving

Agreement if such alteration or change would materially adversely affect the holders of any class of shares or
Series thereof of such Consituent Comoration.

45  Regigiered Qffice. The registered office of the Surviving Corparation in the State of
Delaware is Jocated at Corporation Trust Center, 1209 Orunge Street, in the City of Wilmington, Deleware
15801, Connry of New Castle, and The Corporation Trust Company is the registered agent of the Swrviving
Corporation at such address.

46  Agresment, Executed copies of this Agreement will be on file at the principal place of
business of the Surviving Corporation at 1005 Hamilton Court, Menlo Park, California 940251 and copies

thereof will be furnished to any shareholder or stockholder of either coustituent Carporation, upen request and
without cost.

47 Qoverning Law. This Apreement shall in all Tespects be canstrued, interpreted and enfareed
in accordance with ang poverned by the laws of the State of Delaware and, so far st applicable, the mergey
provisions of the California General Corporation Law.

48  Counterparts, In order to facilitate the filing and recording of this Agreement, the same may
be executed in any number of coumerpans, each of which shall be deemed to be an original and al! of which
together shall constitute one and the ssme instroment.

- -
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_ IN'WIINESS WHEREOF, this Agreement, having first been approved by resolutions of the Boards
of DmecTom of Nuance-Delaware and Nuance-Cslifornia, is hereby executed on behalf of zach of such two
corporalions and attested by their respective officers thereunto duly suthorized,

Nuance Communications, Inc.

.aDela corppration -
By: )\m

Rpuild A. Croen, President

A ]

Grabam V. Smith, Secretury

Nuance Comraunications

a Califofhia ¢ 10;

By:
Ronald A. Croen, President

Graham V. Smith, Secretzry

TRADEMARK
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Nuance Communications
(California Carporation)

OFFICERS' CERTIFICATE
Ronald A. Croen and Graham V., Stith cerify that:

. 1 Tl}:.:}r are the President and the Secretary, respectively, of Nuance Comtnunications, a
corperalion organized under the laws of the State of Californis.

2. The corporation has authorized capital of 85,954,152 sheres no par value, congicting of
30,000,000 sheres of Comman Stock and 39,954,152 shares of Preforred Stack, 3,150,000 shares of which aye
designated Series A Preferred Stock, 5,000,000 shares of which are designated Series B Prefesred Stock,
3,575,000 shaves of which are desiguated Series C Preferred Stock, 3,752,076 shares of which are desippated
Series D Preferred Stock, 4,500,000 shares of which are designated Series E Preferred Stock, 3,150,000
shares of which are designated Series A-) Preferred Stock, 5,000,000 shares of which are designated
Series B-1 Preferred Stock, 3,575,000 shares of which are designated Series C-1 Preferred Stock, 3,752,076

shares of which are designated Series D-1 Preferred Siock, and 4,500,000 shares of which are designated
Senies E-1 Preferred Stock,

3 There were 3,664,286 shares of Common Stock, 3,150,000 sheres.of Sexies & Preferved
Stock, 4,948,946 shares of Series R Preferred Stoek, 3,575,000 shares of Series C Preferred Stack, 3,752,076
shares of Serics D Preferred Stock, 4,499,964 shazes of Series F Prefecd Stock, no shares of Series A-1
Preferred Stock, no shares of B-1 Prefened Stock, no shares of C-1 Preferred Stock, no shares of D1
Preferred Stock and no shares of E-} Preferred Stock jssued and outstanding as of the date of the sharehoiders’
Written consent approving the Agreement snd Plan of Merger attzched hereto (the “Merger Agrecment”). All
shares of Common Stock and Preferved Stock outstanding were entitled to vote on the merger.

4. The prmeipal terms of the Merger Agreement were approved by the Board of Directors and
by the vote of a number of shares of each ¢lass of stock which equaled or exceeded the vote required.

3. The percentage vote required was (i) greater than 50% of the votes entitled to be cast by
holders of Common Stock, voting together as Separate class, and (ii) greater than 50% of the votes entitled
to be cast by the holders of the Preferred Stock, voting separately as a class.

6. Ron Croen and Grabam Smith further declare under peralty of perjury under the laws of the

State of Califoryia that each has read the foregoing certificate and knows the contents thereof and that the
same 13 troe of their own knowledge,

Executed in Meulo Park, California on March 10, ?ﬁo/\j\j\/ VM/

Rensld A. Croen, President
Graham V. Smith, Secretary T

CAwindowr TEMII 092071 doc TRADEMARK
REEL: 002419 FRAME: 0529




i - 5 .10
Feb 27 02 11:21a K-Swiss (4081971-159 P

- —— T NNt A v i m gy Adas

(Surviving Corporation)
OFFICERS' CERTIFICATE
Rovald A. Croen and Grahary V. Smith certify that; |

J. They are the President and the Secretary, tespectively, of Nuance Commumications, Inc., &
Corporation organized under the laws of the State of Delaware.

7 The corporatiog has authorized capital of 89,954,152 shares, §0.001 par value, consisting of
56,(_]00.000 ah?fre of Comman Stock and 39,954,152 shares of Preferred Stock, 3,150,000 shares of which are

3,575,000 shares of which are designated Series C Preferred Stock, 3,752,076 shares of which are desigmated
Series D Preferred Stock, 4,500,000 shares of which are designated Series E Preferred Stock, 3,150,000
sha-res of which are designated Series A-1 Preferred Siock, 5,000,000 shares of which are designated

Series B-1 Preferred Stock, 3,575,000 shares of which are designated Series C-| Preferred Stock, 3,752,076

shax'us of which are designated Seres D1 Preferred Stock, and 4,500,000 shares of which are designated
Series E.] Preferred Stock,

2. There were 100 shares of Common Stock outstanding and entitled to vote on the Agreement

and Plan of Merger attached hercto (the “Merger Agreement™). There were no shares of Preferred Stock
outstanding.

3. The principal terms of the Merper Agreement were approved by the Bozrd of Directors and
by the vote of 100% of the outstanding shares of Common Stock of Nuance Delaware.

4. The percentage vote required was more thar 50% of the votes entitled to be cast by holders of
outstanding shares of Common Stock.

) 5. Ron Croen and Graham Smith further declare under penalty of penywry wnder the laws of the
State of Delaware that each has read the foregoing certificate and knows the conlents thereof and that the

Executed in Menlo Park, California on March 18, 2¢90.

Renald A. Croen, Presidemt

P O |

Graham V. Smith, Secretary

ChaindowNTEMPI 09297 1 doc
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