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FOREWORD
The documents in this volume pertain to the acqguisi-

tion for cash of certain of the real and personal property
assets of Charles Mathieu, Inc., a New Jersey corporation
("Mathieu™) and of its subsidiaries, American Talc Company,
Inc., an Alabama corporation ("American'), Metropolitan
Talc Company, Inc., 2 New Jersey corporation ("Metropolitan")
and Resource Processors, Inc,, a Georgia corporation ("Resource")
by Cyprus Georesearch Company, a wholly-owned subsidiary
of Cyprus Mines Corporation ("Cyprus”) inceorporated in

Nevada (“Georesearch").

on May 4, 1979, following discussions between
representatives of the companies, the principals of Mathieu,
by a letter of understanding to Cyprus, outlined the basic
terms of the purchase by Cyprus of all the outstanding
stock of Mathieu for approximately $2,400,000. A stock
purchase agreement was negotiated; however, evidence of
a substantial potential liability of Mathieu arose and
it was determined to abandon the stock purchase format
in favor of the purchase for cash of the plants, certain
real property and inventories of each of the companies
in the Mathieu family. Additionally, it was decided for
certain administrative reasons that the acgqguiring party
would be Georesearch. On August 3, 1979 Georesearch entered
into purchase agreements with each of Mathieu and its sub-
sidiaries providing for the acquisition of certain real
and personal property of each of them (the "Purchase Agree-

ments") and various related agreements.
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Pursuant to agreements dated as of Wovember 11,
1977, (the "Whittaker Agreements"), Whittaker, Clark &
Daniels, Inc. ({("Whittaker™), the distributor of substantially
all of the products of Mathieu and its subsidiaries, had
rights to the first refusal of the sale of the stock or
substantially all the assets of Metropolitan. Accordingly,
the Purchase Agreement regarding the assets of Metropolitan
{(the "Metropolitan Purchase Agreement®) was conditioned
upon the waiver by Whittaker or the expiration without
exercise in the time reqguired of its first refusal rights.
Each of the Purchase Agreements was conditioned upon the
consummation of the transactions contemplated by the others.
Written notice of the proposed sale of the assets of Metro-
politan was duly given pursuant to the Whittaker Agreements
and the assets were offered for sale to Whittaker on the
terms set forth in the Metropolitan Purchase Agreement
on August 3, 1979. Whittaker agreed to waive its rights
to first refusal in consideration of the agreement of Geo~
research to continue for a specified period to provide
Whittaker with its requirements for talc products theretofore

produced by Mathieu and its subsidiaries.

Bulk transfer notices were mailed to the creditors
of Mathieu and each of its subsidiaries pursuant to the
Uniform Commercial Codes of the States of Alabama and New
Jersey on September 7, 1879. On September 17, 1879, upon
the running of the ten-day notice periods reguired by the
Alabama and New Jersey Uniform Commercial Codes and the

provision for payment of claims duly filed during those
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periods and not contested by Mathieu or any of the subsid-
iaries, the transactions were closed through escrow managed

by the Summit and Elizabeth Trust Co. of Summit, New Jersey,

Cyprus and Georesearch were represented by Kenneth
Julin, Richard Grantham, H. J. Mulryan, Maurice Warner,
BGeorge Lessner and Louils Murino. O'Melveny & Myers acted
as counsel for Cyprus and Georesearch, Guido R, Henry and
Steven E. Lewis participating. The Mathieu companies were
represented by Peter H. Bixby and Donald R. Ferry. Gifford,
Woody, Palmer & Serles acted as counsel for the Mathieu
companies, James P, Beggans, James C. Kellogg and Danforth w.

Rogers participating.
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"american” American Talc Company, Inc., an Alabama
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pDonald R. Ferry, President
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*"Whittaker"

COUNSEL

"GWP&S”

"Q'MaM”

TERMS

"American Agreement”

"Asset Purchase
Agreements"”

"Asset Purchases"

"Mathieu Agreement”

"Metropolitan
Agreement"”

"Resource Agreement”

Whittaker, Clark & Daniels, Inc., a
New Jersey corporation

Gifford, Woody, Palmer & Serles

James P. Beggans
James C. Kellogg

Danforth W. Rogers

O'Melveny & Myvers

Guido R. Henry

Steven E. Lewis

Agreement For The Sale and Purchase Of
Certain Assets Of American Talc Company,
Inc. dated as of August 3, 198769.

American, Mathieu, Metropelitan and
Resource Agreements, collectively.

Purchase of assets of American, Mathieu,
Metropolitan and Resource Processors
pursuant to the BAsset Purchase Agreements,

Agreement dated August 3, 1979 between
Cyprus Gecoresearch and Mathieu.

Agreement For The Sale and Purchase Of
Certain Assets Of Metropolitan Talc
Company, Inc. dated as of August 3, 1979.

Agreement For The Sale and Purchase Of
Certain Assets Of Resource Processors,
Inc. dated as of August 3, 1979.
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