ACBEEQIl FOR
PURCHASE A » SALE OF CEREALE ASSETS

8XERBA TALC GWAMT* * C1UEmI t corporation ('Si«**«)
end PAUL V. WOOD CCHPAXT» a Hcvsda corporation <*/ood Co.'")
hereby epee u

X. Purchase and Sale. On October 3l« 1963« nX«M both
perde« «eroe oc «pother closing Sate, U * m (hall bey tnd
flood Co. «hall «eli« 00 the temo «et forth In thl« «pro— at,
the following utcti of Wood Co. m they eslet on the dote of

the doting!
«. Inventore .o *
b. Account« receivable »
e. 6mn M U
d. The right to use of the nane "Peul V. Hood

2. Price.

a. Hu Inventory «hall be purdasad at the loner
of coat or suttkst.

b. Account« receivable «all be sold for a price
equal to the face vslee of each each accout. Any such
account receivable not colllected by Sierra within 90 day
of the date of closing nay, at Sierralk gotion, be reassigned
to Wood Co.s and an appropriate adjuatseac «all be nede of
the final purchase price a» Indicated in Paragraph 3 below.
Prior so ouch rcatelgncsb, Sierra agreex to use all due
diligence i1n collecting «11 accounts reeelveble told to 1t
wider this agrément.
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e. The goodwill of Wood Co. «ad the exclusive tigit
1o use ths naae "Paul W. Wood Csnpsay’” shell be sold for s
total price of (hee Dollar.

d. The Invertory sold heseiladex eball be «@bject to
s physical count by Sierra «ad shell include ell inventory on
head 1n warehouse™ presently leased by Wood Co. sad In transit.

3. Liabilities. Sierra shall assoc those liabilities
of Hood Co. which ere listed on the attached Schedule A, subject
only to such chaoses as occur iIn the ordinary course of business
between the date shown on Schedule A end the closing. So other
liabilities of Wood Co* are to be asstaed by Sierra» and Wood
Co. hereby expressly agrees to bold Sierra homless against
all other fixed or contingent clalna or doligations of any kind
relating to the assets purchased or to the business or activities
of wood Co. The note made by Wood Co. payable to Paul Wood
Realty Ccapony referred to in Schedulle A shall be asscsttd by
Sierra» but» effective as of the closingk the Interest rate
shall be changed to four per cent per year. The ligbilities
10 be «caused shall not exceed 501 of the purchase price» the
balance of which shall be paid in cash as hereinafter sst
forth.
A. Ttaarecattations by Wood Co.  Wood Co. represants

and warrantsi

a. So changes In 1ts liabilities, es reflected iIn
Schedule A, have been or will be Bade prior to the closing

CAMC-Logiudice-001116



except 1n dee ordinary course of business.
b. No post of the note due eo the Paul W. Hood
Realty Company haa been or vill be prepaid.

5. Closing, At the closing Wood Co. vill effectively
transfer to Sierva* by instrurents of transfer approved by
Sierra’s atzB=el, goaod title o all the assets to be purchased*
free and dear of any liens or anecalbranoes not to be assaecd
by Sierra, and Sierra vill pay to Wood Co. by cashier™s or
certified dedck, SOX of tha then estimated purdese pries*
lees the liabilities expressly assured. Ae soon as the final
accounting determinations are available and any resaaigr— nt
of accounts receivable has been ssak, the gopropriate additional
payment (or refud) vill be Bade. The closing shall take place
at Wood Co."s offices In San Francisoo at 10 A.H. on Friday,
Noverber 1, 1963 and shall be effective as of tre close of
business on October 31, 1963. After the closing, Wood Co»
vill, at Sierra’s request, execute ad deliver to Sierra such
further doccaeats a? may be required to complete or evidence
the transfer of assets.

6. Facilities. Sierrawill not acquire Wood Co."a
leases or asanegy obligations thereuder. It i1e uderstood
that Sierra vill nor carry on warehousing activities aa Wood
Co. has In tre past, It Is Sierra’s sincere ad full listat
tlon to make eXlagwftata, effective after the closing* with
eilther Wood Co. 0? Paul Wood Realty Caspany to store materials
indefinitely In" the existing Los Ageles ad Sn. Francisco
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warehouses (providing dharges are fully copetitive
and Bervlce satisfactory) ad to lease necessary office
space In Los Angelles end In San Francisco an amonth
to month baBis. The parties expect to cooperate In
connection with these arrangements, hut no log term
comitments are udertaken. Sierrawill give erther
Wood Co. or Paul Wood Realty Company not less then six
months® notice of Its intention to discontinue use of
the warehouses. It Is expressly uderstood, hovever,
that Sierra will not store In the Wood Los Agelea

m warehouse any Sierra Talc products.

7« Silerra Materials. Wood Co. agrees prior t0 =
the closing, to make no further purchases of Sierra
materials. Materials needed to supply austorers will
he handled on consigment or other basis acogptable to
both parties to the end that at the closing tee will
be Irttle or no inventory of Sierra materials to ke
purchased by Sierra. Wood Co. will not relax its efforts
to sell Sierra’s products, honever.

8, Approvals. This agreament has been goproved
by the board of directors of Wood Go, At or prior to
the closing Wood Co. will deliver to Sierra the gpinion

CAMC-Logiudice-001118



of 1ts counsel that tha m Y« hax been duly nod legally
authorised «ad that Che transfer docuawits effectively
convey to Sierra title to the purchased asseta. Weed (o.
vill attach to each transfer document a certificate as
provided for in $3004 of the Califomia Corporations Code»
9. Miscellaneous.

a. Wood Co* will change 1ts corporate unt and
vill concent to Sierra’s one of the nose, erther as a
corporate division, or as the wan of a suosidiary or
affiliated corporation. Paul W- Wood and the Paul Wood
Realty company vill cooperate with Sierra iIn this comnec-
tion and vill exeaute contents to the use of the nae by
Sierra and vill 1T required by the Califomia Secretory
of State» change the name of the Paul Wood Realty Carpany
os of any other company omed or controlled by Paul Wood*
Wood Co. end Paull V. Wood agree that they vill not use or
anchorire anyore else to use the na&e Paul W. Wood Carpany
or any substartially similar name 1n any buslneso carpetitive
vith the business being acquired hersunder. Uoon request
Sierra™s counsel will prepare any consants or certificates
of seendrents required In this comection.

b. Paul W~ Wood vill not fax a period of five
years after the closing carpete directly os indirectly In
the State of Califomia with the business being acouired
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hereunder. Kr. (tced agrees to serve Sierra in «@ advisory
capacity during that period at a salary of $l per year™

c* Wood Co. cod Paul W. Wood shall use their bate
efforts to cooperate with Sierra la arranging aa orderly
transfer of the basins8«.  In particular, every effort vill
be cade to Bake the transition satisfactory eo supliers sad
custorers and to such employeec as Sierra wishes (0 retain.

d. Sierra sall have the right to susstitute as
the buyer uder this agreement a subsidiary or other coartiee,
but In that event Sierra guarantees payment of the purchase
price.

e. All agreements, representations and warranties
contained In this agresaeut shall survive the closing.

£. At all reasonable times Wood Co. shall Bake
available to Sierra for inspection 1ts books, records, files,
assets estd facilities. Ac the closing, tiod Co. will deliver
to Sierra all custorer lists, and all files ad records
necessary ax gopropriate to enable Sierra to continue the
business heretofore conducted by tiod Co., exogpt the wore™
housing business. Wood Co« trill pronptly forward to Sierra
all correspondence, mail, payments and docoeests received
by Wood Co* after the closing which relate to the operation
of the business being acquired hereunder, ed Wood Co. will
assist Sierra in oollecting accounts receivables and In any
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other utter relating to the operation of the basirets as tt
going concem,
g- It «17 of the aftcost 1gportsac supliers of

Wood Cox cancels ax threatens to esacel Ite relationship with
Wood Co« prior to the closing» Sierra shall hove the option
to withdraw frst this agrame&t.

IN WITNESS WHEREOP» the yertieft hereto have caused this
«greenenc 1o be exeauted the day of October 1963.

SnSSA TAIC CCKPASY

PAUL W. WOOD C«SPAN*
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SHARBHOLDERS™ APPROVAL

The undersigned , as shareholders of Paul V. Wood
Company  (including the beneficial owers) hereby goprove
the foregoing Agreement for Purchase and Sale of Certain
Assets.
Shareholder No.of Shares



GUARANTY

The mdersu% PAUL W WOD, does expressly
Hreent ot v Chiigitlors o7 avany (L, B
purchased or 1he activities of wood (0" for
areted SoI1 otve o seivs gt 1 iE o
(0]
closing. with to claims or dbligations
A S e,
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CEHTIPICAIE

The undersigned, HEUSX R. ROLFS, hereby certifies as follons:

He is the Secretary of tre Paul V, Wood Copary, a Nevada
corporation. The Board of Directora of said corporation adopted
the following resolution at a special meeting held October 25,1963s

"REOLVED that the afficers of this oorporatlm
or any two of tham, be and they hereby are eo-
porered to BAIF, transfer and assign all orSLb—
stantially aI'!dof ﬂpisassetS of the Paul V. Wood
Carparny, _Inc its inventory, acoounts
recenveble, goocngll ad the ocdieha rlght
use the corporate rere, to the Sierra Talc Corpary,
a Cal |fom|a corporation, or its_namiree, as of
October 31, 1963, substartially in acoortance
with the folloving terms and conditional Inverttory
shall besoldatoostornametmdat of closing,
whichever la leeser;— acocounts receivable shall e’
ass for face valle; goolell and the exclusive
10 use the corporate nare shall be sold for
one dollar; and Sierra Talc Ompanyshall assume

assbrpjt 1ts nominee of
in Ilabllltles this ooporatlon |ncILd|rg
"Indebtedness o the Paul W

111e entirety of

Wood Realty Oon , a Cal |fom|a corporation.
Said officers sa hereoy
authorized to execute aréyffgcnli: rearents or

Said resolution wes approved by the owers of amajority
of the shares of stock of said corporation ettitled t© vote thereo,
and the written consent thereto of said majority ves dotained, at
a duly held special meeting of the shareholders on Octoer 25, 1963«
The undereigned declares under penalty of perjury that
the foregoing iIs true ad correct.

Paul V. Wood Covpary, a™Neveda corporation.
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SCHEDULE A

[List «= of September 30, 1963 of
liablUcUe to bo essened, mebject to
change™ prior to do*lag in the ordinary
coatee of business]

m " $46,997.00 balance due Aluminum ofArrerlca
26 ,650.00 outstanding balance_due Vood *
® t Realty Co.” on promissory note “of July 1,1952

Total: ™ $73,647.00
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