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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof

1. Name of conveying party(ies): 3 s ’ 0 2. Name and address of receiving party(ies)
KONINKLUKE PHILIPS ELECTRONICS N.V. (3 Name: ScanSoft, Inc.
Internal e
Address: R
[} Individual(s) [} Association o ot SIS
- ) Street Address: 9 Centennial Drive .
[} General Partnership L}  Limited Partnership I
L} Comoration-State City: Peabody State:MA Z.Zip:01960-
[ other Limited Liability Company [} Individual(s) citizenship 'U_ > -
i P e )
- L} Association ‘:g == il
it i i ‘Yes [XJ: - N, .
Additional name(s) of conveying party(ies) attached? Ek es ‘ No D General Partnership 5 £ =
. - o) . M’A
3. Nature of conveyance: D Limited Partnership - o }
D Assignment D} Merger [xl: Corporation-State Delaware
L} security Agreement L3 change of Name [ Other
¢ If assignee is not domiciled in the United Stated, a domestic
f Other Transfer Aercement representative designation is attached: L} Yes No
i N 30, 2003 (Designations must be a separate document fr assign
Execution Date:Zanuary Additional name(s) & address(es) attached? LJ Yes "@ No
4. Application numbet(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
76/431,610
’ Additional number(s) attached % Yes l;l_ No
5. Name and address of party to whom correspondence 6. Total number of applications and i
concerning document should be mailed: registrationsinvolved: ..............c.ccco e
Name:Nicole Killen
Internal Address: Bromberg & Sunstein LLP 7. Total fee (37 CFR 341) ...................... $ 90.00
[} Enclosed
125 Summer Street
GJ  Authorized to be charged to deposit account
Street Address: 8. Deposit account number:
19-4972
City:Boston State: MA Zip: 02110 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true
copy of the original document.

(4
Nicole Killen March 7, 2003
Name of Person Signing Signature Date
oot 17 ]
Total nufnber of pages including cover sheet, attachments, and document:
3/27/2003 6TON11 00000027 194972 764Mﬁcume ts to be recorded with required cover sheet information to:
1 FC:8521 40.00 CH

Compnissioner of Patent & Trademarks Box Assignments
Washington, D.C. 20231
50.00 CH
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Attachment for Recordation Form Cover Sheet
Trademarks Only (Form PTO-1594)

Continuation of Item 4. Additional Application Number(s) or Registration Number(s)
A. Trademark Application No.(s): 75/312,838 and 75/428,415

B. Trademark Registration No.(s): 2240236 and 2452307
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TRADEMARK TRANSFER AGREEMENT

This TRADEMARK TRANSFER AGREEMENT, dated as of January 30, 2003, between
KONINKLUKE PHILIPS ELECTRONICS N.V., a limited liability company organized under
the laws of The Netherlands ("Seller"), on the one hand, and ScanSoft, Inc., a Delaware
corporation ("Purchaser”) (each a "Party ", and collectively, "Parties").

WITNESSETH:

WHEREAS, Seller and Purchaser have entered into the Principal Agreement (as defined
below) whereby Seller agrees to sell to Purchaser, and Purchaser agrees to purchase the Business
(as defined in the Principal Agreement) from Seller; and

WHEREAS, -in connection with the transactions contemplated by the Principal
Agreement Seller wishes to assign and Purchase wishes to accept assignment of all of Seller's
right, title and interest in and to the Assigned Marks with the goodwill pertaining thereto.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings
contained herein, and subject to and on the terms and conditions herein set forth, the Parties
agree as follows:

_ ARTICLE 1
ARTICLE I DEFINITIONS AND TERMS

Section 1.1 Definitions Incorporated from the Principal Agreement. Unless otherwise
defined herein, all defined terms used in this Agreement shall have the same meaning as ascribed
to them in the Principal Agreement.

Section 1.2 Specific Definitions. As used in this Agreement, the following terms shall
have the meanings set forth or as referenced below:

”"

Agreement” shall mean this Agreement (including all Schedules, Appendixes, Annexes
and Exhibits hereto), as the same may be amended or supplemented from time to time in
accordance with the terms hereof.

"Assigned Marks" shall mean the registered and common law Trademarks and, if any,
applications for registered trademarks as listed in Appendix A hereto.

"Principal Agreement” shall mean the Purchase Agreement dated as of October 7, 2002
along with Amendment No. 1 to the Purchase Agreement dated December 20, 2002 relating to
the sale and transfer of the Business to Purchaser which has been entered into between Seller and
Purchaser.

Section 1.3 Other Terms. Other terms may be defined elsewhere in the text of this
Agreement and, unless otherwise indicated, shall have such meaning throughout this Agreement.
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Section 1.4 Other Definitional Provisions.

(a) The words "herein" and "hereunder” and words of similar import, when used in
this Agreement, shall refer to this Agreement as a whole and not to any particular provision of
this Agreement.

(b)  The terms defined in the singular shall have a comparable meaning when used in
the plural, and vice versa.

(c)  This Agreement shall be construed without regard to any presumption or rule
requiring construction or interpretation against the party drafting or causing any instrument to be
drafted.

(d)  Whenever the words "include”, "including", or “includes” appear in this
Agreement, they shall be read to be followed by the words "without limitation” or words having
similar import.

ARTICLEII
ASSIGNED MARKS

Section 2.1 Assignment. Seller does hereby irrevocably assign, sell and transfer (or shall
cause its Affiliates to assign, sell and transfer) to Purchaser all right, title and interest in and to
the Assigned Marks, as well as Seller's and its Affiliates' right to conduct business under the
Assigned Marks, and including all goodwill of the business appurtenant to such Assigned Marks
including all rights to recover past, present and future damages for infringement.

Section 2.2 No Representations and Warranties. The representations and warranties set
forth in Section 3.22 of the Principal Agreement are in lieu of, cancel and supersede any other
representations or warranties given by or on behalf of Seller or its Affiliates or any of their
respective representatives or agents or any other Person at any occasion, whether in writing or
verbally, express or implied, if any.

Section 2.3 Registration of the Assigned Marks. Seller will execute and promptly deliver,
or cause its Affiliates to execute and promptly deliver, any and all documents required for the
assignment to the Purchaser of the Assigned Marks in order to enable the Purchaser to record the
assignment in the territories concerned, including recordations of assignment of trademark
suitable for filing with the United States Patent and Trademark Office and equivalent foreign
agencies. To the extent required under applicable law or otherwise necessary, Seller herewith
authorizes Purchaser to apply for the recordal of the assignment of the Assigned Marks and to
request the trademark offices in the territories concerned to issue to Purchaser as the assignee of
all nght, title and interest in and to the Assigned Marks, any and all documents covering the
Assigned Marks, or otherwise as Purchaser would direct.
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ARTICLE III
MISCELLANEOUS

Section 3.1 No Special Damages. In no event shall either Seller, its Affiliates or their
respective officers, directors, employees, agents or representatives be liable for any form of
indirect, special, incidental or consequential damages, including, without limitation, loss of use
or lost business, revenue or profits, arising in connection with this Agreement, the items and/or
services or the intended use thereof, or from any alleged breach, whether or not it or they had
notice, knew of, or should have known the possibility of such damages. The limitations in this
Section 3.1 shall be separate, essential terms of this Agreement and shall be effective even upon
the failure of any remedy, exclusive or not.

Section 3.2 Notices. All notices or other communications hereunder shall be deemed to
have been duly given and made if in writing and if served by personal delivery upon the party for
whom it is intended, if delivered by registered or certified mail, retumn receipt requested, or by an
international courier service, or by telecopier, to the person at the address set forth below, or
such other address as may be designated in writing hereafter, in the same manner, by such
person:

To Purchaser:

ScanSoft, Inc.

9 Centenmal Dnve

Peabody, MA 01960

U.S.A.

Attention: Chief Financial Officer
Telephone: (978) 977 2000

Facsimile: (978) 977 2436

E mail: Richard. Palmer@scansoft.com

With a copy to:

Wilson Sonsini Goodrich & Rosati, P.C.
7927 Jones Branch Drive, Suite 400
McLean, VA 22102

US.A.

Attention: Robert D. Sanchez, Esq.
Telephone: (703) 734 3100

Facsimile: (703) 734 3199

E mail: RSanchez@wsgr.com
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Wilson Sonsini Goodrich & Rosati, P.C.
12 East 49th Street, 30th Floor

New York, NY 10017

US.A.

Attention: Adam M. Dinow, Esq.
Telephone: (212) 999 5800

Facsimile: (212) 999 5899

E mail: ADinow @wsgr.com

To Seller:

KONINKLIKE PHILIPS ELECTRONICS N.V.
Breitner Center Amstelplein 2

P.O. Box 77900

1070 MX Amsterdam

The Netherlands

Attention; General Secretary

Telephone: +31 20 597 7232

Facsimile: +31 20 597 7230

With a copy to:

SULLIVAN & CROMWELL
125 Broad Street

New York, NY 10004
Telephone: (212) 5583653
Telecopy: (212) 558 3588
Attn: Neil Anderson

Section 3.3 Amendment. Any provision of this Agreement may be amended if, and only
if, such amendment is in writing and signed, in the case of an amendment, by Purchaser and
Seller.

Section 3.4 Assignment. No Party to this Agreement may assign any of its rights or
obligations hereunder without the prior written consent of the other Party hereto which consent
may be withheld in the sole discretion of the Party from whom consent is sought.

Section 3.5 Entire Agreement. This Agreement (including all Appendixes, Schedules,
Exhibits and Annexes hereto) contains the entire agreement among the Parties with respect to the
subject matter hereof and supersedes all prior agreements and understandings, oral of written,
with respect to such matters. Any subsequent agreement among the Parties in respect of the
subject matter hereof shall further be subject to the terms of this Agreement except to the extent
such agreement expressly (i) states that it supersedes this Agreement in relevant part and (ii)
refers to this Section 3.5.
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Section 3.6 Parties in Interest; Third Party Berleficiaries. This Agreement shall inure to
the benefit of and be binding upon the Parties hereto and their respective successors and
permitted assigns. Unless this Agreement expressly provides otherwise, nothing in this
Agreement is intended to confer upon any Person other than Seller and Purchaser or their
successors or permitted assigns, any rights or remedies under or by reason of this Agreement.

. Section 3.7 Goveming Law; Selection of Forum. THIS AGREEMENT SHALL 'BE
DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED,
CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE
NETHERLANDS WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES
THEREOF. PARTIES HERETO AGREE THAT ANY ACTION OR PROCEEDING IN
RESPECT OF ANY CLAIM ARISING OUT OF OR RELATED TO THIS AGREEMENT
SHALL BE SOLELY CONDUCTED BY SELLER AND PURCHASER IN ACCORDANCE
WITH THE PROCEDURE PROVIDED IN THE PRINCIPAL AGREEMENT.

Section 3.8 Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, and all of which together shall constitute one and the
same Agreement. Copies of executed counterparts transmitted by telecopy, telefax or other
electronic transmission service shall be considered original executed counterparts for purposes of
this Section 3.8, provided that receipt of copies of such counterparts is confirmed.

Section 3.9 Headings. The heading references herein are for convenience purposes only,

do not constitute a part of this Agreement and shall not be deemed to limit or affect any of the
provisions hereof.

Section 3.10 Severability. The provisions of this Agreement shall be deemed severable
and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof. If any provision of this Agreement, or the
application thereof to any person or entity or any circumstance, is invalid or unenforceable, (a) a
suitable and equitable provision shall be substituted therefor in order to carry out, so far as may
be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and
(b) the remainder of this Agreement and the application of such provision to other persons,
entities or circumstances shall not be affected by such invalidity or unenforceability, nor shall
such invalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

Section 3.11 Survival. The Sections of this Agreement that by their nature are intended to
survive termination or expiration of this Agreement shall so survive,

sk ok sk ok ke o ok o ok ok o o ok ok ok ok ok ok o ook ok ok o ko sk ok
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IN WITNESS WHEREOQF, the Parties have executed or caused this Agreement 10 be
executed as of the date first written above.

KONINKLIJKE PHILIPS ELECTRONICS N.V.

Jeme: 'A2ic Cousireno
itle: AUTHOZEN  SicndToRy

Declaration of Acceptance

The above named Purchaser, SCANSOFT, INC. hereby declares that with effect from the
3o day of January, 2003 it accepts the Assigned Merks, including all goodwill of the
business appurtenant to such Assigned Marks including all rights 1o recover past, present
and future damages for infringement, assigned to it by Seller, KONINKLIJXE PHILIPS
ELECTRONICS N.V., pursuant to the foregoing Trademark Transfer Agreement.

SCANSOFT, INC.

Name:
Title:

Tredemark Transfer Agreement
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IN WITNESS WHEREOF, the Parties have executed or caused this Agreement to be
executed as of the date first written above.

KONINKLUKE PHILIPS ELECTRONICS N.V.

By.

Name:
Title:

Declaration of Acceptance

The above named Purchaser, SCANSOFT, INC. hereby declares that with effect from the 30
day of January, 2003 it accepts the Assigned Marks, including all goodwill of the business
appurtenant to such Assigned Marks including all rights to recover past, present and future
damages for infringement, assigned to it by Seller, KONINKLIJKE PHILIPS ELECTRONICS

N.V., pursuant to the foregoing Trademark Transfer Agreement.

SCANSOFT, INC.

oy Mulad K Ton

Name: Michael K. Tivnan
Title: President and Chief Operating Officer
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF

COUNTY OF

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this 30™ day of
January, 2003, personally appeared and who being by me duly sworn,
deposes and says that he is the of KONINKLUKE PHILIPS
ELECTRONICS N.V. and that he is authorized to sign and has signed the foregoing instrument
a§ such and that he acknowledges such signing to be the free act and deed of

KONINKLIKE PHILIPS ELECTRONICS N.V.

Notary Public

Print or Stamp Name of Notary

My Commission Expires

CERTIFICATE OF ACKNOWLEDGMENT
COMMONWEALTH OF MASSACHUSETTS
COUNTY OF SUFFOLK

Before me, the undersigned, a Notary Public in and for the county aforesaid, on this 30™ day of
January, 2003, Michael K. Tivnan personally appeared and who being by me duly swom,
deposes and says that he is the President and Chief Operating Officer of SCANSOFT, INC. and
that he is authorized to sign and has signed the foregoing instrument as such President and Chief
Operating Officer and that he acknowledges such signing to be the free act and deed of

SCANSOFT, INC. .
L1ty ,d; pa 74

Notafy Public

Kathy et Fallock.

Print ér Stamnp Name of Notary

Y4/09

M}f Commission Expires

02639/00012
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