
STOCK RElH : M PTJON A GREEMENT 

Till S STOCK ReDEMPTION AGREEMENT (the "Agreement'') is made and 
entered in to effective th is _ t7f _ day of Ociub oz..(? _ • 20 12, by and between The 
Uhlmann Company, a Delaware corporati on (the "Company"). and Robert Uhlmann, Trustee 
under Robert Uhlmann Revocable Tr1rst Indenture, Dated Sep tember 7, 1988, or to !sic] Hi s 
Successor or Successors 1 n Trust ("Robert's Trust"). 

WlTNESSETll : 

WliEREA S, the Company has issued to Roberfs Trust fu ll y paid and 
non-assessable shares or its Class A Common (Voti ng) Stock and fl.rll y paid and non-
assessable shares of its Non-Voting Common Stock (collec tively, the "Shares"), which arc now 
owned nnd held by Robert 's Trust and represent Robert 's Tnrst's ent ire stock interest in the 
Company , and 

Wll liREAS, Robert 's Trust desi res to sell and transfer all or its Shares to the 
Company, and the Company is wil l ing to redeem or pu rchase the Shares, upon the terms and 
conditions set forth: and 

Wl l f:REI\S, the Company may participfltc after the execution or this Agreement 
in an fl rbitr ati on wi th the Trustee of the John Uhlmann Trust ("John 's Trust") to establish the 
value of' the Company ' s shares held by John' s Trust : 

WI JEREAS, the arbi tra tion might resul t in a valuation of John's Trust's shares 
tha t exceeds the va luati on of Robert' s Tnrst's shares to which the Company and Robert's Trust 
have agreed: 

WI IEREAS, although the Company and Rober1 's Trust beli eve the purchase pri ce 
or Robert's Trust' s shares represents the va lue of the Shares determined in accordance with the 
formula for the red empt ion of shares contCi i ned in the Company ' s 1\ mended and Rest Ci ted Cer­
tillcate of' Incorporation (the "Certifi cate"), the Com pany and Robert's Trust wish to provide for 
the possibility that the arbitrat ion results in" hi gher va luation ofJohn 's Trust's shares; 

NOW, Tl lli REFORE. in considera ti on or the premises and the mu tuRI covenan ts, 
the parties agree as foll ows · 



•. 

1. Redemption of Ro bert 's Trust Sha res by th e Company. Subject to and 
in accordance wi th the terms nncl condi tions of this Agreement, Robert's Trust agrees to sell to 
the Company and the Company agrees to buy from Robcn 's Trust shares of his Class A 
and Non-Voting common sto<.:k, represen ting the entirety of Robert's l'n1st's interest in th~ 
Company, for a redemption pri ce of -

The purchase price shall be paid in immediately available 
funds at Closing and on the Clos ing Date as defined in Section 9(b) helow. The Company and 
Robert 's Trust understand and agree that the per share pr ice 1 paid to Robert's Trust by 
the Company represents the valuat ion derived by the Company by a good faith appl ica tion of the 
redemption price formula contai ned in the Certifi cate. 

2. Adjustment of Purchase Price. In the eve nt the Company participates in 
an arbitration with .John's Trust to establish the vRiue of the Company's shares held by .lohn's 
Trust pursuant to the redemption price fo rmula conwinecl in the Cert ificate Rncl the vRiue eswb­
lished at such arbi tration exceeds the per shnre value to which the Company and Robert's Trust 
hRve agreed, the Company agrees that it shal l pay to Robe rt 's Trust within 60 days of the arbitra­
tor 's decision concern ing vR iuat ion, the difference between the per shme vnlue to which the 
Company and Robert's Trust luiVe agreed and the per share va lue established by the arbit rRtor 
times the num bcr of shares ovmed by Robert's Trust · ) In the event the per share value 
established by the mbi trator is less than the per share value to which the Company and Robert's 
Trust have agreed, the agreed per share val ue sha ll be reduced to tha t establ ished by the arbit ra­
tor. 

3. Representations, Warranties, and Agreements of Robert 's Trust with 
Respect to the Company. As materia l inducement to the Company to enter into this Agreement 
and to close hereunder, Robert's Trust hereby makes the foll owi ng representat ions, warranties, 
and agreements to and wi th the Company: 

a. Ownership of Cllpital Stock of th e Co mpany. Robert's Trust 
owns the num ber of shares of Class A (Voti ng) and Non- Voting com rnon·stock or 
the Company set forth in par<~graph I of this Agreement. Robert's Trust l;<ls 
good, marketable, Rnd unencumbered title to such shnres, free and clear of all 
li ens, se<.:lll'i ty interes ts, pledges, cla1ms, opt1ons, and rights of others (co llectively, 
"Stock Rights"). There arc no restrictions on Robe rt 's Trust's right to transfer 
such shares to the Company pursunnt to this Agreement. Between the date hereof 
and Closi ng, no trn nsfe r of record ownershi p of, or bene fi cial interest in , any of 
such shares wil l be mnde and no Stock Ri ght s with respect to any such shnrcs will 
be created. 

b. Authorization; Valid and Binding Agreemen t. TillS Agreement 
and the documents contemplated hereby have been, or wi ll be when executed and 

. 2. 
















