Exhibit 2.1
SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT (this “Agreement”) is entered into as of the 5th day of July, 2018, by and among Hickok Incorporated, an Ohio
corporation (“Buyer”), Arvin and Cheryl Loudermilk Family, LLLP, an Arizona limited liability limited partnership (“Seller”), Arvin Loudermilk, an individual (“Mr.
Loudermilk™), Cheryl Loudermilk, an individual (“Mrs. Loudermilk,” and together with Mr. Loudermilk and Seller, the “Sellers™), and Cheryl Loudermilk, in her capacity as
the representative of the Sellers hereunder (“Sellers’ Representative”).

RECITALS

A.  Seller owns all of the issued and outstanding shares of capital Stock (as more particularly defined in Section 4.2, the “Shares”) of CAD Enterprises, Inc., an
Arizona corporation (the “Company”).

B.  Buyer wishes to purchase from Seller, and Seller wishes to sell to Buyer, the Shares, upon and subject to the terms and conditions set forth in this Agreement.
C.  Mrs. Loudermilk and Mr. Loudermilk are indirect owners and beneficiaries of Seller and will indirectly benefit from the transactions contemplated hereby.

Now, therefore, in consideration of the foregoing and of the mutual representations, warranties, covenants and agreements set forth in this Agreement, the parties
hereto, intending to be legally bound, hereby agree as follows:

Article 1
Definitions

1.1  Definitions. Certain terms used in this Agreement shall have the meanings ascribed to them in Article 10, or elsewhere herein as indicated in Article 10.

1.2 Accounting Terms. Accounting terms used in this Agreement and not otherwise defined herein shall have the meanings attributed to them under GAAP,
except as may otherwise be specified herein.

Article 2
Purchase and Sale

2.1  Purchase and Sale. Subject to the terms and conditions of this Agreement, Seller hereby sells, assigns, transfers and delivers to Buyer, free and clear of all
Liens, and Buyer hereby purchases from Seller, all of Seller’s right, title and interest in and to all of the Shares, as specifically identified on Schedule 4.2.

2.2 Purchase Price. The aggregate purchase price for the purchase of the Shares (the “Purchase Price”) shall be an amount equal to:
(a) Twenty One Million Dollars ($21,000,000);

(b) minus the amount, if any, by which the Working Capital Target exceeds the Closing Working Capital, or plus the amount, if any, by which
the Closing Working Capital exceeds the Working Capital Target;

(¢c) minus the amount of the Closing Indebtedness; and
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(d) minus the Selling Expenses;

2.3 Payment of Estimated Purchase Price: Payment of Indebtedness.

2.3.1 Estimated Purchase Price. Prior to the Closing, Sellers have estimated in good faith (and based upon the Pay-Off Documents) the amount of the
Closing Working Capital and delivered to Buyer a certificate setting forth such estimates (the “Closing Certificate”). As used herein, (a) “Estimated Closing Working
Capital” means the estimate of the Closing Working Capital set forth in the Closing Certificate, and (b) “Estimated Purchase Price” means an amount equal to the
Purchase Price calculated as set forth in Section 2.2, assuming that the Closing Working Capital is equal to the Estimated Closing Working Capital and, as represented by
Sellers in Article 4, that there is no Closing Indebtedness or Selling Expenses as of the Closing. The Closing Certificate has been prepared in accordance with GAAP.
Subject to the terms and conditions of this Agreement, at the Closing, Buyer shall:

(a) pay and deliver to Sellers’ Representative the amount of Twelve Million Dollars ($12,000,000) (the “Closing Cash Payment”), by means of a
wire transfer of immediately available funds to such account as directed by Sellers” Representative prior to the Closing (the “Sellers’ Account”); and

(b) deliver to Sellers’ Representative a promissory note, payable by Buyer to Sellers, in the original principal amount of Nine Million Dollars
($9,000,000) (the “Seller Note Amount”), substantially in the form attached hereto as Exhibit B (the “Seller Note”), which principal amount shall be subject to
adjustment pursuant to the terms of this Agreement.

2.3.2  Payoff Documents. Prior to Closing, the Sellers have delivered to Buyer (a) payoff letters relating to the Repaid Closing Indebtedness of the
Company in a form satisfactory to Buyer (collectively, the “Pay-Off Documents™), which Pay-Off Documents shall (i) provide that, upon payment of a specified amount,
all agreements, including pledges, mortgages and security interests evidencing such Repaid Closing Indebtedness shall terminate, without any continuing liability of the
Company thereunder, (ii) include undertakings to provide appropriate evidence of such termination, cancellation or repayment (including UCC-3 termination statements
and payoff letters in a form satisfactory to Buyer) and release and reconvey to the Company any intellectual property rights previously conveyed to the lenders of the
Company to secure repayment of such Repaid Closing Indebtedness, and (iii) include undertakings to cause the redelivery of any share certificates of the Company held
pursuant to any terminated share pledge agreements.

24 Post-Closing Adjustment.

2.4.1 Adjustment Statement Preparation. Within ninety (90) days after the Closing Date, Buyer shall cause to be prepared and delivered to Sellers’
Representative an adjustment statement setting forth the amount of the Closing Working Capital, the Closing Indebtedness and the Selling Expenses, each as of 12:01
a.m. Pacific Standard Time on the Closing Date (the “Preliminary Adjustment Statement”), and Buyer’s written calculation of the Purchase Price, and the adjustment
necessary to reconcile the Estimated Purchase Price to the Purchase Price (the “Preliminary Post-Closing Adjustment”). The Preliminary Adjustment Statement shall be
prepared in accordance with GAAP. Furthermore, the value of the inventory set forth in the Preliminary Adjustment Statement and the Final Adjustment Statement (as
hereinafter defined) shall be determined based upon a physical count performed by Buyer (or its representatives) and observed by Sellers’ Representative (or its
representatives) promptly after the Closing. The Sellers and Sellers” Representative shall cooperate fully with Buyer in the preparation of the Preliminary Adjustment
Statement.




2.4.2 Adjustment Statement Review. Sellers’ Representative shall notify Buyer in writing no later than the thirtieth (30th) day after Sellers’
Representative’s receipt of the Preliminary Adjustment Statement and the Preliminary Post-Closing Adjustment setting forth in such written notice Sellers’
Representative’s objections to the Preliminary Adjustment Statement or the Preliminary Post-Closing Adjustment with particularity and the specific changes or
adjustments which Sellers’ Representative claims are required to be made thereto in order to conform the same to the terms of Section 2.4.1.

2.4.3  Adjustment Statement Dispute Resolution. If Sellers” Representative timely notifies Buyer in accordance with Section 2.4.2 of an objection to
the Preliminary Adjustment Statement or the Preliminary Post-Closing Adjustment, and if Buyer and Sellers’ Representative are unable to resolve such dispute through
good faith negotiations within thirty (30) days after Sellers’ Representative’s delivery of such notice of objection, then the parties shall mutually engage and submit such
dispute to, and the same shall be finally resolved in accordance with the provisions of this Agreement by the Cleveland, Ohio office of Cohen & Company (the
“Independent Accountants”). The Independent Accountants shall determine and report in writing to Buyer and Sellers’ Representative as to the resolution of all
disputed matters submitted to the Independent Accountants and the effect of such determinations on the Preliminary Adjustment Statement and the Preliminary Post-
Closing Adjustment within twenty (20) days after such submission or such longer period as the Independent Accountants may reasonably require, and such
determinations shall be final, binding and conclusive as to Buyer, Sellers, Sellers’ Representative and their respective Affiliates, absent manifest error. For purposes of
complying with the terms set forth in this Section 2.4.3, each party shall cooperate with and make available to the other parties, their respective representatives, and the
Independent Accountants, all information, records, data and working papers, and shall permit access to its facilities and personnel, as may be reasonably required in
connection with the preparation and analysis of the Preliminary Adjustment Statement and the resolution of any disputes thereunder. With respect to each disputed item,
the Independent Accountants shall adopt a position that is either equal to Buyer’s proposed position, equal to Sellers’ Representative’s proposed position, or between
the positions proposed by Buyer and Sellers’ Representative. The fees and disbursements of the Independent Accountants shall be borne by the party (i.e., Buyer, on
the one hand, or Sellers, on the other hand) that assigned amounts to items in dispute that were, on a net basis, furthest in amount from the amount finally determined by
the Independent Accountants.

244 Final Adjustment Statement and Post-Closing Adjustment. The Preliminary Adjustment Statement and the Preliminary Post-Closing Adjustment
shall become the “Final Adjustment Statement” and the “Final Post-Closing Adjustment,” respectively, and as such each shall become final, binding and conclusive
upon Buyer, Sellers, Sellers’ Representative and their respective Affiliates for all purposes of this Agreement (and upon which a judgment may be entered by a court of
competent jurisdiction), upon the earliest to occur of the following:

(a) the mutual acceptance by Buyer and Sellers’ Representative of the Preliminary Adjustment Statement and the Preliminary Post-Closing
Adjustment, respectively, with such changes or adjustments thereto, if any, as may be proposed by Sellers’ Representative and consented to in writing by Buyer;

(b) the expiration of thirty (30) days after Sellers’ Representative’s receipt of the Preliminary Adjustment Statement and the Preliminary Post-
Closing Adjustment, respectively, without timely written objection thereto by Sellers’ Representative in accordance with Section 2.4.2; or

(c) the delivery to Buyer and Sellers’ Representative by the Independent Accountants of the report of their determination of all disputed
matters submitted to them pursuant to Section 2.4.3, absent manifest error, in which case either party may within ten (10) days of receipt of such determination
request a resolution of such manifest error.




2.4.5 Adjustment of Purchase Price. Upon determination of the Final Adjustment Statement pursuant to Section 2.4.4:

(a) If the Purchase Price is less than the Estimated Purchase Price, the Final Post-Closing Adjustment shall be deducted from the first payment
of interest payable by Buyer pursuant to the terms of the Seller Note and, to the extent that the Final Post-Closing Adjustment exceeds the amount of the first
payment of interest payable by Buyer pursuant to the terms of the Seller Note, than such remaining portion of the Final Post-Closing Adjustment shall be applied
as a reduction of subsequent payments of interest payable by Buyer pursuant to the terms of the Seller Note until the entire Final Post-Closing Adjustment has
been applied against interest payments thereunder.

(b) (i) If the Purchase Price is greater than the Estimated Purchase Price and such determination is made prior to the date on which the first
payment of interest is payable by Buyer pursuant to the terms of the Seller Note, Buyer shall pay the Final Post-Closing Adjustment to Sellers’ Representative (for
the benefit of Sellers) with the first payment of interest payable by Buyer pursuant to the terms of the Seller Note, and (ii) if the Purchase Price is greater than the
Estimated Purchase Price and such determination is made after the date on which the first payment of interest is payable by Buyer pursuant to the terms of the
Seller Note, such Final Post-Closing Adjustment shall be paid by Buyer to Sellers’ Representative within five (5) Business Days of such determination.

(c) Any payment by Buyer or Sellers under this Agreement, including pursuant to this Section 2.4.5 or Article 9, shall be treated as an
adjustment to the Purchase Price, unless a contrary treatment is required by Law.

2.5  Allocation of the Purchase Price. The payment by Buyer of the Purchase Price (including any additional amount required to be paid by Buyer pursuant to
Section 2.4.5), whether into the Sellers” Account, through the delivery of the Seller Note or as otherwise provided in Section 2.3, shall constitute payment by Buyer to each
Seller and satisfaction of Buyer’s obligation to pay such amount hereunder. The portion of the Purchase Price allocated to each Seller (net of obligations and any reserves
or holdbacks for indemnification obligations or otherwise established pursuant to this Agreement) shall be paid and distributed to such Seller by means of a wire transfer of
immediately available funds to an account designated by such Seller to Sellers” Representative prior to, on or after the Closing. Nothing in this Section 2.5 is intended or
shall be construed to confer on any Seller rights against Buyer related to the portion of the Purchase Price allocated to such Seller or the net proceeds received after
delivery of same into the Sellers’ Account.

Article 3
Representations and Warranties Concerning Sellers and the Transaction

Each Seller, on a joint and several basis, represents and warrants to Buyer as follows:

3.1 Authority and Capacity. Such Seller possesses all requisite legal right, power, authority and capacity (corporate or otherwise) to execute, deliver and perform
this Agreement, and each other agreement, instrument and document to be executed and delivered by such Seller in connection herewith (collectively, the “Seller Ancillary
Agreements”), and to consummate the transactions contemplated herein and therein. The execution, delivery and performance by such Seller of this Agreement and the
Seller Ancillary Agreements and the consummation by such Seller of the transactions contemplated hereby and thereby have been duly and validly authorized (by
corporate action or otherwise) on the part of such Seller. If such Seller is not a natural person, such Seller is duly organized, validly existing and in good standing (or the
equivalent thereof) under the laws of its jurisdiction of formation. Mr. and Mrs. Loudermilk are indirect beneficiaries of Seller and possess the legal right, power, authority
and capacity to execute, deliver and perform this Agreement and the Seller Ancillary Agreements to be executed and delivered by Seller in connection herewith in their
respective capacities as detailed on the signature pages of this Agreement and the Sellers Ancillary Agreements to which Seller is a party.
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3.2 Ownership of Shares. Schedule 4.2 sets forth Seller’s record ownership of the Shares, and no Seller holds any other equity interest or securities of the
Company. Seller is the beneficial and record owner and has good and marketable title to all of the Shares, free and clear of all Liens. At the Closing, Buyer will acquire good
and valid title to the Shares, free and clear of all Liens.

3.3 Execution and Delivery: Enforceability. This Agreement and each Seller Ancillary Agreement has been duly executed and delivered by such Seller and
constitute the legal, valid and binding obligation of such Seller, enforceable in accordance with its terms, except as such enforcement may be limited by principles of equity.
Such Seller is not a party to, subject to, or bound by any Order, or any Contract which would prevent the execution or delivery of this Agreement by such Seller, or the sale
of the Shares to Buyer.

3.4 Noncontravention. Such Seller is not required to submit any notice, report or other filing with, or obtain any consent, approval or authorization of, any
Governmental Authority or any other Person in connection with the execution, delivery or performance of this Agreement or any Seller Ancillary Agreement, or the
consummation of the transactions contemplated herein or therein. The execution, delivery and performance of this Agreement or any Seller Ancillary Agreement by such
Seller will not result in a breach or violation of, or constitute a default (or an event that, with notice or lapse of time, or both, would constitute a default) under, or give rise
to a right of any Person to accelerate, amend, modify or terminate, or require payments under, or require the authorization, consent or approval from any Person or result in
the creation of any Lien upon the Shares pursuant to any Contract to which such Seller is a party. The execution and delivery by such Seller of this Agreement and any
Seller Ancillary Agreement and the consummation by such Seller of the transactions contemplated hereby and thereby will not conflict with or violate the Company’s
Organizational Documents or any Laws or permits applicable to such Seller or by which any of such Seller’s properties or assets (including such Seller’s Respective
Shares) are bound or are subject.

3.5 Legal Proceedings. There is no Order or action, suit, arbitration, proceeding, investigation or claim of any kind whatsoever, at Law or in equity, pending or, to
the knowledge of such Seller, threatened against such Seller, which would give any Person the right to enjoin or rescind the transactions contemplated by this Agreement
or otherwise prevent such Seller from complying with the terms and provisions of this Agreement or any Seller Ancillary Agreement.

Article 4
Representations and Warranties Concerning the Company

Each Seller, on a joint and several basis, represents and warrants to Buyer, as of the date of this Agreement, as follows:

4.1 Organization and Good Standing: Authority and Enforceability. The Company is a corporation duly organized, validly existing and in good standing under
the laws of the state of Arizona. The Company has all requisite corporate power and authority to own and lease its assets and to operate its business as the same are now
being owned, leased and operated by the Company. The Company is duly qualified or licensed to do business as a foreign corporation in, and is in good standing in, each
jurisdiction in which the nature of its business or the ownership of its properties requires it to be so qualified or licensed. Schedule 4.1 sets forth a true and complete list of
(a) all jurisdictions in which the Company is qualified or licensed to do business as a foreign corporation, (b) all directors and officers of the Company, (c) all bank, payroll
and securities brokerage accounts of the Company and all authorized signers for each such account, and (d) all powers of attorney granted by the Company to any third-
party that are currently in effect. The Company possesses all requisite legal right, power, authority and capacity to execute, deliver and perform each agreement, instrument
and document to be executed and delivered by the Company in connection herewith (if any) (collectively, the “Company Ancillary Agreements”), and to consummate the
transactions contemplated herein and therein. All necessary corporate action on the part of the Company with respect to the consummation of the transactions
contemplated hereby has been taken. Sellers have provided to Buyer a true, complete and correct copy of the Organizational Documents of the Company. The
Organizational Documents of the Company are in full force and effect, and the Company is not in violation of any provision thereof.
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42  Capitalization. The Company is authorized to issue 1,000,000 shares of common stock, $1.00 par value, (collectively, the “Common Shares”), of which 30,000
Common Shares are issued and outstanding (collectively, the “Shares™). Such Shares constitute all of the issued and outstanding capital stock of the Company and are
owned by the Sellers as set forth on Schedule 4.2. All of the Shares have been duly authorized and validly issued, are fully paid and nonassessable, and were issued in
compliance with all applicable federal and state securities and other Laws and any preemptive rights, rights of first refusal or any other contractual rights of any Person.
Except as set forth on Schedule 4.2, (a) there are no voting trusts, proxies, stockholder or other agreements or understandings with respect to the voting or transfer of the
capital stock or other voting securities of the Company, (b) there does not exist nor is there outstanding any right, security or other agreement granted to, issued to, or
entered into with, any Person to cause the Company to issue or sell any Shares or other equity interests in or other securities of the Company to any Person (including any
warrant, equity option, profits interest, equity appreciation right, or phantom equity, call, put, preemptive right, convertible debt obligation, subscription for equity or
securities convertible into or exchangeable for Shares or other equity interests in or other securities of the Company, or any other similar right, security, instrument or
agreement), (c) there are no bonds, debentures, notes or other indebtedness which have the right to vote (or which are convertible into, or exchangeable for, securities
having the right to vote) on any matters on which stockholders of the Company are entitled to vote and (d) there is no obligation, contingent or otherwise, of the Company
to (i) repurchase, redeem or otherwise acquire any Shares or other equity interests in the Company or rights convertible into, or exercisable or exchangeable for, any such
interests, or (ii) provide funds to, or make any investment in (in the form of a loan, capital contribution or otherwise), or provide any guarantee with respect to the
obligations of, any other Person.

43  Other Ventures. The Company does not own of record or beneficially, any equity interest in any other Person, nor is the Company a partner or member of any
partnership, limited liability company, joint venture or similar arrangement or agreement.

4.4 Noncontravention. The Company is not required to submit any notice, report or other filing with, or obtain any consent or other approval of any
Governmental Authority or any other Person in connection with (a) the execution and delivery by Sellers or the Company of this Agreement, any Seller Ancillary
Agreement or any Company Ancillary Agreement, (b) the consummation of the transactions contemplated hereby or thereby or (c) the continuing validity and
effectiveness, immediately following the Closing, of any Material Contract, Lease or Permit of the Company. Except as set forth on Schedule 4.4, neither the execution and
delivery by Sellers or the Company of this Agreement, any Seller Ancillary Agreement or any Company Ancillary Agreement, nor the consummation by Sellers or the
Company of the transactions contemplated hereby or thereby, nor compliance by Sellers or the Company with any of the provisions hereof or thereof, will (i) conflict with
or result in a breach of any provisions of the Organizational Documents of the Company, (ii) constitute or result in the breach of any term, condition or provision of, or
constitute a default under (with or without notice or lapse of time, or both), or give rise to any right of termination, cancellation or acceleration with respect to, or give rise
to any obligation of the Company to make any payments under, or result in the creation or imposition of a Lien upon any property or assets of the Company pursuant to,
any Material Contract, Lease or Permit to which the Company is a party or by which the Company or its properties or assets may be subject, or (iii) violate any Order or Law
applicable to the Company or any of its properties or assets.




4.5 Financial Statements.

4.5.1  Attached to Schedule 4.5.1(a) are true, correct and complete copies of the reviewed financial statements of the Company as of and for the fiscal
years ended March 31, 2016, 2017 and 2018 (collectively, the “Financial Statements™). The Financial Statements have been prepared in accordance with GAAP,
consistently applied, without modification of the accounting principles used in the preparation thereof throughout the periods presented, and present fairly in all material
respects the financial position of the Company as of the dates indicated and the results of operations for the periods then ended, including, without limitation, all
revenue and expenses of the Company. The Financial Statements are consistent in all material respects with the books and records of the Company. The reviewed
balance sheet of the Company as of March 31, 2018 and included in the Financial Statements is herein referred to as the “Acquisition Balance Sheet.”

4.5.2 The Company does not have any liabilities (Whether or not accrued, absolute, contingent, unliquidated or otherwise, whether due or to become
due and regardless of when asserted), other than those (a) specifically reflected on the face of the Acquisition Balance Sheet, (b) incurred in the ordinary course of
business consistent with past practice since the date of the Acquisition Balance Sheet, which have been recorded on the books and records of the Company in a manner
consistent with the historical accounting practices of the Company, (c) liabilities arising under this Agreement, or (d) set forth on Schedule 4.5.2.

4.5.3  The books and records of the Company (a) reflect all items of income and expense and all assets and liabilities required to be reflected in the
Financial Statements in accordance with GAAP and (b) are complete and correct in all material respects.

4.5.4  Sellers warrant that there is no Closing Indebtedness and no Selling Expenses as of 12:01 a.m. Pacific Standard Time on the Closing Date.

4.6 Absence of Certain Changes or Events. Since December 31, 2017, the business and operations of the Company have been conducted in the ordinary course
of business, consistent with past practice. Without limiting the generality of the foregoing, except as set forth on Schedule 4.6, since December 31, 2017:

(a) there has not occurred any fact, event, development or circumstance that constitutes, or could reasonably be expected to constitute, a
Material Adverse Effect;

(b) there has not been any change in the Tax reporting or accounting policies or practices of the Company, including practices with respect to
i) depreciation or amortization policies or rates or (ii) the payment of accounts payable or the collection of accounts receivable;
P p pay! pay
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(c) the Company has not incurred any Indebtedness other than Indebtedness set forth on Schedule 4.21, or assumed, guaranteed or endorsed
the indebtedness of any other Person, or canceled any debt owed to the Company or released any claim possessed by the Company, other than in the ordinary
course of business;

(d)  the Company has not suffered any theft, damage, destruction or loss (without regard to any insurance) of or to any tangible asset or
assets having a value in excess of Twenty Five Thousand Dollars ($25,000) individually or Fifty Thousand Dollars ($50,000) in the aggregate;

(e) the Company has not (i) made, granted, or committed to make or grant: (A) any bonus or any wage, salary or compensation increase to any
director, officer, employee, independent contractor or consultant, other than increases in the ordinary course of business, or (B) an increase of any benefit
provided under any Company Plan (except in accordance with the terms of any Company Plan), (ii) adopted, amended or terminated any employee benefit plan,
program or arrangement, or (iii) entered into, amended or terminated any employment agreement, deferred compensation arrangement, collective bargaining
agreement or other similar arrangement with any of its directors, officers, employees, independent contractors, consultants or stockholders;

(f) the Company has not sold, assigned or transferred, or committed to sell, assign or transfer, any tangible or intangible assets for an amount
in excess of Twenty Five Thousand Dollars ($25,000) individually or Fifty Thousand Dollars ($50,000) in the aggregate, other than sales of inventory or pursuant
to contracts with customers in the ordinary course of business;

(g) the Company has not purchased or leased, or committed to purchase or lease, any asset or group of related assets for an amount in excess
of Twenty Five Thousand Dollars ($25,000) individually or Fifty Thousand Dollars ($50,000) in the aggregate, except for purchases of inventory and supplies in

the ordinary course of business;

(h)  the Company has not made any capital expenditures or commitment for capital expenditures in an amount more than Twenty Five
Thousand Dollars ($25,000) individually or Fifty Thousand Dollars ($50,000) in the aggregate;

(i) the Company has not engaged in any transactions with, or entered into any Contract with, any Affiliate;

(j) the Company has not (i) mortgaged, pledged or subjected to any Lien, other than Permitted Liens, any of its properties or assets or (ii)
discharged or satisfied any Lien, except in the ordinary course of business;

(k) the Company has not entered into any Material Contract or amended, modified or terminated any existing Material Contract (other than a
termination of a Material Contract as a result of the expiration of the term of such Material Contract);

(1) the Company has not made any loans, advances or capital contributions to, or investments in, any Person or paid any fees or expenses to
any Affiliate or any employee, director or officer of the Company, except with respect to payments and reimbursement of fees and expenses of, and compensation

for, employees, directors and officers of the Company in the ordinary course of business;
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(m) the Company has not granted any license or sublicense of any rights under or with respect to any of the Company Owned Intellectual
Property or Company Licensed Intellectual Property, except under an Outbound License or an Inbound License, or disposed of or abandoned any rights in, to or
for the use of any of the Company Owned Intellectual Property or Company Licensed Intellectual Property;

(n) the Company has not instituted or settled any action, claim, suit or proceeding that involved stated claims of more than Twenty Five
Thousand Dollars ($25,000);

(0) the Company has not made any amendment to its Organizational Documents;

(p) the Company has not declared or paid any dividends or distributions or repurchased or redeemed any of its Shares or other outstanding
equity securities;

(q) the Company has not issued, granted or sold any shares of any class or other equity interests or options, warrants, calls, subscriptions or
other rights to purchase any shares of any class or other equity interests of the Company or split, combined or subdivided equity interests of the Company;

(r)  the Company has not merged or consolidated with any corporation or other entity, or otherwise acquired any capital stock or business of,
any Person, or consummated any business combination transaction, in each case, whether a single transaction or series of related transactions; and

(s) the Company has not agreed to take any of the actions described in subsections (a) through (r) above.

4.7 Taxes. Except as set forth on Schedule 4.7:

4.7.1  All Taxes due and payable by the Company, or claimed or asserted by any Taxing Authority to be due and payable by the Company (in each
case, whether or not shown on any Tax Return), have been timely paid, other than Taxes which are not yet due or owing or that are being contested in good faith by
appropriate proceedings, and for which, in each case, adequate reserves have been established in accordance with GAAP on the Acquisition Balance Sheet. All Tax
Returns required to be filed by or on behalf of the Company in all jurisdictions in which such Tax Returns are required to be filed under applicable Law (after giving effect
to any duly obtained extensions of time in which to make such filings) have been duly and timely filed and are true and complete in all material respects.

4.7.2  There are no Tax claims, audits or proceedings pending or, To Sellers’ Knowledge, threaten