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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 Beltone Electronics 01/01/2005
Company LLC

LIMITED LIABILITY
COMPANY: DELAWARE

RECEIVING PARTY DATA

|Name: HGN ReSound North America Corporation |
|Street Address: ”8001 Bloomington Freeway |
|City: ”Bloomington |
|state/Country: [MINNESOTA |
[Postal Code: |l55420 |
[Entity Type: ||CORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1167177 CONCERTO

1

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
C dent

OreSPONAeM biane M. Lambillotte Arnold & Porter LLP
Name:

Address Line
1:
Address Line

777 So. Figueroa Street, 44th Floor

Los Angeles, CALIFORNIA 90017

H $40.00

4:
ATTORNEY DOCKET NUMBER: 22399.113
NAME OF SUBMITTER: Diane M. Lambillotte
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Signature:

/diane m. lambillotte/

Date:

03/15/2011

Total Attachments: 5
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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:
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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 shiall be and ramain the Bylaws of the Survivirg Entity, until the same shall be
altered, amended or tepraled in sccordance with its terros and with the provisions of spplicable
law, . . :

23 Boapd of Directors and Officers. The members of the Board of Directars
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
prier resignations, remaval ar death. The officers of GN ReSound on the Effective Date shall
continue 1o serve as officers of the Surviving Eatiry watil the expiration of their réspectiva terms,
or their respective prior resignations; removal or death, .o .

~ ARTICLE3 _
© 31 Sumenderand Canceliation of Beltone LLC Membership Unjt Onandes
al'12:01 a.m. on the Effective Date, each Unit of Beltogs LLC representing the rights and
interests of the sole member, irsued and outstanding immediately prior thereto shall, by vimue of
the Merger and without any action on the part of the holder thereof, b swirendeced and cancelled

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

32 QN ReSound Common Shares. On and as 6 12:01 a.m. on the Effective

. Date, the 120 common shares of GN ReSound issued sad outstanding immediately prior thereto
shall continue to represent 120 issued and oustanding shazes of the Surviving Batity, and the

etntificate representing such shares will continue 1o represent 120 issued and outstanding shares T

. of ownerchip of the Surviviag Entity, S s e

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 Constituent Entitics; and all and : ) v
sungular rights, privileges, powers and Fanchises of sach of the Constiruant Enlitics, and all : ] .
Property, real, personal and mixed, and-all debts duc o either of the Constiraent Entides on . o
whatsver account, and all other things and causes of action belonging 1o each of t:c Constinent
Entities; shall be vested in the Surviving Entity; snd al) property, rights, privileges, powers and
frmc.hi.set. 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, shall 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 Eritities .
shall thenceforth attach to the Surviving Entity, and may be caforeed against it lo the same extent
a¢ i['said debts and liabilities had been incurred or coglracted by i1 o
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ARTICLE 4

- . "aY " Approvalz, The consummation of the ‘dugzr and othertransactions
herein provided has been approved by the Board of Dirsctszs and the sole sharchelder of GN
ReSound and the sole member of Beltone LLC. .

ARTICLES

: 5.1 Amepdment Theparties hersto, by mutual consent of the Board of
Diroctors of GN ReSourid and the zole member of Beltone LLC, may smend this Agreement’
prior o the ilings with the Seeretary of State of Califomia; provided, however, ¥ast an

. amendment made subsequant 1o the adoption of this Agreement by the Board of Directors of GN
ReSound shall be subject 12 the limitations speoified in the applicable Act. Any araendment to

the principle terms of this Agreement mustbe appro-ed by the sharcholders of GN Resound and
the member of Belone e : ' . .

ARIICLES

6.1 Counwrpats. This Agreement &uy be executed 5n-ccunterpam. each of
which shall be deemed to be an original instrument, but all such counterparts together shali
costitute but oae agreement. S

- - 62 Descriptive Headings. The descriptive headings herein ure inserted for
convenience of reference onty and are not intended toba put of of t6 alfect the meaning or.
inferpretation of this Agreement, . '

-+ - 83 Goveming Law. This Agreement shall be governed by, and cmscr'ued»in
" 3ccordince with, the laws of the State of Delaware and the laws of the State of Califormia, as
applicable, . : .

S.4  Funber Agsurancer. From timeto time on and afley the Effecrive Date,

* each panty hereto agrees that it will execute and deliver or cause to b exccuted and delivered ait
such further assignments, assursaces of other instruments, and shall 12ke o1 cause lo be taken all
such furthey actions, as may be necessary.or desirable 1o consimmate the Merger provied for -

‘herein, and the other transactions conternplat~d by this A gresment, ’ '
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IN WITNESS WHEREOF, 23uh of the pasies hereto, pursuznt to authority 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. b raember -
Nutef DodleeZ 7 7. . . :
- Tide: _g\i:] Exccytive Officer . i
] . '. - R *
‘. ' i
. B o . - 4
. . o - i
3
i
S
. : . 4 .
o By . o o . L : S N .
, (EC-23-2004 12135 T P.0G c
3
B ;‘r‘
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- CERTIFICATE. OF APPROVAL
_ OF :
AGREEMENT OF MERGER

_Alan Dozier and John Kasher certify that:

- L They are the chief exezutive 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 approval was by the holders of 100% of the outstanding shares of the
corporation. .o . - - . :
4, There is only one class of shares and the number of shares ohfstmd,ing is120. -
. We further declare under peﬁal:y_of pézjuxjr under the laws of the State of Calijomnia vt the o NS
matiers set forth in this certificate are Irue and-correct of our opsy knowledge. B
. DATE: 2044/:-44 22, zood '
3
i
) cxn'xoagsbziv: o ) :
- DEC-23-2084 12z - R ' S o :

RV
N . . S Rl .

TRADEMARK
RECORDED: 03/15/2011 REEL: 004498 FRAME: 0473




