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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Teal Electronics Corporation 06/03/2016 Corporation: CALIFORNIA
RECEIVING PARTY DATA
Name: MTE Corporation
Street Address: N83 W13330 Leon Road
City: Menomonee Falls
State/Country: WISCONSIN
Postal Code: 53051
Entity Type: Corporation: WISCONSIN
PROPERTY NUMBERS Total: 7
Property Type Number Word Mark
Serial Number: 86489182 SOLUTIONS TO POWER PROBLEMS
Registration Number: |4861032 TOPAZ N
Registration Number: |4098831 TEALSOLAR o
Registration Number: |4092355 PVOBSERVER §
Registration Number: | 2979971 TEALWATCH ®
Registration Number: |3338929 GLOBAL-GUARDIAN 8_
Registration Number: |1717634 TEAL §
I

CORRESPONDENCE DATA O
Fax Number: 2124512222

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 212-451-2300
Email: mgrieco@olshanlaw.com

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Mary L. Grieco

1325 Avenue of the Americas
Olshan Frome Wolosky LLP
New York, NEW YORK 10019

ATTORNEY DOCKET NUMBER:

5380.054
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Mary L. Grieco
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {the “Merper Agreement”) s made
and entered into this 37 day of June, 2016, by and between MTE Corporation, a Wisconsin
corporation (“MTE™), and Teal Electronics Corporation, s California corporation {“Teal”).

WHEREAS, S Delaware Holdings, Inc, a8 Delaware corporation {the “Sole
kholder”) currently owns all of the issued and cutstanding shares of stock of both MTE and Teal;

WHEREAS, the respective boards of directors of MTE and Tral have unanimously
(9) determined that this Merger Agreernent and the transactions contemplated hereby, including the
merger of Teal with and into MTE (the “Merger™), are in the best intevests of MTE, Tesl and Sole
Stockholder, and (b) approved and declared advisable this Merger Agreement and the transactions
contemplated herehy, including the Merger;

WHEREAS, MTE and Sole Stockholder have approved this Merpsr Agreement and
the Merger by Joint Unanimous Written Consent of the MTE Board of Directors and Sole
Siockholder;and

WHEREASR, Teal and Sole Stockholder have approved this Merger Agreement and
the Merger by Joint Unanimous Written Consent of the Tesl Board of Directors and Sole
Stockholder.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set
forth herein, MTE and Teal hereby agree to merge in scoordance with the following plan:

Lo Mergee

{a} Merger. Upon the terms and subject to the conditions set forth ju this Merger
Agreement, and pursuant to the applicsble provisions of the Wisconsin Business Corporation Law
{the “WRBCL") and the California Corporations Code (the “CA:Cade”) pertaining to the merging of
domestic and foreign corporations, Teal shall be merged with and into MTE at the Effective Time
{defined below). MTE shall be the surviving corporation of the Merger (the “Swviving
Corparation”™), ndtially under the name “MTE Corporation,” and shall continue its existence under
the laws of the State of Wisconsin, and the separate corporate existence of Teal shall cease.

{b) E
Merger (as defined below) are c}uiy ﬁied w;th Lhe %euetaﬂy of ‘itate of the State of Wiswﬂsm or at
sm,h mbxequem date and {ime as Teai and MTE shaii agiee amﬁ speuf} m thg Articles of Merger

(£} Articles of Murger, Promptly after the execution and delivery of this Mer ger
Agreement, the Asticles of Merger, in the form attached herete as Exlibit A (the “Agticl
Merger™y, shall be signed by an authorized officer of the \uwivmg:, Corporation and delivered for
filing with the Secretary of State of the State of Wisconsin in accordance with the applicable
provisions of the WBCL, and a centified file-stamped copy of the Asticles of Merger shall be
subsequently delivered for filing with the Secretary of State of the State of Califorais in accordancs
with the applicable provisions of the CA Code.
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2. overning Docaments, The articles of incorporation of MTE and the bylaws of MTE,
gach as previcusly amended and as in effect immediately prior to the Effective Time, shall be the
articles of incorporation and hylaws of the Surviving Corporation immediately after the Effective
Time and shall not be amended by the Merger, but thereafter may be amended from time to time in
accordance with their terms and the laws of the State of Wisconsin,

3. Directors and Officers. The divectors and officers of MTE immediately prior to the
Effective Time shall continue to be the directors and officers of the Surviving Corporation until their
respective successors shall have been elected and qualified as provided in the bylaws of the
Surviving Corporation and laws of the State of Wisconsin.

4. Eiffscty of Merger: Rivtirs and Lighilitles of the Surviving Corpration,

{a} At the Effective Time the Merger shall have the effects specified in Section 180.1106
of the WBCL, including without limitation, the following: (1) the separate corporate existence of Teal
shall cease; (it} title to all property owned by Teal shall be vested in the Surviving Corporation
without reversion or impairment; (i) all Habilities (including all debts) of Teal shall attach to the
Surviving Corporation and may be enforced against the Surviving Corporation to the same extent as
it such liabilities and duties had been incurred or contracted by the Surviving Corporation; and (iv)
all civil, criminal, administrative, or investigatory proceeding pending by or against Teal may be
continued as if the Merger did not ocour, or the Surviving Corporation may be substituted in the
proceeding for Teal. For purposes of clarification and not limitation of the foregoing, at the Effective
Time the Surviving Corporation shall succeed to and possess, without further sct or deed, all of the
rights, privileges, powers and franchises, both public and private, and all of the property, real,
personal and mixed, of Teal; all debts due to Teal of whatever account shall be vested in the
Surviving Corporation; all claims, demands, property, rights, privileges, powers and franchises and
every other interest of Teal shall be the property of the Surviving Corporation as they were of Teal;
the title to any real estate vested by deed or otherwise in Teal shall not revert or be n any way
impaired by reason of the Merger, but shall be vested in the Surviving Corporation; and all rights of
creditors and all liens upon any property of the parties hereto shall be preserved unimpaired, limited
in lien to the property affected by such lien at the Effective Time.

{b) MTHE will be treated as the same taxpayer and employer as Teal for purposes of the
Federal Unemployment Tax Act, the Federal Insurance Contribution Act, and the withholding of
income tax at the source under the Internal Revenue Code. Employess of MTE as the Surviviag
Corporation in the Merger shall receive one Form W-2 showing as one total the wages paid in the
year of the merger by one or both corporations.

5. Further Assurances, From time to time, as and when reqguired by the Surviving
Corporation, there shall be executed and delivered on hehalf of Teal such deeds and other
instruments, and there shall be taken or caused to be taken by each of them all such further and other
action, as shall be appropriate or necessary in order to vest, perfect or confiem, of record or
stherwise, in the Surviving Corporation the title to and possession of all property, interest, assets,
rights, privileges, immunities, powers, franchises and authority of Teal and otherwise to carry out the
purposes of this Merger Agreement, and the officers of the Surviving Corporation are fully
authorized, empowered and directed in the name and on behalf of Teal or otherwise to take any and
all such action and to make, execute, deliver, file and/or record any and all such deeds and other
fnstruments, papers and documents.
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8. Effect on Teal Stock, At the Effective Time, by virtue of the Merger and without any
further action on the part of MTE, Teal or any holder of Teal stock, (a) all shares of Teal stock issued
and ocutstanding immediately prior to the Effective Time shall be surrendered and extinguished and
the certificates representing such shares shall be cancelled and retived and (b} all rights in respect to
Teal stock shall cease to exist withouwt any conversion of Teal stock and without payment of any
consideration therefor.

7. Effect on MTE Stock. The issued and outstanding shares of MTE Stoek shall not be
affectad by the Merger and shall continue to be outstanding at and after the Effective Time without
any change and shall continue as the shares of capital stock of the Surviving Corporation. The
Merger shall have no effoct on the interests of Sole Stockholder,

8. ‘Bins gi}nw Effect; Astigranent, This Merger Agreement and the various rights and
obligations arising hereunder shall inure to the benefit of and be binding upou the parties hereto and
their respective successors and permitted assigns. Neither this Merger Agresment nor any of the
rights, interests or obligations hereunder shall be transferred or assigned {by operation of law or
otherwise) by either of the parties hereto without the prior written consent of the other party. Any
transfer or assignment of any of the rights, interests or obligations hereunder in violation of the terms

hereof shall be void and of ne force or effeet,

9. Watver, Congente Amendments,  This Merger Agreement may not be changed,
amended, terminated, augmented, rescinded or discharged (other than by performance}, in whole ar
iy part, except by & writing executed by each of the parties hereto, and no waiver of any of the
provisions or conditions of this Merger Agreement or any of the rights of a party hersto shall be
effective or binding unless such walver shall be in writing and sigoed by the party claimed to have
given or consented thereto. Exxept to the exient that a party hereto may have otherwise agreed to in
writing, no waiver by that party of any condition of this Merger Agreement or breach by any other
party of any of iis obligations, representations or warranties hereunder shall be deemed to be a waiver
of any other condition or subsequent or prior breach of the same or any other obligation or
representation or warranty by such other party, nor shall any forbesrance by the first party to seek a
temedy for any noncompliance or breach by such other party be deemed to be 8 waiver by the first
party of its rights and remedies with respect to such noncompliance or breach,

10, No Thind-Pagty Benellarss, This Merger Apreement is for the sole benefit of the
parties to this Merger Agreement and mthmg, in this Merger Agreement, express or implied, is
intended to or shall confer upon any other person or entity any legal or equitable right, benefit or
remedy of any nature whatsogver under or by reason of this Merger Agreement.

1i. This Merger Agreement may be terminated and the Merger may be
abandoved at any time prm to the Effective Time, or such earlier time as may be preseribed by law,
by mutual written consent of Teal and MTE by action of their respective Boards of Directors, If this
Merger Agreement Is terminated pursuant 1o this Bgeiion L this Merger Agreoment shall become
void and of no effect with no Hability on the part of any party hereto.

12. Governing Lawe Uonsent fo Jurisdistion, This Merger Agreement shall in all respects
be construed in accordance with and governed by the laws of the State of Wisconsin, without regard
to the principles of contlicts of laws thereof.

a2

35660363
TRADEMARK
REEL: 005878 FRAME: 0845



13, spuuns,  The Scction headings of this Merger Agreement are inserted for
convenience only and shall not constitute g part of this Merger Agreement in consiruing or
interpreting any provision hereof,

i4. Futire Agrognsont,.  This Merger Agreement snd the docuwmenis referred to herein
embody the entire agresment and understanding of the parties hevete with respect to the subject
matter heveof, and supersede all prior and contemporaneous agreements and understandings, oral or
written, relative to said subject matfer,

5. This Merger Agreement may be executed in one or more counterparts,
gach of which shaﬁ be deemed to be an original and the same agreement.

[The remainder of this page has been intentionally left blank ]
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IN WITNESS WHEREQF, each of the parties hereto, pursuant to the authority granted by
their respective stockholders and board of directors, have caused this Merger Agreement to be
executed by an authorized officer as of the date first above written.

SURVIVING CORPORATION:

MTE CORPORATION,
a Wisconsin corporation

-
-8 o s
- ; ¢ &
» & & &
N A Qfe &
By . ¢ . DS,

- RS U
Name:  Lonois f&elardi:
Title: Secretary & Treasurer

EXTINGUISHED ENTITY:

TEAL ELECTRONICS CORPORATION,
a California corporation

&
F &

LI

<

N
By: ‘_"’:}‘v\‘. .
Name:  Louis JBtlardi

Title: Secretary & Treasurer

> \\\‘\ *
R
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Exhibit &
Articles of Merger
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NG FEE $150.00

CIPTIONAL REPEIITERD
: ' + $28.00

DO NOT STAPLE
State of Wisconsin
DEPARTMENT OF FINANCIAL INSTITUTIONS
Sec. 180.11045 Division of Corporate & Consumer Services
and 180.1105,
Wis. Siats.
ARTICLES OF MERGER

Bomestic and Foreign For-Profit Corporations

1. Non-Surviving Parties to the Merger:

Corporation Name: - Organized under the

Teal Electronics Corporation laws of
California

{state or country}

Doss the above named non-surviving party have a fee simple ownership interest in any Wisconsin real
asiate?

wE 'L i you answer yes, the surviving entity is required to file & report with the Wisconsin Dept. of Revenue under sec,
7314 of the Wis Stats. within 80 days after the sffective dale of the marger. NQTE: Sec. 73.14(2)(a) provides a penally of $200 for
asch day that the report s late, not to exceed $7.500. You may sccess the form at AR E M asinivmetinmust g

 Corporation Nama: Organized under the
laws of

{state or country)

Does the sbove named non-surviving party have a fee simple ownership interest in any Wisconsin real
astata?

E:} Yes E:] No

IMBORTANT; If you answer yes, the surviving entily Is required o file a report with the Wisconsin Dept. of Revenue under sec.
73.14 of the Wis. Slais. within 50 days afier the effeclive dals of the merger. NOTE: Sec. 73.14(2)a} provides & penaily of $200 for
gach day that the report is late, not to excesd $7,500. You may sccess the form at Big e atvsiia st sosindmatinenes v

Schedule more non-surviving partiss as an additional page and indicate whather the non-surviving party
has a fes simple ownership interest in any Wisconsin real estate,

2. Surviving Corporation

Corporation Name: ) Organized under the
MTE Corporation jaws of
{formerly known as: Milwaukee Transformer Company, Incorporated) Wisconsin
{state or country)

3. Indicate below if the surviving corporation is an indirect wholly owned subsidiary or parent:

The surviving corporation is & Domestic or Forsign Business Corporation that is an indirect
wholly owned subsidigry or parent and the merger was approved in accordance with sec.
180.11045 and the requiremsnis of sec. 180.11045(2) have basn satisfied,

N ' The surviving corporation is not & Domestic or Forsign Business Corporation that is an indirect
wholly owned subsidiary or parent.
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4. The plan of merger has bsen approved and adopted by sach corporation that is a party o the merger as
required under sec. 180.1103 or 180.1104, Wis, Stals., as applicable.

5 A. The articies of incorporation of the surviving corporation are amended as follows:

OR

B. if there are no amendments, indicate the nams of the corporation that is a parly to the merger whose
articles of incorporation will be the articles of incorporation of the sunving porporation:

MTE Corporation

8. The axecuted plan of mergsr is on file at the principal place of business of ths surviving corporation.

7. The surviving corporation will provide a copy of the plan of merger, upon request and without cost, to any
sharehoider of & corporation that was a party io the merger or, upon paymeant (o the surviving corporation of
an amount squal to the cost of producing the copy, to any other interestsd person.

8. (OPTIONAL) Effsctive Date and Time of Merger
These articles of merger, when filed, shall be effective on 06/06/16 (date) at _12:00am  (time).
{An sffective date declared under this arlicle may not be eardier than the date the document is delivered to

the department for filing, nor more than 80 days after its delivery. {{no effective dute and fime i declared,
the sffactive date and ime will be determined by sec. 180.0123.

8. Executed on {date) -

by the surviving corporation on behalf of all parties _..-;” S &0

o the merger. £ V? @; é@&m ,,,,,,,,,,,
E%agnatur@)

Mark (X} below the title of the person execuling the

dooument.
Louis J. Belardi

Title:l__IPresident OR [X|Secretary {Frinted Name)
or other officer title Treasurer

{Namse the individual who drafied the document)
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