AGREEMENT FOR
PIRCHASE AMD SALE OF CERTAIM ASSEYS

SIEREA TALC COMPANY, a Califormis coxrperation ("Sierrzs")
and PAUL W, WOGD COMPANY, a Neveda corporstion ('%Weod cq.")
hereby agzee as follows:

1. Ruxchase gnd Sgle, On October 31, 1963, unless both
parties sgrae ou anothwr closing date, Sisxra shall buy and
Wood Co. shall sell, on the taxms set forth in this sgreement,
the following assets of Wood Co., as they exist on the date of
tha closingt

@« Inventor et
b. m-’:uuuble o EL
Coodwill :

e
d. The wight te use of the nswe "Psul . Wood
Compavy”

2. Prige.

a. Tha Dnventory shall be purchased ot the lower
ef cost or market.

b. Acgounts teceivabls shall be sold for a price
equal to the fece valeue of cach such sccount. Auy such
account reccivable not collested by Slesza withia 90 days
of the date of closing may, &t Sierra's option, be rcassigued
te Wocd Co., and an eppropriete sdjustmest shall be wada of
the final purchase price as indicated f{n Paragrzaph 5 below.
Prior To such resssignment, Sierra agrees to use all dee
diligenee in collacting sll accounts receivable sold to it

wder this sgreement.

PLAINTIFF'S
EXHIBIT
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c. The goodwill of Wood Co. and the exclasive right
to asa the nsme "Paul W. Wood Company" shall be 3old for a
totgl price of One Dollas.

d. The ioventery sold heveunder ehall be sabject ta
a pdysical count by Sierrs and shall include sll inveatory oz
hand in saxehoupes presently lessed by Wood Co. snd in tramsit.

3. Liabiliries. Siexrs shell assmme those liabilities

of Wood Co, which axe listed on the attached Schedule 4, subject
only te such chaages ag decur in the ordivary couree of business
between the date shown on Schedule A and the closing. ¥o other
liabilitics of Woad Co. aTe to be assumed by Blerrs, and Wood
Co. hereby expressly agreeg to hold Sierza harmless ageinst
all other fixed or contingent claims or obligetions of any kind
relating to the assets purchased or to the husiness or activities
of Wood Co. The mote made by Wood Co, payable to Paul Woad
Realty Company referred to in Schedule A shall be assamed by
Siszra, hut, effective as of the closing, the interest rate
ghall be chenged to four pey cent per year. The liabilicies
to be assumed shall not exceed 50% of the purchase price, the

balance of which shsll be paid in cash 2s hezeinafter set B
ferth.
4. Bepresentgtions by Wsod Co. Wood Co. represents

and warraatsi
a. Yo changes in its lishilities, as xeflected in
Schedule A, have been or will be made prior to tha closing
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except in the ordicary course of business.
b. XNo part of the mote due to the Paul W, Wood
Realty Company has been or will be prepaid.

5. Closing. At the closing Wood Co, vwill effectively
transfer to Sierra, by instruments of tremafer gpproved by
SierTa's comsel, good title to all the sssets tuv be purchased,
free and clesr of any lien2 or encumbrances sot to be assumed
by Sierra, and Sierrs will pay to Wood Co. by cashter's or
certified check, 807 of cha thea estimated puzchase price,
less the ligbilities expressly assumed. Ae noon as the li_n'd
gecounting &etwum are available and any reassigoment
of pccounts yeceivable has beon made, the aypropriste additionsl
payment (or refund) will be made. The closing shall take place
at wuc»'d Co.'s uffic;a iw 3an Francisco at 10 AM. on f‘:tihy,
Noveaber 1, 1963 gad shall be effective as of the t;lou of
businaszs on Oemb& 31, 1963. after the ¢lozing, Wood Co.
vwill, at Sicrra's vequest, execute gad deliver to Siexra such
further documeats ds may de raquired 2o ecmplete ox evidense
the transfer of assots.

6. Pacllities., Eierra will mot acquire Hood Co.'s
lezges ox eegsumme any obligatians thereundez. 1t is uadersteod  —
thas Sierra win*mt' cerry on warchouslng activicies as Wood
Co. haz in the past, 1t is Sierra's siosere and £l ifutexz-
tion tp make grrangements, effeotive after the closing, with

‘either Wood Co. o7 Paul Wood Realty Coxpazy to sZore materials
fndefintitely in the existing Los Angelez aud Ssn Franeisco
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Ll

warehouses (providing charges are fully competitive
and service satisfactory) and to lease necessary office
space in Los Angeles and in San Francisco on a month
to month basis, The parties expect to cooperate in
connection with these arrangements, but no long term
cormltments are undertaken. Slerra will gilve either
Wood Co. or Paul Wood Realty Company ne¢t less than six
months! notice of its intention to discontinue use of
the warehouses. It i3 expressly understood, however,
that Sierra will not store in the Wood Los Angeles

- warehouse any Sierra Tale products.

7. Slerra Materizls. Wood Co., agrees prior to

the cloging, to make no further purchases of Sierra
maberials, Materials needed to supply customers will

be handled on consignment or other basls acceptable to
both parties to the end that at the closing there will

be little or no inventory of Sierra materials to be
purchased b}r Sierra. Wood Co. will not relax its efforts
to sell Sierra's products, however.

8., Approvals. Thia agreement has been epproved
by the board of directors of Wood Co, At or prior to
the closing Wood Co. will deliver to Slerra the opinlon
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of Lta coundel that che sale has been duly aod legally
authorized and that the transler docusents effectively
convey to Siervs title to the purchased assets. Wood Co.
will attech to evach transfer document & certificate eo
provided for in §3304 of thwe Califernia Corporations Code.
9. Miscellapeous.

a, Wood Co, will change 1ts corporat¢ name and
vill conssnt to Sierre's use of the nawe, either as a
corpovate division, o a4 the nsae of ..n subaidiary orx
affiliated corporation. Paul W. Woad and the Paul Wood
Realcy Cozpany will cosperate with Slerra ia chis connse~
tion and will ezecute cousents to the use of the neme by
Sicrra and will LI requived by the Celiforaia Secretary
of State, change the name of the FPaul Wood Realty Compeny
or of any other conpany owaed or coatrolled by Pawl Weod.
 Woad €a. and Paul ¥. Wood sgree that they will not use or
authorize snyore else to use the neme Paul W. Wood Company
or any suberantiailly slmiley name in eny business competitive
vith the btusiness being acquired hexeunder. Upon Tequest
Sierza's counsel wlll prepare sny consents or cextificates
of saendzonts zequired :la' this coanection.

b, Papl ¥. Wood will not for & pexriod of five
years after the closiug compete dizeetly or indirectly im
the State of California with the businegs belng ecquired
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herewnder. Hr. Woad agrees to serve Sierva in sa advisory
capacity duzing that pexicd at a salary of 51 per year.

C. Wood Co. asd Paul W, Wood ohall use their best
efforte to cooperate with Sierra $n axzanging aa orderly
txansfer of the basiness. 1In particuley, every effort will
be made to make the transicion satisfactory to suppliers and
customers ané to such employeee as Slerra wishes co retsiam.

d, Sierra shall have the right to substitute as
the buyer under this agreement a subsidiary or other neminee,
but in that event Sierra guarantees payment of the purchase
price, .

e. All agreements, representaticus and warreunties
contained in this agressent shall swrvivae the closing.

£. At all reasonagble times Wood Co. shall mske
evailodle to Slezra for iunspeection its vooks, recurds, flles,
a3zets and facilicles. 4c che cloging, Wood Co. will delfver
£o Sfozra all customser lists, and all files aud records
necessary oY appropriate tu enable Slerra to coatinue the
business herecofore conducted by Wood Co., except the waree
bousing businese, Woud Co, will promprly forwerd to Sierza
all covrespondence, pail, paymeats and documents received
by Wood Co. after the closing which relate to tiw opexation
of the businesa being acquired heveundar, and Wood Ca. will
asgist Sterva in collecting accounts recelvables aad In any

CAMC-Logiudice-001120



other matter relating to the operatica of the business as &
going concern.
g« If eny of the six wmost inportsut suppliers of

Woad Co, cancels oz threateus to esncel Lts velationahip with
Wood Co. pti.ai' to the closing, Siorra shsll have the optieon
to wvithdyaw from thia agTeoment, . _

IN WITHESS WHEREOF, ths perties hercts have coused this
sgreement to be executed the 28th dey of October y 1963.

SIERRA TALL COMPARY
ny%ﬁ%_#
f-: :? % H : 2 é ; ta &8
! ‘W-’-/ 5 L ’
P ST e T f

PAWL . WOOD CWM‘!

‘ By VQ(&Z & ”ﬁ“ﬁﬁsz
; - N “its ______ Preslident
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CERTIFICATE OF SECRETARY

The undersigned hereby certifies that the officers who
have executed for the Paul W, Wood Company the foregoing
Agreement for Purchase and Sale of Certaln Assets have been

duly authorized by the Board of Directors to execute that
agreement.

pateds (e ZiFe. 28~ , 1963.

APPROVAL AND AGREEMENT OF PAUL W, WOOD

The undersigned, Paul W. Wood, hereby approves the
foregoing Agreement for Purchase and Sale of Certain Assets,

and hereby esgrees to perform the obligations relating to hin
as pet forth thereln.

Dated: L’I/r ZaAe, , 1963.

&

Pk i Lovor/

. Wood
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SHAREHOLDERS' APPROVAL

The undei-simed, as shareholders of Paul W, Wood
Company (including the beneficlal owners) hereby approve
the forezoing Agreement for Purchase and Sale of Certain
Assets, .

géi;_g Shareholder No.of Shares

/frA%/é3 B 0.0 Lozt 1

ey 4L /:ﬁf‘,lx';‘// - AR
/
/5'-2,':43 (g ﬁl/.ﬂ/ % Yy
-9 -
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GUARANTY

The undersigned, PAUL W, WOOD, does expressly
agree to hold Sierra harmless against any fixed or con-
tingent claims or obligations of any kind relating to
the assets purchaged or the activities of Wood Co. for
2 total amount not to exceed $100,000. Thls personal
guarantee shall expire four years after the date of
closing, except with respect to claims or obligations

asserted prior to that time,
@e'& '%i Z:)-p—p-zé__
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CERTLFICATE

The undersigned, BENRY R. ROLFE, hereby certifies as follows:

He 13 the Secretary of the Paul W, Wood Company, a Nevada
corporation, The Board of Directors of sald corporation edopted
the following resolution at & speclal meeting held October 25,1963:

“RESOLVED that the officers of this corporation,
or any twoa of them, de gnd thay heredy are am- -
powered to sell, thanafer and assign all or sub-
stantially »l} of the assets of the Paul W. Wood
Company, including lts inventory, aocounts
receivable, goodwill and the exclusive right to
ugs tha corporate name, to tha Sierra Tale Company,
a Celifornia corporation, or itz nominee, as of
Oetoder 31, 1963, substantinlly in accordance

with the following terms and conditions: Inventory
shall be apld at cost or market on date of closing,
whichever is lesaer; accounds receivable shall be
asaigned for face value; sgoodwill and the excluslve
right to uge the corporate namd shall be sold for
one dollar; sand Sierrs Tale Company shall assume
or guarantee the assumption dy 1ts nominee of
certain liabilities of this caporatlon including
the entirety of Lts “indebtedness to the Paunl W,
Wood Realty Company, a California corporation.
Sald officers shall be, and they hereby are,
authorized $o execute any and all agreements or
documants necessary tg effect the foregoing.®

Saiqd resolution was approved by the owners of s majority
of the shares of stook ol mald sorporation entitvled to vote therecrn,
and thﬁ wrlitten consent thereto of sald majority was obtained, at
a duly held special meeting of the shareholders on Cotover 25, 1563.
The undereigned dsclares under penalty of perjury that

the foregoing is btrue and correat.

T/ T I S
'—%‘ﬁﬁﬂéﬁ\; Se/cg‘éém’{ .

Paul ¥. Waod Company, o Nevada corporation.
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Total:

[4
f

SCEBIDULE A

[List as of Septewber 30, 1963 of
lubill.:ua to be assumed, subject to
changes pri.ot to closing in the ordioery
coutse of businaas]

- $46,997.00 balance due Aluminum Company of Amerioca
26, 650 00 outstanding balance due Paul W, Wood

" §73,647.00

Realty Co. on promissory note of July 11,1952
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