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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 LLC AKA 12/20/2004 LIMITED LIABILITY
BELTONE ELECTRONICS COMPANY: DELAWARE
COMPANY LLC

RECEIVING PARTY DATA

IName: ||GN RESOUND NORTH AMERICA CORPORATION |
|Street Address: |20 SAGINAW DRIVE |
lcity: |REDWOOD cITY |
|state/Country: |lcALIFORNIA |
|Posta| Code: ”94063 |
[Entity Type: ||cCORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2662055 INVISA

$40.00

CORRESPONDENCE DATA

Fax Number: (213)243-4199
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Email: trademarkdocketing@aporter.com,diane.lambillotte@aporter.com,diane.gregor@aporter.com

Correspondent
Name:
Address Line
1:

Address Line

Diane M. Lambillotte

777 South Figueroa Street

44th FI
2: oor
zddress Line | 1s Angeles. CALIFORNIA 90017
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ATTORNEY DOCKET NUMBER:

22399.105

NAME OF SUBMITTER:

Diane M. Lambillotte

Signature:

/diane m. lambillotte/

Date:

04/30/2009

Total Attachments: 6

source=GN Resound to GN Hearing Care#page1.tif
source=GN Resound to GN Hearing Care#page?2 tif
source=GN Resound to GN Hearing Care#page3.tif
source=GN Resound to GN Hearing Care#page4.tif
source=GN Resound to GN Hearing Care#page5 tif
source=GN Resound to GN Hearing Care#page®.tif
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A7 . AGREEMENT OF MERGER

ST This Agresment of Merger {the “Agreement™) is dated & of this 201k day of
Decernber, 2004 between Beltone Electonics Company LLC, 2 Delaware limited fiability
company (“Belione LLC"}, a5d GN ReSound North Amcrica Corporation, s Celifomnia )
eorporation (“GN ReSound™ (GN ReSound and Beltone LLC are sometimes hereinafier referred
to as the “Constituent Eniities™). . '

WITNESSETH:

WHEREAS, GN ReSound has autharized capital stock consistiog of 100,000
common shares, $1,000 par value per share, of which 120 shazes currently are issued and
outstanding and held by GN U.S. Holdings, Inc., a corperation organized under the laws of
Delaware (“GN U.S. Holdings™); "

. WHEREAS, Belione LLC has authorized ‘l.OOO membership units, of which ons_
unit currently is issued and cutstanding (the “Unit™) and held by GN ReSound; :

© WHEREAS, the Board of Directors of GN ReSound and the sole memoer of . )
Belone LLC desire that Beltone LLC merge with and into GN ReSound pusuantto Sestion 18 - - - S
209 of the Delaware Limited Lisbility Company Axt and pwsuznt to Section 1113 of the - ;
Catifornia General Corporation Law, and the Beard of Directers of GN ReSound snd the sole
Member of Belrone LLC have approved this Agreemext. ’ . o

NOW, THEREFORE, in consideration of the prereises and mutual agreements
hezein dontained, the parties hereto agree that Belione LLC shall be merged with 23d into GN -
ReSound ind the other transactions hereinafter described shall be consumniated, all under the
terms and condirions herein set forth: N .

, L1 TheMerger Effect of Merger. At [2:01 am. on the Effective Date (as
-defined in paragraph L2 below), Beltone LLC shall be merged with and into GN ReSound (the
"Merger™) and the separatc existence of Belone LLC shall cease, GI ReSound, as the swviving
corporation (the “Surviving Entity’), shall coatinue its existence under the laws of the State of

- California. o .
’ . 1.2 _E_f__l'gi_m_mx_q The Effective Ditc of the Mcréct sh:il} be January i,
o208, s R S
‘ 21 ' GNReSound Anicles of Lncorporation. The Asticles of Incorpioration of -

. GN ReSound in offcct as of the dute hereof shall be-and remain the Asticles of Incorporation of _
the Swrviving Extity, witi! # shall be amended ip accordance with jis terms and apphraklz jaw, )
cxcept thit said Articles of Incorporation shall be aménded by changing Article FIRST thereof so

- that as ameaded, said Asticle shall be and read as foliows:

,4“{" ITVIEE B . -
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“FIRST. Thename of the corporation is: GN Hearing Care Corponation.”

23 gd Bylaws. The Bylaws of GN ReSound in effect on the
“Effective Date shall be ard reguain the Bylaws of the Survivirg Entity, uniil the same shall be
altered, amended or repealed in socordante with its terms and with the provisions of spplicable
law, . - :

23 Mm—&%ﬂ The members of he Board of Direttors
of GN ReSound on the Effective Date shall continue to v-2ve as members of thé Board of

Directors of the Surviving Entity unti] the expiration of their respective terms, or dheir respeciive

prior resignations, remaval ar death. The officers of GN ReSound on the Effective Date shall
continue to serve as officers of the Surviving Entiry witi] the cxpiration of their réspectiva terms,
or their respective prior resignations; removal or death, .o .

~ ARTICLE3 _
- 3.1 Sumender and Capcellation of Beltone LLC Membership Upit. On and as
0 12:01 am. on the Effective Date, each Unir of Beltone LLC representing the rights and
interests of the sole member, iesued and cutstanding immedistely prior thereto shall, by vinue of

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

-without cansideration, and from end after the Effective Dato such certificates reprec.ing such
Units shall be deemed for all purposes surrendered and cancelied. L ’

GN ReSound Common Shares. On and as o 12:01 am. on the Effective

: 32
- Date, the 120 cormmon sharcs of GN ReSaund issued sad outstanding immediately prior thereto

shall continue to represent 120 issued and oustanding shazes of the Surviving Botity, and the

certificate representing such shares will continue to represent 120 issued and outstanding shares )
. of ownerslip of the Surviviag Entity, - S .

3.3 Rights and Obligations of the Surviving Bilty. In accordance with the - .

Delaware Limited Liability Company Act and the Californis General Corporation Law
{sometimes hereinafier referred 10 as the "Acts”), from and afler the Effeciive Date, the

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

1o all the restrictions, disabilities and duties of each of the Constitaent Entitics; and all and
sugularrights, privileges, powers and Fanchises of each of the Constituent Enfitics, and all
property, real, personal and mixed, and-2ll debts duc to either of the Constituent Entitics on
whatsver account, and all other things and causes of action belonging 1o each of t:c Constinent
Enrities; shall be vested in the Surviving Entity; snd al) property, rights, privileges, powers ind
ftlnc.hi.scl, and all and every other interest shall Se thereatter 8 cffectually the property of the.
Surviving Bntityf as they were of the Constituent Bntities; #nd the title 10 any rcal estaie vested by
deed or otherwise, in each of the Constituent Entities, shell not revert or be in any way impaired;
but all rights of creditess and all liens upon any property of either of the Constituent Entities
shall be preserved unimpaired; and all debis, lidbilities and duties of the Constituent Entities

. shf)l thenceforth attach to the Surviving Entity, and may be caforeed against it o the same extent o
 acilsaid debts and liabilities had been incurred or coglracted by i1 o

| BC-23-2004 12025
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ARTICLE 4

.4y Approvals, The consummation of the ‘dugzr and other transactions
berein provided has been approved by the Board of Dirsetzra and the sole sharchelder of GN
ReSound and the sole member of Beltone LLC. . )

5.1 Amendment. The parties hereto, by mutval consent of the Board of

Diroctors 6f GN ReSowid and the 0

ie member of Beltone LLC, may amend this Agreement”

prior o the Gilings with the Secretary of State of Califomia; provided, however, tast an

. amendment made subsequant 1o the adoption of this Agreement by the Board of Directars of GN
ReSound shall be subject 12 the limitations speovified in the applicable Act. Any araendment to
the principle terms of this Agreement mustbe ippro-ed by the sharcholders of GN Resound and

the member ?f Behone LLC,

6l Counterparts.

ARIICLES

This Agreement &uy be executed 5n-ccunterpam. eack of

which shall be deemed to be an original instrument, but all such counterparts togethar shall

constitute but one agreement.

vs.z'es"

adings. The descriptive headings herein ure inscrted for

convenience of reference oniy and are not intended to be part of of 16 affect the mesning or.

interpretation of this Agreement.

- 8.3 Coveming Taw. This Agreement shall be governed by, and cmscr'uedbin

" 3ccordince with, the laws of the State of Delaware and the laws of the State of Califomia, as

applicable,
4 64 &

ces. From (ime 15 time on and afler the Effecsive Date,

© eachpany hcret‘o agrecs that it will executs and deliver of cause to be exccuted and delivered alt
euch further assignments, assuraaces or other instruments, and shall take or cause to be rakzen all
such further actions, as may be necessary.or desirable o consiimmate the Merger provi.ed for -

‘herein, and the other transactions conleraplat~d by this Agresment, -

CHIL 3T42a9v)

-DEC-23-2084 12725
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IN WITNESS WHEREOQF, £30h of the parties hereto, pursuznt to suthority duly
granted by it Board of Directors and sole member, respectively, has caused this Agreement to
‘e cxccuted by a duly authorized officer thereolss of the date first written zbove, . :

.
.

BELTONE ELECTRONICS COMPANY

- uc

: By: GNRe§eind Nogth America -~ .
. tg; glion, its fo. hrmember -
Nue &tn Dol LAY 7 . - ;
N Tide: Chig{Executive Officer - ‘ i
. . i
. . LN N . 4
N . . ' - i
i
.
i
B
<. ) " ,4 ‘,
. . . ) 4 -
cunmeyg . - o S ‘ S ; R o "
‘ - DEC-23-2084 12:%5 (i e '
3
. ;’r‘
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- CERTIFICATF. OF APPROVAL
_ OF :
AGREEMENT OF MERGER

_Alan Dozier and John Kasher certify that: - . ;
1. They are the chief exerutive officer and the secretafy, respectively, of GN ReSound -
- North America Corporation, a California Corporation. o :
2. The Agreement of Merger in the form attached was duly approved by the board of
: - directors and shareholders of the corporation. ; R i
3 The shareholder Appiuval Ms by the holders of 100% of the outstanding-sﬁares ‘of the
corporation. .o . - . . :
4, There is only one class of shares and the number of shaes ohfstmd,ing is 120,
. We further declare under peﬁal:y_of pézjuxjr under the laws of the State of Calijomia it the o St
matiers set forth in this certificate are Irue and-correct of our opsy knowledge. B
. DATE: 2044/:-44 22, zood '
3
i
_catl sz " -
- DEC-23-2884 12:25 - o N e e S
- -
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State of California ~00209610Z6p

File#

Bill Jones
Secretary of State FILED

In the Offics of the Secre of s
of the Stats of Califomia falo

LIMITED LIABILITY COMPANY

APPLICATION FOR REGISTRATION APR 0 2 2002
A $70.00 filing fee must accompany this form. 6@@
IMPORTANT - Read instructions before completing this form. BILL JONES, § tary of State

This Space For Filing Use Only

1. Name under which the foreign limited liahility company proposes fo register and fransact business in California:
{End the name with the words “Limited Liability Company,” * Ltd. Liability Co.,” or the abbreviations “LLC" or “L.L.C.")

t
Beltone Electronics éompany LiC

2. Name of the foreign limited liability company, if different from that entered above:
Beltone Electronics Corporation LLC

3. This foreign limited liability company was formed on December 7 2001 in Delaware

(month) (day) {year) (state or country)
and is authorized to exercise its powers and privileges in that state,

4. Name of the agent for service of process in this state, and check the appropriate provision below:

C T Corporation System , which is

[ ] anindividual residing in California. Proceed to item 5.
[X ] acorporation which has filed a certificate pursuant {o Section 1505 of the California Corporations Code. Proceed to item 6,

5. If an individual, California address of the agent for service of process:
Address: N/A

City: State: CA Zip Code:

6. In the event the above agent for service of process resigns and is not replaced, or if the agent cannot be found or served
with the exercise of reasonable diligence, the Secretary of State of the State of California is hereby appointed as the agent for|
service of process of this foreign limited liability company.

7. Address of the principal executive office: City State Zip Code
4201 W. Victoria Chicago L 60646
8. Address of the principal office in California, if any:  City State Zip code
1 None CA

8. Type of business of the limited liability company: {For information purposes only.)
Manufacture and sale ofhearing aids and retafed Broducts.

the person who executed this instrument, which execution is my act and deed.

Jesper Mailind, Manager
Type or Print Name and Title of Authorized Person

Sigr5turs of Auhorized Person
ecember [7,/2001

Date j

11. RETURN TO: I—— —|
NANE ,
CT Corporation System
FIRM

ADDRESS
CITYISTATE

2P CODE L—— —I

FORM LLC-5 ~ FILING FEE $70.00
SECISTATE (REV. 12099 Approved by Secretary of State

CAD33 - 1/622000 C T Syste Online
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