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)
2.3

minus the Selling Expenses;

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.
2.4

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.
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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 PostClosing 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.
2.4.4 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 PostClosing 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.
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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 thirdparty 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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4.2 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.
4.3 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.
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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;
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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);
(l) 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);
(o)

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)
4.7

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

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, threatened, in connection with the Company. Neither the
Company nor any Seller has received from any Taxing Authority (including in jurisdictions where the Company has not filed Tax Returns), any (a) written notice
indicating an intent to open an audit or other review, (b) request for information related to Tax matters, or (c) notice of deficiency or proposed adjustment for any amount
of Tax proposed, asserted or assessed by any Taxing Authority against the Company. No claim has been made by any Taxing Authority in a jurisdiction where the
Company does not file Tax Returns that the Company is or may be subject to taxation by, or required to file any Tax Return in, that jurisdiction.
4.7.3 There are not currently in force any waivers or agreements binding upon the Company for the extension of time or statute of limitations within
which to file any Tax Return or for the assessment, payment or collection of any Tax. The Company is not a party to, or bound by, any Tax allocation or Tax sharing
agreement (whether or not written) with any other Person and does not have any contractual obligation to indemnify any other Person with respect to Taxes. The
Company does not have any liability for the Taxes of any Person under Section 1.1502-6 of the Treasury regulations (or any similar provision of state, local, or foreign
Law) as a transferee or successor, by Contract or otherwise.
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4.7.4 The Company has properly and timely withheld and paid all Taxes required to have been withheld and paid in connection with amounts paid or
owing to any Person and has complied with the rules and regulations relating to the withholding and remittance of Taxes.
4.7.5 The unpaid Taxes of the Company (a) did not, as of the date of the Acquisition Balance Sheet, exceed the reserve for Tax liability (excluding any
reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the Acquisition Balance Sheet (rather than in
any notes thereto); and (b) are not expected by the Company to exceed the aforementioned reserve as adjusted for the passage of time through the Closing Date in
accordance with the past custom and practice of the Company in filing its Tax Returns. Since the date of the Acquisition Balance Sheet, the Company has not incurred
any liability for Taxes arising from extraordinary gains or losses (as that term is used in GAAP), outside the ordinary course of business consistent with past practice.
4.7.6 The Company has not executed or entered into any written agreement with, or obtained or applied for any written consents or written
clearances or any other Tax rulings from, nor has there been any written agreement executed or entered into on its behalf with, any Taxing Authority relating to Taxes,
including any IRS private letter rulings or comparable rulings of any Taxing Authority and closing agreements pursuant to Section 7121 of the Code or any predecessor
provision thereof or any similar provision of any Law.
4.7.7 The Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code during the
applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
4.7.8 The Company has disclosed on its federal income Tax Returns all positions taken therein that could give rise to a substantial understatement of
federal income Tax within the meaning of Section 6662 of the Code.
4.7.9 The Company will not be required to include any material item of income in, or exclude any material item of deduction from, Taxable income for
any Post-Closing Tax Period as a result of any:
(a)

change in accounting method for a Taxable period ending on or prior to the Closing Date;

(b)

“closing agreement” as described in Section 7121 of the Code or any predecessor provision thereof or any similar provision of any Law;

(c)
intercompany transaction or excess loss account described in the Treasury regulations under Section 1502 of the Code (or any
corresponding or similar provision of state, local, or foreign income Tax Law);
(d)

installment sale or open transaction disposition made on or prior to the Closing Date; or
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(e)
4.7.10

prepaid amount received on or prior to the Closing Date.

The liabilities associated with any and all prior acquisition transactions were correctly accounted for Tax purposes.

4.7.11 The Company has not distributed stock of another Person, or had its equity distributed by another Person, in a transaction that was purported
or intended to be governed in whole or in part by Section 355 or Section 361 of the Code.
4.7.12 The Company is not and has not been a party to any ‘‘reportable transaction,’’ as defined in Section 6707A(c)(1) of the Code and Section
1.6011-4(b) of the Treasury regulations.
4.7.13 The Company has not had and does not have a permanent establishment in any foreign country, as defined in any applicable Tax treaty or
convention between the United States and such foreign country.
4.8

Employees.

4.8.1 Except as set forth on Schedule 4.8.1, there are no, and in the past three (3) years there have been no, pending or, To Sellers’ Knowledge,
threatened claims by any employee or former employee of the Company with respect to his or her employment, termination of employment, compensation or benefits
(other than routine claims for benefits under the Company Plans in the ordinary course). The Company has not been and is not a party to, or bound by, any collective
bargaining agreement with any labor organization, nor is there currently or has there been in the past three (3) years, any pending or, To Sellers’ Knowledge, threatened,
union organizational activities or proceedings with respect to employees of the Company. Schedule 4.8.1 sets forth a complete list of all employees of the Company,
including their dates of hire, accrued vacation, and compensation. No labor strike, slowdown or stoppage is pending or, To Sellers’ Knowledge, threatened against the
Company. The Company has been at all times in compliance in all material respects with all Laws relating to the employment of labor, including all such Laws relating to
wages, hours, the WARN Act or similar foreign Law, collective bargaining, discrimination, civil rights, safety and health and workers’ compensation, engagement of
independent contractors (including the classification of individuals as employees or independent contractors) and the withholding and payment of income and
employment taxes any similar Tax. There has been no “mass layoff” or “plant closing” as defined by the WARN Act or any similar layoff or closing as defined by any
foreign Law with respect to the Company. To Sellers’ Knowledge, no executive or key employee has any present intention to terminate his or her employment with the
Company.
4.8.2 The Company has completed and maintain in its files Forms I-9 with respect to each of its employees. In the past five (5) years, the Company
has not received any written notice from any Governmental Authority that any of its employees has a name or Social Security Number that does not match the name or
Social Security Number maintained by such Governmental Authority. All employees of the Company working in the United States are legally authorized to work in the
United States.
4.9 Employee Benefit Plans and Other Compensation Arrangements. Set forth on Schedule 4.9(a) is a true and complete list of all Company Plans. True and
complete copies of the following documents with respect to each Company Plan have been made available to Buyer, as applicable: (a) plans and related trust documents,
insurance contracts or other funding arrangements and all amendments thereto, (b) the Forms 5500 and all schedules thereto for the most recent three (3) years, (c) the most
recent valuation report, including any FAS 106 report; (d) the most recent IRS determination or opinion letter, (e) the most recent summary plan description and subsequent
summaries of material modifications, (f) the most recent financial statements, and (g) written summaries of all material terms of unwritten Company Plans. Except as set forth
on Schedule 4.9(b):
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(a) neither the Company nor any ERISA Affiliate has sponsored, maintained, been liable under, terminated, participated in, been required to
contribute to, or incurred withdrawal liability with respect of, a “multiemployer plan” (within the meaning of Sections 3(37) or 4001(a)(3) of ERISA) or a plan subject
to Section 412 of the Code or Section 302 or Title IV of ERISA, and neither the Company nor any ERISA Affiliate has any accumulated funding deficiency (within
the meaning of Section 302(a)(2) of ERISA and Section 412(a) the Code), whether or not waived, with respect to any such plan;
(b) the Company Plans and any related trusts currently satisfy, and for all prior periods have satisfied, in all material respects, in form and
operation, all requirements for any Tax-favored treatment intended for such plan or trust or applicable to plans or trusts of its type, and no event, transaction or
condition has occurred or exists that is reasonably likely to result in the loss or limitation of such Tax-favored treatment;
(c)

all of the Company Plans have been operated in compliance in all material respects with their respective terms and all applicable Laws;

(d) the Company does not have any liability of any nature (whether known or unknown and whether absolute, accrued, contingent or
otherwise) with respect to any Plan other than for contributions, payments or benefits due in the ordinary course under the terms of the Company Plans, none of
which are overdue;
(e) neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will now or at any
time in the future (i) result in any payment becoming due to any director, officer, employee, former employee, independent contractor or consultant of the Company
from the Company under any Company Plan or otherwise, (ii) increase any benefits otherwise payable under any Company Plan, or (iii) result in any acceleration
of the time of payment or vesting of any such benefits;
(f) none of the Company Plans provide life, medical, dental, vision or other welfare coverage to Persons who are not current employees of the
Company or their dependents or for periods extending beyond the last day of the month of termination of employment, except as required by Part 6 of Title I of
ERISA, Section 4980B of the Code, or any similar state or local Law;
(g)

the Company has retained the right to unilaterally amend or terminate each Company Plan to the fullest extent permitted by Law; and

(h) each Company Plan which is a “nonqualified deferred compensation plan” within the meaning of Section 409A(d)(1) of the Code (or which
would be but for an exemption) has been maintained and administered in all material respects with Section 409A of the Code, and no options or rights to purchase
equity of the Company provide for (or provided for) a deferral of compensation (as contemplated under Section 1.409A-1(b)(i) of the Treasury Regulations).
4.10

Environmental Matters. Except as set forth on Schedule 4.10:
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4.10.1 The Company has at all times been in compliance in all material respects with all applicable Environmental Laws. Without limiting the
foregoing, the Company: (a) has timely obtained, and is and has been in compliance in all material respects with, all Permits required under Environmental Law for the
ownership, lease, operation or use of the business or assets of the Company; and (b) has prepared and timely filed with the appropriate jurisdictions all reports, data,
documentation and filings required pursuant to any Environmental Law.
4.10.2 There has been no generation, Treatment, Storage, Disposal or transport of any regulated amount of Hazardous Material at, on, under, or from
any of the Leased Real Property or any other property occupied or used by the Company.
4.10.3 There are not any asbestos- or urea formaldehyde-containing materials incorporated into or used on the buildings or any improvements that
are a part of the Leased Real Property or into other assets of the Company.
4.10.4 The Company has not sent any Hazardous Material to a site that, pursuant to any Environmental Law: (a) has been placed or proposed for
placement on the National Priorities List or any similar state list, or (b) is subject to or the source of an Order, demand or request from a Governmental Authority to take
any Removal, Remedial or Response action or to pay for the costs of any such action at any location.
4.10.5 The Company has not received any notice, Order, demand, inquiry, summons, complaint, directive, warning, request for information, notice of
violation or other communication (“Environmental Notice”) in writing from any Governmental Authority, citizens’ group, employee or other Person, nor is the Company
aware of any other Environmental Notice, in each case claiming that it or its business is or may be liable for: (a) any actual or alleged violation of or noncompliance with
any Environmental Law; (b) any actual or alleged obligation to undertake or bear the cost of any liabilities under any Environmental Law with respect to the Leased Real
Property or any property or facility at or to which any Hazardous Material generated, manufactured, Stored, handled, imported, used or processed by the Company has
been transported, Treated, Stored, transferred, Disposed, recycled or received; or (c) any personal injury or property damage related to any Release, Treatment, Storage
or Disposal of, or exposure to, any Hazardous Material.
4.10.6 There are and have been no underground storage tanks or related piping, landfills, surface impoundments, sumps, septic systems, waste
disposal areas, wastewater treatment systems, radioactive materials, underground injection wells or monitoring wells located on, under or at any of the Leased Real
Property, nor have any such structures or materials been removed from any of the Leased Real Property except in accordance with applicable Environmental Law.
4.10.7 There has been no Release or Disposal of any Hazardous Material at, on, under or from the Leased Real Property or any other property or
facility owned or leased by the Company in an amount or concentration that would reasonably be expected to require the Company to perform any notification,
investigation, assessment, clean-up, Removal, Response, corrective or any other Remedial action or to pay for the cost of any such action under any Environmental Law.
4.11 Permits; Compliance with Laws. Except as set forth on Schedule 4.11(a), the Company has at all times been in compliance in all material respects with all
applicable Laws and Orders, and the Company possesses and the Company is and has at all times been in compliance in all material respects with, all licenses, permits,
registrations, certificates of occupancy, approvals, authorizations, qualifications, consents and certificates from any Governmental Authority which are required under
applicable Law with respect to the operation of its business as currently conducted (collectively, “Permits”). Each Permit is listed on Schedule 4.11(b). Except as set forth on
Schedule 4.11(c), in the past three (3) years, neither the Company nor the Sellers have received any written notice from any Person alleging any noncompliance with any
applicable Law, Order or Permit by the Company. Each Permit is valid and in full force and effect, and none of the Permits will lapse, terminate, expire or otherwise be
impaired (as they relate to the right or authorization of the Company) as a result of the consummation of the transactions contemplated herein. Neither the Company,
Sellers, nor, To Sellers’ Knowledge, any of their respective directors, officers, executives, representatives, agents or employees, (a) has used or is currenlty using any
Company funds for any illegal contributions, gifts, entertainment or other unlawful expenses relating to political activity, (b) has used or is currently using any Company
funds for any direct or indirect unlawful payments to any foreign or domestic government officials or employees applicable to Sellers or the Company, (c) has violated or is
violating any provision of the United States Foreign Corrupt Practices Act of 1977, as amended or any similar law under any jurisdiction, (d) has established or maintained,
or is maintaining, any unlawful fund of Company monies or other properties, (e) has made any bribe, unlawful rebate, payoff, influence payment, kickback or other unlawful
payment of any nature or (f) has violated any anti-boycott provisions of any applicable Law or other applicable Law relating to exports and embargos.
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4.12

Real and Personal Properties.
4.12.1

Real Property.
(a)

The Company does not own any real property.

(b) Schedule 4.12.1(b) identifies the Leased Real Property and lists the leases relating to such Leased Real Property, whether written or oral
(the “Leases”). The Company has a valid and subsisting leasehold estate and the right to quiet enjoyment of the applicable portion of the Leased Real Property.
With respect to each Lease: (a) such Lease is in full force and effect and all rents, required deposits and additional rents due to date pursuant to such Lease have
been paid in full, (b) there is no existing default by the Company or, To Sellers’ Knowledge, by the lessor of such Lease, (c) the Company has not received any
notice that it is in default under such Lease, (d) the Company has not received any notice that the owner of the applicable Leased Real Property has made any
assignment, mortgage, pledge or hypothecation of such Lease or the rents or use fees due thereunder, and (e) To Sellers’ Knowledge, there exists no event,
occurrence, condition or act (including the transactions contemplated by this Agreement), that with the giving of notice, the lapse of time or the happening of any
further event or condition, would constitute a default by the Company under such Lease. The Leases provided to Buyer and identified on Schedule 4.12.1(b) are
all of the leases and rental agreements, together with all amendments, that constitute the Leased Real Property, and no Leases have been amended, modified or
terminated other than amendments or modifications provided to Buyer and identified on Schedule 4.12.1(b).
(c) Neither the whole nor any portion of the Leased Real Property has been condemned, requisitioned, or otherwise taken by any public
authority, and no written notice of any such condemnation, requisition, or taking has been received by the Company. To Sellers’ Knowledge, no such
condemnation, requisition, or taking is threatened or contemplated. To Sellers’ Knowledge, there are no public improvements proposed or in progress that will
result in special assessments against or otherwise adversely affect any of the Leased Real Property. Neither the Company nor Sellers have been notified in writing
of future improvements by any public authority, any part of the cost of which would or might be asserted against the Company.
(d) The Leased Real Property is in compliance in all material respects with all applicable Laws. The zoning of each parcel of the Leased Real
Property permits the existing improvements and uses of the Company, subject to no variances, conditional use permits or other special use restrictions.
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(e) Except as set forth on Schedule 4.12.1(e), each of the buildings, structures, improvements and systems situated or located on the Leased
Real Property is in good condition and repair, reasonable wear and tear excepted, and contains no material structural defects. None of the buildings, structures or
improvements situated on the Leased Real Property, during the period of time during which such Leased Real Property has been leased by the Company, has been
damaged by fire or other casualty, except for such damage as has been fully repaired and restored. Each of the buildings, structures and improvements situated on
the Leased Real Property are located within the required set back, side yard and other conditions and requirements imposed by applicable Law with respect to
such buildings, structures and improvements.
(f) To Seller’s Knowledge all utilities are separately metered within each Leased Real Property. All of the streets, roads and avenues adjoining
or adjacent to the Leased Real Property are publicly owned and maintained without assessment or charge to the Company.
(g) To Sellers’ Knowledge, no Leased Real Property is subject to any options, purchase or sale contracts, leases or rights of occupancy or
other agreements not otherwise identified in this Agreement.
4.12.2 Personal Property. The Company has good and marketable title to, or a valid leasehold interest in, each of the items of tangible personal
property reflected on the Acquisition Balance Sheet or acquired thereafter (except for assets reflected thereon or acquired thereafter that have been disposed of in the
ordinary course of business since the date of the Acquisition Balance Sheet), free and clear of all Liens (except for Permitted Liens). Such tangible personal property is
free from material defects and is in good operating condition and repair, reasonable wear and tear excepted. Except for the personal property leases indicated on Schedule
4.12.2, no Person, other than the Company, owns or utilizes any material tangible personal property used by the Company in the operation of its business. Except as
indicated on Schedule 4.12.2, the assets (tangible and intangible, real and personal) owned, licensed and leased by the Company are sufficient for the Company to
conduct its business as heretofore conducted by the Company. Except as set forth on Schedule 4.12.2, the tangible assets owned and leased by the Company are located
at the Leased Real Property.
4.13
Accounts Receivable. The accounts receivable reflected on the Acquisition Balance Sheet and the accounts receivable arising after the date of the
Acquisition Balance Sheet and reflected on the books and records of the Company, other than any accounts receivable owed to the Company by Sellers or any other
Affiliate of the Company, (a) represent bona fide and valid accounts receivable arising from sales actually made or services actually performed, and (b) will be collected by
the Company within ninety (90) days following the Closing Date (net of any reserves included on the Final Adjustment Statement). The accounts receivable reflected on
the Acquisition Balance Sheet are stated thereon in accordance with GAAP, consistently applied, including allowances for doubtful accounts. Except as set forth on
Schedule 4.13, no customer of the Company has, and the Company has not permitted any customer to have, any rebates, volume discounts, mark-downs, rights of contest,
claim or setoff with respect to their accounts receivable.
4.14 Inventories. The inventories of the Company are of a quantity and quality usable and saleable in the ordinary course of business consistent with past
practice, except to the extent of the reserve reflected on the Final Adjustment Statement. The inventories on the Acquisition Balance Sheet and inventories arising after the
date of the Acquisition Balance Sheet and reflected on the books and records of the Company are stated thereon in accordance with GAAP, consistently applied.
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4.15
Intellectual Properties. Schedule 4.15(a) sets forth a complete and correct list of all patented or registered Company Owned Intellectual Property and
pending patent applications or other applications for registration of Company Owned Intellectual Property, Internet domain names and material unregistered Marks,
Copyrights and software included in the Company Owned Intellectual Property. Schedule 4.15(b) sets forth all agreements under which the Company grants to a third-party
any license to any Company Owned Intellectual Property (the “Outbound Licenses”). Schedule 4.15(c) sets forth a complete and correct list of all Company Licensed
Intellectual Property, and identifies the licensor of such Company Licensed Intellectual Property. Schedule 4.15(d) sets forth all agreements under which the Company
receives any license to any Company Licensed Intellectual Property (the “Inbound Licenses”). All fees due as of the date hereof associated with maintaining any registered
Company Intellectual Property have been paid in full in a timely manner to the proper Governmental Authority, and all filings required as of the date hereof associated with
maintaining any registered Company Owned Intellectual Property have been made, and, except as listed on Schedule 4.15(a), no such fees are due and no such filings are
required prior to December 31, 2018. Except as set forth on Schedule 4.15(e):
(a)

the Company owns and possesses all, right, title and interest in and to the Company Owned Intellectual Property as currently being used

by the Company;
(b) the Company owns and possesses a valid and enforceable right or license to use the Company Licensed Intellectual Property as currently
being used by the Company;
(c) the Company Owned Intellectual Property is not subject to any Liens and is not subject to any restrictions or limitations regarding use or
disclosure, other than pursuant to Law or a written Outbound License applicable thereto;
(d) (i) the issued Patents and registered Intellectual Property, and the applications therefor, included among the Company Owned Intellectual
Property are subsisting, in full force and effect, and have not been cancelled, expired or abandoned; (ii) the Company has not abandoned, cancelled, or permitted
to be abandoned, cancelled, or lapsed, any issued Patents or registered Intellectual Property, or the applications therefor, that are currently included among the
Company Owned Intellectual Property, nor have there been any interference actions, re-examinations, cancellation proceedings, or other judicial, arbitration, or
other adversarial proceedings with respect to any such Company Owned Intellectual Property during the past five (5) years;
(e) except pursuant to an Outbound License set forth on Schedule 4.15(b), the Company has not licensed or otherwise granted any right to
any Person under any Company Owned Intellectual Property;
(f) (i) the Company has not infringed, misappropriated or otherwise conflicted with any Intellectual Property of any third-party; (ii) the
conduct of the business as currently conducted by the Company does not infringe upon, misappropriate, or otherwise conflict with, any Trademark, Patent or
other Intellectual Property owned or controlled by any third-party; and (iii) the Company has not received in the last five (5) years any notice regarding, and there
are currently no actions, suits, arbitrations, judgments, proceedings, investigations or claims of any kind whatsoever related to any of the foregoing (including,
without limitation, any written demands or offers to license any Intellectual Property from any third-party, and any written claims asserting the invalidity, misuse or
unenforceability of any Company Owned Intellectual Property now or formerly owned by the Company);
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(g) (i) To Sellers’ Knowledge, no third-party (including Company employees) has infringed, misappropriated or otherwise conflicted with the
Company Owned Intellectual Property; and (ii) no such claims have been brought or threatened against any third-party by the Company (including, without
limitation, any demands or offers to license any Company Owned Intellectual Property now or formerly owned by the Company);
(h) all royalties and other fees owed by the Company pursuant to the Inbound Licenses have been paid in full or will be properly accrued for
in accordance with GAAP on the Final Adjustment Statement;
(i) during the past five (5) years, (i) none of the Company Owned Intellectual Property has been used, divulged or appropriated for the benefit
of any past or present employee of the Company or any other Person, or to the detriment of the Company; (ii) each former employee and each current employee of
the Company who has access to any trade secrets of the Company has executed a confidentiality agreement in favor of the Company; and (iii) the Company has
taken commercially reasonable precautions to protect the secrecy and value of its Trade Secrets;
(j) during the past five (5) years, To Sellers’ Knowledge, no employee of the Company has entered into any Contract that restricts or limits in
any material way the scope or type of work in which the employee may be engaged or requires the employee to transfer, assign or disclose information concerning
work resulting from such employee’s service to the Company to anyone other than the Company; and To Sellers’ Knowledge, no employee of the Company is, or
is currently expected to be, in default under any term of any such Contract;
(k) the Company does not have any obligation to indemnify, hold harmless, or defend any third-party in connection with claims for intellectual
property infringement or misappropriation; and
(l) to the extent such software is not “off-the-shelf” software licensed by the Company pursuant to shrink-wrap or a standard form license
agreement, all software included in the Company Owned Intellectual Property or used by the Company that has not been licensed from another person pursuant to
a written license agreement (collectively, the “Company Software”) was either: (i) developed by employees of the Company within the scope of their employment
as a work for hire or by employees who have assigned (and provided waivers of all moral rights) to the Company all of their rights thereto; (ii) developed by
independent contractors who have assigned their rights to the Company Software to the Company pursuant to written agreements; or (iii) otherwise acquired by
the Company from a third party who expressly assigned all of their Intellectual Property rights in the Company Software to the Company. Such Company Software
does not contain any programming code, documentation or other materials or development environments that embody Intellectual Property rights of any person
other than the Company, except for such programming code, documentation or other materials or development environments obtained by the Company from other
persons who make such programming code, documentation or other materials or development environments generally commercially available. No Company
Software is subject to the terms of any “open source,” “copyleft,” or other similar license or distribution models that would require the Company to make the
source code of that Company Software publicly available.
4.16

Contracts.

(a)
Schedule 4.16(a) lists all of the written or oral agreements, contracts, leases, purchase and sales orders, commitments, arrangements, letters of
understanding or undertakings to which the Company is now a party or by which any assets of the Company are now bound or are subject (collectively, “Contracts”) that
fall into any of the following categories:
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(i) Contracts or group of related Contracts which involve commitments to make capital expenditures or which provide for the purchase of
goods or services by the Company from any one Person or group of related Persons under which the annual value of such goods or services purchased thereunder has an
aggregate purchase price in excess of Twenty Five Thousand Dollars ($25,000);
(ii) Contracts or group of related Contracts which provide for the sale of goods or services by the Company to any one Person or group of
related Persons under which the annual value of such goods or services sold thereunder has an aggregate sale price in excess of Twenty Five Thousand Dollars ($25,000);
(iii) Contracts relating to Indebtedness or to the granting by the Company of a Lien on its assets, or any guaranty by the Company of any
obligation in respect of borrowed money or otherwise;
(iv)

Contracts with dealers, distributors or sales representatives;

(v) currently binding employment Contracts with any employee, officer, consultant or management advisor (other than offer letters offering
employment on an at-will basis and containing no other employment terms);
(vi)

Contracts which limit the freedom of the Company to engage in any business or compete with any Person;

(vii) Contracts pursuant to which the Company is a lessor or a lessee of any personal or real property (other than the Leases), or holds or
operates any tangible personal property owned by another Person, except for any such individual lease under which the aggregate annual rent or lease payments do not
exceed Twenty Five Thousand Dollars ($25,000;
(viii)

equity option Contracts, warrants, convertible securities, or any other agreements for the purchase or issuance of equity of the

Company;
(ix) Contracts restricting the transfer of equity of the Company, obligating the Company to issue or repurchase its equity, or relating to the
equity or the election of directors of the Company;
(x)

each partnership or joint venture Contract;

(xi)

each Contract not included in subsection (e) providing for severance, retention, change in control or other similar payments;

(xii)

each Contract with a Seller or any Affiliate of a Seller or any current or former officer, director, stockholder or Affiliate of the Company;

(xiii)

Contracts under which the Company has made advances or loans to any other Person;
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(xiv) each Contract containing a “most-favored nation” pricing agreement, special warranties, rebate arrangements, mark-down arrangements,
penalty provisions related to nonperformance of service requirements, agreements to take back or exchange goods, consignment arrangements or similar understandings
with a customer or supplier of the Company;
(xv)

Contracts by and between the Company and a Governmental Authority; and

(xvi) any other Contract that requires the Company to make payments in excess of Fifty Thousand Dollars ($50,000) and is not terminable by
the Company without penalty upon less than sixty (60) days’ prior written notice.
(b)
Complete copies of each Contract required to be identified on Schedule 4.16(a), including amendments, waivers, or other changes thereto
(collectively, the “Material Contracts”), have been provided to Buyer. In the case of each oral Material Contract, Schedule 4.16(a) also includes a brief description of such
oral Contract. Each Material Contract is legally valid and binding on and enforceable by the Company, and, To Sellers’ Knowledge, the other party thereto, in each case
without breaching the terms thereof or resulting in the forfeiture or impairment of any rights thereunder. Except as set forth on Schedule 4.16(b), the Company has
performed all obligations required to be performed by it pursuant to each Material Contract, and the Company is not in breach or default thereunder (and, To Sellers’
Knowledge, no event has occurred that, with the giving of notice, lapse of time, or both, would constitute a breach or default), and, To Sellers’ Knowledge, no other party
to any Material Contract is in breach or default thereunder. Each of the Material Contracts will remain in full force and effect immediately upon the consummation of the
transactions contemplated by this Agreement. Except as set forth on Schedule 4.16(b), the Company has not received any notice of any Person’s intent to terminate or
materially amend any Material Contract. The Company has not amended, canceled, terminated, relinquished, waived or released any Material Contract or right thereunder,
except in the ordinary course of business and which, in the aggregate, would not be material to the Company.
4.17 Litigation. Except as set forth on Schedule 4.17, there are no, and in the past three (3) years there have been no, actions, suits, arbitrations, judgments,
proceedings, investigations or claims of any kind whatsoever, at Law or in equity, pending or, To Sellers’ Knowledge, threatened, against the Company or that would
prohibit the Sellers or the Company from consummating the transactions contemplated hereunder. Except as set forth on Schedule 4.17, the Company is not a party or
subject to any order, judgment, ruling, injunction, assessment, award, decree or writ from any Governmental Authority (each, an “Order”).
4.18

Product and Service Warranties; Product Liability.

(a) Except as set forth on Schedule 4.18(a), in the past five (5) years, there have been no product warranty or service warranty claims in excess of
Twenty Five Thousand Dollars ($25,000) made against the Company alleging that any products supplied, assembled, packaged, manufactured, distributed, sold or leased
by or on behalf of the Company are defective or improperly designed or manufactured, and no such claims are currently pending or, To Sellers’ Knowledge, threatened
against the Company. Except as set forth on Schedule 4.18(a), there have been no product recalls by the Company in the past five (5) years. The Company’s standard terms
and conditions of sale (containing applicable guaranty, warranty and indemnity provisions) are attached to Schedule 4.18(a), and, except for such standard terms and
conditions, the Company has not given a condition, warranty, indemnity or made a representation in respect of products or services supplied, assembled, packaged,
manufactured, distributed, sold or leased by or on behalf of the Company. Each product supplied, assembled, packaged, manufactured, distributed, sold or leased by or on
behalf of the Company has been in conformity with all applicable contractual commitments and all express and implied warranties. Except as set forth on Schedule 4.18(a),
or for warranty claims based on the Company’s standard terms and conditions of sale, the Company does not have any liability (and, To Sellers’ Knowledge, there is no
basis for any present or future action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand against the Company giving rise to any liability) for
replacement or repair of any product supplied, assembled, packaged, manufactured, distributed, sold or leased by or on behalf of the Company or other damages in
connection therewith.
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(b) Except as set forth on Schedule 4.18(b), no claims alleging bodily injury or property damage as a result of any defect in the design or manufacture of
any product or the breach of any duty to warn, test, inspect or instruct of dangers therein (each a “Product Liability Claim”) have been made in the past five (5) years, are
currently pending or, To Sellers’ Knowledge, threatened against the Company. There are no defects in the design or manufacture of products supplied, assembled,
packaged, manufactured, distributed, sold or leased by or on behalf of the Company which could result in a Product Liability Claim, and there has not been any failure by
the Company to warn, test, inspect or instruct of dangers which could form the basis for a product recall or any Product Liability Claim against the Company.
4.19 Customers and Suppliers. Schedule 4.19 sets forth the ten (10) largest customers (the “Material Customers”) and the ten (10) largest suppliers (the “Material
Suppliers”) of the Company (and the dollar volumes related thereto), in each case for the twelve (12)-month periods ended March 31, 2016, March 31, 2017, and March 31,
2018. In the past twelve (12) months, except as set forth on Schedule 4.19, no Material Customer has (a) canceled or otherwise terminated or, To Sellers’ Knowledge, given
any notice of termination, made any threats to cancel or otherwise terminate, its relationship with the Company, (b) materially decreased or, To Sellers’ Knowledge,
threatened to materially decrease, its purchases from the Company, or (c) changed or, To Sellers’ Knowledge, threatened to change, its payment or pricing terms with
respect to the Company or otherwise materially and adversely alter its current agreements, programs or commitments with the Company. In the past twelve (12) months, no
Material Supplier has (i) canceled or otherwise terminated or, To Sellers’ Knowledge, made any threats to cancel or otherwise terminate, its relationship with the Company,
(ii) materially decreased or, To Sellers’ Knowledge, threatened to materially decrease, its sales of supplies to the Company, or (iii) materially raised or, To Sellers’ Knowledge,
threatened to materially raise, its prices to the Company or otherwise materially and adversely alter its current agreements, programs or commitments with the Company.
The Company has not experienced, and, To Sellers’ Knowledge, there do not exist, any material quality control or similar problems with the products currently being
supplied or on order from the Material Suppliers.
4.20 Insurance. Schedule 4.20(a) contains an accurate and complete list of (a) all insurance policies owned, held by or applicable to the Company (or its assets or
business), and (b) all self-insured, retained limit, deductible or co-insurance programs. All such policies are in full force and effect, all premiums due and payable with
respect thereto have been paid, and no written notice of denial of coverage, cancellation or termination has been received with respect to such policies. Such policies are
valid, outstanding and enforceable policies and shall be in effect until the time of Closing and the applicable limits under such policies have not been exhausted. To Sellers’
Knowledge, in the past twelve (12) months, no event specific to the Company has occurred which could reasonably be expected to result in a material retroactive upward
adjustment in premiums under any such insurance policies or which could reasonably be expected to result in a material prospective upward adjustment in such premiums.
Neither the Company nor Sellers has received notice of cancellation of any such insurance policies in the last five (5) years, and, To Sellers’ Knowledge, no threat has been
made to cancel any insurance policy which covers the Company during such period. Schedule 4.20(b) sets forth a list of all pending claims made by the Company under its
insurance policies and all past claims submitted to its insurance carriers in the past five (5) years. All claims subject to a retained amount, self-insurance or deductible
clause or agreement contained in any policy listed in Schedule 4.20(a) or other policy issued which covers the Company (or its assets or business) during the past five (5)
years have either been (i) paid or closed prior to Closing or (ii) reserved for the full amount that such claim will be paid or closed following the Closing. During the past five
(5) years, there have been no gaps in the insurance coverage of the Company.
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4.21
Indebtedness. Schedule 4.21 sets forth a listing of all Indebtedness of the Company (including the amount) and the Contracts under which such
Indebtedness exists.
4.22 Books and Records. All books and records of the Company are accurate and complete in all material respects. The equity record books and equity transfer
ledgers of the Company are correct and complete and have been made available to Buyer. All equity transfer taxes levied, if any, or payable with respect to all transfers of
equity of the Company prior to the date hereof have been paid and appropriate transfer tax stamps affixed.
4.23 Related Party Transactions. Except as set forth on Schedule 4.23, no stockholder (including, without limitation, the Sellers), employee, officer, or director of
the Company or, To Sellers’ Knowledge, any member of his or her immediate family, or any Affiliate of the Company (each a “Company Related Person”): (a) owes any
amount to the Company nor does the Company owe any amount to, or has the Company committed to make any loan or extend or guarantee credit to or for the benefit of
any Company Related Person (other than any participant loans under any Company Plan and any payments to, and reimbursement of fees and expenses of, employees,
officers and directors of the Company in the ordinary course of business), (b) owns any property or right, tangible or intangible, that is used by the Company, (c) has any
claim or cause of action against the Company, other than claims for accrued compensation or benefits arising in the ordinary course of employment or under any Company
Plans, or (d) has any ownership interest in, directly or indirectly, any customer, supplier or licensor of the Company (other than the ownership of up to (but not more than)
three percent (3%) of any class of securities of any such customer, supplier or licensor if such securities are listed on any national or regional securities exchange or have
been registered under Section 12(g) of the Exchange Act).
4.24 Capital Expenditures. Schedule 4.24 sets forth each capital expenditure commitment of the Company for the fiscal year ended December 31, 2018, and any
outstanding balance of each such commitment.
4.25 Brokerage. Except as set forth in Schedule 4.25, no Person is or will become entitled, by reason of any agreement or arrangement entered into or made by or
on behalf of the Company, to receive any commission, brokerage, finder’s fee or other similar compensation in connection with the consummation of the transactions
contemplated by this Agreement.
Article 5
Representations and Warranties of Buyer
Buyer represents and warrants to the Sellers, as of the date of this Agreement, as follows:
5.1 Organization; Authorization. Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of Ohio. Buyer has all
requisite legal right, power and authority to execute, deliver and perform this Agreement and each other agreement, instrument and document to be executed and delivered
by Buyer in connection herewith (collectively, the “Buyer Ancillary Agreements”), and to consummate the transactions contemplated herein and therein. The execution,
delivery and performance of this Agreement and the Buyer Ancillary Agreements have been duly authorized by all requisite action of Buyer.
5.2 Execution and Delivery; Enforceability. This Agreement has been, and each Buyer Ancillary Agreement upon delivery will have been, duly executed and
delivered by Buyer and constitutes, or will upon such delivery constitute, the legal, valid and binding obligation of Buyer, enforceable in accordance with its terms, except
as such enforcement may be limited by principles of equity. Buyer 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 or any Buyer Ancillary Agreement by Buyer.
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5.3 Governmental Authorities; Consents. Buyer is not required to submit any notice, report or other filing with, or obtain any consent, approval or authorization
of, any Governmental Authority or other Person in connection with Buyer’s execution, delivery or performance of this Agreement or any Buyer Ancillary Agreement, and
such execution, delivery and performance will not violate any Law by which Buyer is bound.
5.4 Brokerage. Except for fees or expenses which have already been paid, no Person is or will become entitled, by reason of any agreement or arrangement
entered into or made by or on behalf of Buyer, to receive any commission, brokerage, finder’s fee or other similar compensation in connection with the consummation of the
transactions contemplated by this Agreement.
5.5 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 Buyer, threatened against Buyer, which would give a third-party the right to enjoin or rescind the transactions contemplated by this Agreement or
otherwise prevent Buyer from complying with the terms and provisions of this Agreement.
5.6 Investment Representations. Buyer acknowledges that the Shares are to be acquired by Buyer for investment for its own account, not as a nominee or agent,
and not with a view to the sale or distribution of any part thereof, and Buyer has no present intention of selling, granting participation in, or otherwise distributing the
Shares. Buyer does not have an agreement or arrangement with any Person to sell, transfer or grant participation to such Person, or to any third Person, with respect to the
Shares. Buyer understands that the Shares have not been registered under the 1933 Act, on the grounds that the sale and transfer of securities hereunder is exempt from
registration under the 1933 Act, and that Sellers’ reliance on such exemption is predicated in part on the representations set forth herein. Buyer represents that it is an
“accredited investor,” as defined under Regulation D of the 1933 Act, has such knowledge and experience in financial and business matters as to be capable of evaluating
the merits and risks of its acquisition of the Shares, and has the ability to bear the economic risks of such acquisition. Buyer understands that no public market now exists
for the Shares and that there is no assurance that a public market will ever exist for the Shares.
Article 6
Closing Deliveries
6.1

Closing Deliveries of Sellers. At or prior to Closing, the Sellers shall deliver to Buyer:

(a) evidence reasonably acceptable to Buyer that Sellers or the Company, as applicable, have made or received all filings, authorizations,
approvals and consents set forth on Schedule 6.1(a), with or from all applicable Governmental Authorities or other Persons, as the case may be, related to the
transactions contemplated hereby;
(b) (i) all certificates (if any) for the Shares, duly endorsed for transfer or accompanied by a duly executed Share power or other appropriate
instrument of assignment and transfer, and (ii) all original record books (including original Share certificates (if any)) of the Company;
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(c)
as director or officer;

the written resignation, effective as of the Closing, of each director and officer of the Company listed on Schedule 6.1(c) from such position

(d)

the Pay-Off Documents;

(e)

evidence that all documents listed on Schedule 6.1(e) have been terminated;

(f)

a certificate of good standing as of the most recent practicable date from the Arizona Corporation Commission;

(g)

a non-foreign person affidavit that complies with the requirements of Section 1445 of the Code, executed by each Seller;

(h)

a counterpart signature page to a flow of funds memorandum (the “Flow of Funds Memo”), duly executed by Sellers;

(i) counterpart signature pages to a lease agreement between the Company and an Affiliate of Seller for each of the Company’s three (3)
facilities located on the Leased Real Property (collectively, the “New Lease Agreement”); and
(j) a counterpart signature page to the consulting agreements between the Company and each of the Sellers (together, the “Seller Consulting
Agreements”), with each such counterpart signature page being duly executed by the applicable Seller.
Any agreement or document to be delivered to Buyer pursuant to this Section 6.1, the form of which is not attached to this Agreement as an exhibit, shall be in
form and substance reasonably satisfactory to Buyer.
6.2

Buyer Closing Deliveries. At or prior to Closing, Buyer shall deliver to Sellers’ Representative the following:
(a)

the Closing Cash Payment to the Sellers’ Account;

(b)

the Seller Note, duly executed by Buyer;

(c)

a counterpart signature page to the Flow of Funds Memo, duly executed by Buyer;

(d) a counterpart signature page to each of the New Lease Agreement, with each such counterpart signature page being duly executed by
Buyer on behalf of the Company; and
(e) a counterpart signature page to each of the Seller Consulting Agreements, with each such counterpart signature page being duly executed
by Buyer on behalf of the Company.
Any agreement or document to be delivered to Sellers’ Representative pursuant to this Section 6.2, the form of which is not attached to this Agreement as an
exhibit, shall be in form and substance reasonably satisfactory to Sellers’ Representative.
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Article 7
The Closing
The consummation of the transactions contemplated herein (the “Closing”) will take place simultaneously with the execution of this Agreement at the offices of
Calfee, Halter & Griswold LLP in Cleveland, Ohio, or at such other location as to which Buyer and Sellers’ Representative may mutually agree or by e-mail exchange of
relevant signature pages, deliveries and other documents as Buyer and Sellers’ Representative may mutually agree. The date on which the Closing is deemed to occur is
July 1, 2018 and is referred to herein as the “Closing Date.” The transfers and deliveries described in Article 6 shall be mutually interdependent and shall be regarded as
occurring simultaneously, and, any other provision of this Agreement notwithstanding, no such transfer or delivery shall become effective or shall be deemed to have
occurred until all of the other transfers and deliveries provided for in Article 6 shall also have occurred or been waived in writing by the party entitled to waive the same.
For all purposes, including passage of title and risk of loss, allocation of expenses, adjustments, tax and other financial effects of the transactions contemplated hereby, the
Closing shall be deemed to have occurred at 12:01 a.m. Pacific Standard Time on the Closing Date.
Article 8
Covenants and Agreements
8.1 Post-Closing Publicity. Following the Closing, no party shall make any public disclosure or comment regarding the specific terms of this Agreement or the
transactions contemplated herein without the prior approval of Buyer or Sellers’ Representative, as the case may be, which approval shall not be unreasonably withheld,
conditioned or delayed, except as may be required by Law or by any Governmental Authority or the rules of any stock exchange or trading system or reasonably necessary
to enforce any rights under this Agreement. Each party hereto shall be entitled to disclose or comment to any Person that a transaction has been consummated. In addition,
nothing herein shall preclude communications or disclosures necessary to implement the provisions of this Agreement, and Buyer, Sellers, Sellers’ Representative and their
respective Affiliates may make such disclosures as they may consider necessary in order to satisfy their legal or contractual obligations to their lenders, shareholders,
investors or other interested parties, or for general marketing purposes, without the prior written consent of Sellers or Sellers’ Representative or Buyer, as the case may be.
8.2
Expenses. Buyer shall pay all fees and expenses incident to the transactions contemplated by this Agreement which are incurred by Buyer or its
representatives or are otherwise expressly allocated to Buyer hereunder, and Sellers or the Company shall pay all fees and expenses incident to the transactions
contemplated by this Agreement (including all Selling Expenses, which shall be paid by Buyer as provided in Section 2.3.1 but deemed paid by Sellers) which are incurred
by Sellers or the Company or its representatives or are otherwise expressly allocated to Sellers hereunder.
8.3 No Assignments. No assignment of all or any part of this Agreement or any right or obligation hereunder may be made by any party hereto without the prior
written consent of Buyer and Sellers’ Representative, and any attempted assignment without such consent shall be void and of no force or effect; provided, however, that
(a) Buyer may assign any of its rights or delegate any of its duties under this Agreement to any Affiliate of Buyer; provided further that, no such assignment shall relieve
Buyer of its obligations hereunder; (b) Buyer may assign its rights, but not its obligations, under this Agreement to any of its financing sources; and (c) Buyer and its
successors and permitted assigns may assign their rights, but not their obligations, under this Agreement in connection with a transfer of all or substantially all of the
assets of Buyer or the Company.
8.4
Release. Each Seller hereby unconditionally and irrevocably and forever releases and discharges Buyer and the Company and their present or former
directors, officers, employees, agents and Affiliates (collectively, the “Company Released Parties”), of and from, and hereby unconditionally and irrevocably waives, any
and all claims, debts, losses, expenses, proceedings, covenants, liabilities, suits, judgments, damages, actions and causes of action, obligations, accounts, and liabilities of
any kind or character whatsoever, known or unknown, suspected or unsuspected, in contract or in tort, direct or indirect, at Law or in equity (collectively, “Claims”), that
such Seller ever had, now has or ever may have or claim to have against the Company Released Parties, for or by reason of any matter, circumstance, event, action, inaction,
omission, cause or thing whatsoever arising prior to the Closing; provided, however, that this release does not extend to any Claim to enforce such Seller’s rights under
this Agreement or any Seller Ancillary Agreement. Such Seller agrees not to, and agrees to cause its Affiliates, successors and assigns not to, assert any such claims
against the Company Released Parties.
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8.5 Further Assurances. From time to time after the Closing, at the request of any party hereto, each other party hereto shall execute and deliver any further
instruments and take such other action as such party may reasonably request to carry out the transactions contemplated hereby.
8.6

Tax Matters.

8.6.1 Cooperation on Tax Matters. Following the Closing, Sellers, on the one hand, and Buyer, on the other hand, shall, and Buyer shall cause the
Company to, cooperate fully, as and to the extent reasonably requested by any other party, in connection with any audit, litigation or other proceeding with respect to
Taxes or the preparation of any Tax Return. Such cooperation shall include the retention and (upon any other party’s request) the provision of records and information
which are reasonably relevant to any such Tax matter or required by the Code or other applicable Law and making employees available on a mutually convenient basis to
provide additional information and explanation of any material provided hereunder. Sellers and Buyer agree (a) to retain all books and records with respect to Tax matters
pertinent to the Company relating to any taxable period beginning on or before the Closing Date until the expiration of the statute of limitations (and, to the extent
notified by Buyer or Sellers’ Representative, any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements entered into with
any Taxing Authority, and (b) to give the other party reasonable written notice prior to transferring, destroying or discarding any such books and records and allow such
other party to take possession of such books and records. Buyer, on the one hand, and Sellers, on the other hand, agree, upon request, to use commercially reasonable
efforts to obtain any certificate or other document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax
that could be imposed (including, but not limited to, with respect to the transactions contemplated hereby). Sellers, on the one hand, and Buyer, on the other hand,
further agree, upon request, to provide the other party with all information that any party may be required to report pursuant to the Code and all regulations promulgated
thereunder. All Tax sharing agreements or similar agreements with respect to or involving the Company shall be deemed terminated as of the Closing, and, after the
Closing, the Company shall not be bound thereby or have any liability thereunder.
8.6.2 Tax Returns. Sellers’ Representative shall prepare, and Buyer shall cause the Company to file, all Tax Returns of the Company for Pre-Closing
Tax Periods (“Seller Tax Returns”), and Sellers shall pay to Buyer, within ten (10) days of Buyer’s request, any and all Taxes due with respect to such Seller Tax Returns
that relate to Pre-Closing Tax Periods, except to the extent such Taxes are specifically reflected on the Final Adjustment Statement. Such Seller Tax Returns shall be
prepared in a manner consistent with past practice (except as otherwise required by Law), and Sellers’ Representative shall provide or cause to be provided any such
Seller Tax Returns to Buyer at least thirty (30) days prior to the due date of such Seller Tax Return (after applicable extensions), or such shorter period as is necessary to
allow for the timely filing of such Seller Tax Return, for Buyer’s review and comment. Not later than ten (10) days after Sellers’ Representative has provided such Seller
Tax Return, or such shorter period as is necessary to allow for the timely filing of such Seller Tax Return, Buyer shall notify Sellers’ Representative of the existence of any
objection, specifying in reasonable detail the nature and basis of such objection that Buyer may have to any item set forth on such draft Seller Tax Return. Buyer (on
behalf of itself, and following the Closing, the Company) and Sellers’ Representative (on behalf of all Sellers) agree to consult and resolve in good faith any such
objection. If resolution is not reached after such good faith efforts, then the Independent Accountants (or if the Independent Accountants shall decline to hear such
dispute, then such other nationally recognized accounting firm selected jointly by Buyer and Sellers’ Representative) shall be requested to make a determination
resolving any dispute among Buyer and Sellers’ Representative, and the determination by the Independent Accountants (or such other accounting firm) of any such
dispute shall be final and binding on the parties hereto. The fees and expenses of the Independent Accountants (or such other accounting firm) in resolving such
dispute shall be borne fifty percent (50%) by Sellers Representative (on behalf of all Sellers) and fifty percent (50%) by Buyer. If Buyer and Sellers’ Representative cannot
resolve such objection no later than five (5) days prior to the due date for filing such Seller Tax Return, Buyer shall cause the Company to file such Seller Tax Return in a
manner determined in good faith; provided, however, if upon resolving such objection the Seller Tax Return needs to be changed, Buyer shall cause the Company to file
an amendment to such Seller Tax Return. Buyer shall prepare and timely file or cause to be prepared and timely filed all Tax Returns of the Company that are not Seller Tax
Returns.
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8.6.3 Apportionment of Taxes. All Taxes and Tax liabilities with respect to the Company that relate to a Straddle Period shall be apportioned between
the Pre-Closing Tax Period and the Post-Closing Tax Period as follows: (a) in the case of Taxes that are either (i) based upon or measured by reference to income, receipts
or profits (but not including sales and use Taxes), (ii) imposed in connection with any sale or other transfer or assignment of property (real or personal, tangible or
intangible), other than conveyances pursuant to this Agreement (as provided under Section 8.6.5), or (iii) required to be withheld, such Taxes apportioned to the PreClosing Tax Period shall be deemed equal to the amount which would be payable if the Tax year (or other Tax reporting period to the extent such Taxes are reported and
paid other than on an annual basis) ended at the end of the day on the Closing Date; and (b) in the case of all other Taxes, such Taxes apportioned to the Pre-Closing Tax
Period shall be deemed to be the amount of such Taxes for the entire period (or, in the case of such Taxes determined on an arrears basis, the amount of such Taxes for
the immediately preceding period), multiplied by a fraction, the numerator of which is the number of calendar days in the period ending on the Closing Date and the
denominator of which is the number of calendar days in the entire period.
8.6.4

Controversies.

(a) Buyer shall notify Sellers’ Representative in writing within ten (10) days of the receipt by Buyer or the Company of written notice of any
inquiries, audits, examinations, assessments, proceedings from any Taxing Authority with respect to Taxes of the Company for which Sellers would be required to
indemnify any Buyer Indemnitee pursuant to this Agreement (any such inquiry, assessment, proceeding or similar event, a “Tax Matter”). Sellers’ Representative
may, at its own expense, participate in and, upon notice to Buyer, assume the defense of any such Tax Matter relating solely to a Tax period ending on or before
the Closing Date (but not a Straddle Period, which is governed by Section 8.6.4(b)). If Sellers’ Representative assumes such defense, Sellers’ Representative shall
have the authority, with respect to such Tax Matter, to represent the interests of the Company before the relevant Taxing Authority and shall have the right to
control the defense, compromise or other resolution of any such Tax Matter subject to the limitations contained herein, including responding to inquiries, and
contesting, defending against and resolving any assessment for additional Taxes or notice of Tax deficiency or other adjustment of Taxes of, or relating to, such
Tax Matter. Buyer has the right (but not the duty) to participate in the defense of such Tax Matter and to employ counsel, at its own expense, separate from the
counsel employed by Sellers’ Representative. Sellers’ Representative shall not enter into any settlement of or otherwise compromise any such Tax Matter to the
extent that it adversely affects or may adversely affect the Tax liability of Buyer, the Company or any Affiliate of any of the foregoing for any Post-Closing Tax
Period, including any Straddle Period, without the prior written consent of Buyer. Sellers’ Representative shall keep Buyer fully and timely informed with respect to
the commencement, status and nature of any such Tax Matter, and will, in good faith, allow Buyer or Buyer’s counsel to consult with it regarding the conduct of or
positions taken in any such proceeding and to be present at any meetings or proceedings with the relevant Taxing Authority.
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(b) Buyer has the right to represent the interests of the Company before the relevant Taxing Authority with respect to any inquiry, audit,
examination, assessment, proceeding or other similar event relating to a Straddle Period (a “Straddle Period Tax Matter”) and has the right to control the defense,
compromise or other resolution of any such Straddle Period Tax Matter, including responding to inquiries, filing Tax Returns and contesting, defending against
and resolving any assessment for additional Taxes or notice of Tax deficiency or other adjustment of Taxes of, or relating to, such Straddle Period Tax Matter. If
Sellers would be required to indemnify any Buyer Indemnitee pursuant to this Agreement with respect to such Straddle Period Tax Matter then: (a) Sellers’
Representative shall have the right (but not the duty) to participate in the defense of such Straddle Period Tax Matter and to employ counsel, at his own expense,
separate from counsel employed by Buyer, (b) Buyer shall not enter into any settlement of or otherwise compromise any such Straddle Period Tax Matter to the
extent that it adversely affects the Tax liability of Sellers without the prior written consent of Sellers’ Representative, which consent shall not be unreasonably
withheld, conditioned or delayed, and (c) Buyer shall keep Sellers’ Representative informed with respect to the commencement, status, and nature of any such
Straddle Period Tax Matter, and will, in good faith, allow Sellers’ Representative or his counsel to consult with it regarding the conduct of or positions taken in any
such proceeding and to be present at any meetings or proceedings with the relevant Taxing Authority.
8.6.5 Transfer Taxes. Sellers shall pay any and all sales, use, value added, transfer, stamp, registration, real property transfer or gains and similar Taxes
(including any penalties and interest) (“Transfer Taxes”) incurred as a result of the transactions contemplated by this Agreement when due, and Sellers’ Representative,
at its expense (on behalf of all Sellers), shall pay and file or cause to be filed all necessary Tax Returns and other documentation with respect to all such Transfer Taxes.
8.6.6 Conflicts. In the event of any conflict between Article 9 and this Section 8.6 with respect to Tax matters, this Section 8.6 shall control. Any
provision of Article 9 not in conflict with Section 8.6, but that is supplemental or additive to the provisions of this Section 8.6, shall be deemed incorporated into this
Section 8.6.
8.7

Restrictive Covenants.

8.7.1 Acknowledgments by Sellers. Each Seller acknowledges and agrees that, as a result of such Seller’s direct or indirect ownership of the Shares),
such Seller: (a) was afforded access to Confidential Information which could have an adverse effect on Buyer, the Company and their respective businesses if it is
disclosed, and that, as a condition to the consummation of the transactions contemplated hereby, it is reasonable and necessary for such Seller to promise and agree, on
its own behalf and on behalf of its Affiliates, subject to the terms and conditions herein, not to disclose such Confidential Information; and (b) has knowledge and
expertise in the business conducted by the Company that is special and unique, and that, as a condition to Buyer’s consummation of the transactions contemplated
hereby, it is reasonable and necessary for such Seller to promise and agree, on its own behalf and on behalf of its Affiliates, subject to the terms and conditions herein,
not to compete or interfere with the conduct of the business purchased by Buyer as expressly provided in this Section 8.7. Such Seller further acknowledges and agrees
that the direct benefits provided to such Seller under this Agreement constitute good and sufficient consideration for the agreements and covenants in this Section 8.7.
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8.7.2 Nondisclosure. Each Seller covenants and agrees that, from and after the Closing Date, neither such Seller, nor any Affiliate of such Seller, shall
disclose or use, directly or indirectly, any Confidential Information. If the disclosure of Confidential Information is required by Law, such Seller may disclose it, but only
after using commercially reasonable efforts to provide Buyer an opportunity to object to the disclosure and shall give Buyer as much prior written notice as is possible
under the circumstances. For purposes of this Section 8.7, “Confidential Information” means (a) all information belonging to, used by, or which is in the possession of,
the Company or such Seller relating to the Company’s business or assets, specifically including, without limitation, information relating to the Company’s products,
services, strategies, pricing, customers, representatives, suppliers, distributors, technology, finances, employee compensation, computer software and hardware,
inventions, developments, or Trade Secrets, in each case to the extent such information has not been disseminated to the public or is otherwise not generally known to
competitors of the Company and (b) all information relating to the acquisition of the Company by Buyer hereunder, including, without limitation, all strategies,
negotiations, discussions, terms, conditions and other information relating to this Agreement, any Seller Ancillary Agreement, any Company Ancillary Agreement or any
Buyer Ancillary Agreement, to the extent such information has not been disseminated to the public or is otherwise not generally known to competitors of the Company
(provided that such Seller (i) may disclose Confidential Information to its accountants, legal and other representatives for tax, accounting, financial and legal purposes,
and (ii) shall be liable to Buyer for any disclosure of Confidential Information by such representatives). Such Seller hereby agrees that it will be responsible for any
breach of any provision of this Agreement by its representatives. Such Seller acknowledges and agrees that all of the Confidential Information is, and after the Closing
will continue to be, the exclusive proprietary property of the Company, whether or not prepared in whole or in part by such Seller and whether or not disclosed to or
entrusted to the custody of such Seller.
8.7.3 Noncompetition. Each Seller covenants and agrees that until the fifth (5t h) anniversary of the Closing Date (the “Non-Competition Period”),
neither such Seller, nor any Affiliate of such Seller will, without the prior written consent of Buyer, either directly or indirectly, whether or not for consideration, (a) solicit
business from, or otherwise compete with the Company for the business of, any former or current customer of the Company, in each case with respect to the Business for
the purchase of services or products the same as or substantially similar to, or which may be otherwise used in substitution for, products or services manufactured, sold
or provided by the Company anywhere the Company conducts or markets the Business; (b) operate, control, advise, be engaged by, perform any consulting services for,
invest in or otherwise become associated in any capacity with, any business, company, partnership, organization, proprietorship, or other entity, who or which, at any
time during the applicable Non-Competition Period, competes with the Company with respect to the Business anywhere the Company conducts or markets the Business;
or (c) engage in any practice the purpose of which is to compete with the Company while evading the provisions of this covenant; provided, however, that nothing
contained herein shall prevent such Seller from acquiring an equity interest of up to three percent (3%) of an entity whose shares are traded on a national securities
exchange or over-the-counter market.
8.7.4 Noninterference. Each Seller covenants and agrees that during the Non-Competition Period, neither such Seller, nor any Affiliate of such Seller
will, without the prior written consent of Buyer, either directly or indirectly, (a) solicit, induce or attempt to solicit or induce, whether or not for consideration, any
employee or consultant of the Company to terminate his or her relationship with the Company; provided, however, general solicitations by such Seller not directed at any
specific employee of the Company will not violate the foregoing; (b) hire or retain, as applicable, any employee, agent or consultant of the Company, or (c) induce or
attempt to induce any licensor, customer, supplier or contractor of the Company to terminate or adversely change its relationship with the Company or otherwise interfere
with any relationship between the Company and any of its licensors, customers, suppliers or contractors.
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8.7.5 Equitable Relief. Each Seller agrees that money damages alone will not be a sufficient remedy for any breach of the provisions of Section 8.7,
and that, in addition to all other remedies, Buyer will be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach, and such
Seller hereby waives the securing or posting of any bond in connection with such remedy.
8.7.6
Reformation of Agreement. If any of the covenants contained in Section 8.7, or any portion thereof, is found by a court of competent
jurisdiction to be invalid or unenforceable as against public policy or for any other reason, such court shall exercise its discretion to reform such covenant to the end that
each Seller shall be subject to nondisclosure, noncompetition, noninterference or other covenants, as applicable, that are reasonable under the circumstances and are
enforceable by Buyer. In any event, if any provision of Section 8.7 is found unenforceable for any reason, such provision shall remain in force and effect to the maximum
extent allowable and all non-affected provisions shall remain fully valid and enforceable.
8.7.7 Reasonableness of Terms. Buyer and Sellers stipulate and agree that the covenants and other terms contained in Section 8.7 are reasonable in
all respects, including time period, geographical area and scope of restricted activities, that Buyer would not have purchased the Shares had Sellers not agreed to these
covenants, and that the restrictions contained herein are designed to protect the businesses of Buyer and the Company and ensure that the Confidential Information of
the Company is protected and that Sellers do not engage in unfair competition or solicitation against the Company.
8.8

Sellers’ Representative.

8.8.1 Designation. Sellers’ Representative is hereby designated by each Seller to serve as the representative of Sellers with respect to the matters
expressly set forth in Section 8.8.2 and with respect to the matters otherwise set forth in this Agreement to be performed by Sellers’ Representative. Should the initial
Sellers’ Representative resign or be unable to serve, Sellers, via mutual written agreement, shall be entitled to designate a single substitute agent to serve as the
successor Sellers’ Representative, who shall be Sellers’ Representative for all purposes thereafter. The appointment of such successor, in either case, shall be effective on
the date of Sellers’ Representative’s resignation or incapacity or, if later, the date on which such successor is appointed.
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8.8.2
Authority. Each Seller, by the execution of this Agreement, hereby irrevocably appoints Sellers’ Representative as the agent, proxy and
attorney-in-fact for such Seller for all purposes of this Agreement, including the full power and authority on such Seller’s behalf (a) to consummate the transactions
contemplated herein and any post-Closing matters, including making decisions and taking any action with respect to the matters set forth in Section 2.4 [Post-Closing
Adjustment]; (b) to pay such Seller’s expenses incurred in connection with the negotiation and performance of this Agreement (whether incurred on or after the date of
this Agreement); (c) to disburse any funds received hereunder to such Seller and each other Seller; (d) to endorse and deliver any certificates or instruments representing
the Shares (if any) and execute such further instruments of assignment as Buyer shall reasonably request; (e) to make, execute and deliver on behalf of such Seller any
amendment or waiver of, or in connection with, this Agreement and the other agreements or documents contemplated hereby as Sellers’ Representative, in its sole
discretion, may deem necessary or desirable; (f) to take all other actions to be taken by or on behalf of such Seller in connection herewith; (g) to do each and every act
and exercise any and all rights which such Seller(s) collectively are permitted or required to do or exercise under this Agreement; (h) to prepare and distribute to each
Seller any documentation necessary or desirable for the filing of income Tax Returns; and (i) to make, execute, acknowledge and deliver this Agreement and all such other
agreements, guarantees, orders, receipts, endorsements, notices, requests, instructions, certificates, letters and other writings, and, in general, to do any and all things
and to take any and all action that Sellers’ Representative, in its sole and absolute discretion, may consider necessary or proper or convenient in connection with or to
carry out the transactions contemplated by this Agreement and all other agreements and documents referred to herein or therein or executed in connection herewith and
therewith, including, without limitation, retaining counsel, accountants and other agents, representatives and experts, incurring fees and expenses, asserting or pursuing
any claim against Buyer, the Company and/or any Seller, defending any claims by Buyer or Third-Party Claims, consenting to, compromising or settling any such claims,
conducting negotiations with Buyer, the Company and their respective representatives regarding such claims, it being understood that Sellers’ Representative shall not
have any obligation to take any such actions, and shall not have any liability for any failure to take any such actions. Notwithstanding anything to the contrary herein,
however, Sellers’ Representative shall not have the power to take any action or actions arising out of any alleged breach of any representation or warranty in Article 3 or
any covenant or agreement contained herein by a particular Seller or group of Sellers without the express authorization of such Seller or group of Sellers, and Buyer
hereby acknowledges such limitation. Each Seller agrees that such agency and proxy are coupled with an interest, are therefore irrevocable without the consent of
Sellers’ Representative and shall survive the death, incapacity, bankruptcy, dissolution or liquidation of any Seller. All decisions and actions by Sellers’ Representative
(to the extent authorized by this Agreement) shall be binding upon all Sellers, and no Seller shall have the right to object, dissent, protest or otherwise contest the same;
provided, however, that Sellers’ Representative shall not take any such action where (i) any single Seller would be held solely liable for any actual losses, out-of-pocket
costs or expenses, liabilities or other damages (without such Seller’s consent) or (ii) such action materially and adversely affects the substantive rights or obligations of
one Seller, or group of Sellers, without a similar proportionate effect upon the substantive rights or obligations of all Sellers, unless each such disproportionately affected
Seller consents in writing thereto.
8.8.3 Reliance; Indemnification. Each Seller agrees that Buyer and the Company shall be entitled to rely on any action taken or omission to act by
Sellers’ Representative, on behalf of such Seller, pursuant to Section 8.8.2 (an “Authorized Action”), and that each Authorized Action shall be binding on each Seller as
fully as if such Seller had taken such Authorized Action. Buyer agrees, for itself and the Company, that Sellers’ Representative, in its capacity as Sellers’ Representative,
shall have no liability to Buyer or the Company for any Authorized Action, except to the extent that such Authorized Action is found by a final order of a court of
competent jurisdiction to have constituted gross negligence, fraud or willful misconduct. Each Seller on a joint and several basis, hereby agrees to indemnify and hold
harmless Sellers’ Representative against all expenses (including reasonable attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by Sellers’ Representative in connection with any action, suit or proceeding to which Sellers’ Representative is made a party by reason of the fact it is or was
acting as Sellers’ Representative pursuant to the terms of this Agreement and any expenses incurred by Sellers’ Representative in connection with the performance of its
duties hereunder.
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8.8.4 Relationship; Payments to Sellers. Sellers’ Representative shall not have by reason of this Agreement a fiduciary relationship in respect of any
Seller, except in respect of amounts received hereunder on behalf of such Seller. Sellers’ Representative shall not be liable to any Seller for any action taken or omitted by
it or any agent employed by it hereunder or under any other document entered into in connection herewith, except that Sellers’ Representative shall not be relieved of
any liability imposed by Law for willful misconduct. Sellers’ Representative shall not be liable to Sellers for any apportionment or distribution of payments made by
Sellers’ Representative in good faith, and if any such apportionment or distribution is subsequently determined to have been made in error, the sole recourse of any Seller
to whom payment was due, but not made, shall be to recover from other Sellers any payment in excess of the amount to which they are determined to have been entitled.
Neither Sellers’ Representative nor any agent employed by it shall incur any liability to any Seller by virtue of the failure or refusal of Sellers’ Representative for any
reason to consummate the transactions contemplated hereby or relating to the performance of its other duties hereunder, except for actions or omissions constituting
fraud or bad faith.
8.8.5

Survival. All of the indemnities, immunities and powers granted to Sellers’ Representative under this Agreement shall survive the Closing Date.

8.9 Post-Closing Audit. After the Closing Date, Sellers shall use their respective best efforts, and shall direct the Company’s outside accountants, to cooperate
as requested by Buyer or its representatives to assist Buyer and its representatives in completing such audits of the Company’s financial statements for the pre-Closing
periods, and preparing pro forma financial statements and such other financial information, as are necessary for Buyer to timely comply with its obligations under
Regulation S-X and Item 9.01 of Form 8-K promulgated under the Exchange Act in connection with the transactions contemplated hereby.
Article 9
Indemnification
9.1 Indemnification of Buyer. From and after the Closing, Sellers shall, on a joint and several basis, indemnify Buyer and the Company and their respective
officers, directors, managers, employees, agents, partners, stockholders, members, Affiliates, successors and assigns (collectively, the “Buyer Indemnitees”) against and
hold the Buyer Indemnitees harmless from such Losses incurred by the Buyer Indemnitees:
(a) arising out of or caused by any inaccuracy in, or breach of, any representation or warranty contained in Article 3 or Article 4, other than
any Seller Fundamental Representation, on the part of the Sellers; provided, that for purposes of calculating Losses hereunder, any materiality, Material Adverse
Effect or other similar qualifications in such representations and warranties shall be disregarded;
(b) arising out of or caused by any inaccuracy in, or breach of, any Seller Fundamental Representation, on the part of the Sellers; provided,
that for purposes of calculating Losses hereunder, any materiality, Material Adverse Effect or other similar qualifications in such representations and warranties
shall be disregarded;
(c)
arising out of or caused by any breach or nonperformance of any covenant or obligation made or incurred by Sellers or Sellers’
Representative herein;
(d) arising out of (i) any liability for unpaid Taxes of the Company during any Pre-Closing Tax Period (including any portion of a Straddle
Period allocable or apportioned to Sellers (as provided in Section 8.6.3)), except to the extent such Taxes are specifically reflected on the Final Adjustment
Statement, (ii) any liability for Taxes of any member of an affiliated, consolidated, combined, or unitary group of which the Company is or was a member on or prior
to the Closing Date, including pursuant to Section 1.1502-6 of the Treasury regulations or any analogous or similar Law or regulation, and (iii) any liability for
Taxes of any Person (other than the Company) imposed on the Company as a transferee successor, by contract or pursuant to any Law, rule, or regulation, which
Taxes relate to an event or transaction occurring prior to the Closing Date;
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9.2

(e)

arising out of any (i) Closing Indebtedness or (ii) Selling Expenses of the Company;

(f)

arising out of or related to the operation of the Company’s business on or prior to July 5, 2018; and

(g)

arising out of or caused by the matters described on Schedule 9.1(g).

Limitations on Indemnification of Buyer.

(a) The indemnification of the Buyer Indemnitees provided for in this Agreement shall be subject to the following limitations: (i) any claim by a
Buyer Indemnitee for indemnification pursuant to Section 9.1(a) of this Agreement shall be required to be made by delivering notice of such claim to Sellers’
Representative on or before the twenty-four (24) month anniversary of the date hereof; and (ii) any claim by a Buyer Indemnitee for indemnification pursuant to
Section 9.1(b) of this Agreement shall be required to be made by delivering notice of such claim to Sellers’ Representative at any time prior to the ten (10) year
anniversary of the Closing Date; provided, however, that in each case Fraud Claims may be made at any time.
(b) The indemnification of the Buyer Indemnitees provided for in this Agreement shall further be subject to the following limitations: (a)
Sellers shall not be liable to the Buyer Indemnitees for indemnification under Section 9.1(a) (other than with respect to a Fraud Claim), until the aggregate amount
of all Losses in respect of indemnification under Section 9.1(a) (other than with respect to a Fraud Claim) exceeds $50,000 (the “Basket Amount”), in which case
the Sellers shall be obligated to provide indemnification only to the extent such Losses are in excess of the Basket Amount, subject to the other limitations set
forth in this Section 9.2; (b) with respect to the Sellers’ indemnity obligations under Section 9.1(a), other than with respect to Fraud Claims, the aggregate liability
of the Sellers to indemnify the Buyer Indemnitees from and against any Losses shall not exceed $3,000,000 (the “Cap”); and (c) in no event shall the Sellers’
aggregate indemnity obligations pursuant to the indemnity provided under Section 9.1 exceed $21,000,000, except in the event of any Fraud Claim.
9.3 Indemnification of Sellers. From and after the Closing Date, Buyer shall indemnify Sellers and their respective agents, partners, Affiliates, successors and
assigns (collectively, the “Seller Indemnitees”) against and hold the Seller Indemnitees harmless from (a) any Losses arising out of or caused by any inaccuracy in, or
breach of, any of the representations and warranties made by Buyer in Article 5, and (b) any Losses based upon, arising out of, or caused by, any breach or
nonperformance of any covenant or obligation made or incurred by Buyer herein.
9.4

Limitations on Indemnification of Sellers.

(a) Any claim by a Seller Indemnitee for indemnification pursuant to Section 9.3(a) of this Agreement shall be required to be made by
delivering notice of such claim to Buyer no later than the twenty-four (24) month anniversary of the date hereof; provided, however, that, any Fraud Claim may be
made at any time and any claim for indemnification resulting from, or arising out of, any inaccuracy in or breach of any representation or warranty made by Buyer
in Section 5.1 [Organization; Authorization], Section 5.2 [Execution and Delivery; Enforceability] or Section 5.4 [Brokerage] may be made at any time prior to the
earlier of (a) the sixtieth (60th) day following the expiration of the applicable statute of limitations (including valid extensions thereof) or (b) the ten (10) year
anniversary of the Closing Date.
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(b) The indemnification of the Seller Indemnitees provided for in this Agreement shall further be subject to the following limitations: (a) Buyer
shall not be liable to the Seller Indemnitees for indemnification under Section 9.3 (other than with respect to a Fraud Claim), until the aggregate amount of all
Losses in respect of indemnification under Section 9.3 (other than with respect to a Fraud Claim) exceeds the Basket Amount, in which case the Buyer shall be
obligated to provide indemnification only to the extent such Losses are in excess of the Basket Amount, subject to the other limitations set forth in this Section
9.3; (b) with respect to the Buyer’s indemnity obligations under Section 9.3, other than with respect to Losses attributable to a Fraud Claim, the aggregate liability
of the Buyer to indemnify the Seller Indemnitees from and against any Losses shall not exceed the “Cap.”
9.5

Procedures Relating to Indemnification.
9.5.1

Third-Party Claims.

(a) In order for a party (the “indemnitee”) to be entitled to any indemnification provided for under this Agreement in respect of, arising out of,
or involving a claim or demand made by any Person against the indemnitee (a “Third-Party Claim”), such indemnitee must notify the party from whom
indemnification hereunder is sought (the “indemnitor”) in writing of the Third-Party Claim no later than fifteen (15) days after such claim or demand is first
asserted. Such notice shall state in reasonable detail the amount or estimated amount of such Third-Party Claim, and shall identify the specific basis (or bases) for
such Third-Party Claim, including the representations, warranties or covenants in this Agreement alleged to have been breached. Failure to give such notification
shall not affect the indemnification provided hereunder except to the extent the indemnitor shall have been actually prejudiced as a result of such failure.
Thereafter, the indemnitee shall deliver to the indemnitor, without undue delay, copies of all notices and documents (including court papers received by the
indemnitee) relating to the Third-Party Claim so long as any such disclosure could not reasonably be expected, in the reasonable opinion of counsel, to have an
adverse effect on the attorney-client or any other privilege that may be available to the indemnitee in connection therewith.
(b) If a Third-Party Claim is made against an indemnitee and if (i) the indemnitor irrevocably admits to the indemnitee in writing its obligation
to indemnify the indemnitee for all liabilities and obligations relating to such Third-Party Claim, (ii) no claim for injunctive relief is being made against the
indemnitee, (iii) it is reasonably likely that the indemnitee will not suffer a Loss in excess of indemnitor’s indemnification obligations hereunder and (iv) the ThirdParty Claim does not involve a Material Customer, Material Supplier, or a Governmental Authority, the indemnitor may elect to assume and control the defense
thereof, at its expense, with counsel selected by the indemnitor that is reasonably acceptable to indemnitee by providing the indemnitee with notice within fifteen
(15) days after the indemnitor’s receipt from the indemnitee of notice of the Third-Party Claim; provided, however, that the foregoing right of the indemnitor to
elect to assume and control the defense of a Third-Party Claim shall not apply to, and, for the avoidance of doubt, the indemnitor may not elect to assume and
control the defense of, any Third-Party Claim involving a Material Customer or Material Supplier. If the indemnitor assumes such defense, the indemnitee shall
have the right to participate in the defense thereof and to employ counsel, at its own expense, separate from the counsel employed by the indemnitor, it being
understood that the indemnitor shall control such defense; provided, that indemnitee’s expenses of counsel shall be an indemnified Loss for purposes of this
Article 9 if such counsel reasonably concludes that a conflict exists between indemnitee and indemnitor that cannot be waived. If the indemnitor is eligible to
assume the defense of a Third-Party Claim pursuant to this Section 9.5.1(b) and the indemnitor elects not to assume such defense, the indemnitor shall reimburse
the indemnitee for any Losses incurred by indemnitee in the defense of such Third-Party Claim.
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(c) If the indemnitor so assumes the defense of any Third-Party Claim, all of the indemnified parties shall reasonably cooperate with the
indemnitor in the defense or prosecution thereof. Such cooperation shall include, at the expense of the indemnitor, the retention and (upon the indemnitor’s
request) the provision to the indemnitor of records and information which are reasonably relevant to such Third-Party Claim, and making employees available on a
mutually convenient basis to provide additional information and explanation of any material provided hereunder. If the indemnitor has assumed the defense of a
Third-Party Claim, (i) the indemnitee shall not admit any liability with respect to, or settle, compromise or discharge such Third-Party Claim without the
indemnitor’s prior written consent (which consent shall not be unreasonably withheld or delayed); and (ii) the indemnitor shall not admit any liability with respect
to, or settle, compromise or discharge such Third-Party Claim without the indemnitee’s prior written consent (which consent shall not be unreasonably withheld or
delayed), provided that the indemnitee shall agree to any settlement, compromise or discharge of a Third-Party Claim which the indemnitor may recommend and
which by its terms releases the indemnitee from any liability in connection with such Third-Party Claim without cost or expense and without any admission of
violation, injunction or agreement to take or restrain from taking any material action.
9.5.2 Other Claims. In the event an indemnitee should have a claim against an indemnitor under this Agreement that does not involve a Third-Party
Claim, the indemnitee shall deliver notice of such claim to the indemnitor promptly following discovery of any indemnifiable Loss, but in any event not later than the last
date set forth in Section 9.2 or Section 9.4, as the case may be, for making such claim. Such notice shall, to the extent known by the indemnitee at the time, state in
reasonable detail the amount or an estimated amount of such claim, and shall specify the facts and circumstances, to the extent known by the indemnitee at the time,
which form the basis (or bases) for such claim, and shall further specify the representations, warranties or covenants alleged to have been breached. Failure to give such
notification shall not affect the indemnification provided hereunder, except to the extent the indemnitor shall have been actually prejudiced as a result of such failure.
Upon receipt of any such notice, the indemnitor shall notify the indemnitee as to whether the indemnitor accepts liability for any Loss. If the indemnitor disputes its
liability with respect to such claim, as provided above, the indemnitor and the indemnitee shall attempt to resolve such dispute in accordance with the terms and
provisions of Section 11.4.
9.6 Pre-Closing Breaches; No Reimbursement. Sellers agree that, should they become liable for indemnification to any Buyer Indemnitee pursuant to Section 9.1,
the Company shall not have any liability to Sellers for reimbursement, indemnification, subrogation or otherwise as a result of such breach, including any rights under any
Contracts or the Company’s Organizational Documents.
9.7 Limitation of Remedies. Each party acknowledges and agrees that from and after the Closing, the sole and exclusive remedy with respect to any and all claims
relating to this Agreement or the transactions contemplated hereby (other than Fraud Claims and claims pursuant to the Seller Note) shall be pursuant to the
indemnification provisions set forth in this Article 9. All Claims for indemnification must be asserted in good faith and, to the extent applicable to such Claims, within the
relevant time periods set forth in this Article 9.
9.8 Right of Offset. Notwithstanding any other provision of this Agreement to the contrary, Buyer may, in its sole discretion, offset and withhold against any
amount payable by Buyer pursuant to the terms of the Seller Note all or any portion of (a) the amount of any claim for indemnification made by a Buyer Indemnitee
pursuant to Section 9.1 or (b) any amounts owed by Sellers pursuant to Section 2.4.5; provided, however, that Buyer shall comply with the procedures set forth in Section
9.5 hereof and if any such withheld amount is ultimately determined not to be owed to Buyer or such Buyer Indemnitee pursuant to such procedures, Buyer shall, promptly
upon Buyer’s receipt of notice of such ultimate determination and in accordance with the terms of the Seller Note, pay such withheld amount to Sellers.
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Article 10
Certain Definitions
When used in this Agreement, the following terms in all of their singular or plural tenses, cases and correlative forms shall have the meanings assigned to them in
this Article 10, or elsewhere in this Agreement as indicated in this Article 10:
“1933 Act” means the Securities Act of 1933, as amended, and the regulations thereunder.
“Acquisition Balance Sheet” is defined in Section 4.5.1.
An “Affiliate” of a specified Person means any other Person which, directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under
common control with, such specified Person. For purposes of this definition, “control” of any Person means possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through the ownership of voting capital stock, by contract, or otherwise.
“Agreement” means this Share Purchase Agreement, as may be amended from time to time.
“Authorized Action” is defined in Section 8.8.3.
“Basket Amount” has the meaning set forth in Section 9.2.
“Business” means the business of designing, manufacturing and selling components for the aerospace industry, and any other business conducted by the
Company at any time during the two-year period prior to the Closing Date or at any time during the Non-Competition Period.
“Business Day” means any day other than a Saturday, Sunday or a day on which banks in Cleveland, Ohio are authorized or obligated by law to close.
“Buyer” is defined in the preamble of this Agreement.
“Buyer Ancillary Agreements” is defined in Section 5.1.
“Buyer Indemnitees” is defined in Section 9.1.
“Cap” has the meaning set forth in Section 9.2.
“Claims” is defined in Section 8.4.
“Closing” and “Closing Date” are defined in Article 7.
“Closing Cash Payment” is defined in Section 2.3.1(a).
“Closing Certificate” is defined in Section 2.3.1.
“Closing Indebtedness” means the Indebtedness of the Company as of the Closing.
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“Closing Working Capital” means the Working Capital of the Company as of 12:01 a.m. Pacific Standard Time on the Closing Date.
“Code” means the United States Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
“Company” is defined in the recitals to this Agreement.
“Company Ancillary Agreements” is defined in Section 4.1.
“Company Licensed Intellectual Property” means the Intellectual Property licensed to the Company by a third-party, but excluding any software that is generally
commercially available.
“Company Owned Intellectual Property” means the Intellectual Property owned by the Company.
“Company Plan” means any Plan to which the Company contributes or contributed to, is or was a party to, is or was bound by or could reasonably be expected to
have liability (whether known, accrued, absolute, contingent, liquidated or otherwise) with respect to, and under which directors, officers, employees, independent
contractors, consultants or other members of the workforce of the Company is or have been eligible to participate or derive a benefit.
“Company Related Person” is defined in Section 4.23.
“Company Released Parties” is defined in Section 8.4.
“Company Software” is defined in Section 4.15(l).
“Confidential Information” is defined in Section 8.7.2.
“Contracts” is defined in Section 4.16(a).
“Disclosure Schedules” means the disclosure schedules annexed hereto and made a part hereof.
“Disposal,” “Storage” and “Treatment” shall have the meanings assigned them in the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et. seq.
(“RCRA”) or any similar state or local Law, provided, however, that such terms shall be applied to all “Hazardous Materials,” not solely to “hazardous waste,” as defined in
RCRA.
“Environmental Law” means any Law, Order or Permit issued to the Company relating to contamination, pollution or the protection of the environment, including,
without limitation, soil, land surface or subsurface strata, surface water (including navigable waters, ocean waters, streams, ponds, drainage basins and wetlands),
groundwater, drinking water supply, stream sediments, ambient or indoor air, plant and animal life and any other environmental medium or natural resource, or human health
and safety or to the use, management, handling, generation, importing, distribution, manufacturing, processing, production, recycling, reclaiming, Storage, Disposal,
Treatment, transportation, Release or threatened Release of any Hazardous Material.
“Environmental Notice” is defined in Section 4.10.5.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations thereunder.
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“ERISA Affiliate” means any Person, trade or business that, together with the Company, would be treated as a single employer under the terms of Section 414(b),
(c), (m) or (o) of the Code or Section 4001 of ERISA.
“Estimated Closing Indebtedness” is defined in Section 2.3.1.
“Estimated Closing Working Capital” is defined in Section 2.3.1.
“Estimated Purchase Price” is defined in Section 2.3.1.
“Estimated Selling Expenses” is defined in Section 2.3.1
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Final Adjustment Statement” is defined in Section 2.4.4.
“Final Post-Closing Adjustment” is defined in Section 2.4.4.
“Financial Statements” is defined in Section 4.5.1.
“Fraud Claims” means claims relating to fraud, criminal activity, bad faith, intentional misrepresentation or intentional misconduct.
“GAAP” means United States generally accepted accounting principles as in effect either from time to time as applied to periods prior to the Closing Date or as
applied on the Closing Date, as applicable.
“Governmental Authority” means any domestic, foreign or multi-national federal, state, provincial, regional, municipal or local governmental or administrative
authority, including any court, tribunal, agency, bureau, committee, board, regulatory body, administration, commission or instrumentality constituted or appointed by any
such authority.
“Hazardous Material” means any chemical, substance, waste, material, pollutant, or contaminant, the use, management, handling, generation, importing,
distribution, manufacturing, processing, production, recycling, reclaiming, Storage, Disposal, Treatment, transportation or Release of which is regulated under Law, or
which is listed, defined, designated, or classified as, or otherwise determined to be, hazardous, radioactive, or toxic or a pollutant or a contaminant under or pursuant to any
Law, including any mixture or solution thereof, and specifically including: petroleum and all petroleum derivatives thereof or synthetic substitutes therefor (including,
without limitation, crude oil or any fraction thereof, gasoline or diesel fuel, all forms of natural gas, and petroleum products, by-products or waste); polychlorinated
biphenyls; asbestos and asbestos containing materials (whether friable or non-friable); lead and lead-based paint or other lead containing materials (whether friable or nonfriable); urea formaldehyde; microbiological pollutants; batteries or liquid solvents or similar chemicals; radon gas; mildew, fungus, mold, bacteria and/or other organic
spore material, whether or not airborne, colonizing, amplifying or otherwise; radioactive material or waste; and infectious waste, regardless of whether specifically listed or
designated as a hazardous substance or hazardous waste under any Environmental Law.
“Inbound Licenses” is defined in Section 4.15.
“Indebtedness” means, as at any date of determination thereof (without duplication): (a) all obligations of the Company for borrowed money or funded
indebtedness or issued in substitution for or exchange for borrowed money or funded indebtedness (including obligations in respect of principal, accrued interest, any
applicable prepayment charges or premiums and any unpaid fees, expenses or other monetary obligations in respect thereof); (b) any indebtedness evidenced by any
mortgage, note, bond, debenture or other debt security (including, without limitation, any notes related to the acquisition of a business by the Company); (c) letters of
credit or surety bonds (but only to the extent such letters of credit or surety bonds have been drawn upon and then only the outstanding amount required to be paid due
to such draws); (d) any lease obligations required to be capitalized in accordance with GAAP; (e) all obligations for reimbursement then required to be made of any obligor
on any banker’s acceptance, letters of credit or similar transactions; (f) all obligations for the deferred purchase price of property and all conditional sale obligations of the
Company under any title retention agreement (but excluding trade accounts payable and other accrued liabilities arising in the ordinary course of business); (g) any
obligations with respect to the termination of any interest rate hedging or swap agreements; (h) any deferred revenue obligations and customer deposits; (i) all unpaid
income tax obligations of the Company for Pre-Closing Tax Periods; (j) all obligations of the type referred to in clauses (a) through (h) of any Person for the payment of
which the Company is responsible or liable, directly or indirectly, as guarantor, obligor, surety or otherwise; and (k) obligations of the type referred to in clauses (a) through
(i) of other Persons secured by any Lien on any property or asset of the Company, but only to the extent of the value of the property or asset that is subject to such Lien.
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“Indemnitee” and “Indemnitor” are defined in Section 9.5.1(a).
“Independent Accountants” is defined in Section 2.4.3.
“Intellectual Property” means all rights arising from or in respect of any of the following in any jurisdiction throughout the world: (a) patents, patent applications,
patent disclosures and inventions, including any continuations, divisionals, continuations-in-part, renewals and reissues for any of the foregoing (collectively “Patents”),
(b) Internet domain names, trademarks, service marks, service names, trade dress rights, trade names, brand names, slogans and logos and registrations and applications for
registration thereof, together with all of the goodwill associated therewith (collectively, “Marks”), (c) copyrights (registered or unregistered) and registrations and
applications for registration thereof, including copyrights in mask works and registrations and applications for registration thereof (“Copyrights”), (d) any intellectual
property rights in computer software (specifically excluding (i) all commercially available software, and (ii) software embedded in computers, servers, smartphones and
electronic equipment owned or leased by the Company), data, data bases and documentation thereof, and (e) trade secrets and other confidential and proprietary
information (including ideas, formulas, compositions, inventions (whether patentable or unpatentable and whether or not reduced to practice), know-how, manufacturing
and production processes and techniques, research and development information, drawings, specifications, designs, plans, proposals, technical data, copyrightable works,
financial and marketing plans and customer and supplier lists and information) (collectively, “Trade Secrets”).
“IRS” means the United States Internal Revenue Service.
“Law” means any common law decision and any federal, state, regional, local or foreign law, statute, ordinance, code, rule, regulation or Order, including, without
limitation, the Foreign Corrupt Practices Act.
“Leased Real Property” means all real property leased by the Company, together with all improvements, buildings and fixtures located thereon and appurtenant
rights and interests associated therewith.
“Leases” is defined in Section 4.12.1(b).
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“Lien” means any lien, charge, mortgage, deed of trust, pledge, easement, encumbrance, security interest, adverse claim or any other title defect or restriction of
any kind.
“Loss” or “Losses” means any and all losses, liabilities, damages, costs, expenses and penalties, actions, allegations, notices of violation, Taxes, and notices of
liability and any claims in respect thereof (including, without limitation, amounts paid in settlement and reasonable costs of investigation and legal and accounting
expenses).
“Material Adverse Effect” means any fact, change, event, development, effect or circumstance that, individually or in the aggregate, has had or is reasonably
likely to have, a material adverse change in or effect on the business, assets or condition (financial or otherwise) of the Company; provided, that no change, circumstance,
effect, event or fact shall be deemed (individually or in the aggregate) to constitute, nor shall any of the foregoing be taken into account in determining whether there has
been a Material Adverse Effect, to the extent that such change, circumstance, effect, event or fact results from, arises out of, or relates to (a) a general deterioration in the
economy or in the economic conditions prevalent in the industry in which the Company operates; (b) the outbreak or escalation of hostilities involving the United States,
the declaration by the United States of a national emergency or war or the occurrence of any other calamity or crisis, including acts of terrorism; or (c) any change in
accounting requirements or principles imposed upon the Company or its business or any change in Law, or the interpretation thereof.
“Material Contracts” is defined in Section 4.16(b).
“Material Customers” is defined in Section 4.19.
“Material Suppliers” is defined in Section 4.19.
“Non-Competition Period” is defined in Section 8.7.3.
“Order” is defined in Section 4.17.
“Organizational Documents” means (a) the articles or certificate of incorporation and the bylaws of a corporation; (b) the partnership agreement and any statement
of partnership of a general partnership; (c) the limited partnership agreement and the certificate of limited partnership of a limited partnership, or the operating agreement
and the articles of organization or certificate of formation of a limited liability company; (d) any charter or similar document adopted or filed in connection with the creation,
formation or organization of a Person; (e) the declaration of trust and trust agreement of any trust; and (f) any amendment to any of the foregoing.
“Outbound Licenses” is defined in Section 4.15.
“Pay-Off Documents” is defined in Section 2.3.2.
“Permits” is defined in Section 4.11.
“Permitted Liens” means (a) mechanics’, carriers’, workmen’s, repairmen’s or other like Liens arising or incurred in the ordinary course of business, if the
underlying obligation is not delinquent or in dispute and appropriate reserves have been set aside in accordance with GAAP; (b) Liens arising under original purchase
price conditional sales contracts and equipment leases with third parties entered into in the ordinary course of business under which the Company is not in default; (c)
Liens for current Taxes and utilities not yet due and payable or which may hereafter be paid without penalty or which are being contested in good faith, and, in connection
therewith, appropriate reserves have been set aside in accordance with GAAP; (d) easements, covenants, rights-of-way and other similar restrictions or conditions of
record acceptable to Buyer; and (e) zoning, building and other similar ordinances or restrictions imposed by applicable Laws; provided that, none of (d) and (e),
individually or in the aggregate, materially impairs the use or value of any asset to which it or they relate.
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“Person” means an individual, a corporation, a limited liability company, a partnership, a trust, an unincorporated association, a government or any agency,
instrumentality or political subdivision of a government, or any other entity or organization.
“Plan” means (a) all employee benefit plans (as defined in Section 3(3) of ERISA), (b) all bonus (including transaction bonus), incentive compensation, equity or
equity-based, equity appreciation right, phantom unit, restricted unit, performance unit, employee stock ownership, stock purchase, deferred compensation, change in
control, employment, noncompetition, nondisclosure, vacation, holiday, sick leave, retention, severance, retirement, savings, pension, money purchase, target benefit, cash
balance, excess benefit, supplemental executive retirement, profit sharing, life insurance, cafeteria (Section 125), adoption assistance, dependent care assistance, voluntary
employees beneficiary, multiple employer welfare, medical, dental, vision, severance, change in control, multiple employer welfare, supplemental unemployment
compensation, accident, disability, fringe benefit, welfare benefit, paid time off, employee loan, and salary continuation plans, programs, policies, agreements, arrangements,
commitments, practices, contracts, associations and understandings (written or unwritten) including, without limitation, any trust, escrow or other agreement related
thereto and any similar plans, programs, policies, agreements, arrangements, commitments, practices, contracts and understandings (written or unwritten), and (c) all
employee benefit plans pursuant to foreign Laws.
“Post-Closing Tax Period” means any taxable period that begins after the Closing Date; in the case of a Straddle Period, the portion of the Straddle Period that
begins after the Closing Date shall constitute a Post-Closing Tax Period.
“Pre-Closing Tax Period” means any Taxable period ending on or before the Closing Date; in the case of a Straddle Period, the portion of the Straddle Period that
ends on or before the Closing Date shall constitute a Pre-Closing Tax Period.
“Preliminary Adjustment Statement” is defined in Section 2.4.1.
“Preliminary Post-Closing Adjustment” is defined in Section 2.4.1.
“Product Liability Claim” is defined in Section 4.18(b).
“Purchase Price” is defined in Section 2.2.
“Release” means any direct or indirect release, spill, pumping, pouring, emission, emptying, discharge, dispersal, injection, placing, escape, leaking, leaching,
migration, dumping, deposit or Disposal on or into any building, facility or the environment, whether intentional or intentional, known or unknown.
“Removal,” “Remedial” and “Response” actions shall include the types of activities covered by the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, 42 U.S.C. § 9601, et seq., RCRA and other comparable Laws, whether the activities are those that might be taken by a Governmental Authority or those
that a Governmental Authority might seek to require of third parties under “removal,” “remedial” or other “response” actions.
“Repaid Closing Indebtedness” is defined in Section 2.3.1(c).
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“Seller” and “Sellers” are defined in the preamble of this Agreement.
“Seller Ancillary Agreements” is defined in Section 3.1.
“Seller Fundamental Representations” means the representations and warranties in Article 3, Section 4.1 [Organization and Good Standing; Authority and
Enforceability], Section 4.2 [Capitalization], Section 4.7 [Taxes], Section 4.9 [Employee Benefit Plans and Other Compensation Arrangements], Section 4.10 [Environmental
Matters] or Section 4.25 [Brokerage].
“Seller Indemnitees” is defined in Section 9.3.
“Seller Note” is defined in Section 2.3.1(b).
“Seller Tax Returns” is defined in Section 8.6.2.
“Sellers’ Account” is defined in Section 2.3.1(a).
“Sellers’ Representative” is defined in the preamble of this Agreement.
“Selling Expenses” means any and all (whether or not disclosed): (a) unpaid costs, fees and expenses of outside professionals incurred by Sellers or the Company
in connection with the consummation of the transactions contemplated hereby, including all legal fees, accounting, tax, management or other similar fees, investment
banking fees and expenses (including such fees and expenses payable to Sellers or their Affiliates); (b) the amount of any unpaid director or management fees or expenses
related to the period of time prior to and including the Closing Date (whether accrued or unaccrued); (c) unpaid change in control, phantom equity, severance payment or
other similar obligations of the Company, including, without limitation, under any agreement with any employee, director, officer, consultant or customer of the Company,
that provides for any payment arising from the transactions contemplated by this Agreement; and (d) Transaction Employment Taxes.
“Shares” is defined in the recitals to this Agreement.
“Straddle Period” means a taxable period that begins on or before the Closing Date.
“Straddle Period Tax Matter” is defined in Section 8.6.4(b).
“Subscription Documents” is defined in Section 6.1(l).
“Tax” or “Taxes” means any federal, state, local, or foreign income, gross receipts, license, payroll, employment, FICA, withholding, excise, severance, stamp,
occupation, premium, windfall profits, customs duties, capital stock, franchise, profits, social security (or similar), unemployment, disability, real property, personal property,
sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, or unclaimed property or other tax assessment or charge of any kind whatsoever
imposed by any Taxing Authority, including any interest, penalty, or addition thereto, whether disputed or not and including any obligations to indemnify or otherwise
assume or succeed to the Tax liability of any other Person by reason of contract (whether written or oral), assumption, transferee liability, operation of law, Section 1.1502-6
of the Treasury regulations (or any predecessor or successor thereof or any analogous or similar provision under Law) or otherwise.
“Tax Matter” is defined in Section 8.6.4(a).
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“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule or attachment
thereto, and including any amendment thereof required to be filed with any Taxing Authority with respect to Taxes.
“Taxing Authority” means any domestic or foreign national, state, provincial, multi-state or municipal or other local executive, legislative or judicial government,
court, tribunal, official, board, subdivision, agency, commission or authority thereof, or any other governmental body exercising any regulatory or taxing authority
thereunder having jurisdiction over the assessment, determination, collection or other imposition of any Tax.
“Third-Party Claim” is defined in Section 9.5.1(a).
“To Sellers’ Knowledge” means (a) the actual knowledge of each of the Sellers or (b) the knowledge that such individuals would have after reasonable inquiry of
(i) the Company’s books and records; and (ii) such individual’s direct reports.
“Transaction Employment Taxes” means the employer portion of all social security, Medicare, unemployment, and other similar employment Taxes that the
Company incurs with respect to the payment of the Selling Expenses.
“Transfer Taxes” is defined in Section 8.6.5.
“WARN Act” means the Worker Adjustment and Retraining Notification Act, as amended, and the regulations thereunder.
“Working Capital” means, in each case, (a) the sum of the Company’s current assets specifically listed by account on the sample calculation of Working Capital
set forth on Exhibit A attached hereto, minus (b) the sum of the Company’s current liabilities specifically listed by account on the sample calculation of Working Capital set
forth on Exhibit A attached hereto, in all cases calculated in accordance with GAAP, subject to the Accounting Principles and Policies, as of 12:01 a.m. Pacific Standard
Time.
“Working Capital Target” means an amount equal to Two Million Six Hundred Fifty Thousand Dollars ($2,650,000).
Article 11
Construction; Miscellaneous Provisions
11.1 Notices. Any notice to be given or delivered pursuant to this Agreement shall be ineffective unless given or delivered in writing, and shall be given or
delivered in writing as follows:
(a)

If to Buyer, to:

Hickok Incorporated
10514 Dupont Avenue
Cleveland, Ohio 44108
Attention: Brian Powers
E-mail: bpowers@hickok-inc.com

With a copy to:

Calfee, Halter & Griswold LLP
1405 East Sixth Street
Cleveland, Ohio 44114
Attention: Terrence F. Doyle
E-mail: tdoyle@calfee.com
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(b)

If to Sellers’ Representative or
Sellers:

Arvin and Cheryl Loudermilk
17115 Goshawk Road East
Colorado Springs, CO 80908
E-mail: cdl0815@hotmail.com
With a copy to:
Watland & Allen, PLLC
393 East Palm Lane
Phoenix, AZ 85004
Attention: Mark R. Allen
Margo Allen
E-mail: mallen@walawaz.com
Margo.allen@walawaz.com

or in any case, to such other address for a party as to which notice shall have been given to Buyer and Sellers’ Representative in accordance with this Section 11.1. Notices
so addressed shall be deemed to have been duly given (i) on the third business day after the day of registration, if sent by registered or certified mail, postage prepaid, (ii)
on the next business day following the documented acceptance thereof for next-day delivery by a national overnight air courier service, if so sent, or (iii) on the date sent
by electronic mail, if electronically confirmed. Otherwise, notices shall be deemed to have been given when actually received at such address.
11.2 Entire Agreement. This Agreement, the Disclosure Schedules and the Exhibits hereto constitute the exclusive statement of the agreement among the parties
hereto concerning the subject matter hereof, and supersede all other prior agreements, oral or written, among or between any of the parties hereto concerning such subject
matter. All negotiations among or between any of the parties hereto are superseded by this Agreement, the Disclosure Schedules and the Exhibits hereto, and there are no
representations, warranties, promises, understandings or agreements, oral or written, in relation to the subject matter hereof among or between any of the parties hereto
other than those expressly set forth or expressly incorporated herein.
11.3
Modification. No amendment, modification, or waiver of this Agreement or any provision hereof, including the provisions of this sentence, shall be
effective or enforceable as against a party hereto unless made in a written instrument that specifically references this Agreement and that is signed by the party waiving
compliance.
11.4 Jurisdiction and Venue. Each party hereto agrees that any claim relating to this Agreement shall be brought solely in a state or federal court of competent
jurisdiction located in Cuyahoga County, Ohio, and all objections to personal jurisdiction and venue in any action, suit or proceeding so commenced are hereby expressly
waived by all parties hereto. The parties waive personal service of any and all process on each of them and consent that all such service of process shall be made in the
manner, to the party and at the address set forth in Section 11.1 of this Agreement, and service so made shall be complete as stated in such Section. Sellers expressly
acknowledges the notice and service of process to Sellers’ Representative for each of them in accordance with Section 11.1 and this Section 11.4.
11.5 Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of each of the parties hereto and their respective successors and
permitted assigns.
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11.6 Headings. The Article and Section headings used in this Agreement are intended solely for convenience of reference, do not themselves form a part of this
Agreement, and may not be given effect in the interpretation or construction of this Agreement.
11.7 Number and Gender; Inclusion. Whenever the context requires in this Agreement, the masculine gender includes the feminine or neuter, the feminine gender
includes the masculine or neuter, the neuter gender includes the masculine or feminine, the singular number includes the plural, and the plural number includes the singular.
In every place where it is used in this Agreement, the word “including” is intended and shall be construed to mean “including, without limitation.”
11.8 Counterparts. This Agreement may be executed and delivered in multiple counterparts, each of which shall be deemed an original, and all of which together
shall constitute one and the same instrument. A facsimile or other electronic copy of a signature shall be deemed an original for purposes of this Agreement.
11.9 Third Parties. Nothing in this Agreement, express or implied, is intended to or shall be construed to confer upon any Person, other than the parties hereto
and their respective successors and permitted assigns, any legal or equitable right, benefit or remedy of any nature under or by reason of this Agreement, except in respect
of Article 9, as it relates to the Buyer Indemnitees and the Seller Indemnitees who are not otherwise parties to this Agreement.
11.10 Time Periods. Any action required hereunder to be taken within a certain number of days shall, except as may otherwise be expressly provided herein, be
taken within that number of calendar days; provided, however, that if the last day for taking such action falls on a Saturday, a Sunday, or a U.S. federal legal holiday, the
period during which such action may be taken shall automatically be extended to the next Business Day.
11.11 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Ohio, without regard to the choice-oflaws or conflicts-of-laws provisions thereof.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Share Purchase Agreement as of the date first written above.
BUYER:
HICKOK INCORPORATED

By: /s/ Brian E. Powers
Nam: Brian E. Powers
Its:
Chairman, President and Chief Executive Officer
SELLERS’ REPRESENTATIVE:

/s/ Cheryl Loudermilk
Cheryl Loudermilk

SELLERS:

/s/ Cheryl Loudermilk
Cheryl Loudermilk

/s/ Arvin Loudermilk
Arvin Loudermilk

ARVIN AND CHERYL LOUDERMILK, LLLP

By: /s/ Arvin Loudermilk
Name: Arvin Loudermilk
Title: President of Loudermilk, Inc., an Arizona
corporation, its General Partner and
Co-Trustee of Loudermilk Living Trust, its
General Partner

By:

/s/ Cheryl Loudermilk
Name: Cheryl Loudermilk
Title: Co-Trustee of Loudermilk Living Trust, its
General Partner
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Exhibit A
Sample Working Capital
See attached.
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Exhibit B
Form of Seller Note
See attached.
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Execution Version
THIS SUBORDINATED PROMISSORY NOTE (THIS “PROMISSORY NOTE”) AND THE RIGHTS AND OBLIGATIONS EVIDENCED HEREBY ARE SUBORDINATE
IN THE MANNER AND TO THE EXTENT SET FORTH IN THAT CERTAIN SUBORDINATION AGREEMENT (THE “SUBORDINATION AGREEMENT”) DATED AS OF
JULY 5, 2018 AMONG HICKOK INCORPORATED, AN OHIO CORPORATION (“HICKOK”), AIR ENTERPRISES LLC, AN OHIO LIMITED LIABILITY COMPANY
(“HICKOK AIR ENTERPRISES”), SUPREME ELECTRONICS CORP., A MISSISSIPPI CORPORATION (“SUPREME”), FEDERAL HOSE MANUFACTURING LLC,
AN OHIO LIMITED LIABILITY COMPANY (“FEDERAL”), HICKOK OPERATING LLC, AN OHIO LIMITED LIABILITY COMPANY (“HICKOK OPERATING”),
WAEKON CORPORATION, AN OHIO CORPORATION (“WAEKON”), AND CAD ENTERPRISES, INC., AN ARIZONA CORPORATION (“CAD”, AND TOGETHER
WITH HICKOK, HICKOK AIR ENTERPRISES, SUPREME, FEDERAL, HICKOK OPERATING AND WAEKON, COLLECTIVELY, THE “HICKOK ENTITIES” AND
EACH INDIVIDUALLY, A “HICKOK ENTITY”), PAYEE (AS DEFINED BELOW), AND JPMORGAN CHASE BANK, N.A. (“SENIOR LENDER”), TO THE
INDEBTEDNESS OWED BY THE HICKOK ENTITIES TO SENIOR LENDER, AND EACH HOLDER OF THIS INSTRUMENT, BY ITS ACCEPTANCE HEREOF,
IRREVOCABLY AGREES TO BE BOUND BY THE PROVISIONS OF THE SUBORDINATION AGREEMENT.
THIS PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THIS PROMISSORY NOTE MAY
NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS A REGISTRATION STATEMENT UNDER THE ACT WITH RESPECT TO THIS
PROMISSORY NOTE HAS BECOME EFFECTIVE OR UNLESS PAYEE ESTABLISHES TO THE SATISFACTION OF MAKER THAT AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE.
SUBORDINATED PROMISSORY NOTE
$9,000,000

July 5, 2018

(Original Principal Amount)
FOR VALUE RECEIVED, the undersigned, HICKOK INCORPORATED, an Ohio corporation (“Maker”), hereby promises to pay to ARVIN AND CHERYL
LOUDERMILK FAMILY, LLLP, an Arizona limited liability limited partnership (the “Payee”), the principal sum of NINE MILLION DOLLARS ($9,000,000) (the “Principal
Amount”), together with any interest thereon as set forth below (the “Interest”, and together with the Principal Amount, the “Note Amount”).
This Promissory Note was issued pursuant to that certain Share Purchase Agreement (the “Purchase Agreement”), dated as of the date hereof, by and among
Maker, the Sellers (as such term is defined in the Purchase Agreement), and is the “Seller Note” referred to in the Purchase Agreement and its issuance by Maker to Payee
is a condition precedent to the closing of the transactions contemplated by the Purchase Agreement.
1. Interest. Commencing on the date hereof, interest on the unpaid principal amount due hereunder will accrue at a rate equal to four percent (4%) per
annum (calculated on the basis of a year of 365/366 days and the actual number of days elapsed in any payment period or portion thereof); provided, that, pursuant to
Section 5 hereof, for the period of time during which an Event of Default has occurred until such Event of Default has been cured, interest on the unpaid principal amount
due hereunder will accrue at a rate equal to twelve percent (12%) per annum (calculated on the basis of a year of 365/366 days and the actual number of days elapsed in any
payment period or portion thereof) (the “Default Rate”); provided, further, that any Disputed Amount (as defined below) shall not bear interest at the Default Rate.

2.

Payments.

(a) Principal and Interest. Maker shall make payments to Payee of principal and interest as follows: (i) accrued Interest on the outstanding Principal
Amount of this Promissory Note is payable in arrears commencing September 30, 2018 and continuing on the first day of each calendar quarter thereafter up to and
including June 30, 2019; (ii) accrued Interest on the outstanding Principal Amount of this Promissory Note is payable in arrears together with a principal payment calculated
based on a four (4) year amortization schedule, commencing September 30, 2019 and continuing on the last day of each calendar quarter thereafter up to and including June
30, 2023; and (iii) any remaining balance of the Note Amount shall be due and payable on June 30, 2023 (the “Maturity Date”), provided that notwithstanding anything
contained to the contrary in this Promissory Note, the Maturity Date shall be automatically extended for the portion of the Note Amount, if any, equal to the Disputed
Amount (as defined below) that has not been either agreed to by Payee or finally adjudicated at the Maturity Date until such time as the Disputed Amount is so agreed to
by Payee or so adjudicated (at which time, if applicable, the Note Amount will be adjusted in accordance with the terms of this Promissory Note and the Purchase
Agreement, and the remaining balance of the Note Amount, if any, shall be paid to Payee). The term “Disputed Amount” shall mean the amount reasonably claimed in good
faith by Maker in respect of claim(s) made by Maker prior to the Maturity Date in accordance with Section 2.4.5 or Article 9 of the Purchase Agreement and communicated
in writing to Payee.
(b) Manner of Payment. All payments of any portion of the Note Amount shall be made by Maker to the account of Payee designated by it from
time to time in immediately available funds.
(c)

Late Payment Fee. A late payment fee of five percent (5%) per month of delinquency shall be charged as a penalty on any payment that is past

due.
3. Right of Setoff. The terms and provisions of this Promissory Note and the rights of Payee are subject to the rights of offset set forth in Section 9.8 of
the Purchase Agreement.
4.

Event of Default. Each of the following shall constitute an “Event of Default” under this Promissory Note:

(a) if Maker shall: (i) apply for or consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself
or of all or a substantial part of its property; (ii) admit in writing its general inability to pay its debts as they become due; (iii) make a general assignment for the benefit of
creditors; (iv) commence a voluntary case under the federal bankruptcy laws (as now or hereafter in effect); (v) be adjudicated bankrupt or insolvent; (vi) file a petition
seeking to take advantage of any other law providing for the relief of debtors; or (vii) acquiesce to, or fail to have dismissed, within ninety (90) days from the
commencement of any such proceeding or case, any petition filed against it in any involuntary case under such bankruptcy laws; or
(b) if Maker shall fail to pay the principal or interest due hereunder as the same becomes due and payable (subject to Section 1 and Section 3
hereof with respect to a Disputed Amount) and such failure continues for five (5) Business Days.
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For the avoidance of doubt, if (i) Maker fails to pay the principal or interest due hereunder as the same becomes due, subject to and in accordance with
the terms and conditions hereof, and (ii) as of the date on which such payment becomes due, the payment by Maker of such principal or interest amount would have
constituted a breach of or default under the Subordination Agreement (unless Maker is in default under the Credit Agreement between Maker, JP Morgan Chase Bank, N.A.
and the other parties named therein), then the failure of Maker to pay such principal or interest amount then-due hereunder shall not constitute an Event of Default under
this Promissory Note; provided, however, that for the period of time until such amount is paid, interest on such unpaid amount shall accrue at the Default Rate.
5. Remedies Upon an Event of Default. Upon the occurrence of an Event of Default, the interest on the unpaid principal amount due hereunder will
increase to the Default Rate for the period of time during which such Event of Default continues (subject to the provisions of Section 1 and Section 3 with respect to any
Disputed Amount). If the Event of Default has not been cured within ninety (90) days, the Payee may, at the Payee’s option, declare the outstanding principal balance of
the Note Amount (less any Disputed Amount) to be immediately due and payable without presentment, demand, protest, or notice of any kind, all of which are hereby
expressly waived. Notwithstanding anything contained in this Promissory Note, Payee acknowledges and agrees that any remedies upon an occurrence of an Event of
Default shall be subject to the terms of the Subordination Agreement.
6.
Collection Fees. Should this note be placed in the hands of an attorney for collection, Maker jointly and severally agrees to pay reasonable
collection costs including reasonable attorney's fees therefor, whether or not suit is brought hereon. In the event of court action, said costs and fees shall be determine by
the court. All costs and fees shall be added to the principal amount and bear interest at the same rate as on said principal.
7. Notices. All notices, requests, demands and other communications hereunder shall be made in accordance with the terms of Section 11.01 of the
Purchase Agreement.
8.
Governing Law; Venue and Jurisdiction. This Promissory Note shall be governed by and construed under the laws of the State of Ohio without
regard to its conflict of laws principles. The parties agree that any claim relating to this Promissory Note shall be brought solely in a state or federal court of competent
jurisdiction located in Cuyahoga County, Ohio, and all objections to personal jurisdiction and venue in any action, suit or proceeding so commenced are hereby expressly
waived by all parties hereto. The parties waive personal service of any and all process on each of them and consent that all such service of process shall be made in the
manner, to the party and at the address set forth in Section 11.1 of the Purchase Agreement, and service so made shall be complete as stated in such Section. Sellers
expressly acknowledges the notice and service of process to Sellers’ Representative for each of them in accordance with Sections 11.1 and 11.4 of the Purchase Agreement.
9.
Binding Effect. The terms and provisions of this Promissory Note shall be binding upon Maker and Maker’s successors-in-interest, legal
representatives and assigns, and shall inure to the benefit of Payee and Payee’s successors-in-interest, legal representatives and permitted assigns and any subsequent
holder of this Promissory Note.
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10. Section Titles. The section titles contained in this Promissory Note are intended for convenience of reference only and shall be without substantive
meaning or content of any kind whatsoever and are not a part of the agreement between the parties.
11. Amendment and Modification. Except as otherwise expressly provided herein, neither this Promissory Note nor any term of this Promissory Note
may be changed, waived, discharged or terminated orally, but may only be amended or modified by an instrument in writing signed by the parties hereto.
12. Severability. If any provision of this Promissory Note shall be held unenforceable, invalid, or void to any extent for any reason, such provision shall
remain in force and effect to the maximum extent allowable, if any, and the enforceability or validity of the remaining provisions of this Promissory Note shall not be affected
thereby.
13. Assignment. Payee may not assign or otherwise transfer any interest in this Promissory Note without the prior written consent of Maker. Maker
may not assign or otherwise transfer its obligations under this Promissory Note without the prior written consent of the Payee.
14. No Waiver; Remedies. No failure on the part of the Payee to exercise, and no delay in exercising any right under this Promissory Note shall operate
as a waiver thereof; nor shall any single or partial exercise of any right under this Promissory Note preclude any other or further exercise thereof or the exercise of any other
right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.
15. Counterparts. This Promissory Note may be executed in one or more counterparts, each of which will be deemed to be an original signature to this
Promissory Note and all of which, when taken together, will be deemed to constitute one and the same agreement.
16.
17.

RESERVED.
Subordination. Notwithstanding anything above to the contrary, this Promissory Note shall be subject to the terms of the Subordination

Agreement.
[Signature Page Follows]
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IN WITNESS WHEREOF, Maker has executed this Promissory Note as of the date first written above.

MAKER:

HICKOK INCORPORATED

By:
Name:
Title:

/s/ Brian E. Powers
Brian E. Powers
Chairmen, President and CEO

Acknowledged and agreed to on
________________ ___, 2018 by:

PAYEE:

ARVIN AND CHERYL LOUDERMILK FAMILY, LLLP,
an Arizona limited liability limited partnership

By:

/s/ Arvin Loudermilk

Name: Arvin Loudermilk
Title: President of Loudermilk, Inc., an Arizona corporation, its General Partner and Co-Trustee of Loudermilk Living Trust, its General Partner

By: ___/s/ Cheryl Loudermilk_________
Name: Cheryl Loudermilk
Title: Co-Trustee of Loudermilk Living Trust, its General Partner

