TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/01/2005

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

Beltone Electronics Corporation LIMITED LIABILITY
LLC 12/20/2004 COMPANY:

RECEIVING PARTY DATA

|Name: ||GN ReSound A/S |
|Street Address: ||Markaervej 2A |
|City: ||Taastrup |
|State/Country: | DENMARK |
[Postal Code: 12630 |
[Entity Type: ICORPORATION: DENMARK |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1023694 OPERA

CORRESPONDENCE DATA

Fax Number: (415)393-2286

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 213-229-8462

Email: diane.lambillotte@bingham.com

Correspondent Name: Diane M. Lambillotte

Address Line 1: Three Embarcadero Center

Address Line 4: San Francisco, CALIFORNIA 94111-4067

ATTORNEY DOCKET NUMBER: 2379590098-US

DOMESTIC REPRESENTATIVE

Name: Diane M. Lambillotte, Bingham McCutchen
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Address Line 1: Three Embarcadero Center
Address Line 4: San Francisco, CALIFORNIA 94111-4067

NAME OF SUBMITTER:

Mary Dougherty

Signature:

/Mary Dougherty/

Date:

10/25/2005

Total Attachments: 5

source=Beltone GN ReSound merger#page11.tif
source=Beltone GN ReSound merger#page12.tif
source=Beltone GN ReSound merger#page13.tif
source=Beltone GN ReSound merger#page14.tif
source=Beltone GN ReSound merger#page15.tif
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- This Agrecmcnt niMerger (the’ “Agmemem") is dated 45 of this 201k day of
D:ccmner, 2004 between Beltone Electronics Company LLC, a Delaware limited liability
company (‘Belione LLC"), and GN ReSound Norlh America Corporanon, a Celifomia
corporation ("GN ReSound™) (GN ReSound and Beltone LLC are sometimes hereinafier ref crvcd
to as the “Constituent Entities”).

WITNESSETH:

WHEREAS, GN ReSound has authorized capna] stock wns:stmg of 100,000
common shares, $1,600 par value per share, of which 120 shares cuwrently are issued and
outstanding and hcld by GN U.S. Holdings. Inc., a corpcrauon organized under the laws of

' Dclawarc ("GN U.S. Holdings™);

WHEREAS, Beltone LLC haq authorized l 000 membership units, of which one,
unit curzently is issued and cutstanding (the *Unit"’) and held by G\J ReSound;

WHEREAS, the Board of Directors of GN ReSound and the so!e memoet of o )
Beltone LLC desire that Beltone LLC merge with and into GN ReSound pwrsuant to Sestion 18 - - o
209 of the Delaware Limited Liability Company Act and pwsuznt 1o Section 1113 of the Co ;
California General Corporation Law, and the Beard of Directers of GN ReSound and thc sals
Mmbcr of Belrone LLC ha\ ‘¢ approved this Agreemext. . '

NOW, THEREFORE, in consndcrauon of the prerzises and mutual agrccmenl.s
hezein contained, the parties hereto agree that Belione LLG shall be merged with and into GN
ReSound and the other transactions hereinafter described shall be consumnmed .2l under the
terms and condmons herein'set forth:

AS_QLEJ.

1.1 i M er. At 12 Ol am. on the Eflective Date (ns
© -defined in par agraph 1.2 below), Bcltom LLC shall be metged wnth and into GN ReSound (zhc
“Merger”) and the separate existence of Beltone LLC shall cease. GN ReScund, as the swviving
corporation (the “Sumvmg Entity’?, shall continue its cxmencc under the laws of the S!:stc of

. Califomnia. .
‘ . 1.2 Ert'g{ivg Date. Thc Effective Date of the Mcrgcr shall be January i,
2003, o S _ o ) T
' A _G_NR'Sound Ag; les g{m gmrahgn The Asticles of]nroxpora'mn of -

. _G\I ReScund in effect as of ihe date hereof shall be-and remain the Articles of Incorporation of -
the Surviving Eritity, until it shall be amended in accordance with jts terms and applirakls jaw,
except thit s2id Articles of Incarporation shall be aménded by changing Amclc FIRST 'Jlercofao

- that as amcudcd s2id Asticle shall be and read as follows;
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“FIRST. The name of the corporation is; GN Hearing Care Corporation,”
2.2 Qﬂﬂﬁm_ﬁk‘@.\ﬂ The Bylaws of GN ReSound in effect on}he.

‘Effective Date shall be ar.d remain the Bylaws of the Surviving Entity, tntil the same shall be

altered, amended or repealed in sccordante with its terms and with the pravisions of applicable
law, . o :

of GN ReSound on the Effective Date shall continue 1o s-rve as members of the Board of

Directors of the Surviving Entity unti) the expiration of their sespective tenms, or eir respeciive.

prier resignations, removal ar death, The officers of GN ReSound on the E{fective Date shall
continue to serve as officers of the Survaving Entity wati] the expiration of their réspectiva terms,
or their respective prior resignations; removal or death. -

3.1 Sumender and Caneellation of B cltone U.Q Membership Unit Onand as

of12:01 &.nL on the Effective Date, each Unit of Beltons LL.C representing the rights and

23 MMQM The members of the Board of Directors

interests of the sole member, issued and cutstanding immediately prior thereto shel), by virmue of '

the Merger and without any action on the part of the holder thereof, be surrendered and cancelled

.without consideration, and from znd after the Effective Date such certificates reprec.ting such

Units shall be deemed for all purposes swrendered and cancelled. :

32 GN ReSog_ng.Qmm. On and as 0 12:01 a.m. on the Effective

* Date, the 120 cormnmon shares of GN ReSound issued and outstanding immediately prior thereto

shall continue 19 represent 120 issued and outstanding shazes of the Surviving Bnlity, and the
centificate representing such shares will coptinue to represent 120 issued and outstanding shares

. of ownership of the Surviving Entity, .

3.3 Rigpt Obligations of the iving Brtily. In accordance with the -

Delawarc Limited Liability Company Act and the California Genera) Corporation Law
- (somnetimes hereinafier referred 10 25 the “"Acts"), from and after the Effective Dale, the

Surviving Entity shall possess all of the rights, privileges, powers, and franchises, and be subject

1o all the restrictions; disabilities and duties of each of the Constituent Entitics; and ail and

suguler rights, privileges, powers and Franchises of each of the Constituent Entities, and all
property, real, personzl and raixed, and-2ll debts duc 1o either of the Consiituent Entities on
whatsver account, and all other things and causes of action belonging to each of th:e Constiuent
Entities, shall be vested in the Surviving Eality; snd al) property, rights, privileges, powers and
franchises, and a)] and every other inlerest shall be thereafler as cffectually the property of the.
Surviving Enlity as they were of the Constitueat Entities; and the title to any real estate vested by
deed or atherwise, in each of the Constituent Entities, shell not revert or be in any way impaired;
but all rights of credilers and all ljens upon any property of ¢ither of the Constituent Entities
shall be preserved unimpaired: and all debts, liabilities and duties of the Constituent Entities

shall thenceforth attach to the Surviving Entity, and may be enforced ageinst it to the same extent -

© acilsaid debts and liabilities had been incurred or contracted by it. L
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- heicin, and the other transactions conlernplat~d by this A greement.

ARTICLE 4 .
.41 Approvals, The consummation of the M&gér and other-transactions
herein provided has been approved by the Board of Dires!s:s and the sole shareholder of GN
ReSound and the sole member of Beltone LLC. .

ARTICLE S

- 5.1 Amendment. The parties hersto, by mutual consent of the Board of
Diroctors of GN ReSourid and the sole member of Beltone LLC, may amend this Agreement’
prior to the filings with the Secretary of State of California; provided, however, taatan
amendment made subsequant 10 the adoptisn of this Agreement by the Board of Directors o5 GN

" ReSound shall be subject 1a the limitstions specified in the applicable Act. Any araendment (o

the principle terms of this Agreement must be appro-ed by the sharcholders of GN Resound and
the member. of Beltone LLC. : . :

ARTICLES

6.1  Counterpats. This Agreement rinay be execuied in counterparts, cach of
which shall be deemed 10 be 21 original instrument, but all such counterparts together shall
constitute but one agreement, o

. 62 Descriptive Headings. The descriptive headings herein wre inserted for
convenience of reference oniy and are not intended to'be patt of o 10 adfect the meaning or.
interpretation of this Agreement. .

- 8.3 Goveming Law. This Agreement chall be governed by, and constz'ued'in
" accordance with, the Jaws of the State of Delaware and the laws of the Stat¢ of Califoria, as
applicable, . : .

6.4  Futher Assurances. From (ime o time on and after the Effective Date,
sach party hereto agrees that it will executs and deliver or sausc to be exccuted and delivered alt
guch further assignments, assurances or other instruments, and shall 1ake or cause to be talen all
such further actiohs, as may be necessary or desirable 1o consiummate the Merger provied for -
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IN WITNESS WHE.REOF. each of the parties hereto, pursuant to suthority duly
granted by its Board of Directors and sole member, respectively, has caused this Agreement to
be cxccutcd by 3 duly authorized officer thereol as of the date first written 2bove,

' GN RESOUYD NORTH AMERICA
CORPORATION _

"By LA

Name: ﬁrﬁ Dggxcr p/| .
Title: Vo Dfficer

By: _L:QWI/
Name: T : :

. Title: pecretary.

BELTONE ELECTRONICS COMPANY f
LLC

¢ Atdn Do
Title: Chigf Executive Qfficer

o R w4
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.- CERTIFICATE OF APPROVAL.
. OF -
AGREEMENT OF MERGER

_Alan Dozier and John Kahér certify that:

-1 They are lhc chief exetutive officer and the sccreta.ry, rcspccuvely, of 'GN ReSound .
. North America Corporauon a California Corporation. ‘ ;
2, . The Agreement of Merger in the form attached was duly approvcd by the board of
. direclors and shazeholders of the corporation. _ 5
3. “The sha:eho]der appmva] was by the hold‘rs of 100% of the outstandmg shares of the
corporaion. S . ;
4, Thcrg i_s only one class of shérc_s and the number of shares o'ufsland,ing is 120. '
_ Wc further declare under penmxy of pequry under the laws of the Statc of Ca]uorma that thv o o
matiers set forth in this ccmficatc are true and. correct of our oy knowledge. I
DATE: _Qembs 27, o :
D : | . Al D‘?:Z— Chléfxe/t:wngbfﬁcer
‘ ' ) PR John thr, Sccrctary
CHIl loosos3vy S
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