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“ OFFICE OF
SECRETARY OF STATE

FRANKFORT,
KENTUCKY

FRANCES JONES MILLS

Secretary

CERTIFICATE OF AUTHORITY OF

CENTERS OF AMERICA, INC. .

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

- HEARING CENDXRS OF AMERICA, INC. . .. .  BIRMONGHAM, AL

for a Certificate of Authority to transact business in this Commonwedlth, duly signerd
and verified pursiant to the Provisions of Kentueky Revised Statutes Chapter 2714

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

Accordingly, as Secrotary of State, and by virtue of tie wthority vested in me by lue, 1
do hereby issue this Cortificate of Autherity to transact business in this Comumsonwealth

under the name of

HEARTIG CENTERS OF AMERICA, INC,

Witness my official signature and seal of office thisZ0TH
day of JNE , 19 83 at Frankfort, Kentucky.
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28.28 (1.31.75)

J0232~

FRANKFORT,

KENTUCK%RIGINAL COPY FILED

SECRETARY OF STATE OF RENTUCKY,
¥ o REATICHY

APPLICATION FOR N 20 1883
CERTIFICATE OF AUTHORITY »

THELMA L. STOVALL
Secretary

Pursuant to the provisions of Chapter 271A of the Kentucky Revised Statuter, the undarsignod corpors ho AP SY Sy
for a Coartificate of Authority to transact business in the state of Kaentucky and for that purposs submits the following
slatemant:

First: Name of Corporation Hearing Centers of America, Inc.
Second: The name to be used in the state of Kentucky Same as above
Third: State or country of incorporation Alabama
Fourth: Date of incarporation Novemlger 1, 1982

and duration of incorporation PerPevuél
Fifth: Address of principal office in the state or country of incorporation

2001 Park Place Tower, Birmingham, Alabama 35203

Sixth: Address of proposed registerad office in Kentucky KENTUCKY HOMF LIFE BUILDING

¢/0 C T Corpcration System, Louisvilie, Kentucky 40202

and name of registered agant in Kentucky at tha sama addrass
C T CORPORATION SYSTEM

Seventh: The purpose or purposes which said corporstion intends to transact businasy in the state of Kentucky
wholesale and retail sale of hearing aids and devices

—and o _do_any other lawful act or activity

——

Eighth: The namas and sddresssi of ail the corperate Jirecicrs and cfficers are as follows. Atusch separets shaat if
mors space is neaded.

NAME OFFICE ADDRESS

Lharies A, Speir Director/Chairman of the Board A1l At

Kerey Teel —President/Director — 2001 Park Pl. Tower
Rabert Teel Treasurer/Executive Vice Prasident/BirectorBirmingham, Al. 385203
Aonn dacobs Secrefary/fssist ont—TFeeasurer-—

Jhomas_£. Najjar, Jr Director -

James (1. Bushnell Birector

(KY., - 2391 - 47177 {Turn to Back Page}

GFFICE OF M
SECRETARY OF STATE
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STATE OF

1, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal
of said State, do hﬁ*reby ceftify that pursuaot to the provisions

of Section 10-2A=26, Code of Alabama 1375, the corporate name

Hearing Centers of America, lnc.

s reserved as avajlable based only upon en examinazion of the corporation records

un file o thie offtee for the excluive une of _Rearing Centers of America, Inc.

for 1 period of one nundred twenty daye from thie date. In the case of a domestic
corpuration, the naee of the couny in which the corporation was oy Ls propoged to

be incorporated is Jeffarson ., 1 further certify that as set ou'c in

the applicstion for ressrvation of corporsta pame, the Secretary of State's
offlce does not asaume any responsibility for the availabllity of the corporate
name requested ant for any duplication which might ecccur.

4

" in Tesumony Whereof, [ have hereunto
sct my hand and affixed the Great Seal of the
State, at the Capitol, in the
City of Monrgomery, on this day.

_Octoher 28
e

AN
Wi

Daon Siegelman Secresary of State
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This instrument prepared by
Ren |, larraur
2125 Morris Avenue
Birmingham, Alahama 35203
ARTICLES OF INCGRPORATICN
oF
HEARING CENTERS OF AMERICA, INC.
A BOBY CORPORATE
10 THE HONORABLE JUDGE OF PROBATE
JEFFERSUN COUNTY, ALBBARA:

The undersigned, Ber (. larzaur, acting As Incorporator and deciring to
orqanize 8 hody corporate under the laws of the State of Alabsma, hereby
adopts the following Articies of Incorporation:

1. The name of thc corporaticn is HEARING CENYERS OF PMERICA, INC. end
the corporation shall b2 authorized tu trade in sald name or 0 use &ny
ather trade name not now baing usad dy any other parion, firm or corpora-
tion,

7. The oblects and purposes for which the corporation is formed
are:

1a) To coerate snd sell, al wholesale end retall, heering &ids
amd other hearing devices and to do any and all other things necessary and
related therelc,

(b} To purchase, scquire, hold, improve, sell, convey, assign,
sxchange, release, morlgage, encumber, lease, hire and deal in real and
personal property of every kind and character,

(¢} To apply for, purchase, or acquire by sssignment, transfer or
olharwvie, and hold, mortgage or otherwise pledge, and to sel!l, exchange,
transfer, deal in and in any manner dispose of, axd to exercise, carry out
and enjoy any license, power, suthority, concession, right or privilege
which any corpocation may make or grant,

(4% To manufacture, purchase or otherwise atquire, own, mortgage,
pledge, seli, assian and transfer, exchange or otherwise dispose of, and
inyest, trade and deal in and with guods, wares and merchandise and personal
property of every class and description, whether or not the same speciti-

~ally pertain to the classes of business sbove specified; and to own anG
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aperate mines, plants, faztories, mills, warehouses, yarus, merchand!se
<tores, commiscarias and all other installations or estahiishments of wnat-
aver chiracter or description, together with the acuipment, vo!ling stock
and other facilitivs used or useful in connection with or incident sl
vherpts,

{e}) To acquire ocunds or stocks of this Curperation ur other sise,
the gondwtily, rights, assets and properly, and to underiake or assume ire
whale or any parl of the ot:ligatinns or lishilities of any person, firm,
Assaciation o corporation,

(#) To purchase or otherwise xcquire, Hold, use, sell, assign,
tea.n, mortqane or in any manner dispose of, and to take, exchange and grant
licensas, or other rights therein, !n respect ot letters patent of the
lintted States or any forefan country, patent rights, licenses andg privi-
logne., taventaries, improvements, processes, formuiae, methods, copyrights,
trademarh and trade names, relating to or useful in connection with any
hiys iness, objects. or purposes of the corporation,

{q) To acguire, by purchass, subscripticn or otherwise, and tn
own, mald, anll and dispcse of, exchange, desl in and deal with stocks,
hands , arbentures, obligattons, evidences of indebtedness, promissnry notes,
mortgages or securities, the stecks, bonds, debentures or other evidence of
tndqebiednnss of this carporation, and this corpuration shall have express
poece to hold, sell, assign, transfar, mortgage, pledge or otherwise dispose
of the snares of capital stecks, bonds, debenturss, promissory notes, mort-
qaan< ang weiurities so acquired by ft, and, wnile the nwnar thereof, to
prercise akl the rignts, privileges and powess of ownership, tncluding the
right Lo ynte therent, tn the same extent 35 a natural per<on may do subject
1o the llmitations, if any, nn such rights now or hereaftar provided by the
laws ol Alahama,

{rn} o sndorse, or ctherwise quarantes, ar gblinate riselt for,
ar 1ooddge nromartgane al! ar.any part of its properties for the payment of
the r :r o1pal 4and tnterest, or elthes, on any bonds, dghentures, notes,
e tp, woaenns or other obligaltons or evidences of indebtedness, or the
anetermance of any contract, aortgage or obligattion, or any other corpora-
Coa e ogsq0craton, domest e or foreign, o of any firm, partnership or

e sentgre,

c1i Ta enter Into, wake and perform any contracts of every kind

oy lawfal ronnse without limit as to amount, with any person, firm,
voeovatagn, courporatian, municipality, county, state territory, goverament
e s meet 4l bty oo or body politic.

Tooaquire the yoodwill, rights, 4ssets and properties, and
1y, ungertake 4 anile or any part of the liabtlities of any person, firn,
dvan~1ation or corporat inn; to pay for the same In cash, the stock or otner
securitiac of the corporation, or otherwise; lo hold, or in any manner
drspnse of, the whole or any pact of the property so acquired; to canduct 'n
any Yawfy! manner the whaie or any part of the husiress 50 acquired and to
21ar g8 all the powers necessary or convenient in and ahout the conduct and
manangement of any such husiness.

.2-
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{k} Ty borrow end lend mney, without socurity, or upon the giving or
receipt of such security. & the Board of Directors of the corporstion may
deem advisable by way of mortgaga, pledgs, transfer, assignment or other-
wise, or real and parsonal property of eyery nature and description, or by
way of quaranty or otharwise.

{1) To draw, make, zccept, endorse, discount, execute and issue
promissory notes, drafts, bill of exchange, warrants, debentures, &nd other
nggotiable or transterable instruments,

{m) To issue bonds, debentures or other securities or cbligations and
to secure the same by mortgage, pledge, deed of trust, or otherwise,

(n) To act as egent, jobber, broker, or attorney in fact in buying,
seliing, and desling in res! and personal property of every nature and
descriptfon and leases respecting the same and estates and interests therein
and mortgages and securities thereo?, in making and obtaining Toans, whether
secured by such propurty or not, an: in supervising, managing and protecting
such property and loans and all intirast in and clatms affecting the same.

(o) To purchase, take, recaive, redeem or otherwise acquire, hold,
cwn, pledge, transfer or otherwise :isposa of {ts own shaves of stock, and
tts bonds, debentures, notes, scrip or other securities or evidences of
indebtedness, and to hold, se&l1), tiansfer or refssue the same,

(p) To enter into any plan or project far the assistance and welfare
of 1ts employees.

{49) To enter into any lega) arrangements for snaring of profits, union
of iInterest, reciproca) concessions, or cooperation, as partner, joint
venturer or gtherwise, with any parson, partnership, corporaticn, associa-
tion, rombination, organization, entity or other Dody whatsoever, domestic
or foreign, carrying on or proposing to carry on any business which this
corporation f3 suthorized to carry on, or any business or transaction deemed
necessary, convenient or Incidental to carrying out of any of the objects of
this corperation,

{r)} To have one or more offices to carry on all of ity operalions and
buy fness without restriction ar limit as to smount, fn any of the states,
districts, torr{tories, or possesston or colonies of the United States, and
in any and alt foreign countries, subject to the laws 5f such state,
district, territory, possession, celony cor country,

(s} To carry cn any other business in connection with the foregoing.

(t} To do any end all of the things herein set out and such other
things as sre incidental or conductve to the attatnment of the objects and
purposes of this corporation, to the same extent & natural ersons might or
could du and fn any part of the world, &t principsl, factor, agent, contrac-
tor, or otherwise, elther alone or in conjunction with ans person, firm,
assocfation, corovoration or any entity of whatsoever kind, and to do any ang
all such acts and things and Lo exercise any and atl such powers to the fyll
extent authorized or permitted to a corporation under tny laws that may be
now or hereafter applicable or svailable to this corporation,
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The foregeing clauses, and sich phrase thareof, shgll be construed as
ohjects and purposes aof this corporation, as well as powers and provisions
for the requlation of the business and the conduci of the affairs of the
corporation, the directors, and shareholders thereof, all in addition to
those powers specifically conferred upon the corporation by taw, and it is
herehy expressiy provided that the foregoing specific enumeration of pur-
poses shall not be held to limit or restrict in any manner the powers of the
corporation otherwise granted by law. Nothing harain contsined, however,
shall be construed &% authorizing this corporation tc carry on the business
of banking or that of a trust company, or the business of !nsurance in any
of its branches.

3. he location of the initial vegistered office of the corporation
is 2001 Park Plece Tower, Birminghac, Alabama 35203, The name of the
initia) registered sgent at such sddress s Ben L, Zarzaur.

4. The amount of the total number of shares authorized to be issued
shall be Une Hundred (100) shares having a par valuz of Tan Doliars {$10.00)
per share,

9. The name and post 5!f$ce eddress of the sole incorperator is Ben
L. larzaur, 200]1 Park Place Tower, Birminghem, Alabama 35203.

The names and post office sddresses of the Directors who shall hald
nffice until the first annual meettng of Sharehotdery and until their

successors have been elfected and qualified are:

NAME POST OFFICE ADDRESS
Charles A, Speir 2001 Park Place Tower, Birmingham, Al. 352u3
James J. Bushael) 200} Park Place Tower, Birmingham, A¥. 35203
Margaret S. fraig 2001 Park Piace Tower, Birmingham, Al. 35203
Kerry Teel 2001 Park Place Tower, Birmingham, Al, 35703
Qobert Tee!d 2001 Park Plsce Tower, Birmingham, A}, 35293

Thomas €. Nafjar, Jr. 2001 Park Place Tower, Birmingham, Al. 35203
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6. The period fur the durstion of the corporation shall be perpe-
tyal,

? This corporation may, from tine to time, lawfully enter into any

agreament to which all, or less than all, the holders of record of the
issued and outstanding shares shall be parties, restricting the transfer of
any or all shares represented by certificates therefor upon such reasonable
terms and conditions as may he Jpproved by the 8card of Directors of 2his
corporation, provided that sach restrictions be stated upon each certificate
repressnting such shares,

8. All persons who shall acquire shares in this corporation shall
&cquire them Subjact to the provisions of thic Certificate of Incorporation,
as the same from time to time may hereafter be amended. So far a5 not
otherwice expressly provided by the laws of the State of Alabama, the cor-
poration shall he entitled to treat the person or entity in whose name any
chare ts registered as the owner thereof for ali purposes and shall not be
hound to recoqnize ary equitable or othar clatm to or interest in said share
on the part ot zny other person, whelher or not the corporation shall have
aotice therentf,

9. The President shall have authority to exacute )l deeds, mort-
wages, honds and other contracts requiring a seal, under the seal of the
corpoation and the Secretary or any Assistant Secretary shal! have author-
fy to affix said seal to instruments reguiring it, and sttast the same.

10, fhe corporate powers shall be exercised by the Board of Directors,
excepl 8% otherwise expressly provided by statute or by this Certificate of
Incorporation. In furtherance and not in limitation of the powers conferred

hy statute, the Board of Directors 15 herehy expressly authorized:
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To adopt, alter, amend and repeal the By-Laws of the corporation,

but By-Laws <o made by the Directors may be altered or repealed by tne

Nirectexs or Shareholders; and

(b} To fix and determine and to
the corporatfon; to getermine whether
accumilated profits shall be declared
the date or dates for the declaratfon
and determine the use and disposition

abuve the stated capiteal.

vary the amount of working capital of
any, &nd if any, what part, of any
and paid as dividends; to determine
and payment of dividends and to direct

of any surplus or net profit over and

The corporation may, in its By-Laws, confer powers upon {ts foard of

Directnrs in additfon to the foregoing, and in addition to the powers and

authorities expressly conferred upon Directars by statyte.

1.

or more of its Directors or any other

No contract or other transaction between the corporation and one

corporation, firm, association or

entity in which one or mare of its Directors are Directors or Officers or

are tinancially interested, shall be either void or voidable because of such

relationsnip or interest or because such Director or Directors are present

at the meeting ot the Board of Directors or & comittee thereof whirh

quthorites, approves ¢r ratifles such

contract or transacttion, if the

rontract or transaction is fair and reasonable to the corporation and |f

aither:
i1

Bnard -t Mrectors or committees which

The fact of such relasticnship or Interest is disclosed to the

author izes, approves or ratifies the

fontract ar trarsaction by & vote or consent sufficient for the purpose

withnul counting the votes or consents of suck interestcd Directors; or

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

Cormon or Intarested Directors may not be counted In determining the
presence of a quorum al 4 meeting of the Board of Oirectors or a committee
theraof which authorizes, approves or ratifies such contract aor trans-
dCl ion,

IN WITNESS WHEREQF, the undersigned incorporator has hereunto sub-

s€rived his name to these Articles of Incorporation on this the _/ day of

)

Lo e, S
. 0,7'. i

-7~
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Associated with The Corporation Trust Company
2 PEACHTREE STREET, N.W., ATLANTA, GA. 30383 « (404) 668-1010

June 16, 1983

RE: HEARING CENTERS OF AMERICA, INC. (Ala.) '
Kentucky qualification SECRETARV
OF sTATF

CEIVED
“UN 21 1983
Secretary of State COMMONWEAUH OF KENTyc
' , KY

Corporation Department
State Capitol Builiding
Frankfort, Kentucky 40601

Dear Sir:

Pursuant to the instructions of counsel:

Denaberg, Schoel, Meyerson, Ogle, Zarzaur & Max

Att: Ben L. Zarzaur, Atty.

2125 Morris Ave.

Birmingham, Ala. 35203
we enclose for filing the necessary documents to qualify this
corporation in your state, together with funds in payment of

the required fees.
When the enclosures have been filed, please notify this office by -
__X Letter (Air Mail) B Telegram , __Telephone.

If for any reason filing cannot Le effected prowptly. please
notify us of the details by -

X
_Letter (Air Mail) Telegram — Telephone.

JO—

The usual evidence cf filing should be sent to this office.

¥Yours very truly,

C T CORPORATION SYSTEM
/7
’d

D
By ,/‘/ /ﬁ/

"SPECIAL INSTRUCTIONS: Genrge 1'/. ;;binson
Assistant Secretary

GFR/edb

Encls.

Check # 29105 - $35.00




