FORM PTC-1594 (Moditief o~ - .
FoRw P 1594 (Modified) | RE R = 5002 Docket No.:
Coowiont 196297 Logattar 4 T G4-17-= 2639/204,210,211,212,213.215,
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To the Honorable Commissioner of Paterits’ ; igi
. : i 0205 8061 shed original documents or copy the reof.
1. Name of conveying party(ies): N -2-.Name and address of receiving party(ies):
L&H Holdings USA, Inc. ' '
L | -- Name: _ScanSoft, Inc. _
y\ 3 <0 internal Address;
2 Individual(s) {J Association Street Address: _9 Centennial Drive
[J General Partnership (d Limited Partnership
. City: Peabody te: _MA : J
Corporation-State ~ Delaware ty: Leabody State: b ZIP: _moe
O Other O Individual(s) citizenship
Additional names(s) of conveying party(ies) O vYes No O Association
[ General Partnership
3. Nature of conveyance: O Limited Partnership
[ Assignment O Merger Corporation-State _Delaware
L Security Agreement 0 Change of Name O Other
Other _Bill of Sale If assignee is not domiciled in the United States, a domestic
designation is Oves 0O N
Execution Date: December 7, 2001 (Designations must be a separate document from
Additional name(s) & address(es) OYes 0O N

4. Application number(s) or registration numbers(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
2,254,151 1,480,770 1,428,200
1,769,822 1,419,515 1,419.515
1,428,201
Additional numbers O Yes X No
5. Name and address of party to whom correspondence 6. Total number of applications and I - ]
concerning document should be mailed: registrations involved:...............................

Name: _Nicole Zawarski, Esq.

7. Total fee (37 CFR 3.41):.................. $  $190.00

Internal Address: _Bromberg & Sunstein L1P

Enclosed

O Authorized to be charged to deposit account

Street Address: 125 Summer Street 8. Deposit account number:

City: _Boston State: MA_ ZIP: 02118
/16/2002 GTON11 00000854 225415 DO NOT USE THIS SPACE
E FC1481 40.00 0P
FCz4g2 150.00 0P
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 cop +
of the original document. . -~
. / L A "
Nicole Zawarski el e Lj’/ Sl A £ March 25, 2082 -
Name of Person Signing ‘ inature Date
Total number of pages including cover sheet, attachments, and -
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Execution Copy

BILL OIF SALE

/

This BiLL OF SALE, dated B ¢mby, 7, 2001 (this “Bill of Sale™), is executed and
dehvered by Lerout & Hauspie Speech Products N.V | a comoration organized under the laws
of the Kingdom of Belgium, L&H Holdings USA, Inc., a Delaware corporation, and cach of the
other sellers named on Exhibit A to the Purchase Agreement (as defined below) (cachi a “Seller”
and collectively, the “Scllers™), to ScanSoft, Inc., a Delaware corporation (the “Buyer”). All
capttahized words and terms used in this Bill of Sale and not defined herein shalt have the

respective micamugs ascrnbed 1o them an the Asset Purchase Apgrcement, dated as of
a4 2001 (the "Purchase Agreement’), by and among the Buyer and the Scllers.

WHERBAS, pwisuant (o the Purchase Agrecment, the Sellers have avreed to scll,
transfer, convey, assipn and dehiver o the Boyer the Acquired Assets and ihe Buver has agreed
o assume from the Scllers the Assued Tiabhties,

NOWCTHEREFORE, m consideration of the mutual pronuses set forth i the Purchase
Agrcement snd other good and valuable consideration, the recapt and sufficioney of which are
hereby acknowledped cacl Seller herehy agrecs o follows

[ Fach Seller hereby sells, ransivrg, conveys, assigns and delivers o the Buyer, 1ts
successors and assigns, to have and to hold forever, all of such Sciler’s respective nght, title and
mterest i, to and under all of the Acquired Assets

i Fach Sceller hereby covenants and agrees that 1t will, at the request of the Buyes
ard without further consideration, exccute and dehver such other mstruments of sale, transfer,
conveyance and assignment, and take such other action, as may reasonably be necessary to morc
cffecuvely sell, transfer, convey and assign to the Buyer, and confirm the Buyer’s title (o, all of
the Acquired Assets to the [ull extent permitted by Taw to put the Buyer i actual possession and
operating control thereof, 1o assist the Buyer in excereising all nights with respect thereto and (o
cairy out the purpose and mtent of the Purchase Agreement.

3. Fach Seller does hereby nrevocably constitute and appomt the Buyer its true and
lawful attorney, with full power of substitution, o ifs name or otherwise, and on behalf of such
Sceller, or for its own use, to clanm, demand, collect and receive at any time and {rom time to time
any and all of the Acquired Assets, and (o prosccule the same at Jaw or in cquily and, upon
discharge thereof, (o complete, exccute and deliver any and all necessary instruments of
satisfaction and relcase

NY P RII04072
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4. Zach Scller, by its exccution of this Bill of Sale, and the Buycr, by its acceptance
of this Bill of Sale, hereby acknowledges and agrees thal ncither the representations and
warrantics nor the rights, iemedies or obligations of the Sellers or the Buyer under the Purchase
Agreement shall be deemed to be enlarged, modified or altered 1 any way by this Bill of Salc.

5. This 13ill of Sale may be exccuted m one or more counterparts, cach of which

shall be deemed an ongmal but all of which together shall constitutc onc and the samc
instrument.

0. THIS BILL OF SALLE, THE RIGHTS AND OBLIGATIONS OF THL: 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 INTERNAD T AWS OF THE STATE OF DELAWARYE
(WITHOUT REGARD TO ANY CONFLICTS OF AW PROVISION THAT WOUILD
REQUIRE THE APPLICATION OF THE LAY OF ANY OTHER TURISDICTION)

[Remander of Page Intentionully Left Blank]
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DECRAMR & VAHRTALH PAG. 8%

IN WITNESS WHEREOY, the Selters and the Buyer have caused this Bill of Sale 1o be
duly exccuted under seal as of and on the date first above wriiten

SELLERS:

PERNOUT & HAUSPIL SPEECH PRODUCTS NV

-
by 0 vassracs W)

MNanme oo P —~

Lale -~

INTERACTIVE SYSTEMS INC

I’,_y 7
Hame

Tide

FERNOUT & HAUSPH. SFPECTH
PRODUCTS USA, INC

by

Name
Tile
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INCWEHINESS WHEREOU  the Sctters and the Buayer have caused as 1331 ol Sale 1o be
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NO. 1410 P 2/4
Hl oF SALE

LA APPLICATIONS USA, INC.

By:
Name:

Jatle:

[LINGUISTIC TECHNOLOGIES, INC.

IR

>y

Mane:

Tit)e

1LLSHIAPAN KE

By .

IS
!

Tl

——r
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sane ST geains Z g

LS IDE T
//

A BATD

IEH LINGUISTICS USA INC.

iy

Name: 7

Tile:

LERNOUT & HAUPSIE JAPAN INC.

P - 4:;’:)
S

N[UHC.L/ /(/[_7/(1//7/1[,4
Tle: /"/Z./E/‘//Jé’jy
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ASSET PURCHASE AGREEMENT
(LOTS 1-3)

13y AN AMONG

SCaANSOrT, INC.

ANID

HOuT & HiAUSPH SPEECH PRODUCTS NV

Foact ol himGgs US AL INe.
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DSy s WNAMED O ANNEXN A ATiAaciion Hericro

TrAa ity As i Dyedmner 7, 200!

EXECUTION COPY
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is entered into as of Decemiber 7, 2001 (this
“Agrecment”), by and among ScanSoft, Inc., a Delaware corporation (the “Buyer™), on the onc
hand, and Lemout & Hauspic Speech Products NV | a corporation organized and cxisting under
the Taws of the Kingdom of Belgium (“L&H”), 1.&H Holdings USA, a Dclaware corporation that
15 a wholly-owned subsidiary of L&H (“Holdings™), and the other corporations fisted on Annex
A 1o this Agreement, on the other hand (L& H, Holdings, and the other corporations listed on
Annex A 1o this Agreement are cach individually referred to herein as a “Seller” and collectively
as the “Scllers™). The Buyer and the Sellers are referred to collectively herein as the “Parties.”

WP NBES ST H:

WHEREAS, T.&H and Holdings (the “Bankruptey Sellers™ have {iled a voluntary
pettion for rehefunder Chapter 11 of Tide 1 of the United States Code (the “U.S Bankrupiey
Code™) (Case Nos. 00-4397 through 004399 (JHW), jointly adminmstered) (the “U.S,
Bankruptey Case™) in the United States Rankiuptey Court for the District of Delaware (the UGS,
Banbruptey Cout™y:

WHEREAS, L& has been the subject ol a concordat proceeding under the Belpran faw
ot July 17,1997 on judicial composition (gereciueliph akkoord) m Belgium before the
Commercial Court of leper and has been declared bankrupt (in steat van failfissement) pursuani
o ajudement of October 24,2001 (the “Belegran sankruptey Case™ and together with the U S
Sankruptey Case, the “Bankruptey Cases™) of the Commercial Court of leper (such court,
together with the bankruptey irustees {cureioren, heremaiier the “Trustees”™) and the designated
fmdges (rechrers commnicssarisven) sppointed in connection with the Belgian Bankruptey Case
(the “Designated Judpes™,
together with the .S, Bankruptey Court. the “Baonkiuptey Courts”) pursuant (o Beigian law of
August 8, 1997 (the “Belgian Bankiuprey Code” and, ogether with the .S Bankruptey Code,
the “Bankruptey Codes™),

together wath the Trustees, the "Belpian Bankruptey Authonties”, and

WHIIKEAS, the Sellers desire to sell, transier and assign to the Buyer and the Buyer
desires to purchase and acquire from the Sellers (1) (A) the assets contained within the Scllers’
Text-to-Speeeh Asset Group, (B) the assels contaied within L&H’s Speech Processing/Dialog
(and Automotive Apphcations) Asset Group, and (C) the assets contained within the Dragon
Speech Processing/Dialog Asset Group, as such assets are more fully described on Annex B
attached hereto (collectively ihe “Purchased Assel Groups™) and (1) the business Lines of Sellers
dereetly velating to the development producthion, marketing and sale of the Purchased Assel
Groups (1) and (i) topether, the “Acquned Busmess™ i being understood . however, that the

Acquired Buosmess shatl notmclude any e hsted on Annex C attached hereto (the “Non-
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Purchased Asset Groups™), or the business lines of Sellers direcdy relating to the development,
production, marketing and sale of the Non-Purchased Assct Groups (together with the Non-
Purchased Asset Groups, the “Non-Purchased Business™)), in cach case free and clear of all
liens, mortgages, sceunity interest, pledges, claims, encumbrances, habilities and other
obhgations and interests of every kind and nature (the “Encumbrances™, #t bemng understoad,
however, that the term Encumbrances shall not include any licenses or any escrow agreements)
other than assets bemg sold, transtferred or assigned by the Sellers that are not Bankruptey Sellers

(the “Non-Bankruptcy Sellers™), in which case subject to Permitted Encumbrances (as defined in
Section 2.4);

WHERIEAS, in connection with the transactions contemplated hereby, the Parties hercto
desire that the Assigned Contracts (as defined in Scction Ll{a)(i1)) to which L&H or Holdings 1
a party (the “Debtar Assigned Contracts”) be assumed by them and assigned to the Buyer
pursuant to Section 365 of the U.S. Bankiupley Codce and that the Buyer succeed to all of the
rights and assumec the duties and obligations thereunder which arise on or after the Closing Date
under such Debior Assigned Contracts.

WHEREAS, subject to approval ©f the Bankruptey Courts, as setforth herein, the Sellers
shall be authorized w sl the Acquired Asscts w the Buyer.

NOW THEREFORE, 0 consideration of the mutual representations, wairanues,
covenants and undertak ngs heremn contwmned, and tor other good and valuable consideranon. the
receipt and sufficiency of which are hereby acknowledped, the Parties agree as follows.

ARTICLI ]
THE PURCHASE

(. Purcha:

s and Sale of Assets and Assumpiion and Assigninent of the Assigned

Contracts

(a) Upon and subject 1o the tenms and conditons of tis Agreement, the Buyce
shall purchase from cach Seller, and cach Sclier shall sell, transfer, convey, assign and dehiver 1o
the Buyer, at the Closing (as defined 1n Scction 1.5(a)), free and clear of all IEncumbrances (other
than assels being sold, transierred, cenveyed or assigned by the Non-Bankrupicy Sellers, in
which case subject to the Permitted Encumbrances, if any), for the aggregate consideration
spectiied below a this Article 1, all of such Seller’s night, title and mterest in and to the
following assets of such Scller existing as of the Closing, regardless of whether such assets
existed prior to the commencement of the Bankruptey Cases or anising thereafter (the “Acquired
Asscts’):

)
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() Al poodwill of such Seller relating: to the Acquived Business or the
Aoquired Assers
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2.7 Intellectual Property.

(a) Scction 2.7(a) of the Disclosure Schedule contains a true and complete
list, arranged according (o the idennity of the apphicable Scller, of all Intellectual Property and
matenal items of Other Intellectual Property For purposies ol this Agrecment

(1)

“Inteliectual Property’ means (A) the items Listed Annex 13
attached hereto and any intangable and mtelectngd property rights
contamed i those e, mcludinge, waithout houlation, copyright
and tade cecret nghts, (B) any patents, patent appheatans,
provisiona putent apphications, patent disclosures, and all related
contimusiion, continiation an pat, dl\'i.\'lfm:il, TCIssue, re-
exanunaton, utihiny model ) cortificate o mvention and design
patents, patentapplication, reppstrations and apphications for
regastrations histed in Annex Boand {C) any trademarks, service

marks, trade drese, lopos, tradenames, domain names and corporate
names and repstrations and apphications for registraton thereof
and copyright registranons listed 1 Annex 32 and (D) any mask
warks and regastrations and applications for reestraton thereot
hristed in Annex 37 and

AV EIIOSDG
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N WITNESS WHEREQF, thic Partizs hereto bave executed this Asset Purchase
Agreement at of the date firit above wriiten

BUYER:

SCANSOFT, INC,

ﬁr_z&i&QAKf%wd,_ﬂ

Thde:

SELLERS:
1 ERNOUT & HAUSPIE SPEECH PRODUCTS NV,
By

Name:
Titde:

1.&H HOILDINGS USA, INC.

INTERACTIVE SYSTEMS, INC.

By
Name:
Tide:

[ERNOUT & HAUSHPIE SPEECH
PRODUCTS USA, INC.

My: _
Namo:
Taide:
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IN WITNESS WHIREQF, the Parties hereto have cxocuted this Assct Purchase
Agrecmoat as of the date first above writtea

BUYER:

SCANSOFT, INC.

By !

Nane:
Title

SELLERS:

LERNOUT & HAUSPIE SPEECH PRO

Py e
Name: D) tv VANILT Ag W
Tide [GEEEEE A SN &

T &H HOLDINGS UsA, INC.

By
Name.
Tide

INTERACTIVE SYSTEMS, INC

By
MHame:

Tude-

IFERNOUT & HAUSPIE SPEECH
PRODUCTS USA, INC.

By
Namc:
Titlc:
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IN WITNESS WHEREQF, the Partics hereto have exccuted this Assct Purchase
Agreancat ag of the date first ahove written.

BUYER:

SCANSOFT, INC.

By
Name:
Tille:

SELLERS:

LERNOUT & HAUSPIE SPEECH PRODUCTS NV,

’)k.n ngf{/\;\ ity

7 Senans SVAGoudy ?X
Title: D) eETC D

INTERACTIVE SYSTEMS, INC

A o i ;ﬁé’)ﬁ::
£ I0w SWIGo ( §

Title: Xy (@sCTO£

LERNQUT & HAUSPIE SPEECH
PRODUCTS USA, INC.

‘);

«,,,/, ~ - ’Aﬁ‘\
QLT { B

By
Name;
itle: U

Jvn'tu SHACOOR
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L&H APPLICATIONS USA, INC.

7JAOML SHA
Titlc: ‘(‘)1 P2 Io <2

[LAH FAPAN KK

By,
Namie:
Title-

L&H LINGUISTICS USA, INC.

L&H JAPAN, INC.

By:
Name:
Tatle:
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[L&H APPLICATIONS USA, INC,

by
Namec:
Tide.

LINGUSTIC TECHNOLOGIES, INC

By
Numnec:
T1tlc:

L&H JAPAN XX,

By,
e
¢

Title: . 6
mie: 1///0/) /,_,/"»/\{4/&06,@/

LEH LINGUISTICS USA, [INC.

By .
Naunc:

{ide.

LORMHOUE 4 HAUSTWE JAPAN INL

/ ///C/L sy

N»mx- ra /2,7"K T
Trtle t//-’/é/) ,é; § ‘)%77!{7
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L&H APPLICATIONS USA, INC.

By —
Name:
Titde:

LINGUASTIC TECHNOLGOGIES, INC

By: e

Nume:

Trtie:

i&H JAPAN KX, é/

By // -lﬁz} -

N‘u.mc: /?;“JL\

e V/‘/G e /5’»/\4/4’/4/,,3/

L&H LINGUISTICS USA, INC.

CERMOUT L HAOSPYLE JAPAN INC

P
B)r / ;//L/'(L/ 1 -
— ] \
sy

Ty J 7
e W’/ c/) L sy p bl

23 ECC. 2001 87:220m py
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Anncx B
TEXT-TO-SPEECH ASSET GROUP!

(Owned by Lernout & Hauspie Speech Producis NOV except for ¢ wlhiich s owned by Lernout
& Hauspre Speech Products USA | Inc | or as olherwisce expressly indicated )

Al Text-to-Speech Technologpy

LR T N I R TN L I E TR AT O S PR TN

Phose cvose s vabeeo oo

NV AW GTG
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DRAGON SPEECIH PROCESSING/DIALOG ASSET GROUP”

AL, Dragon Speech Processing/Dialog Technology

AZ. Dragon Specch Processing/Dialog Products

NY 1 30467020
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BI.

Documentation

Patents

PV 30467 20
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32. Patent Applications

PN e AAATRAE
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[>1. Trudemarks

DRAGON
Application(s) for Registration (each owned by Lemout & Hauspic Speeeh

Products NV
Bruzil, Application Nos, 823262693 and 8232062669
Guatemala, Application Nos, 2000-1016% and 206010164
Mexico, Apphicetion Nos, 450344

MY L 1A4GTo N
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Pcru, Application Nos. 113386 and 1 13385
Venezuela, Application Nos. 16577/2000

Registration(s):
Australia, Serial No. 737276
Austna, Serial No. 161043
Benelux, Serial Nos. 492612 and S7S11Q
[2U, Seral No. 00052438
France, Scrial No. 95 558 530
Germany, Scerial No. 2060856
Italy, Scrial No. 713 229
Mexico, Serial No. 689912 (owned by Lernout & Hauspic Spesch
Products N.V.)
Peru, Serial No. 00025472 (owned by Lernout & Hauspic Specech Products
N.V)
South Aftica, Serial No. 7/1352
Sweden, Serial No. 327432
Switzertand, Scrial No. 430.269
UK, Scermal No. 2010510

DRAGON (plus design)
Application(s) for Registration:
None

Registratons):
United States of America, Scral No. 1,423 358

DEAGON Design (design only)
Apphication(s) for Registration (cach owned by Lernout & Hauspie Speech
Producls M.V )
Brazid, Application Nos. 823202042 and 823262634
Guatemaly, Applicauon Mos. 200-10159 and 2000-10155
Venezuela, Appiication Nas, 16583/2000

Registration(s):
United States of America, Semal Nos. 1,423,358 and 1,428,201
Australia. Senial No. 715851
Austria, Scnal No. 159,703
Benelux, Scrial No. SE6953
Colombia, Serial No. 221743
France, Senal No. 95 558 532
Gemmany, Scerial No. 2060857
ftaly, Scrial Ne. 713,230
Mexico, Senal No. 599672
South Adrica, Seoat No, O7/1353
soarn, Scrtal Nos, 1053594 tind 1953593

MNALE IN4ATE0 D
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Swedcen, Scrial No. 309670

Switzerland, Scrial No. 430752

UK, Serial No. 201051 1

Peru, Serial No. 00025482 and 0007251 (both owned by Lernout &
FHauspie Specch Products N.V.)

Colombia, Scrial No. 221743

DRAGON NATURALLY SPEAKING
Application(s) for Registration:
Nane

Registration(s)
China, Senal No. 1244419
LU, Serial No. 00052461 |
Japan, Senal No. 4251926
Mexico, Serial No. 605964

DRAGON SYSTEMS
Application(s) for Registration:
None

Registration(s):
United States of Aumnerica, Senal Nos. 1,419,515 and 1,428,200 and
1,480,770
Australia, Serial No. 715850
China, Senal No. 1244420
NMexico, Scrial Mo, 600955

DRAGONDICTATIE
Application(s) for Registration:
MNone

Registration(s):
United States of Amenca, Scral No. 1,769,822
Australia, Senal No., 701189

L&H VOICE XPRESS
Application(s) for Registration:
Canuada, Applicatton No, 1083130
United States of America, Application No. 764103 307

Registration(s):
Nong
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NATURALLY SPEAKING
Application(s) for Registration:
None

Registration(s):
United States of Amcenica, Serial No. 2,254,151

NATURALLYSPEAKING

Application(s) for Registration (cach owned by l.emout & iHauspic Speech
Products N.V.):

Bolivia, Application No. SM-3990

Brazil, Application No. 823262685

Guatemala, Application No. 2000-10162

Peru, Application No. 113384

NOTHING BUT SPEECH (NBS)**~*
Application(s) for Registration:
United States of America, Application No. 75/720,412

Registration(s):
Nonc

POINT & SPEAK
Application(s) for Repistration:
None

Registration(s):
United States of Americy, Sceral No. 2,347,215

SAY WHAT YOU St~
Apphication(s) for Registration:
Nonc

Registration(s):
United States of America, Sernal No. 2,

1\

53,907

SELECT-AND-SAY
Application(s) for Reuistration:
None

Registration(s):
United States of America, Senal No. 2,440,109

[The partics shalt agree upon the rademarks or service marks (collectively,

Strademacks'™), thany, thao wall be included in this asset groun. The trademarks
that may boencluded rowst citbier €1) be trademarks that Sclfers have used, are

RALE A4GT0 3D
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using, or intend o usc in connection with goods of services associated with this
asset group, or (2) be trademarks that Sellers have registered or sought (o register
for use in connection with goods or services associated with this asset group.]

D2. Domain Names

L. lLicenses In

F.

.
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