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PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

EPAS ID: PAT6311505

SUBMISSION TYPE:

CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the ASSIGNOR AND ASSIGNEE

previously recorded on Reel 051581 Frame 0216. Assignor(s) hereby
confirms the ASSIGNMENT OF ASSIGNORS INTEREST.

CONVEYING PARTY DATA

Name Execution Date

VOICEBOX TECHNOLOGIES CORPORATION 03/12/2018

RECEIVING PARTY DATA

Name: VB ASSETS, LLC
Street Address: 13407 NE 37TH PLACE
City: BELLEVUE
State/Country: WASHINGTON

Postal Code: 98005

PROPERTY NUMBERS Total: 12

Property Type Number

Patent Number: 8073681
Patent Number: 7818176
Patent Number: 8145489
Patent Number: 8515765
Patent Number: 8527274
Patent Number: 9015049
Patent Number: 8886536
Patent Number: 9269097
Patent Number: 10297249
Patent Number: 9406078
Patent Number: 10134060
PCT Number: uUS0853157

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:
Email:
Correspondent Name:

(203)327-6401

203-327-4500
DOCKETING@OGRP.COM
CHARLES N.J. RUGGIERO, ESQ.
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Address Line 2: ONE LANDMARK SQUARE, 10TH FLOOR
Address Line 4: STAMFORD, CONNECTICUT 06901
ATTORNEY DOCKET NUMBER: 0013495USM/4705A
NAME OF SUBMITTER: CHARLES N.J. RUGGIERO
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505875576 01/22/2020

PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

EPAS ID: PAT5922405

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT
CONVEYING PARTY DATA
Name Execution Date
VB ASSETTS LLC 03/12/2018
RECEIVING PARTY DATA
Name: NUANCE COMMUNICATIONS, INC.
Street Address: ONE WAYSIDE ROAD
City: BURLINGTON
State/Country: MASSACHUSETTS
Postal Code: 01803
PROPERTY NUMBERS Total: 12
Property Type Number
Patent Number: 8073681
Patent Number: 8515765
Patent Number: 9015049
Patent Number: 10297249
Patent Number: 7818176
Patent Number: 8145489
Patent Number: 8527274
Patent Number: 8886536
Patent Number: 9269097
Patent Number: 9406078
Patent Number: 10134060
PCT Number: uUS0853157

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:

(203)327-6401

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

203-327-4500

DOCKETING@OGRP.COM

CHARLES N.J. RUGGIERO, ESQ.

OHLANDT, GREELEY, RUGGIERO & PERLE, L.L.P.
ONE LANDMARK SQUARE, 10TH FLOOR
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CONFIDENTIAL
EXHIBITI-1

Assignment and Transfer Agreement
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PFATENT ASSIGNMENT AGREEMENT SEGOHA

"‘?‘ Q a‘“w*gégak

o iR

This PATENT ASSIGNMENT AGREEMENT {“Agrcement”) is made effective as of § Qgi,f?%&*

Ap 2 2018 ("Closing Date”), and s entered into by and betweon VoiseBox Technobogies = &Lg NOYTA
Corporation, a Delaware corporation {the “Agsignoe™}, having an address at 1110 112th Ave NE #500, = .1  BURL
Bellevue, WA 98004, and VB Assets, LLC, 8 Delaware limited Hability company {*Assignes™, have an - ﬁ%
address at 13407 NE 3%h Place Bellevue WA 98003, ""ﬁ:?o’%:“%‘ffmzﬁi
i N

A g ooy O i

RECITALS KLTTIT

WHEREAS. pursuant to that certain Assignment and Transfer Agreement, dated i“f
018 (the "Transfer Agreoment™, by wod among Assignor, Assignes, and the other parties \
Assignor agreed to sell, assign, transfer, convey, and deliver to Assignee all of Assignor's and is
Affitiate’s right, title, and interest fn and to those cerain Listed Potents 25 set forth on the attached

WHEREAS, caplialized terms used in this Agreement and not otherwise defined herein will have
the meanings set forth in the Transfer Agreemsnt,

AGREEMENT

NOW, THEREFGRE, for good and valuable consideration, receipt and sufficiency of which are
hereby acknovwdiedged, it is hereby agreed by and betwesn the parties as fallows:

i Effective as of the Closing Date, and by its execution of hereof, Assignor, on behalf of
itsedf and His Affiliates, herehy frrevocably sells, assigns, transfiers, conveys, and delivers to Assignes all
of Assignor’s right, title, and Interest For all juriadictions throughout the warld, including sl countries and
political entities, in and 1o the Transferred Patents.

2. Assignee hereby requests and the Assignor hereby grants to the Assignes and its legal
represenfatives all rights necessary 1o record this Agreement or such other documeniation with the United
States Patent and Trademark Office and any similsr intellectual property office or government agency in
any jurisdiction throughout the world,

3 This Agreement is intended to evidence the consummation of the sale, assignment, and
transfer by Assignor and ite Affiliates of the Transferred Patents pursuant to the Transfer Agresment.
Assigror and Assignee each hereby acknowledges and agrees that nothing in this Agreement, express or
implied, i indended o or shall be construed 1o modify, expand, or limit In any way the terms of the
Transfer Agresmeni or constitute @ waiver or release by sny party of any rights, Habilitles, duties, or
obligations granted to, or mpesed upon, any of them by the enme of the Transfer Agreement. In the
event of any conflict or inconsistency between the terms of the Transfer Swveernent and the terms herest,
the termis of the Transfor Agreement shall govarn,

4. This Agresment may be execuled in one or more counterparts and delivered via
facsimile, pdf, or other elecironic means, exch of which shall be deemed an original as against the party
that signed it and all of which shall topether constitute one and the same agreement, and shall become
effective when one or more counterparis have been signed by each of the parties and delivered to the
cther party, it being understood that all parties need not sign the same counterpart.

5. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns,
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6. This Agreement shall be governed by and construed inn aocordance with the laws of the
State of Delawsre, without regard 1o the conflicts of lew principles of such siats.

{Signaiures on Following Page)

Fnk
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IN WITNHESS WHEREOF, the undorsigned has caused this Patent Assignment Agreement to be
duly executed and delivered as of the Closing Date,

ASSEGNOR:

YoioeBox Technologies Corporation,
= Delaweare corporation

sﬁﬁi
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mgﬁg‘g&gﬁgﬁ}\{&ﬁﬁgﬁﬁ%@mﬂy appeared and knows o me (or proved to me on the hasis of "2;;’?'%&%}
satisfactory evidence) 1o be the person(s) whaose name(s) Jgfare subsoribed o the within instrument and ’%& {;3“

7

acknowledged to me that hedishe'they exscuted the same in hishenthelr authorized capreity{ies), and that
by histherithels signature(s) on the instrument the person(s), or the entity upon behalf of which the
persan(s) aciad, executed the instrument,
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ygasg%?;v“%@ @Jﬁ‘?;z’ﬂﬁ@&“ﬁg&k‘g&,ﬁ@m& personally appeared and known © me {or proved to me on the basis of
ooy e satisfactory evidence} to be the person(s) whose neme(s) isfare subscribed to the within instrument and
acknowledged to me that hefshedthey executed the same in hisfherthelr mshorized capacity(ies), and that
by bisthesfthelr signature{s} on the instrument the person{s), or the entily upon behalf of which the

e %%
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iM WITHNESS WHERFEOYF, the undersigned has caused this Patent Assignment Agreement to be

duly executed and delivered as of the Closing Dars,

STATE QF
COUNTY OF
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WITNESS my hand and oifictal seal.
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ASRIGRER:

VB Assets, LLC,

a Delawars limited Hability company
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SUHEDULE A

LISTED PATENTS
FAMILY NUMBER { NAME ISSUED PATENTS
Faepiby 13 - Content Dedicotion | LISPN 8,302 423
. ¢ s SxE §ALARIE R, APFLICATION PURBLICATION
FARMILY NUMBER f NAME FITLE NUBBER AND DATE
System and Mothod for Providing » Naurst Languags Fublication Neo. U5-2013-5i med -
) Comtent Dedicntion Service Al Publication Date /18445
Famity 13 - Content Dedication i T .
System and Methed fir Froviding » Matrsl Languags TSR ——
Content Dedication Sorvice Application No. USPTO 614359 820
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ASSIGHNMENT AND TRANSFER AGREEMENT

This ASSMGNMENT AND TRANSFER AGREEMENT (this “Agreement™), is executed as of
this 12th day of March, 2018, and made effective as of the Effective Time (as defined in the Merger
Agreement (defined below}), by and among, Nuance Communications, Inc., a Delaware corporation
{"Parent”), VoiceBox Technologies Corporation, a Delaware corporstion {(the “Conpany”), and VB

RECITALS

WHEREAS, concurrently with the execution of this Agreement, Parent, the Company, and a
wholly-owned subsidiary of Parent {“Sub”) are executing that certain Agreement and Plan of Merger (the
"Merger Agreement”), pursuant to which, effective as of the Effective Time (as defined in the Merger
Agreement), the Company will merge with the Sub and the Company will become a wholly-owned
subsidiary of Parent,

WHEREAS, the parties desires o enter into this Agreement for purposes of transferring certain
rights and assets from the Company to Transferes, pursuant to the terms and conditions of this
Agresment.

AGREEMENT

NOW, THEREFORE, in consideration of the premises herein set forth snd other good and
valuable consideration, the receipt and sufficiency of which are hersby acknowledged and agreed, the
parties hereto hereby covenant and agree as follows;

i DRefinitions. As used in this Agreement, the following terms shall have the following
meanings:

i “Affiliates” shall mean, with respect to any Person, any Person that divectly, or
indirectly through one or mors intermediaries, controls, or is controlled by, or is under common control
with, such Person,

1.2 “Governmental Authority” shall mean any court, administrative agency or
commnission or other federsl, state, county, local or other foreign governmental or regulatory authority,
instrumentality, agency or commission,

1.3 “Intellectual Property Rishts” shall have the meaning set forth in the Parent
License Agreement.

14 “Lign” shall mean any lien, license, assignment, pledge, charge, claim, morigage,
security interest, or other encumbrance of any sort.

1.5 “Parent License Agreement” shall mean that certain Non-Exclusive Intellectual
Property License Agreement, of even date herewith, by and between Transferee and Parent.

1.6 “Parent Party”’ has the meaning set forth in the Parent License Agreement.

17 “Person” shall mean any individual, company, corporation, limited lability
company, general or limited parinership, trust, proprictorship, joint venturs, or other business entity,
unincorporated association, organization or enterprise, or any Governimental Authority,
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1.7 “Persun” shall mean any individusl, company, corporation, himited liability
company, general or limited partnership, trust, proprietorship, joint venture, or other business entity,
unincorporated association, organization or enterprise, or any Governmental Authority.

1.8 “Procesding” shall mean any complaing, claim, action, arbitration, proceeding,
ging ¥ B B

litigation, or suit commenced, brought, conducted, or heard by or before any Governmental Authority or
arbitrator,

1.8 “Prohibited Transferee” mecans Alphabet Inc., Amazoncom, Inc., Apple Inc,
Huawei Technologies Co., Litd., Meitu Inc,, OPPO Electronics Corp., VIVO Mobile Communication
Device {(Dongpuan) Co. Lid,, Xiaomi Inc., and their respective Affiliates,

110 “Retained Sofiware” means the Technology listed on Exhibit D

L1l “Bivet Note” shall mean that cerfain Conventible Promissory Note in the amount
of $150,000, dated March 14, 2016, issued by Rivet Radio, Inc.. in favor of the Company.

1.12  “"Bamsung” shall mean Samsung Electronics Co., Lid.

113 “Bamsung Agreement” shall mean that certain Joint Soflware Development and
License Agreement, dated, July 1, 2013, by and between Samsung Electronics Co., Lid. and the
Company, a3 anmended by Amendment No. 1, dated December 23, 2013 and Amendment No. 2, dated
Diecember 16, 2016,

L

1.14 “Bamsung Revenue” shall mean revenue received under Section 6 of the

Samsung Agreement.

115 “Transierred Patenis” shall mean those certain patents and applications identified
with {2} any and all income, royalties or payments due, accrued, or payable as of the Effective Time or
thereafler, and proceeds, claims, causes of action, and rights to enforce, sue for, and recover or collect
from past, existing, and future infringement, misappropriation, or other viclation or impairment of any of
the Listed Patents and the related items identified in the following clause (b); and (b) any and all rights to
obtam reissues, re-examinations, continuations, continuations-in-part, divisions, extensions or other
counterpart patents and legal protections arising from the Listed Patents, and all resulting patents, to the
extent arizing from the disclosed subject matter of the Listed Patents that are or may be secured in any
relevant jurisdiction anywhere in the world, including, but not limited to, the United States, its territories
and possessions, now or hereinafier in effect,

116 “Technology” shall have the meaning set forth in the Parent License Agreement.

2. Agreement Elfectiveness. This Agreement shall be sffective immediately prior to the
Effective Time {as defined in the Merger Agreement). If, for sny reason, the Merger Agreement is
terminated prior to the Effective Time, this Agreement shall likewise automatically terminate without any
further sction or writing by any party hereto.

3 Transferred Patents.
3 Transfer.  Effective as of the Effective Time, the Company irrevocably sells,

assigns, transfers, conveys, and delivers to Transferee, and Transferes accepts and assumes from the
Company, all of the Company’s and its Affillates’ right, title, and interest in and to the Transferred

2]
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Patents for all jurisdictions throughout the world, including all countries and political entities, free and
clear of all Liens, other than, and subject o, the Parent Licenss Agreement. Transferee will, in its sole
discretion, be responsible for, and may pay all fees incurred, and may respond to all office actions due, in
connection with the Transferred Patents subsequent to the Effective Time. Transferes is solely
responsible for any and all additional costs incurred in connection with recording the perfection of
Transferee’s right, title, and interest in and o the Transferred Patents.

3.2 Transferred Patent Records. The parties will work in good faith 1o effect a
delivery and handover of responsibility for Transferred Patents, including, withous Hmitation, taking
commercially-reasonable actions prior to sny non-extendable deadlines. Following the Effective Time,
Parent and s Affiliates will forward to Transforce copies of all office, attorney, and agent
correspondence received by Parent and its Affiliates and refated to the Listed Patents.

33 Patent Assignment Aprecment.  To further perfect the assignment of the
Transiferred Patents as provided herein, on the Closing Dale {as defined in the Merger Agreement), the
Company will execute and deliver to Transferee that certain Patent Assignment Agreement, in the form
set forth on Exhibit A, attached hereto and made a part hereof (the “Patent Assipnment Agresment”).
Except as set forth herein to the contrary, Transferce will have the sole responsibility, at its sole cost and
expense, to file and/or record the Patent Assignment Agreement and any other forms or documents as
required 1o record the assignment of the Transferred Patents.

34 Prigrity Claims. If Transferee, or any successor in interest or assignee of any
Transferred Patent, files any patent application that claims, or is entitled to claim, priority from any
Transferred Patent, then such patent application and any patent issuing thereon will also be considered a
“Transferred Patent” but only for purposes of interpreting the rights and obligstions of Transferee
{including its successors and assigness) under this Agreement and the rights and Heenses reserved by,
granied to, or otherwise provided for in the Parent License Agreement. In no event will this Section 3.4
be interpreted to expand the rights assigned to Transferee under this Agreement,

315 Further Cooperation. Parent agrees 10 cause any employees of Parent or ifs
Affiliates who were inventors of any subject matter of the Listed Patents (and employed by Company at
the time of invention) to cooperate with Transferee as reasonably requested by Transferes regarding any
issue arising during the prosecution, future filing and maintenance of the Listed Patents, and the related
ttems identified in clause (b) of the definition of Transferred Patents, including, without limitation,
execution of any and all necessary documents, answers to technical questions, and other matters that arise
in connection therewith; provided, however, that {1} such inventor is in possession of information that is
not otherwise publicly available; (i} such inventor is employed by Parent or its Affiliates at the time of
such request; and (iii} without Hmiting the obligation of Parent to effect the sale, assignment, and transfer
of the Transferred Patents hereunder, such inventors are not required to take a position adverse to the
legal or business interests of Parent or its Affilistes in connection with such assistance. Parent’s and its
Affiliates’ obligations under this Section 3.5 shall be limited 1o a total of 100 person hours and Transferee
shall reimburse Parent or the applicable Affiliate of Parent for any legal fees reasonably incurred by
Parent or its Affiliate in providing such cooperation.

3.6 No Obligation, Except as expressly set furth in this Agreement, no Parent Party
will be obligated to assist in prosecution or maintenance of the Transferred Patents or 1o join or otherwise
be involved in any proceeding in connection with the Transferred Patents,

3.7 DISCLAIMER. EXCEPT A8 EXPRESSLY SET FORTH HEREIN,
COMPANY MAKES NO REPRESENTATION OR WARRANTY REGARDING THE YALIDITY
OR ENFORCEABILITY OF ANY TRANSFERRED PATENT. EJNCEPT AS EXPRESSLY SET
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FORTH HEREIN, COMPANY MAKES NO OTHER REPRESENTATIONS, WARRANTIES, OR
COVENANTS, EXPRESS OR IMPLIED, NOR WILL COMPANY HAVE ANY LIABILITY
WITH RESPECT TO INFRINGEMENY BY TRANSFEREE OF PATENTS OR OTHER RIGHTS
OF THIRD PARTIES,

4. Rivet Note. Effective as of the Effective Time, the Company irrevocably sells, assigns,
transfers, conveys, and delivers to Transferes, and Transferze accepts and assumes from the Company, all
of the Company’s and its Affiliates’ right, title, and interest in and to the Rivet Note, free and clear of sny
and all Liens. To further perfect the foregoing assignment, on the Closing Date (as defined in the Merger
Agreement), the Company will execute and deliver to Transferes that certain Allonge to Rivel Note, in
the form set forth on Exhibit B, attached hereto and made 3 part hersof, and following the Effective Time,
Pareni and its Affiliates will cooperate with Transferee and use its reasonable efforts to take, or cause io
be taken, all actions, and to do, or cause to be done, all things reasonably necessary or appropriate on its
part to make effective the transfer of the Rivet Note a5 contemplated hereby, including the execution and
delivery of such other instruments, certificates, agreements, and other documents and the performance of
such other actions as may be reasonably necessary or reasonably desirable to consummate and implement
sxpeditiously the transactions contemplated hereby.

5, Samsung Revenue. EBHective as of the Effective Time, and continuing until the
expiration of the Samsung Agreement, Parent shall, and shall cause its Affiliates to (a) pay and deliver all
Samsung Revenue to Transferee within forty-five (43) days following its receipt thereof, and (b} from
time to time, at Transferes’s reasonable request, provide Transferee with a true and correct accounting of
the Samsung Revenue received under the Samsung Agreement.

f. Right to Hire. Effective as of the Effective Time, Transferee shall have the right, but not
the obligation, on behalf of itself, its Affiliates (including those created following the Effective Date),
successors, and assigns, and any other Person, to hire, employ, contract for services with, engage, or
otherwise retain {(and to enter inlo any agresments in connection with any of the foregoing with respect
1o} the individuals identified on Exhibit C, attached hereto and made a part hereaf {together with such
other individuals mutually agreed in writing by Parent and Transferee as being RTH Individuals, the
“RTH Individuals”}, including, without limitation, employing or engaging such RTH Individuals {or
causing such RTH Individuals to be employed or engaged) in the same or similar capacity as such RTH
Individuals were employed or engaged by the Company and its Affiliates prior to the Effective Time (the
rights set forth in this sentence, the “Right to Hire”). In connection with the Right to Hire, effective as of
the Effective Time, Parent and the Company, on behalf of themselves and their Affiliates, hereby waive
and release Transferes, all members, managers, officers, and representatives of Transferce, all NCA
Stockholders {as defined in the Merger Agreement), all RTH Individuals, and all other Persons
{collectively, the “RTH Holders™) from any and all covensnts and obligations (including, without
limitation, any non-compete or non-solicitalion covenants and obligations) owed by such RTH Holders to
Parent, the Company, or Affiliates 1o the extent such covenants or obligations restrict, prohibit, limit, or
prevent any such RTH Holders from exercising the Right to Hire as provided in this Section 6.

7 Software License.

7.1 License Grant. Effective as of the Effective Time, Parent and the Company, on
behalf of themselves and their Affiliates, hereby grant to Transferce, and its and their successors and
assigns, a perpetual, irrevocable, nonexclusive, transferrable {except o a3 Prohibited Transferee},
sublicensable {sxcept to a Prohibited Transferee unless such Prohibited Transferce is an end user a
product which embodies the Retained Software), worldwide, fully paid-up, royalty-free and non-
cancellable right and license, solely under the Technology and Intellectusl Propenty Rights vwned by the
Company and its Affiliates immediately prior to the Effective Time and embodied in the Retained
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Software, to perform, display, reproduce, distribute, and prepare derivative works of the Retained
Software, subject to the limitations set forth in Section 7.2 below, Except as expressly provided in this
Section 7.1, neither Parent, the Company, nor their Affiliates prant to Transferse any license, either
directly or by implication, estoppel, or otherwise,

7.2 License Limitations. The license set forth in Section 7.1 above is subject o the
following limitations (unless the license is transferred to Samsung or its Affiliates, in which case the
following limitations will not apply unless and until Samsung or its Affiliates further transfers the
licensey:

7.2.1 the Retained Software may not be used in connection with any product
marketed or sold primarily for use in automobiles (but may, for the avoidance of doubt, be used in a
general-purpose product that may incidentally be used in automobiles);

7.2.2 the Retained Sofiware may not be used to create software development
kits or developer portals that can be used to voice-enable multiple products or applications (but may, for
the avoidance of doubt, be used to a develop product-specific software development kit or product-
specific developer portal); and

7.2.3 the source code for the Retained Software may only be distributed to
conunercial spurce code escrow providers who are only permitied to make such source code available to
third parties that have entered into a three-party escrow agreement with the licenses and escrow provider,
which agreement only permits (i} release from escrow in the svent of the applicable licensor’s insolvency,
bankruptcy, cessation of business, or failure to provide maintenance and support for the Retained
Software; and (i1} use upon refease solely to permit the applicable licensee to maintain and support the
Retained Software for is internal business purposes.

i3 Warranty. Disclaimer. . MOTWITHSTANDING  ANYTHING 70O THE
CONTRARY IN THIS AGREEMENT, PARENT, THE COMPANY, AND THEIR RESPECTIVE
AFFILIATES MAKE NO WARBANTIES, EXPRESS OR IMPLUIED, WITH REPSECT TO THE
RETAINED SOFTWARE, AND HEREBY DISCLAIM ALL WARRANTIES AND CONDITIONS,
INCLUDING, BUT NOT LIMITED 70O, THE IMPLIED WARRANTIES OR CONDITIONS OF
MERCHANTABILITY, NONINFRINGEMENT AND FITHNESS FOR A PARTICULAR PURPOSE.

8. Mutual Representations. Effective as of the Effective Time, each party represents to the
other parties hereto that (8] such party is duly organized, validly existing, and in good standing under the
laws of the state of its formation; (b) the execution and delivery by such panty of, and the performance of
its obligations under, this Agreement have besn duly suthorized by all necessary action, and do not and
will not require any further consent or approval of any other Person; (¢} such party has full right and
suthority to enter info this Agreement, and this Agreement constitutes 2 legal, valid and binding
obligation enforceable against such party in accordance with its terms, except as may be limited by
applicable bankrupicy, insolvency, reorganization, moratorium, and other similar laws now or hereafier in
effect relating to creditors” rights generally; (d) there is no litigation, action, proceeding, or investigation
pending or, to the best of its knowledge, threatensd against such party before any court or other
Governmental Authority by, against, affecting, or involving any of its business or sssets that could
reasonably be expected to adversely affect s ability to carry out, satisfy, and complete itz obligations
under this Agreement; (2) such party’s execution and performance of its obligations under this Agreement
do not and will not constitute 2 material breach of any term or provision of, or a default under (i) any
coniract, agreement, or governmental approval to which it is 2 party or by which it its or property is
bound, (i1} its trganizational documents, or (i1} any applicable laws; and () such party's execution and
periormance under this Agreement do not and will not require any consent from a third party, including

L0
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any Governmental Authorty. Notwithstanding the foregoing, nothing in this Agreement will limit,
modify, amend or qualify any representation or warranty made by Company to Parent in the Merger
Agresment.

9. Release: Indemmity. Effective as of the Effective Time, Transferes hereby {a) except for
the obligations of Parent and Affiliates (including after the Effective Tine, the Company) pursuant to
Sections 3.1, 3.2, 3.3, 3.5, 4, 5, 6, and 7 releases, waives, and discharges Company, Parent and its
Affiliates from any and all lisbilinies, claims, losses, costs, and expenses (including reasonable attorneys’
fees and expenses) in connection with the transactions contemplated by this Agresment, whether arising
under contract, tort, law, equity or otherwise: and (b} indemmnifies, and agrees to defend and hold harmiless
Company, Parent and its Affiliates from any and all lisbilities, claims, losses, costs, and expenses
(inchuding reasonable attorneys’ fees and expenses) made by third parties in connection with the
transactions contemplated by this Agreement, including the Transferred Patents (including any and all
lisbilities, claims, losses, costs, and expenses arising from Transferee’s activities relating to defense,
enforcement or licensing of any Transferred Patent), Rivet Note, and Samsung Revenue {the "Assumed
Liabilities™): provided, however, that Assumed Liabilities shall not include any liabilities, claims, losses,
costs, or expenses atributable to the gross negligence or willful misconduct of Parent or any of its
Affiliates.

14, Miscellaneous.

1.1 Ioteeration: This Agreement, including alf schedules and exhibits aitached hereto
{which are mcorporated into this Agreement by this reference), is the complete agreement between the
parties with respect to the subject matter hereof, and supersedes all prior negotiations, representations, or
agreements, whether oral or written. This Apreement may be modificd and/or amended only by written
instrument signed by all parties hereto. The captions or headings in this Agreement are strictly for

convenience and shall not be considersd m interpreting this Agreement.

.2 Nonices. All notices to Parent and the Company under this Agreement shall be
provided in the manner and to the addresses set forth in the Merger Agreement, and all notices to
Transferee under this Agreement shall be in the manner set forth in the Merger Agreement and to the
following address;

Address for Notiges to Transferes;

VB Amseis, LLC
13407 NE 37th Place
Bellevoe WA 98003

103 Partial Invalidity, Conflicts. Each provision of this Agreement shall be valid and
enforceable t the fullest extent permitted by law. If any provision of this Agreement or the application
of such provision (o any Person or circumstance shall, to any extemt, be invalid or unenforceable, then the
remainder of this Agreement, or the application of such provision to persons or circumstances other than
those as to which it is held invalid or unenforceable, shall not be sffecied by such invalidity or
unenforceability.

164 Righits to MName. Nothing contained in this Agreement will be construed as
conferving any right in Transferee to use any name, trade name, trademark, trade dress or other
designation of any Parent Party or any name similar to “Nuance” or that of any Parent Party, including in
any promotional or enforcement activities. Each parly to this Agreement agrees not o use or refer to this
Agrecment or any provision in this Agreement in any promotional activity without the express written
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approval of the other parties. Notwithstanding the forepoing, Company and Transferse may disclose the
existence of this Agreement and the fact that the Transferred Patents were assigned by Company to
Transferee. Otherwise, each party to this Agreement agrees not to disclose the terms of this Agreement to
any third party {other than its Subsidiaries) without the other party’s prior, written consent, unless
disclosure (a) is required by government or court order or otherwise required by law or any applicable
securities exchange rules or regulations, (b) is required to enforce rights under this Agreement, (c), is
made on a confidential basis to a third party who has a legitimate need to know, (d) is required 1o record
the assignment of the Transferred Patents and the reserved rightse and licenses by Parent and Company, (e}
is made by Parent o any third parly to which Company has 8 duty or obligation to grant a license,
covenant not to sue, immunity or other right under any Transferred Patent.

105  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delawars, without regard to the conflicts of law rules of such
state,

10.6  Buccessor and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and assipns.

16,7  Counterparts. This Agreement may be executed in one or more counterparts and
delivered via facsimile, pdf, or other clectronic means, each of which shall be deemed an original as
against the party that signed if and all of which shall together constitute one and the same agreement, and
shall become effective when one or more counterparts have been signed by each of the parties and
delivered to the other party, it being understood that all parties need not sign the same counterpart,

1.8 FPurther Assurances. Each party agrees that from time to time, at the reasonable
reguest of the other party, o exscuts and deliver such other documents and take such other actions as the
any party may reasonably request to effectuate the assignment, transfer, and conveyvance of the rights and
assets under, and the transactions contemplated by, this Agresment.

1082  Autorneys’ Fees. In any action 1o enforce the terms of this Agreement, the non-

prevailing party shall pay the prevailing party a reasonable sum for attormeys’ fees in such suit, and such
attorneys’ fees shall be deemed to have accrued prior fo the commencement of such action and shall be
paid whether or not such action is prosecuted to judgment.

[Signatures On Following Page)
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¥ WITHESS WHERBOF, the undersignesd fuore tuly encomed st deliversd this sgreament a8
of the day and year Sowt whove weithen,

FMW
wa%mmmmﬁam, ing,
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M WITRNEES WHEREGE, the undersigned have duly executsd and delivered this Agreement as

of the day and year first above written.
PARENT

MUANCE COMMUNICATIONE, (N
a Delaware corporation

By:
Name:
Titde:

LOMPANY

YVEHCEBOX TECHNOLOGIES CORPORATION,
a Delaware corparstion

By:
MName:
Title:

VB ASSETS, LLS,

a Delaware Hiobted fabil iy sompany
o

By: Vg & ?‘;@f‘i‘
Mome: Masﬁﬁé@f’ﬁ Hennowick S
Tiile: Mamg&r

[Signanre Page 1o dssigrment and Trasigfer Agresmei)
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EXHIBIT A
PATENT ASSIGMNMENT AGREEMENT

[Sez Atrached]
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. MCHEDIHE S
LISTED PATENTS

FAMIELY NUMBER / HAME

ISSUED PATENTS

Family 7 - Cooporative
{onversanions

LISPR RBTE.081 USPH B 515,705, USPN S 015049, ZL200780042315.0

Family 8 - Ve Ads

LISEN T RIE TR, LISPN &, 145 A8%, USPN 8,527 274, LISPN 8,586,536, USFN 9,268 097 B2, USEN

2406078, T1 20088000031 0.1, 2120151680938 7

Famiiv 10« Mul-Desioe

USEN 8280 161 UISPN G 3008 S48 LISPN 9711 143, ZL 2008R010301 8

Family 11 - YobeLlick

USPN R 226637 URPN R 116000 USPK 8 738 500 LIGDN 0 108 556 HISBM 8 ST O B 7L

20HIOE SIS

Family 17 - Yorce Commerce

LSPN 0,826,703

FAMILY NUMBER ! NAME

TEYLE

APPLICATION PUBLICATION
NUMBER ANB DATE

Famuly 7 - Conporative
Conversations

Bystem and Method for a2 Cooperative Conversaiional Voice
Lser Interface

Publivation Mo, US-2015.02282 75
A1 Publication Date 8F418

Syaemeand Method for & Coopemtive Conversational Yoive
User interfice - INTERNATIORAL

Application Mo, PCT 2007081481

Family § < YVoioe ads

System and bMethod for Delivering Targeted Adventisements
sndior Providing Maturdd Langasge Froosssing Based on
Adventisemeniy

Publication Mo, US- 20160335676
Ad: Publication Date 11705

System and Method for Selecting and Presonting
Advertisements Based on Natural Language Processing of
Yoics-Based bput - CHINA DIVISIONAL

Published as No. UNI0S4271 204
on 32316

System and Method for Delivering Torgeted Sdvertisements
and Tracking Adverhsement Interactions in Voics
Regognition Contexts - CHING DIVISIONAL

Published as No. ONHI34271214
on 3336

Bvateur and Method for Selecting andd Presenting
Advertisemenis Based on Natural Langoape Processing of
Voioe-Based Input - EURCEE DIVISKINAL

Pubbisted ag No, 21098497
GR7Z018% 1 on 1200

Systern and bisthed for Delivering Targeted Advertisements
sondfor Providing Matural Languasgs Processing Based on
Advertisements

Applivation Mo LSFIO 15233870

Systerm and Method for Selecting and Prosenting
Advertisenonts Based on Natural Langnage Processing of
Yoioe Based Input - INTERNATIONAL

Applicatinn Mo,
POTISIONRGR35T

Zystem and Method for Delivering Targsted Advertisements
and Tracking Adventisemant Interactions i Voics
Hecapnition Comlexts ~OHINS BIVISHOMAL

OMIBRETII2A

Farmily 18 - Muhe-Device

Bystem and bMothed for an Inteprated, Multi-Modal, Multi-
Dievice Matursl Langange Voice Services Environment

Publicstion No, US 20170204 189
A, Poblication Date: Ocioher 2,
2617

System and Method for an Integrated, Moki-Modal, Muli:
Bievice Natral Language Voiee Services Environment «
ELIROPE

Published ax No. 22383431 on
EA LG

System and Methad for an Integrated Mult Modad, Multi
Dvice Nataeal Languase Voioe Sorvices Environment ~
INTERMATIONAL

Applivancn Me.
POTUBZD08000524

System sod Muothod for an Integrated Myl Modal Multi
Levice Natpeal Language Voioe Services Environment

Applivation NooUSETO 1883113

Family H = Voive-Click

Svstem and Method for Processing Mudti-bodal Device
Interactions i o Mekirsl Language Yoice Services
Eunvironrsent

Continuation = not vet published

Svatemoand Method for Processing Muli-Mesdat Device
Internctions i s Matural Lengusge Vaice Servives
Envirenment - EUROPE

Pablished as Mo 2399255 on
I B
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System and Method for Processing Multi-bodal Device
Internctions in & Matursl Language Voice Services
Environment - JAPAN DNVISIONAL

rt vet published - 2016 132871

System and Method for an Integrated Multi Modsl, Muls
Device Natural Language Voice Servioes Environment

Applivation Mo USFTO 15430952

System and Method for an Integrated Multi Modal, Mubi
Dievice Natural Lanpuage Yoice Services Environment -
INTERNATIONAL

Application No.
POTURIOINN24893

Yoice Commeree

Continastion - not vt published

Moice Commpree - CHINA

Publiched a5 Mo U2 107030 &
oo T

Family 17 - Voire Commerce

Moice Commsree

Application Mo, USFTOR2US] 273

¥Voive Commerce - INTEENATIONAL

Apphication No.
POTUIBZOISNS02LE

Voice Uommerce ~ EUROBE

Published ux Mo, 3195145 on
TG H7

RECORDED: 09/22/2020

by
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