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SECRETARY OF STATE

FRANKFORT,
KENTUCKY

FRANCES JONES MILLS
Secretary

CERTIFICATE OF AUTHORITY OF

NATIONAL SPEECH & HEARING SERVICES, INC,

i, FRANCES JONES MILLS, Secretary of Staie of the Commonwealth of
Kentucky, do hereby certify that duplicate originals of an application of

NATIONAL SPEEQH & HEARING SERVICES, INC. . BIRMINGIAM, AL

for a Certificate of Authority to transact business in this Commoneeaith, duly signed
and verified pursuant to the Provisions of Kentucky Revised Statutes Chapter 2714

have been received in this office and comply to said statutes.

Accordingly. as Seeretury of State, and by virtue of the authority vested in me by law,
do hereby issue this Certifieate of Authority (o transact business in this Commonwealth

under the name of
NATTONAL SPEECH & HEARIIG SERVICES, INC.

Witness my official signature and seal of office this 2T
day of JUNE | 19 83 at Frankfort, Kentucky.

CHETARY OF STATE -

ASBISTANT SECRETARY OF STATE
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%ﬂ OFFICE OF

SECRETARY OF STATE

302321 )

THELMA L. STOVALL
Secretary

FRANKFORgRiGIniAL COPY FILED
KENTUCKXgeTARY 0F STATE OF KENTUCKY

HEORT, KENTUSKY
85%%‘ 2 01983

APPLICATION FOR
CERTIFICATE OF AUTHORITY “4“‘"‘/ %

STCRETAXY OF BTATE

Pursusnt to the provisions of Chapter 271A of the Kentucky Revised Statutes, the undersigned curporation hereby appiies
for a Certificate of Authority to wansact business in the state of Kentucky and for that purpose submits ths following

statement: ) . .
First: Name of Corporation National Speech & Hearing Services. Inc.
Second: The name to be usad in the state of Kentucky __ odame as above
Third: Stats or country of incorporation ATabama
Fourth. Date of incorporation September 29, 1981

and duration of incorparation _ Perpetual
Fifth: Address of principal office in the state or cauntry of mcorpor tion

2001 Park Place Tower, Suite 12fg 1rmmg am, Atabama 35203

Sixth: Address of proposed registared office in Kentucky KENTHCKY HOME LIFE BUIIDING

c/o0 _C T Jorporation Svgtem, Louisville, Kentucky 40202
and name of registered agent in Kentucky at the same address
C T CORPORATION SYSTEM

Seventh: The purpose or purposes which s2id corporation intends to trsnsact business in the suste of Kentucky
To_engage in any lawful act or activily, Marwf. ascdl Sale

L a i anwd Shec h. acdy ok degdice . Llf,{_,‘_,_gk

el Adare 4.7( ;14% vnloe. & LLey ,_,7A4 Led. L LT tr
{ ¥
Eighth: The namas and addressss of all the corporate directors snd officars are as follows. Attach separate sheet if

more space is newcled,

NAME OFFICE AAD]D]REE%

Charles A Speir Director/Chairman of the Board 2001 Park P1. . St. 1212

Kerry G, Teel President/Director Birmingham, Al. 35203
_Robert Teel Vice President/Treasurer/Director

Ann Jacabs AssT, Secretary/Asst. Treasurer

James J. Bushnely Director

thomas C. Najjar, Jr. Uirector
(KY, = 2391 ~ 4/17/75) {Turn 10 Back Page)
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Tnie instrument prepaved by
Ber L. larzaur

2125 Marris Avenue
Birmingham, Alabama 35203

ARTICLES OF INCURPURATIUN .
oF
 NATIONAL SPEECH & HEARING SEKYICES, INC,
A BOOY CORPARATE
TO THE HONORABLE JUDGE OF PROBATE
JEFFERSON COUNTY, ALABAMA:

The undersigned, BEN L. ZAKZAUR, acting as incorporator and desiring te
orgarize a bady corparate under tha laws of the State cf Alahasma, hereby
adopts the fallowing Articles of Incorporation: -

1. The name of the corporation is NAT{ONAL 3PEECH & HEAKING SEKVICES,
INC. ana the corporation shall be authorized to trade in said neme or o use
any other trade name not now being used by any other person, tirm or
corporation.

2. The objects and purposes for which the corporation is formed
are:

{a) To provide speech and hearing diagnoslic and therapy services
and to manufacture and sell hearing and speech aids and devices of any and
all types and to do any and all things necessdry and related thereto.

(b} To purchase, acquire, hold, improve, sell, convey, assign,
exchange, release, mortga?e. encumber, lease, hire and deal i real and
personal property {includiag stocks and bonds) of every xing and character.

{c] Yo apply for, purchase, or acqQuire by iassignment, transfer or
otherwise, and hold, mortgage or otherwise pledge, and to sell, exchange,
transfer, deal in and in any manner dispose of, and to exercise, carry out

and enjoy any license, power, authority, concesston, right or privilege
which any corporation may make or grant. -
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(d) To manufacture, purchase or otherwiss acquire, own, mortgage.
pledge, sel), assion and transfer, exchange or otharwise dispese of, and
invest, trade and deal in and with goods, wares and merchandise and persocnal
property of every class and description, whether or not the same
specifically pertain to the classes of business above specified; wnd to own
and operate mines, plants, factorifes, mills, warehouses, yards, merchandise
stores, commissarigs and all other installations or estahlishments of

- whatever character or descriptivn, together.with the equipment, roiling

=

stock and other factlities used or useful in connection with or incidental
theretlon.

(e) To scquire bonds or stocks of this corporatfon or otherwise, the
qoodwi1), rights, assets and property, and to undertake or assume the whole
or any part of the obligations or lfabtiities of any person, fiﬁm,
associattun or corporation or to create new subsidiary corporations.

(f) To purchase or otherwise acquire, hold, use, scl), assign, lease,
morigage or in any manner dispcse of, and to take, exchange and grani
1icenses, or other righls tharein, in respect of letters patent of the
Unfted States or any foreign country, patant rights, licenses ang
privileges, inventories, improvemenis, processes, formulag, methods,
copyrights, trademarks and trade names, rélating to or usetul in connection
with any business, objects or purposes of the corporatiosn.

(g) o acquire, by purthase, subscription or otherwise, 2nd to own,
hald, sell and dispose o!, exchange, deal in and deal with stocks, bonds,
debentures, obligations, evidences of indebtedness, promissory notes,
mrotgaqes or securities, the stocks, bonds, debentures or other evidence of
indebtedness of this corporation, and this corporation shaill have express
power tn hold, sel}, assign, transfer, morigage, pledge or otherwise dispuse
of the shares of cepital stocks, bonds, debentures, promissory rotes,
mortgages and securities so acquired by it, and, while the owner thereof, to
exercise al) the rights, privileges and powers of ownership, including the
right to vote thereof, to the same extent as & nitural person may do subject
to the Yimitations, if any, on such rights now or nereafter providea by the
Yaws pf Alabana,

{h) To endorse, or otherwise guarantee, or obligate itself for, or
pledge or morigage a1l or any part of its properties for the payment of the
prnsipal ano interest, or.either, on any boads, debentures, nates, scrip,
coupons ar other obligations or evivences of indebtedness, or the
performance of any contrdct, mortgage or obligation, or any other
corparation or association, domestiw or foreign, or of any firm, partnersnip
or faint venture. :

{1} lo enter into, make and pertform any contracts of every kind for
any lawful purpose without limit as to amount, with any person, firm,
assoc iation, corporation, municipality, county, state territory, goverament,
governmental subdivision or body politic.

{1) Yo acquire the goodwill, rights, assets and praperties, and %o
undertake the whole or dny part of the liabilities of any person, tirm,

2
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association or corporgtion; to pay for the same in cash, the stock or other
securities of the corporation, or otherwise; to nold, or in any manner
dispose of, the whole or any part of the property so aquired; to cenduct in
any lawful monner the whole or any part of the business so acquired and to
exercise all the powers necessary or convenient in and shout the conduct and

management of any such business.

{k) To borrow and lend money, without security, or upon the giving or
receipt of such security as the Board of Uirectors of the corporation may
deem advisable by way of mortgage, pledge, transfer, assigmment or
otherwise, or real and personal property of every nature and descriptign, or
by way of guaranty or otherwise.

(1) To draw, make, accept, endorse, discount, execute snd issue
promissory notes, drafts,bil) of exchange, warrants, debentures, and otner
neaot iahle ar transferable instruments.

{m) To issue bonds, debentures or other secut 1ties or obligations and
to secure the same by mortgage, pledge, deea of trust, or otherwise.

(n} To act as agent, jobber, broker., or attorney in fact in buying,
selling, and dealing in real and personal property of every nature and
desription and leases respecting the same and estates and interests therzin
and mortgages and securities thereof, in making and obtaining loans, whetner
secured by such property or not, and in supervising, manu?$ng dénd protecting
such property and loans and all interest in and claims affecting the same.

to) Ta purchase, take, recelve, redeem or otherwise acquire, hula,
own, pledge, transfer or otherwise dispose of its owm shares of stock, an¢
1ts pnnds, dehentures, notes, scrip or other securities or evidences of
ndehlednass, and to hold, sell, transfer or reissve the ssme.

{p) o enter into any'plan or project for the essistance and welfare
of its erployees.

(a) To enter into any lega) arrangements for sharing of profits, union
of interest, reciprocal concessions, or caoperation, as partner, joint
venturer or otherwise, wilh any person, partlnership, corporatior,
associatien, rombinaticn, organization, entity or other body whatsoever,
domestic or foreian, carrying on or preposing to carry on any bus iness whicn
this carporation Vs duthoried to carry on, or any business or transaction
deemed necesyary, Cohveniont or ncidental to carrying out of any ot the
ohjrcts of Lhis corporation.

fr) 1o nave one or more of fices to carry on all of its operatium. und
husinest withoul restriction or 1imit as Lo amount, in any of the states,
¢gistricts. territories, or possessing or colonies of the Uniteg States, and
in any and all foretgn countries, subject to the laws of such stal-,
1istrict, territory, possessicn, colony or country.

{s) To carry un any other business in connection with the foregoing.

.3
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{t) To do sny and all of the things herein Set oyt and such other
things as are incidental or conducive to the attaingpent of the objects and
purposes of this corporation, to the sam: extenl & natural persons might or
could do and in any part of the world, as principal, factor, agent,
contractor, or otherwise, either alone or in conjunction with any person,
firm, association, corporation or any entity of whatsoever kind, ang to do
any and alt such acts and things and to exercise Eny and al) such powers to
the full extant authorized or permitted L0 a corporstion under any laws that
may be now or hereafter applicable or available to this corporation,

The foregoing clauses, and 2ach phrase thereof, shall be construed as
ohjects and purposes of this corporatfon, as well as powers 8nd proyisions
for the regulation of the business and the conduct of the affiars of the
corporation, the directors, and shareholders therecf, ail in addition to
these powers specifically conferred upan the corporation by law, and it 1§
heraby sxpressly provided that the foregoing specific enumeration of
purposes shall not be held to lwmit or restrict in any manner the pawers of
the corporation otherwise granted by law. Hothing herein contained,
however, shall be construed as autnorizing this corporation to carry on the
business of banking or that ot a trust company, or the business of insurance
in any of 1its branches. .

3. The tocstion of the initial registered otfice of the corporation
is 2125 Morris Avenue, Birmingham, Alabama 35203. The name of the initial
registered agent at such address s Ben L. Zarzaur.

4. The amount of the tota! number of shares aulhorized to pe issuwd
shall be Fifty Thousand (50,000) shares having a par vslue of Seven and
25/100 ($7.25) Dollars per share.

5. The name and post office address of the incorporator is Ben L.
Zarzaur, 2125 Morris Avenue, Birmingham, hlabama 35203. The name and post
office address of tne sule Uirecter who chall hold office until the first

annual meeting of Sharenolders and unt1l his successors have been elected

wh -
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and qualified is Ben L. Zarzaur, 2125 Morris Avenue, Birmingham, A)abama
35203,

6. The period for the duration of the corporation shall be
perpetual,

7. This curporation may, from time to time, lawfully enter into any
agreement to which all, or less than all, the nolders of record of the
issued and outstanding shares shall be parties, restricting the transfer of
any or all shares represented by certifi{cates therefor upon such reasanakle
terms and conditions as may be approved by the Board of Directors of this
corporation, provided that such restrictions be stated upon £ach certificate
reprasent ing such shares.

8. Ali persons who shall acquire shares in this corporation shall
acquire them subject to the provisions of this Certificate of lncorporaiiaa;
3¢ Lhe came from time to time may hcreatter be amended, 5o far as not
otherwise expressiy provided by the laws of the State of Alsbama, the
corporation shall b ent{t!ed to treal the person or entity in whosz fape
Jany share is registered as the owner thergof for 411 purposes and shall not
pe bound 10 recognize any equitable or other claim to or interest ia said
share on Lhe part cf eny othar person, whether ur not the corporation shsll
have notice thereof.

9. The Pregident shall have authority to execute all deeds,
rorlgages, bonds and other contracls raquiring o seal, under the seal of the
corporation and the Secretary or eny Assistant Secretary shall have
authority to affix said seal to Instruments requiring it, and attest tne

Same.

-5-
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1. The corporate powers shall be exercised by the Board of Uirectors,
except as otherwise expressly provided by statute or by this Certificste of
Incorporation. In furthersace and not in limitation of tne powars cenferred
by statute, the Board of Oirectors {s hereby expressly authorized:

(a) To adopt, alter, smend and repeat the By-Laws of the corporat fon,
but By-Laws so made by the Directors msy be altered or repealed by.the
Directors or Sharehalders; and

{b) Yo fix and determine and to vary the amount of working capital of
the corporation; to determine whather any, end if any, what part, of any
accumulated profits shall be declared and paid as dividends: to determine
the date or dates for the declaration and psyment of dividends anc to direct
and catermine the use and disposition of any surplus or nat profii over and
above the stated capitesi.

The corporation-may, in its By-Laws, confer powers upon its board nf
Directors in addition to the foreguing, and in addition to the powers and
authorities expressly conferred upon Directors by statute.

11. No contract or other transactien betwesan the corporation ang one
or more of its Directors or any other corporation, firm, association or
enlity in which one or more of its Dirsctors are Uirectors or Ufficers or
are finencially interested, shal) be either void or voidable hecduse of such
relationsiiip & intersst or because such Uirector or Oirectors are grosent
at the meeting nf the Board of Oirectors or a committee thereof which
suthorizes, approves or ratifies such contract or transaction, if the
contract or transaction is fair and reasonable to the corporation ang iz
either:

(1) The fact of such relationship or interest is disclosed to the
Board of Uirectors or comnittee which authorizes, approves or ratifies the

contract ¢r transaction Hy a vote or consent sufficient for the purposs

without counting lhe votes or consenis of such interestes directors; or

-6-
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(2) The fact of such relationship or Interest is disclosed to ine
shareholders entitled to vote and they authorize, approve or ratify such
contract or transaction by vote or written consent.

12. Pursusnt to Title 10-2A-44, Code of Alsbama, 1975, every
sharehoider shail have the pre-emptive right to purchase his prtiport fonate
share of the fssuance of any class of shares, including treasury sheres,
according to the proportion of his ownership of such class of shares, at
such price, which may be in excess of par vatue, within such time and upon
such terms a;»d conditions as may be fixed and determined by the board of

Directors.

13.
election of Divectors, evcr,y sh:reho\dar is hereby authorued 10 cumu]ate

his votes by giving ons: candtduu a8 many voles as the number of Dlrecwrs

Pursuant to T#t!e 10-2& 53 Codn of Alsbama, 1975, at each

to be elected times the number of shares owned by him or by distributing’,
such votes on the sanm buis svong any number of such ..andidates.

IN WITKESS WHEREOF, the undersigned incarporater ha, héreunto .
subscribed his name to these. Articles of xncorporetion on this the’“[ day..;
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Associated with The Corporation Trust Company
2 PEACHTREE STREET, N.W.. ATLANTA. GA. 30383 + {404) 658-1010

June 16, 1983

RE: NATIONAL SPEECH & HEARING SERVICES, INC. (Ala.)
Kentucky qualification

Secretary of State
Corporation Department
State Capitol Building
Frankfort, Kentucky 40601

Dear Sir:

Pursuant to the instructions of counsel:
Ben L. Zarzaur, Atty.
Denaberg, Schoel, Meyerson, Ogle, Zarzaur & Max
2125 Morris Ave,
Birmingham, Ala, 35203

we enclose for filing the necessary documents to gqualify this
corporation in your state, together with funds in payment of

the required fees.

When the enclosures have kbeen filed, please notify this office by -

X Letter (Air Mail) Telegram Telephone.

If for any reason filing cannot be effected promptly, please
notify us of the details by -

__X letter (Air Mail) Telegram Telephone.
The usual evidence of filing should be sent to this office.
Yours very truly,
cCT CORPORA?ION SYSTEM

) ;
4 "

By 'Mf/EV//
SPECIAL INSTRUCTIONS: George P{Robinson
GFR/eb Assistant Secretary

Encls.
Check #29104 -~ $35.00



