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     If the securities being registered on this form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.    o
     If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement number for the same offering.    o
     If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.    o

 The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a) may determine.
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THE INFORMATION IN THIS JOINT PROXY STATEMENT/ PROSPECTUS IS NOT COMPLETE AND MAY
BE CHANGED. SCANSOFT MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION
STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS
JOINT PROXY STATEMENT/ PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IT IS
NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER OR
SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED JULY 22, 2005
                    , 2005

Dear ScanSoft, Inc. Stockholders:
      We will hold a special meeting of our stockholders at the offices of our headquarters, 1 Wayside Road, Burlington,
Massachusetts 01803, on                    ,                    at 11:00 a.m. Eastern time.
      At the meeting, you will be asked to consider and vote upon the following proposals:

      Proposal No. 1 asks you to approve the issuance of shares of ScanSoft common stock to the stockholders of
Nuance pursuant to a merger agreement with Nuance Communications, Inc. Upon completion of the merger,
holders of Nuance common stock 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 they hold at that time. Based on the shares of Nuance
common stock outstanding on May 9, 2005, ScanSoft is expected to issue approximately 28,216,295 shares of
ScanSoft common stock and pay an aggregate of approximately $80,617,988 in cash to Nuance stockholders in the
merger. ScanSoft common stock is listed on the NASDAQ National Market under the trading symbol �SSFT.�

      Proposal No. 2 asks you to approve the Stock Purchase Agreement by and among ScanSoft and Warburg
Pincus Private Equity VIII, L.P. and certain of its affiliated entities and the issuance of the shares of ScanSoft
common stock and warrants to acquire ScanSoft common stock pursuant to the Stock Purchase Agreement. Under
the Stock Purchase Agreement, ScanSoft will issue 14,150,943 shares of common stock and warrants to purchase
3,177,570 shares of common stock to Warburg Pincus. The proceeds from the sale of the stock under the Stock
Purchase Agreement will be used to finance the cash portion of the merger consideration.

      Proposal No. 3 asks you to approve the assumption, in accordance with the merger agreement, of stock options
outstanding under the Nuance stock option plans with an exercise price of $10.00 or less in the manner set forth in
the merger agreement. This approval is required pursuant to the Amended and Restated By-Laws of ScanSoft.

      You should note that the completion of the merger is conditioned on the approval of Proposal No. 2 relating to 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 that the completion of the sale of the shares of
ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the Stock Purchase Agreement is
conditioned on the completion of the merger. Accordingly, a vote against Proposal No. 1 is effectively a vote against
Proposal No. 2, and a vote against Proposal No. 2 is effectively a vote against Proposal No. 1.
      AFTER CAREFUL CONSIDERATION, YOUR BOARD OF DIRECTORS APPROVED THE PROPOSALS
REFERRED TO ABOVE AND CONCLUDED THAT THEY ARE IN THE BEST INTERESTS OF SCANSOFT
AND ITS STOCKHOLDERS. YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU
VOTE FOR THE PROPOSALS REFERRED TO ABOVE.
      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 the ScanSoft stockholders at the ScanSoft special meeting
(as well as the actions to be taken by the Nuance 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
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YOU SHOULD CONSIDER IN EVALUATING THE MERGER.
      It is important that you use this opportunity to take part in the affairs of ScanSoft 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,

Paul A. Ricci
Chairman and 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                    , and is first being mailed to ScanSoft stockholders on
or about                     , 2005.
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                   , 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                  ,                  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,

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                  , and is first being mailed to Nuance stockholders on or
about                   , 2005.
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SCANSOFT, INC.
1 Wayside Road

Burlington, MA 01803
(781) 565-5000

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD

Dear ScanSoft, Inc. Stockholders:
      A special meeting of stockholders of ScanSoft, Inc. will be held at ScanSoft�s headquarters, 1 Wayside Road,
Burlington, Massachusetts 01803, on                     ,                     at 11:00 a.m. Eastern time, for the purpose of
considering and acting upon the following proposals:

      (1) To consider and vote upon a proposal to approve the issuance of shares of ScanSoft common stock in
connection with a two step merger pursuant to which (i) in the first step, Nova Acquisition Corporation, a wholly
owned subsidiary of ScanSoft, will merge with and into Nuance Communications, Inc., with Nuance surviving as a
wholly owned subsidiary of ScanSoft and (ii) in the second step, Nuance will merge with and into Nova
Acquisition LLC, a wholly owned subsidiary of ScanSoft, as contemplated by the Agreement and Plan of Merger,
dated as of May 9, 2005, among ScanSoft, Nova Acquisition Corporation, Nova Acquisition LLC and Nuance;

      (2) To consider and vote upon a proposal to approve the Stock Purchase Agreement, dated as of May 5, 2005,
by and among ScanSoft and Warburg Pincus Private Equity VIII, L.P. and certain of its affiliated entities, and the
issuance of the shares of ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the
Stock Purchase Agreement;

      (3) To consider and vote upon a proposal to approve the assumption of stock options outstanding under the
Nuance stock option plans with an exercise price of $10.00 or less in the manner set forth in the merger
agreement; and

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

      You should note that the completion of the merger is conditioned on the approval of Proposal No. 2 relating to 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 that the completion of the sale of the shares of
ScanSoft common stock and warrants to acquire ScanSoft common stock pursuant to the Stock Purchase Agreement is
conditioned on the completion of the merger. Accordingly, a vote against Proposal No. 1 is effectively a vote against
Proposal No. 2, and a vote against Proposal No. 2 is effectively a vote against Proposal No. 1.
      The ScanSoft board of directors has determined that the proposals described above are advisable and in the best
interests of ScanSoft and its stockholders, and unanimously recommends that ScanSoft stockholders vote �FOR� each of
the proposals. The terms of the proposed merger with Nuance and the related merger agreement, as well as the other
proposals described above, are more fully described in the joint proxy statement/ prospectus attached to this notice.
      The ScanSoft board of directors has fixed the close of business on                     as the record date for determination
of ScanSoft stockholders entitled to notice of, and to vote at, the ScanSoft special meeting and at any postponements
or adjournments thereof. A list of stockholders entitled to vote will be available at 1 Wayside Road, Burlington,
Massachusetts 01803 for ten days prior to the ScanSoft special meeting during ordinary business hours.

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

Katharine A. Martin
Secretary

Burlington, Massachusetts
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                    , 2005
YOU ARE CORDIALLY INVITED TO ATTEND THE SCANSOFT SPECIAL MEETING IN PERSON.
WHETHER OR NOT YOU PLAN TO ATTEND THE SCANSOFT SPECIAL MEETING, PLEASE SIGN,
DATE AND RETURN THE ACCOMPANYING PROXY CARD IN THE ENCLOSED ENVELOPE.
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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                    ,                    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                    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

Douglas Clark Neilsson
Vice President, Secretary and General Counsel

Menlo Park, California
                    , 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:

SCANSOFT, 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                     ,           . 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                     . 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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