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August 1, 2005
Dear Stockholders of Nuance Communications, Inc.:
We will hold a special meeting of our stockholders at our offices located at 1350 Willow Road, Menlo Park,
California 94025, on August 31, 2005 at 8:00 a.m. Pacific time.
At the special meeting, you will be asked to consider and vote upon the following proposal:

To adopt the merger agreement and approve the merger contemplated thereby. Upon completion of the merger,
holders of Nuance common stock will be entitled to receive (i) 0.77 shares of ScanSoft common stock, and

(ii) $2.20 of cash, for each share of Nuance common stock they hold at that time. Nuance common stock is listed

on the NASDAQ National Market under the trading symbol NUAN. ScanSoft common stock is listed on the

NASDAQ National Market under the trading symbol SSFT.

The foregoing proposal is described in detail in the attached notice of special meeting of stockholders and joint
proxy statement/ prospectus.

AFTER CAREFUL CONSIDERATION, YOUR BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED
THE PROPOSAL REFERRED TO ABOVE RELATING TO THE ADOPTION OF THE MERGER AGREEMENT
AND THE APPROVAL OF THE MERGER WITH SCANSOFT, AND DETERMINED THAT SUCH PROPOSAL
IS FAIR TO AND IN THE BEST INTERESTS OF NUANCE AND ITS STOCKHOLDERS. YOUR BOARD OF
DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE PROPOSAL TO ADOPT THE
MERGER AGREEMENT AND APPROVE THE MERGER.

In the material accompanying this letter, you will find a notice of special meeting of stockholders, a joint proxy
statement/ prospectus relating to the actions to be taken by Nuance stockholders at the Nuance special meeting (as
well as the actions to be taken by the ScanSoft stockholders at their special meeting) and a proxy. The joint proxy
statement/ prospectus more fully describes the merger agreement and the proposed merger, and includes information
about Nuance and ScanSoft.

We encourage you to read the joint proxy statement/ prospectus, which includes important information
about the merger. IN ADDITION, THE SECTION ENTITLED RISK FACTORS , BEGINNING ON PAGE 18
OF THE JOINT PROXY STATEMENT/ PROSPECTUS, CONTAINS A DESCRIPTION OF RISKS THAT
YOU SHOULD CONSIDER IN EVALUATING THE MERGER.

It is important that you use this opportunity to take part in the affairs of Nuance by voting on the business to come
before this meeting. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE,
DATE, SIGN AND PROMPTLY RETURN THE ACCOMPANYING PROXY IN THE ENCLOSED
POSTAGE-PAID ENVELOPE SO THAT YOUR SHARES MAY BE REPRESENTED AT THE MEETING. YOUR
VOTE IS VERY IMPORTANT. Returning the proxy does not deprive you of your right to attend the meeting and to
vote your shares in person.

Sincerely,

/s/ Charles W. Berger

Charles W. Berger
Chief Executive Officer
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THIS TRANSACTION OR THE SECURITIES
OF SCANSOFT TO BE ISSUED PURSUANT TO THE MERGER, OR DETERMINED IF THIS JOINT
PROXY STATEMENT/ PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.
This joint proxy statement/ prospectus is dated August 1, 2005, and is first being mailed to Nuance stockholders on
or about August 3, 2005.
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NUANCE COMMUNICATIONS, INC.

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD
Dear Stockholders of Nuance Communications, Inc.:
NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Nuance Communications, Inc., a
Delaware corporation, will be held on August 31, 2005 at 8:00 a.m. Pacific time, at Nuance s offices located at 1350
Willow Road, Menlo Park, California 94025, for the following purpose:

(1) To adopt the Agreement and Plan of Merger, dated as of May 9, 2005, among ScanSoft, Inc., a Delaware
corporation, Nova Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary of ScanSoft,
Nova Acquisition LLC, a Delaware limited liability company and a wholly-owned subsidiary of ScanSoft, and
Nuance (the merger agreement ) and approve the merger contemplated thereby. Upon completion of the merger,
holders of Nuance common stock will be entitled to receive (i) 0.77 shares of ScanSoft common stock, and
(ii) $2.20 of cash, for each share of Nuance common stock they hold at that time; and

(2) To transact such other business as may properly come before the special meeting or any postponement or
adjournment thereof.

The terms of the proposed merger with ScanSoft and the related merger agreement are more fully described in the
joint proxy statement/ prospectus attached to this notice.

The Nuance board of directors has determined that the proposal described above relating to the adoption of the
merger agreement and the approval of the merger is advisable and in the best interests of Nuance and its stockholders
and that such proposal is fair to Nuance and to its stockholders, and unanimously recommends that Nuance
stockholders vote  FOR the proposal to adopt the merger agreement and approve the merger.

The Nuance board of directors has fixed the close of business on July 27, 2005 as the record date for determination
of Nuance stockholders entitled to notice of, and to vote at, the Nuance special meeting and at any postponements or
adjournments thereof. A list of stockholders entitled to vote will be available at 1350 Willow Road, Menlo Park,
California 94025 for 10 days prior to the Nuance special meeting during ordinary business hours.

WE ENCOURAGE YOU TO VOTE ON THESE IMPORTANT MATTERS.
By Order of the Board of Directors of Nuance

/s/ Douglas Clark Neilsson

Douglas Clark Neilsson

Vice President, Secretary and General Counsel
Menlo Park, California
August 1, 2005
YOU ARE CORDIALLY INVITED TO ATTEND THE NUANCE SPECIAL MEETING IN PERSON.
WHETHER OR NOT YOU PLAN TO ATTEND THE NUANCE SPECIAL MEETING, PLEASE SIGN,
DATE AND RETURN THE ACCOMPANYING PROXY CARD IN THE ENCLOSED ENVELOPE.
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ADDITIONAL INFORMATION

This joint proxy statement/ prospectus incorporates important business and financial information about ScanSoft
and Nuance from documents filed with the Securities and Exchange Commission, which we refer to as the SEC, that
are not included in or delivered with this joint proxy statement/ prospectus. ScanSoft will provide you with copies of
this information, without charge, upon written or oral request to:

SCANSOEFT, INC.
1 Wayside Road
Burlington, MA 01803
Attention: Investor Relations
Telephone Number: (781) 565-5000
Nuance will provide you with copies of this information, without charge, upon written or oral request to:
NUANCE COMMUNICATIONS, INC.
1380 Willow Road
Menlo Park, California 94025
Attention: Investor Relations
Telephone Number: (650) 847-0000

ANY REQUEST FOR SUCH INFORMATION FROM EITHER COMPANY MUST BE MADE NOT LATER
THAN AUGUST 15, 2005. UPON TIMELY REQUEST, WE WILL MAIL SUCH INFORMATION TO YOU BY
FIRST CLASS MAIL BY THE NEXT BUSINESS DAY.

See the section entitled Where You Can Find More Information on page 147 of this joint proxy statement/
prospectus for more information about the documents referred to in this joint proxy statement/ prospectus.

You should rely only on the information contained in, or incorporated by reference into, this joint proxy statement/
prospectus in deciding how to vote on the respective ScanSoft and Nuance proposals. No one has been authorized to
provide you with information that is different from that contained in, or incorporated by reference into, this joint
proxy statement/ prospectus. This joint proxy statement/ prospectus is dated August 1, 2005. You should not assume
that the information contained in, or incorporated by reference into, this joint proxy statement/ prospectus is accurate
as of any date other than that date.

This joint proxy statement/ prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any
such offer or solicitation in such jurisdiction. Information contained in this joint proxy statement/ prospectus regarding
ScanSoft, Nova Acquisition Corporation and Nova Acquisition LLC has been provided by ScanSoft and information
contained in this joint proxy statement/ prospectus regarding Nuance has been provided by Nuance.
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QUESTIONS AND ANSWERS ABOUT THE MERGER OF SCANSOFT AND NUANCE
GENERAL QUESTIONS AND ANSWERS

Q: WHY ARE SCANSOFT AND NUANCE PROPOSING THE MERGER?

A: We are proposing the merger because we believe the combination of our two companies will result in a
comprehensive portfolio of speech applications, industry-defining technologies and technical expertise in
network speech, embedded speech and dictation, which will allow the combined company to support partners and
customers on a global scale more effectively and efficiently. Furthermore, after reviewing numerous strategic
alternatives for enhancing stockholder value, the boards of directors of both ScanSoft, Inc. and Nuance
Communications, Inc. believe that the merger will:

1. better position the combined company to accelerate the development and adoption of innovative
speech-enabled applications and services worldwide;

2. increase the rate of innovation through the exchange of ideas and technologies among varied development
teams;

3. better equip the combined company to compete with a number of new, very large and well resourced
competitors; and

4. generate cost synergies through headcount reductions, office site consolidations and reductions in marketing
and administrative expenses.
Q: WHAT WILL HAPPEN PURSUANT TO THE MERGER?

A: We are proposing a two step merger pursuant to which in the first step, Nova Acquisition Corporation, a wholly
owned subsidiary of ScanSoft, will merge with and into Nuance, and thereafter will cease to exist as a separate
corporate entity. After the first step merger, Nuance will be a wholly owned subsidiary of ScanSoft. In the second
step, Nuance will merge with and into Nova Acquisition LLC, a wholly owned subsidiary of ScanSoft, and
thereafter Nuance will cease to exist as a separate corporate entity. After the second step, Nova Acquisition LLC
will be a wholly owned subsidiary of ScanSoft. We refer to the first step merger, together with the second step
merger, herein as the merger. Pursuant to the merger agreement, no later than 90 days following the effective
time of the merger, ScanSoft will change its corporate name to Nuance.

Assuming the merger and the financing with Warburg Pincus and its affiliates pursuant to the Stock Purchase
Agreement had been completed on May 9, 2005, Nuance stockholders would have owned approximately 18% of
the outstanding shares of ScanSoft common stock immediately after the merger and financing and ScanSoft
stockholders would have owned the remaining 82% (not including options, warrants and other convertible
securities outstanding).

Q: WHAT STOCKHOLDER APPROVALS ARE REQUIRED TO COMPLETE THE MERGER?

A: We cannot complete the merger unless, among other things, a majority of the outstanding shares of Nuance
common stock entitled to vote at the Nuance special meeting vote to adopt the merger agreement and approve the
merger. As of July 27, 2005, Nuance directors and executive officers and one of its significant stockholders, SRI
International, were entitled to vote approximately 8% of the outstanding shares of Nuance common stock (not
including options, warrants and other convertible securities outstanding). These directors and executive officers
and the significant stockholder have already agreed with ScanSoft, in a voting agreement, to vote their shares of
Nuance common stock in favor of the adoption of the merger agreement and the approval of the merger. The
voting agreements permit the sale of a limited number of shares of common stock by each of these directors and
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executive officers and the significant stockholder.

In addition, a majority of the votes cast at the ScanSoft special meeting on (i) the proposal to approve the
issuance of shares of ScanSoft common stock to Nuance stockholders in the merger and (ii) the proposal to
approve the Stock Purchase Agreement by and among ScanSoft and Warburg

vi
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Pincus Private Equity VIII, L.P. and certain of its affiliated entities (collectively, Warburg Pincus ) and the
issuance of the shares of ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the
Stock Purchase Agreement must be voted in favor of such proposals in order to complete the merger. Although
not required to complete the merger, ScanSoft is also soliciting the approval of its stockholders to assume certain
Nuance stock options in the manner set forth in the merger agreement. As of July 27, 2005, ScanSoft directors,
executive officers and certain affiliates were entitled to vote approximately 16% of the outstanding shares of
ScanSoft common stock (not including options, warrants and other convertible securities outstanding). These
directors, executive officers and affiliates have already agreed with Nuance to vote their shares of ScanSoft
common stock in favor of the transactions contemplated by the merger agreement, including the issuance of
shares of ScanSoft common stock to Nuance stockholders in the merger, the issuance of shares of ScanSoft
common stock and warrants to acquire ScanSoft common stock pursuant to the Stock Purchase Agreement and
the assumption of certain Nuance stock options in the manner set forth in the merger agreement. The voting
agreements permit the sale of a limited number of shares of common stock by ScanSoft directors, executive
officers and affiliates.

Q: HOW DO THE BOARDS OF DIRECTORS OF SCANSOFT AND NUANCE RECOMMEND THAT I
VOTE?

A: The ScanSoft board of directors unanimously recommends that ScanSoft stockholders vote FOR the proposal to
approve the issuance of shares of ScanSoft common stock in connection with the merger, FOR the proposal to
approve the Stock Purchase Agreement and the issuance of the shares of ScanSoft common stock and warrants to
acquire ScanSoft common stock pursuant to the Stock Purchase Agreement, and FOR the proposal to approve the
assumption by ScanSoft of stock options outstanding under Nuance s stock option plans with an exercise price of
$10.00 or less in the manner set forth in the merger agreement (the Option Assumption ).

The Nuance board of directors unanimously recommends that Nuance stockholders vote FOR the proposal to
adopt the merger agreement and approve the merger.

Q: WHEN DO YOU EXPECT TO COMPLETE THE MERGER?

A: We expect to complete the merger as quickly as possible once all the conditions to the merger, including
obtaining the approvals of ScanSoft and Nuance stockholders, are fulfilled. While we cannot predict the exact
timing, we currently expect to complete the merger in September of 2005.

Q: WHY ARE SCANSOFT STOCKHOLDERS BEING ASKED TO APPROVE THE STOCK PURCHASE
AGREEMENT AND THE ISSUANCE OF THE SHARES OF SCANSOFT COMMON STOCK AND
WARRANTS TO ACQUIRE SCANSOFT COMMON STOCK PURSUANT TO THE STOCK
PURCHASE AGREEMENT?

A: Rule 4350(i) of the Nasdaq Marketplace Rules requires that listed companies obtain stockholder approval in
certain circumstances, which include: (i) when an issuance or potential issuance of securities would result in a
change of control of the issuer as defined under the Nasdaq Marketplace Rules, (ii) when an equity compensation
arrangement is made, pursuant to which stock may be acquired by directors or directors affiliates, and (iii) when
in connection with the acquisition of the stock or assets of another company, where due to the issuance of
common stock or securities convertible into common stock, the securities to be issued represent or will represent
20% or more of the voting power or number of shares of common stock outstanding before the issuance.

ScanSoft stockholders are being asked to approve the Stock Purchase Agreement and the issuance of the shares of
ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the Stock Purchase
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Q:

HOW MANY SHARES OF SCANSOFT COMMON STOCK WILL WARBURG PINCUS
BENEFICIALLY OWN FOLLOWING THE MERGER AND THE ISSUANCE OF THE SECURITIES
PURSUANT TO THE STOCK PURCHASE AGREEMENT?

Warburg Pincus will beneficially own approximately 25% of ScanSoft s common stock following the merger and
the issuance of the shares and warrants pursuant to the Stock Purchase Agreement, assuming that they do not
dispose of the shares of ScanSoft common stock held by them prior to such time.

WHAT WILL HAPPEN IF SCANSOFT STOCKHOLDERS DO NOT APPROVE THE ISSUANCE OF
THE SHARES OF SCANSOFT COMMON STOCK AND WARRANTS TO ACQUIRE SCANSOFT
COMMON STOCK PURSUANT TO THE STOCK PURCHASE AGREEMENT?

The completion of the merger is conditioned on the approval of the Stock Purchase Agreement and the issuance
of the shares of ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the Stock
Purchase Agreement by ScanSoft s stockholders. If the Stock Purchase Agreement and the issuance of the shares
of ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the Stock Purchase
Agreement are not approved by ScanSoft s stockholders, the merger will not be consummated. Accordingly, a
vote against the Stock Purchase Agreement and the issuance of the shares of ScanSoft common stock and
warrants to acquire ScanSoft common stock pursuant to the Stock Purchase Agreement is effectively a vote
against the merger.

WHERE CAN I FIND MORE INFORMATION ABOUT SCANSOFT AND NUANCE?

You can find more information about ScanSoft and Nuance from reading this joint proxy statement/ prospectus
and the various sources described in this joint proxy statement/ prospectus under the section entitled Where You
Can Find More Information on page 147.

viii
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QUESTIONS AND ANSWERS FOR SCANSOFT STOCKHOLDERS
Q: WHEN AND WHERE IS THE SCANSOFT SPECIAL MEETING?

A: The ScanSoft special meeting will be held at ScanSoft s offices at 1 Wayside Road, Burlington, Massachusetts on
August 31, 2005 at 11:00 a.m., Eastern time.

Q: WHAT WILL HAPPEN AT THE SCANSOFT SPECIAL MEETING?

A: At the ScanSoft special meeting, ScanSoft stockholders will vote on the approval of (i) the issuance of shares of
ScanSoft common stock to Nuance stockholders in the merger, and (ii) the Stock Purchase Agreement and the
issuance of the shares of ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the
Stock Purchase Agreement.

Q: ARE ANY OTHER MATTERS BEING VOTED UPON AT THE SCANSOFT SPECIAL MEETING?

A: ScanSoft stockholders are also being asked to vote to approve the assumption by ScanSoft of options to purchase
Nuance common stock with an exercise price of $10.00 or less that are outstanding under Nuance stock plans in
the manner set forth in the merger agreement, although receipt of such approval regarding the assumption of
options is not a condition to the merger.

Q: WHY DO INEED TO VOTE ON THE OPTION ASSUMPTION AND WHAT WILL NUANCE
OPTIONHOLDERS RECEIVE IN THE MERGER?

A: If you approve the Option Assumption, all options to purchase Nuance common stock outstanding under the
Nuance stock option plans with an exercise price of $10.00 or less will be assumed by ScanSoft and become
options to purchase ScanSoft common stock on the same terms and conditions as were applicable to the assumed
options prior to the closing of the merger, except each such option will be exercisable for such whole number of
shares of ScanSoft common stock (rounded down to the nearest share) equal to the product obtained by
multiplying the number of shares of Nuance common stock issuable upon the exercise of such option, by the

option exchange ratio, and the exercise price per share for the ScanSoft common stock shall be equal to the
quotient (rounded up to the nearest cent) of the exercise price per share for such option, divided by the option
exchange ratio. The option exchange ratio is defined as 0.77 (the stock consideration to be received by Nuance
stockholders in the merger for each share of Nuance common stock), plus the quotient of (a) $2.20 (the cash
consideration to be received by Nuance stockholders in the merger for each share of Nuance common stock),
divided by (b) the average of the closing trading prices of the ScanSoft common stock during the five trading
days immediately preceding the closing date, subject to potential adjustment for tax purposes.

The approval of ScanSoft s stockholders is being sought for the Option Assumption because ScanSoft s Amended
and Restated By-Laws provide that stockholder approval is required for ScanSoft to sell securities exercisable

into common stock with an exercise price that is fixed after the date of the agreement. Since under the proposed
treatment of the assumed Nuance options in accordance with the merger agreement, the option exercise price is
based in part on the average of the closing trading prices of the ScanSoft common stock during the five trading
days immediately prior to the closing date, rather than being fixed as of the date the merger agreement was
executed, the Option Assumption requires the approval of ScanSoft s stockholders.

In the event that the approval of the stockholders of ScanSoft is not obtained for the treatment of the Nuance

options as described above, all options to purchase Nuance common stock outstanding under the Nuance stock
option plans with an exercise price of $10.00 or less will be assumed by ScanSoft, but on different terms. Each
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assumed Nuance option will become an option to acquire ScanSoft common stock and cash, except each such
assumed option will be exercisable for such number of shares of ScanSoft common stock (rounded down to the
nearest share) equal to the number of shares of Nuance common stock issuable upon exercise of such option,
multiplied by 0.77, and an amount of cash (rounded up to the nearest cent) equal to the number of shares of
Nuance common stock issuable upon exercise of such option, multiplied by $2.20, and the exercise price per
share for the

X
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ScanSoft common stock and cash shall be equal to the quotient (rounded up to the nearest cent) of the exercise
price per share for such option, divided by 0.77.

Regardless of the outcome of the ScanSoft stockholder vote regarding the assumption, all Nuance options with an
exercise price of more than $10.00, and not already fully vested, will accelerate and become fully vested prior to
the effective time of the first step merger and shall terminate as of the effective time of the merger if not
exercised prior to the effective time of the first step merger.

As of July 27, 2005, there were options to purchase 9,729,453 shares of Nuance common stock outstanding, of
which 8,471,637 had an exercise price of $10.00 or less.

Q: WHAT DO INEED TO DO TO VOTE?

A: After carefully reading and considering the information contained in this joint proxy statement/ prospectus,
please mail your completed and signed proxy card in the enclosed postage-paid return envelope as soon as
possible so that your shares may be represented at the ScanSoft special meeting. In order to assure that we obtain
your vote, please vote as instructed on your proxy card even if you currently plan to attend the ScanSoft special
meeting and vote in person.

If you sign and mail your proxy and do not indicate how you want to vote, your proxy will be voted for the
approval of the issuance of shares of ScanSoft common stock in connection with the merger, for the Stock
Purchase Agreement and the issuance of the shares of ScanSoft common stock and warrants to acquire ScanSoft
common stock pursuant to the Stock Purchase Agreement and for the assumption by ScanSoft of certain options
to purchase Nuance common stock that are outstanding under Nuance stock plans in the manner set forth in the
merger agreement.

Q: MAY I CHANGE MY VOTE EVEN AFTER RETURNING A PROXY CARD?

A: Yes. If you want to change your vote, you may do so at any time before your proxy is voted at the ScanSoft
special meeting. You can do this in one of three ways. First, you can complete and send a proxy with a later date.
Second, you can send a written notice to the corporate secretary of ScanSoft, stating that you would like to
revoke your proxy. Third, you can attend the ScanSoft special meeting and vote in person. Your attendance at the
ScanSoft special meeting alone will not revoke your proxy.

Q: IF MY BROKER HOLDS MY SHARES IN STREET NAME, HOW DO I VOTE MY SHARES?

A: You should contact your broker. You should follow the directions provided by your broker to vote your shares.
Your broker will not be permitted to vote on the issuance of shares of common stock in connection with the
merger, the financing contemplated in connection with the merger, or the treatment of the Nuance options as set
forth in the merger agreement unless your broker receives appropriate instructions from you.

If you have instructed your broker to vote your shares, you must follow directions received from your broker to
change those instructions. You cannot vote shares held in street name by returning a proxy card directly to
ScanSoft or by voting in person at the ScanSoft special meeting.

Q: ARE THERE RISKS I SHOULD CONSIDER IN DECIDING WHETHER TO VOTE FOR THE
ISSUANCE OF SHARES OF SCANSOFT COMMON STOCK IN CONNECTION WITH THE
MERGER AND FOR THE FINANCING CONTEMPLATED IN CONNECTION WITH THE
MERGER?
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A: Yes. You should consider the risk factors set out in the section entitled Risk Factors beginning on page 18 of this
joint proxy statement/ prospectus.

Q: WHO CAN HELP ANSWER MY QUESTIONS?

A: If you have any questions about the merger or if you need additional copies of this joint proxy statement/
prospectus or the enclosed proxy card, you should contact:
SCANSOEFT, INC.
1 Wayside Road
Burlington, Massachusetts 01803
Attention: Investor Relations
Telephone Number: (781) 565-5000
X
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QUESTIONS AND ANSWERS FOR NUANCE STOCKHOLDERS
Q: WHEN AND WHERE IS THE NUANCE SPECIAL MEETING?

A: The Nuance special meeting will be held at Nuance s offices located at 1350 Willow Road, Menlo Park,
California 94025 on August 31, 2005 at 8:00 a.m., Pacific time.

Q: WHAT WILL HAPPEN AT THE NUANCE SPECIAL MEETING?

A: At the Nuance special meeting, Nuance stockholders will be asked to consider and vote upon a proposal to adopt
the merger agreement and to approve the merger.

Q: WHAT DO INEED TO DO TO VOTE?

A: After carefully reading and considering the information contained in this joint proxy statement/ prospectus and
the other information to which you have been referred, please mail your completed and signed proxy card in the
enclosed postage-paid return envelope as soon as possible so that your shares may be represented at the Nuance
special meeting. In order to assure that we obtain your vote, please vote as instructed on your proxy card even if
you currently plan to attend the Nuance special meeting and vote in person.

If you sign and mail your proxy and do not indicate how you want to vote, your proxy will be voted for the
adoption of the merger agreement and the approval of the merger.

Q: MAY I CHANGE MY VOTE EVEN AFTER RETURNING A PROXY CARD?

A: Yes. If you want to change your vote, you may do so at any time before your proxy is voted at the Nuance special
meeting. You can do this in one of three ways. First, you can complete and send a proxy with a later date.
Second, you can send a written notice to the corporate secretary of Nuance stating that you would like to revoke
your proxy. Third, you can attend the Nuance special meeting and vote in person. Your attendance at the Nuance
special meeting alone will not revoke your proxy.

Q: IF MY BROKER HOLDS MY SHARES IN STREET NAME, WILL MY BROKER VOTE MY SHARES
FOR ME?

A: No. You should contact your broker. You should follow the directions provided by your broker to vote your
shares. Your broker will not vote your shares on the merger proposal unless your broker receives appropriate
instructions from you. If you do not provide your broker with voting instructions, your shares will be considered
present at the Nuance special meeting for purposes of determining a quorum, but will not be considered to have
been voted in favor of adoption of the merger agreement and approval of the merger. As a result, your shares will
have the effect of a vote against adoption of the merger agreement and approval of the merger if you do not give
voting instructions to your broker.

If you have instructed your broker to vote your shares, you must follow directions received from your broker to
change those instructions. You cannot vote shares held in street name by returning a proxy card directly to

Nuance or by voting in person at the Nuance special meeting.

Q: WHAT WILL NUANCE STOCKHOLDERS AND OPTIONHOLDERS BE ENTITLED TO RECEIVE
PURSUANT TO THE MERGER?
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A: If the merger is completed, Nuance stockholders will be entitled to receive (i) 0.77 of a share of ScanSoft
common stock, and (ii) $2.20 of cash, for each share of Nuance common stock held by Nuance stockholders
immediately prior to the effective time of the merger, subject to potential adjustment as described below. Instead
of a fractional share of ScanSoft common stock, Nuance stockholders will be entitled to receive an amount of
cash (rounded to the nearest whole cent), without interest, equal to the value of the fractional share that the
respective Nuance stockholder would otherwise be entitled to receive multiplied by $4.46, which represents the
closing price of a share of ScanSoft common stock on May 6, 2005, the business day immediately prior to the
execution of the merger agreement and announcement of the merger.

Xi
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All options with an exercise price of more than $10.00, and that are not already fully vested, will accelerate and
become fully vested prior to the effective time of the first step merger, and shall terminate as of the effective time
of the first step merger if not exercised prior to the effective time of the first step merger.

Subject to the approval of the stockholders of ScanSoft, all options to purchase Nuance common stock
outstanding under the Nuance stock option plans with an exercise price of $10.00 or less will be assumed by
ScanSoft, and become options to purchase ScanSoft common stock on the same terms and conditions as were
applicable to the assumed options prior to the closing of the merger, except each such option will be exercisable
for that whole number of shares of ScanSoft common stock (rounded down to the nearest share) equal to the
product obtained by multiplying the number of shares of Nuance common stock issuable upon the exercise of
such option, by the option exchange ratio, and the exercise price per share for the ScanSoft common stock shall
be equal to the quotient (rounded up to the nearest cent) of the exercise price per share for such option, divided by
the option exchange ratio. The option exchange ratio is defined as 0.77 (the stock consideration to be received by
Nuance stockholders in the merger for each share of Nuance stock), plus (a) $2.20 (the cash consideration to be
received by Nuance stockholders in the merger for each share of Nuance stock), divided by (b) the average of the
closing trading prices of the ScanSoft common stock during the five trading days immediately preceding the
closing date, subject to potential adjustment as described below.

In the event that the approval of the stockholders of ScanSoft is not obtained for the treatment of the Nuance
options as described above, all options to purchase Nuance common stock outstanding under the Nuance stock
option plans with an exercise price of $10.00 or less will be assumed by ScanSoft, but on different terms. Each
such option will become an option to acquire ScanSoft common stock and cash, except each such assumed option
will be exercisable for that such number of shares of ScanSoft common stock equal to the number of shares of
Nuance common stock issuable upon exercise of such option, multiplied by 0.77, and an amount of cash equal to
the number of shares of Nuance common stock issuance upon exercise of such option, multiplied by $2.20, and
the exercise price per share for the ScanSoft common stock and cash shall be equal to the quotient of the exercise
price per share for such option, divided by 0.77.

Q: WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER TO
HOLDERS OF NUANCE COMMON STOCK?

A: The merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code. Consummation of the merger is conditioned upon receipt by ScanSoft and Nuance of tax opinions
at closing from tax counsel to both ScanSoft and Nuance. The closing tax opinions will be given in reliance on
customary representations and assumptions as to factual matters. In the event that the representations or
assumptions are incorrect and the ultimate facts do not support reorganization treatment, the closing tax opinions
cannot be relied upon.

Assuming the merger qualifies as a reorganization, the holders of Nuance common stock will recognize gain, if
any, as of the effective time of the first step merger, but only to the extent of the amount of the cash

consideration. Nuance stockholders will recognize gain, if any, on the shares of ScanSoft common stock they
receive when they sell such ScanSoft common stock. If the Nuance common stock was held as a capital asset,

then such gain would be capital gain and would be long term capital gain if the Nuance common stock was held
for more than one year, as of the effective time of the first step merger. The holding period of the ScanSoft
common stock received by a Nuance stockholder in the merger will include the holding period of the Nuance
common stock exchanged therefore. Nuance s stockholders will not be permitted to recognize a loss in connection
with the merger.
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Tax matters are very complicated, and the tax consequences of the merger to a particular stockholder will depend
in part on such stockholder s circumstances. Accordingly, you should read the summary under the caption
Material U.S. Federal Income Tax Consequences for a more complete discussion
Xxii
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Q:

of the U.S. federal income tax consequences of the merger. You should also consult your own tax advisor with
respect to other tax consequences of the merger or any special circumstances that may affect the tax treatment to
you of the cash or shares of ScanSoft common stock that you receive pursuant to the first step merger, including
the applicability and effect of federal, state, local and foreign income tax and other tax laws.

WHAT IF THE AMOUNT OF CASH CONSIDERATION IN THE MERGER WOULD PREVENT TAX
COUNSEL TO BOTH SCANSOFT AND NUANCE FROM RENDERING A TAX OPINION TO THE
EFFECT THAT FOR U.S. FEDERAL INCOME TAX PURPOSES, THE MERGER WILL QUALIFY AS
A REORGANIZATION WITHIN THE MEANING OF SECTION 368(A) OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED?

Under the merger agreement, if neither tax counsel to ScanSoft nor tax counsel to Nuance can render the closing
tax opinion because they both reasonably determine that the merger may not satisfy the continuity of interest
requirements for a tax-free reorganization under Section 368(a) of the Internal Revenue Code, or the continuity of
interest test, then ScanSoft (after consultation with such tax counsel) will reduce the cash consideration and
correspondingly increase the stock consideration to the minimum extent necessary to enable the closing tax
opinion to be rendered. In addition, the option exchange ratio will be similarly adjusted to reflect the reduction in
the cash consideration and the increase in the stock consideration. The aggregate cash consideration will be
reduced by $1.905 for each additional share of ScanSoft common stock to be issued in the merger. The continuity
of interest test requires that, after the merger, the Nuance stockholders must continue to own a substantial part of
the value of their proprietary interests in Nuance by virtue of their ownership of ScanSoft common stock. There
is no definitive standard for determining whether the continuity of interest test has been met. For purposes of
rendering the tax opinion, however, the continuity of interest test will be considered satisfied if the value, as of
the effective time of the first step merger, of the ScanSoft common stock received by the Nuance stockholders
constitutes at least 40% of the total value of the aggregate merger consideration, including amounts received by
Nuance stockholders exercising their dissenters or appraisal rights. For purposes of the continuity of interest test,
tax counsel will consider the value of a share of ScanSoft common stock to be the average of the high and low
sales prices of a share of ScanSoft common stock on the last trading day prior to the date of the closing of the
first step merger, which we refer to as the closing date price. If less than 40% of the total value of the merger
consideration consists of ScanSoft common stock (calculated using the closing date price), then the aggregate
cash consideration will be reduced by $1.905 for each additional share of ScanSoft common stock to be issued
until the value of the common stock to be received constitutes at least 40% of the total value of the aggregate
merger consideration.

WILL NUANCE STOCKHOLDERS BE ABLE TO TRADE THE SCANSOFT COMMON STOCK
THAT THEY RECEIVE PURSUANT TO THE MERGER?

Yes. Nuance stockholders will be able to trade the shares of ScanSoft common stock they receive pursuant to the
merger once the stock certificates representing such shares have been received from the exchange agent upon

their surrender to the exchange agent of the Nuance stock certificates. The shares of ScanSoft common stock that
Nuance stockholders receive pursuant to the merger will initially be listed on the NASDAQ National Market
under the symbol SSFT. Pursuant to the merger agreement, no later than 90 days following the effective time of
the merger, ScanSoft will change its corporate name to Nuance and following such name change, ScanSoft will
change its trading symbol to NUAN or another symbol mutually agreed to by Nuance and ScanSoft. Certain
persons who are deemed affiliates of Nuance will be required to comply with Rule 145 promulgated under the
Securities Act of 1933, as amended, which we refer to as the Securities Act, if they sell their shares of ScanSoft
common stock received pursuant to the merger.

SHOULD I SEND IN MY NUANCE STOCK CERTIFICATES NOW?
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A: No. If Nuance stockholders adopt the merger agreement and approve the merger, after the merger is completed,
ScanSoft will send Nuance stockholders written instructions, including a letter of
Xiii
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transmittal, that will explain how to exchange Nuance stock certificates for ScanSoft common stock certificates
and cash. Please do not send in any Nuance stock certificates until you receive these written instructions and the

letter of transmittal.
Q: AMIENTITLED TO APPRAISAL RIGHTS IN CONNECTION WITH THE MERGER?

A: Yes. The stockholders of Nuance may be entitled, under certain circumstances, to appraisal rights under
Delaware law. For a detailed discussion of dissenters rights under Delaware law, please see The Merger
Appraisal Rights on page 81.

Q: ARE THERE RISKS I SHOULD CONSIDER IN DECIDING WHETHER TO VOTE FOR THE
ADOPTION OF THE MERGER AGREEMENT AND APPROVAL OF THE MERGER?

A: Yes. You should consider the risk factors set out in the section entitled Risk Factors beginning on page 18 of this
joint proxy statement/ prospectus.

Q: WHO CAN HELP ANSWER MY QUESTIONS?

A: If you have any questions about the merger or if you need additional copies of this joint proxy statement/
prospectus or the enclosed proxy card, you should contact:
NUANCE COMMUNICATIONS, INC.
1380 Willow Road
Menlo Park, California 94025
Attention: Legal Department, Douglas Clark Neilsson
Telephone Number: (650) 847-0000
Xiv
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SUMMARY OF THE MERGER

The following is a summary of the information contained in this document relating to the merger of ScanSoft and
Nuance. This summary may not contain all of the information that is important to you. You should carefully read this
entire joint proxy statement/ prospectus and the other documents to which we refer. In particular, you should read the
annexes attached to this joint proxy statement/ prospectus, including the merger agreement, which is attached as
Annex A and is incorporated by reference into this joint proxy statement/ prospectus. In addition, ScanSoft and
Nuance each incorporate by reference into this joint proxy statement/ prospectus important business and financial
information. You may obtain the information incorporated by reference into this joint proxy statement/ prospectus
without charge by following the instructions in the section entitled Where You Can Find More Information beginning
on page 147.

The Companies

ScanSoft, Inc.

1 Wayside Road

Burlington, Massachusetts 01803

(781) 565-5000

http://www.scansoft.com

ScanSoft offers businesses and consumers market-leading speech and imaging solutions that facilitate the way
people access, share, manage and use information in business and in daily life. ScanSoft s products and
technologies automate manual processes and help enterprises, professionals and consumers increase productivity,
reduce costs and save time. ScanSoft s products are sold as solutions into the financial, legal, healthcare,
government, telecommunications and automotive industries through a global network of resellers, comprised of
system integrators, independent software vendors, value-added resellers, hardware vendors, telecommunications
carriers and distributors, and directly to businesses and consumers through a dedicated direct sales force and its
e-commerce website (www.scansoft.com). ScanSoft s common stock is traded on the NASDAQ National Market
under the symbol SSFT.

Nuance Communications, Inc.

1380 Willow Road

Menlo Park, California 94025

(650) 847-0000

http://www.nuance.com

Nuance develops, markets and supports voice automation solutions for conducting interactions over the
telephone for a range of industries and applications. Nuance s products include speech recognition software, which
is used to recognize what a person says, deliver responses and information and perform transactions;
text-to-speech synthesis software, which converts information, for example, from a database, email or web page
into an audio signal for delivery over the telephone; voice authentication software, which is used to provide secure
access to information, on a relatively secure basis, by verifying the identity of speakers using the unique qualities
of their voices; pre-packaged speech applications, that, for instance, efficiently route callers to specific destinations

within a company, and reduce deployment time and cost; and a standards-based software platform designed as a

foundation for voice system deployment and management.

Nuance seeks to actively support both emerging industry standards as well as proprietary development
environments. Nuance s software is designed to work with Voice eXtensible Markup Language, the recognized
industry standard language for the creation of voice-driven products and services. Nuance also offers a range of
consulting, support and education services that enable our customers and third-party resellers and channel partners to
develop voice automation applications that use Nuance s software products. Nuance s common stock is traded on the
NASDAQ National Market under the symbol NUAN.
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Nova Acquisition Corporation

1 Wayside Road

Burlington, Massachusetts 01803
(781) 565-5000

Nova Acquisition LLC

1 Wayside Road

Burlington, Massachusetts 01803

(781) 565-5000

Nova Acquisition Corporation and Nova Acquisition LLC are wholly owned subsidiaries of ScanSoft recently
formed solely for the purpose of effecting the merger. They have no business operations.
Structure of the Merger (See page 85)

We propose a two step merger pursuant to which in the first step, Nova Acquisition Corporation, a wholly owned
subsidiary of ScanSoft, will merge with and into Nuance, and thereafter will cease to exist as a separate corporate
entity. After the first step merger, Nuance will be a wholly owned subsidiary of ScanSoft. In the second step, Nuance
will merge with and into Nova Acquisition LLC, a wholly owned subsidiary of ScanSoft, and thereafter Nuance will
cease to exist as a separate corporate entity. After the second step, Nova Acquisition LLC will be a wholly owned
subsidiary of ScanSoft. Pursuant to the merger agreement, no later than 90 days following the effective time of the
merger, ScanSoft will change its corporate name to Nuance.

The terms and conditions of the merger are contained in the merger agreement, which is attached as Annex A to
this joint proxy statement/ prospectus. Please carefully read the merger agreement as it is the legal document that
governs the proposed merger.

Consideration in the Merger (See page 85)

Each holder of a share of Nuance common stock, other than stockholders who exercise their appraisal rights, will
receive the following upon effectiveness of the first step merger, subject to potential adjustment as described below
under Reorganization for Tax Purposes; Tax Adjustment :

$2.20 per share in cash, without interest, and

0.77 of a share of ScanSoft common stock.
Reorganization for Tax Purposes; Tax Adjustment (See pages 77 and 86)

The merger is intended to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code. Consummation of the merger is conditioned upon receipt by ScanSoft and Nuance of tax opinions from counsel
at closing. 