





delivered at or prior to the Closing, duly executed and delivered by Robert’s Trust
and constitute, or will constitute when executed and delivered, the legal, valid,
and binding obligations of Robert’s Trust, enforceable against Robert’s Trust in
accordance with their terms, except as the enforceability hereof or thereof may be
limited by bankruptcy, insolvency, moratorium, and other similar laws affecting
creditors’ rights generally and by general principles of equity, whether considered
in a proceeding at law or in equity. No approval of any governmental body or
governmental agency is required to consummate the transactions contemplated
hereby, except as set forth at Sections 9(a)(v) and 9(b), below, and any approvals
heretofore obtained.

€. Agreement Not in Breach of Other Instruments Affecting Rob-
ert’s Trust. The execution and delivery of this Agreement, the consummation of
the transactions provided for herein and the fulfillment of the terms hereof by
Robert’s Trust do not and will not, with or without the giving of notice, the lapse
of time, or both, result in the breach of any of the terms and provisions of, or con-
stitute a default under, or conflict with, any agreement or other instrument by
which Robert’s Trust is bound, any judgment, decree, order, or award of any
court, governmental body, or arbitrator, or any applicable law, rule, or regulation;
provided, however, that Robert’s Trust acknowledges and shall jointly obtain the
required prior approval of the FCC Application as set forth herein at Sections
9(a)(v) and 9(b), below.

4. Representations and Warranties of the Company. As material in-
ducement to Robert’s Trust to enter into this Agreement, the Company makes the following rep-
resentations and warranties to Robert’s Trust:

a. Corporate Status and Authority; Outstanding Stock. The
Company is a corporation duly organized, validly existing, and in good standing
under the laws of the State of Delaware and has the corporate power to acquire
the stock to be acquired hereunder. The execution, delivery, and performance of
this Agreement by the Company have been duly authorized by all necessary cor-
porate action on the part of the Company, and this Agreement constitutes the valid
and binding obligation of the Company, enforceable against it in accordance with
its terms, except as enforceability may be limited by bankruptcy, insolvency,
moratorium, and other similar laws affecting creditors’ rights generally and by
general principles of equity, whether considered in a proceeding at law or in eq-
uity.




b. Agreement Not in Breach of Other Instruments Affecting the
Company. The execution and delivery of this Agreement, the consummation of
the transactions provided for herein and the fulfillment of the terms hereof by the
Company do not and will not, with or without the giving of notice, the lapse of
time, or both, result in the breach of any of the terms and provisions of, or consti-
tute a default under, or conflict with, or cause any acceleration of any obligation
of the Company under, any agreement, indenture, or other instrument by which
the Company is bound, the Company’s Articles of Incorporation or Bylaws, any
judgment, decree, order, or award of any court, governmental body, or arbitrator,
or any applicable law, rule, or regulation; provided, however, that the Company
acknowledges and shall jointly obtain the required prior approval of the FCC Ap-
plication as set forth herein at Sections 9(a)(v) and 9(b), below.

3. Continuation and Survival of Representations and Warranties. All
representations and warranties made in this Agreement shall continue to be true and correct at
and as of the Closing Date and at all times between the signing of this Agreement and the Clos-
ing Date, as if made at each of such times. If any party hereto shall learn of a representation or
warranty being or becoming untrue at or prior to Closing, such party shall promptly give notice
thereof to all of the other parties hereto. All representations and warranties contained herein
shall survive the consummation of the transactions provided for in this Agreement. Each repre-
sentation and warranty contained herein is independent of all other representations and warran-
ties contained herein (whether or not covering an identical or a related subject matter) and must
be independently and separately complied with and satisfied. Exceptions or qualifications to any
other warranty or representation contained herein shall not be construed as exceptions or qualifi-
cations to any other warranty or representation. No representation or warranty contained herein
shall be deemed to have been waived, affected, or impaired by any investigation made by any
party to this Agreement.

0. Further Assurances. The Company and Robert’s Trust agree to execute
and deliver all such other instruments and take all such other action as any party may reasonably
request from time to time before or after Closing and without payment of further consideration,
in order to effectuate the transactions provided for herein. The parties shall cooperate fully with
each other and with their respective counsel and accountants in connection with any steps re-
quired to be taken as part of their respective obligations under this Agreement, including, without
limitation, the preparation of financial statements and tax returns.

7. Non-Competition Purposefully Omitted. Provisions prohibiting Robert
Uhlmann and Robert’s Trust from continuing to operate in the same industry and directly com-
pete with the Company have been purposefully omitted from this Agreement, and nothing herein
shall be so construed to prohibit Robert Uhlmann and Robert’s Trust from continuing to operate




in the same industry or in any other industry and directly compete with the Company and nothing
herein shall be construed to prohibit the Company from directly competing with Robert Uhlmann
and Robert’s Trust in the same industry or in any other industry.

8. Indemnification. Robert’s Trust and the Company hereby agree to in-
demnify, defend, and hold harmless the other, and their agents, representatives, heirs, successors,
and assigns from and against all claims, damages, actions, suits, proceedings, demands, assess-
ments, adjustments, costs, expenses, liabilities, and obligations (including reasonable attorney’s
fees and expenses of investigation) (collectively “Damages”) incurred by or threatened against
such person or persons as a result of or incident to (a) any untruth or breach of any representation
or warranty of the Company or Robert’s Trust set forth in this Agreement; and (b) any breach or
nonfulfillment by the Company or Robert’s Trust, or any noncompliance by the Company or
Robert’s Trust with, any material covenant, agreement, or obligation of Robert’s Trust or the
Company contained in this Agreement.

9. Consummation of Agreement.

a. Conditions Precedent. The parties acknowledge that the Closing
of the transaction contemplated by this Agreement is contingent upon the prior
occurrence of the following:

i Robert’s Trust shall surrender to the Company the certifi-
cates representing all such shares of his stock, which certificates shall be
duly endorsed on their reverse side by Robert’s Trust.

ii. Robert’s Trust shall tender his resignation as director, offi-
cer, and employee of the Company, all of which resignations shall be pre-
sented to the Company and which shall be effective immediately upon de-
livery.

1. If required by the Company, Robert’s Trust shall deliver to
the Company all books, operating records, contracts, and other documents
concerning the Company’s conduct of business now in possession of Rob-
ert’s Trust.

iv. The parties will do all other acts and things necessary to
consummate the transactions contemplated in this Agreement.

V. This Agreement is subject to and conditioned upon the re-
ceipt of prior approval of the transaction by the Federal Communications
Commission (“FCC”), and Company and Robert’s Trust shall promptly pre-
pare and jointly file an application with the FCC requesting such prior ap-
proval (“FCC Application™).



b. Closing, Closing of the stock redemption contemplated by this Agreement
shall occur on a date acceptable to both parties within 30 days following (and in any
event not later than 30 days following) (A) the satisfaction of the prior contingencies
stated at 9(a)(i)-(iv), and (B) the date upon which the approval of the FCC Applica-
tion becomes a “Final Order” (the “Closing Date”). “Final Order” shall mean ac-
tion by the FCC with respect to the FCC Application (i) which has not been va-
cated, reversed, stayed, set aside, annulled or suspended, (ii) with respect to which
no timely appeal, request for stay or petition for rehearing, reconsideration or re-
view by any party or by the FCC on its own motion, is pending, and (iii) as to
which the time for filing any such appeal, request, petition or similar document or
for the reconsideration or review by the FCC on its own motion under the Com-
munications Act of 1934, as amended, has expired. Between the date of this
Agreement and the Closing Date, Robert’s Trust shall not relinquish any of its
preexisting obligations or privileges in connection with the Shares.

10.  Successors and Assigns. The provisions of this Agreement shall be bind-
ing upon, and inure to the benefit of, the respective successors, assigns, heirs, executors, and ad-
ministrators of the parties hereto.

11.  Entire Agreement. This Agreement embodies the entire agreement and
understanding between the parties hereto with respect to the subject matter hereof and supersedes
all prior agreements and understandings relating to such subject matter.

12 Amendments and Waivers. Except as otherwise expressly set forth in
this Agreement, any term of this Agreement may be amended and the observance of any term of
this Agreement may be waived (either generally or in a particular instance and either retroac-
tively or prospectively) with the written consent of the parties hereto. No waivers of or excep-
tions to any term, condition, or provision of this Agreement, in any one or more instances, shall
be deemed to be, or construed as, a further or continuing waiver of any such term, condition, or
provision,

13.  Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

14, Headings; Exhibits. The headings of the sections, subsections, and para-
graphs of this Agreement have been added for convenience only and shall not be deemed to be a
part of this Agreement. The exhibits attached hereto are incorporated herein by reference and
part and parcel of this Agreement.
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15. Severability. If any provision of this Agreement or the application
thereof to any person or circumstance shall be invalid or unenforceable to any extent, the re-
mainder of this Agreement and the application of such provisions to other persons or circum-
stances shall not be affected thereby and shall be enforced to the greatest extent permitted by
law.

16. Equitable Remedies. The rights and remedies of any of the parties hereto
shall not be mutually exclusive (i.e., the exercise of one or more of the provisions hereof shall
not preclude the exercise of any other provision hereof). Each party acknowledges and confirms
that its breach or threatened breach of this Agreement may cause irreparable injury to the one or
more of the other parties for which damages at law (i.e., monetary damages) may be an inade-
quate remedy and agrees that, in such event, the respective rights and obligations hereunder shall
be enforceable by specific performance, injunction, or other equitable remedy; provided, how-
ever, that nothing herein contained is intended to, nor shall it, limit or affect any right or rights at
law or by statute or otherwise of any party aggrieved as against the other for a breach or threat-
ened breach of any provision hereof, it being the intention hereof to make clear the agreement of
the parties that the respective rights and obligations of the parties hereunder shall be enforceable
in equity as well as at law or otherwise.

17. Interpretation.

a. Directly or Indirectly. Any provision of this Agreement which
refers to an action which may be taken by a party hereto, or which a party hereto
is prohibited from taking, shall include any such action taken directly or indirectly
by or on behalf of such party, including by or on behalf of any affiliate or agent of
such party.

b. No Presumption. In the event any claim is made by either party
hereto relating to any conflict, omission, or ambiguity in this Agreement, no pre-
sumption or burden of proof or persuasion shall be implied by virtue of the fact
that this Agreement was prepared by or at the request of a particular party or its
counsel.

C. References to this Agreement. References to numbered or let-
tered articles, sections, and subsections refer to articles, sections, and subsections,
respectively, of this Agreement unless otherwise expressly stated.

d. Person. Except as otherwise expressly provided in this Agree-
ment, all references to the word “person” in this Agreement include individuals,



partnerships, corporations, limited liability companies, trusts, and any other legal
entities or associations.

e. Headings. The headings contained in this Agreement are for con-
venience of reference only and do not affect in any way the meaning or interpre-
tations of this Agreement.

f Interpretation. In the event that this Agreement requires interpre-
tation or construction, this Agreement will not be interpreted or construed more
strictly against any one party by reason of any rule of interpretation or construc-
tion under which a document is to be construed more strictly against the drafting

party.

18.  Governing Law. This Agreement, the rights and obligations of the par-
ties hereto and their successors and assigns hereunder, shall be interpreted, construed, and en-
forced in accordance with the laws of the State of Missouri, excluding any conflict-of-laws rule
or principle that might refer the governance or construction of this Agreement to the law of an-
other jurisdiction.

19.  Titles and Headings. The titles and headings contained in this Agree-
ment are inserted for convenience only and shall not affect in any way the meaning or interpreta-
tion of this Agreement.

20.  Consents; Other Action. Robert’s Trust and the Company shall each use
their reasonable best efforts to take any such action or actions as may be required by law, regula-
tion, rule, or otherwise in order to carry out the transactions contemplated herein and to cause the
conditions precedent to be satisfied, whether such action is required at or following closing.

21, Notices. All notices, requests, demands, and other communications here-
under shall be deemed to have been duly given if delivered by hand or mailed, by certified or
registered mail, return receipt requested, with postage prepaid, to:

If to The Uhlmann Company:

1009 Central
Kansas City, Missourt 64105

If to Robert Uhlmann, Trustee under Robert Uhlmann Revocable Trust Indenture,
Dated September 7, 1988, or to [sic] His Successor or Successors in Trust:




Robert Uhlmann
100 Horsetail Road
Bozeman, MT 59715

Each party may designate by notice in writing a new address to which any notice, demand, re-
quest, or communication may thereafter be so given, served, or sent. Each notice, demand, re-
quest, or communication which shall be mailed or delivered in the manner described above shall
be deemed sufficiently given, served, or sent and received for all purposes at such time as it is
delivered to the addressee (with the return receipt, the delivery receipt, or other affidavit of mes-
senger being deemed conclusive evidence of such delivery) or at such time as delivery is refused
by the addressee upon presentation.

IN WITNESS WHEREOF, the parties have executed this Agreement the day and

year first abpve WW /
/
/ / ' C/ The Uhlmghn Compan

Robert Uﬁ'l/m\ann, Tfustee Under
Robert Uhlmann Revocable Trust By:
Indenture, Dated September 7, 1988, @ P\"
or to [sic] His Successor or Successors Title: E\Q:EZC lee= | RES (b=

in Trust

“Robert’s Trust” “Company”



