
PURCHASE AND SALE OF MEMBERSHIP INTEREST AGREE:VlEi\"T 

1 This Purchase and Sale of Membership Interest Agreement (the ·'Agreement") is 
made as of.f\~(.)s;-,.23_, 2012 by The Uhlmann Company, a Delaware corporatton (the .. Buy­
er"), and Latshaw Enterprises, Inc., a Delaware corpo ration (the "Seller"), who agree as follows: 

objectives: 
1. Recital~ . This Agreement is made with respect to the lollowing facts and 

a. The Seller and the Buyer arc the members in Uhlmann/ Latshaw 
Broadcasting, L. L.C., a Missouri limited liability company (the '·Company") and 
controll ing shareholder of Rocky Mountain Broadcast ing Company, a Nevada cor­
poration cmd licensee of KMlT (TV), Helena, Montana ("KlVfTF"); 

b. The Seller owns a 50% interest in the Company (the '·Interest"); 

c. The Seller desires to sel l to the Buyer, and the Buyer desires to pur-
chase from the Seller, the Interest in the Company in accordance with the terms of 
th is Agreement; and 

d. The parties wish to set forth their understandings here in . 

2. Ass ignment of Interest. In consideration of the promises contained herein , 
the Seller shall sell , assign, and trans fer to the Company the Interest. 

3. Consideration. The consideration for the purchase by the Buyer of the In-
terest sha!l be ~h~ Ccitjpany,3 cunccUatic:~ of t!1e indebtcd:• ~::.s it~ :h~ « i'riJt.:~it uf $· 
the Sel ler to the Company . 

4. Closing Date/Condition. The purchase and sale contemplated by thi s 
Agreement is subject to and conditioned upon pr·ior approval of the transaction by the Federal 
Communications Commiss ion ("FCC"), and Buyer and Sell er shall promptly prepare and jointly 
file an application with thc rcc r·equesting such prior approval (' "FCC f-\ppli cation"). Closing of 
the purchase and sale contemplated by thi s Agreement shall occur, without further action oi' the 
Seller or the Buyer, as of the date the approval of the FCC application becomes a .. Fi nal Order. '· 
·'Final Order" shall mean action by the FCC with respect to the FCC Application (i) which has 
not been vacated, reversed, stayed. set aside, annul led or suspended, (ii) wi th respect to wh ich no 
timely appeal, request fo r stay or petition for rehearing, recons ideration or review by an y party or 
by the FCC on its own motion, is pending, and (iii ) as to which the time for fi ling an) such ap-






