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AGREEMENT FOR THE PURCHASE OF STOCK

1 03/14/8% WP 0079180 100045 4 9,

THIS AGREEMENT is made and entered into this 20th day of May, 1987, by and

@Mbctwccn WINNEMUCCA RESQURCES, INC, an Arvizona corporation having its principal

office and place of busincss located in Maricopa County, Arizona (hereinafter referred to

_i28sas the "Seller”) and 18T NATIONAL COMPANIES, INC,, a Nevadz corporaiion having its

principal office and place of business locnted in Harris County, Texas (hercinafier
referred 1o as the "Company™).

WHEREAS, the Seller is tht owner of of that certain Pioche Ore Tailings Pond
located in Pioche, Lincoln County, Nevada (hercinafter referred to as the "Pond"); and

WHEREAS. the Scler desires to sell and the Company desires to purchase 100,000
tons of gold ore tailings containing no less than 2.5 ounces of gold per ton produced from
the Pond {herc¢inafter referred to as the "Product™); and

WHEREAS, in exchange for the Product, the Company shall issuc to the Seller
certain shares of the Company’s common capital stock., par value 30001 per share
{hercinaflter referred 1o as the "Srock”);

NOW, THEREFORE, in consideration of the (orcpoing and the (ollowing mutual
covenants and agreements, the partics hereto do hereby agree as follows:

R Purchase of the Product. The Company docs hereby purchase 100,000 tons of
the Product. By the cxecution of this Agreement, the Company does hereby acknowledge
seceipt of the Product.

-2. i55up tock.. In consideration for the sale and delivery of the
Product, the Company does hereby issue to the Seiler 3,333,333 shares of the Stock, fully
paid and non-asscssable, the receipt and sufficiency of which are hereby acknowiedged by
the Sellee.

k% Obligations of the Purchaser. MNotwithstanding anything herein contained to

the contrary, before the Company shall have any [urther abligation to issue any additicnal
shares of the Stock to the Selier hercundet, the Scller shall;

(a) Render to the Company whatever assistance is deemed to be
reasonably necessary by the Company to refine the Product into dore® bars;

{b) Arrange for a purchaser of the dore’ bars to be produccd cut of the
Product by the Company on a contractual basis reasonably satisfactory to the Company;
and

{c} Provide that the cost of processing the Product by the Company iato
dorc' bars will not be more than 3200.00 per ton. En that regard, the Seller shail have the
righi to approve the refineries selected by the Company to process the Product into dore’
bars.

4. Issugnce of Additional Shares of the Stock. As part of the same

consideration for the sale and purchase of the Product, in the event that the Seller
performs its obligations as described in Paragraph 3 kereof, the Company shali issue to the
Seller an additional 2,500,000 shares of the Stock, all fully paid and non-assessable, within
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30 days alter the delivery to the Company of a nuneber of dore® bars having a fair market
value, in the aggregate, equal 1o $3,750,000.00, until the total number of shares of the Stock
to be received by the Sciler hereunder equals 13,333,333, All shares of the Stock to be
issued hercunder shall be subject to the restrictions set forth below.

5. Reoresentations and Warranties of the Sclicr. The Seller represents and

warrants as lollows:

{a) The Scller has received information provided to it in writing by the
Company, or information [rom books and records of the Company. The Scller understands
that all documents. records and books pertaining to this investment have been made
available for inspection by its attorney and/or its accountant and/or its Purchaser
Representative and it. The Seller and/or its advisers have had a recasonable opportum:y to
ask questions of and reccive answers from the Company, or a person or persons acting on
its behalf, concerning the Stock, and all such questions have been answered to the full
satisTaction of the Scller. Ne oral representations have been made or oral .information
furnished to the Sclicr or its advisers in connection with the Stock which were in any way
inconsistent with the information furnished.

{b) The Seller (1) has adequate means of providing for its current nceds
and possible contingencies, {11} has no need for liquidity in this investment, (i1i) is able o
bear the substantial cconomic risks of an investment in the Stock for an indefinite period,
and (iv) at the present time, could afford a complete foss of such investment.

{<) The Selier recogrizes that the Stock a5 am mvcstmcnt involves special
risks, including those disclesed to the Seller by the Company.

{d) The SeHer vnderstands that the shares of the Stock have not been
registered under the Sccurities Act of 1933, as amended (hercinafter referred to as the
*1933 Act”) or the sccuritics laws of any state or foreign jurisdiction, in reliance upon an
excmption thercfrom For nen-public of ferings. The Seller understands that the shares of
the Stock must be heid indeflinitely unless they are subseguently  registered, or an
exemption from such registration is available. The Scller further understands that the
Company 15 under no obligation to register the shares of the Stock on its bchalf or to assist
it in complying with any exemption from registration.

{c) The Sclier understands that neither the United States Securities and
Exchange Commission nor the securitics commission of any state or foreign jurisdiction has
made any finding or determination relating to the fairness [or public investment of the
shares of the Stock and that the United States Sccuritics and Exchange Commission as well
as the securities commission ol any state or forcign jurisdiction will rot rccnmmend or
endorse any offering of securities.

) ‘The shares of the Stock are being purchased soicly for its own account
for investmeat and not for the account of zny other person and not-for distribution,
ass:gnmcm. or resale to others and no other porson has a direct or md:rcct beneficial
interest in the Stock to be purchased by the Sclier. Tae Selier or its advlsers -have such
knowledge and experienece in financial, tax, and business matiers in order to: enable it to
utilize the information made available to it in connection with the purchase of ‘the Stock
and to evaluate the merits and-risks of the prospective mvcstment and to  make an
informed investment dccision with respect thereto. . lED :
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(2 The Seller realizes that it may not be able to scll or dispose of the
sharcs of the Stock as there will be no public market. In addition, the Sclier understands
that its right to transfer the Siock will be subject te the conditions sct forth in this
Agreement, which include restrictions against transfer uniess the transfer is not in
violation of the 1933 Act, and the securities laws of any state or foreign Junsdtcnon
(including investor suitability standards). The Seller also acknowledges that it shall be
responsible for compliance with all conditions on transfer imposed by the 1933 Act, or the
securities law of any state or foreign jurisdiction and f{or any cxpenses incurred in
connection with such a proposed transfer.

(h) All information which thc Seller has provided to the Company
concerning its financial position and the knowlcdge of financial and business matters of
the person making the investment decision on behalf of the Scllcr :s correct and complete
as of the elfective date hereof. ‘

{i) The Secller is authorized and otherwise duly qualified to.purchase and
hold Stock in the Company and has not been formed for the specific purpose of acquiring
Stock in the Company. . )

(i) The Seiler undcrstands that:

{i) No assurances are or have been made regarding any economic
advantages {(including 1ax) which may inure to the benefit of the Selfer; and

{ii) No assurances are or have been madc concerning the
distribution of dividends to the Company’s sharcholders.

(k) The Seller acknowledges and is awarc that it never has been
represented, guaranteed, or warranted to it by the Company, its directors, of{icers, agents
or employees, or any other person, expressly or by implication, as to 'any of the following:

{i} The approximate or exact length of t:me that xt will be
tequired to remain as an owner of its shares of the Stock;

“{ii) The percentage of profit and/or amount of or type of
considcration, proflit or loss to be realized, if any, as a result of this investment; or

{iii)  That the limited past performance or experience on-the part of
the Company, or any future projections will in any way indicate the predictable results of
the ownership of the shares of the Stock or of the overali financial pcrformancc of the
Company. :

{1) The Seller acknowledges that the Company has made availéb!c to it or
its Purchaser Representative, if any, or other advisers the opportunity to obtain additional
information to verify the accuracy of the information furnished to u and to f.valuale the
merits and risks of this investment. . B

{(m) The Sciler confirms that it has consuited with its ‘Purchaser
Representative, if any, or other advisers and that said Purchaser Representative or other
advisers have analyzed the documents relating thereto on its behalf and have advised it of
the business and {iaancial aspects and consequences of and liabilitics . associated with its
invesiment in the shares of the Stock. The Seller represents that u has. made other risk -
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capital investments or other investments of a speculative nature, and by reason of its
business and financial ¢xperience and of the business and [inancial experience of those
persons it has retained to advise it with respect to mvestments of this nature. ‘In reaching
the conclusion that it desires to acquire shares of the Stock, the Seller has carefuily
evaluated its financial resources and investments and acknowledges that it is able to bear
the economic risks of this investment. .

(n) The Seller ackaowledges that al! information made available to it
and/or its Purchaser Representative, i any, and/or advisers in comnection with its
investment in the shares of the Stock is and shall remain confidential in sl respects and
may not be reproduced, distributed or used for any other purpose without the priér written
consent of the Company.

(9}  Compliance with Regulation P.  The Seller understands and agrees
that the following restrictions and limitations arc applicable to its purchase and its resales,
hypothecations or other transfers of the Stock pursuant 1o Regulation D. under the 1933
Act:

{i) The Scller agrees that the Stock shall not be sold, pledged,
hypothecated or otherwise transferred unless the shares of the Stock are registercd under
the 1933 Act, and the securities laws of any state or (oreign JutlSdICtlﬂn, or are exempt
therelrom;

{ii) A legend in substantially the lollowing form has been or will
be placed on mny certificate(s) or other document(s) cvidencing the Stock: THE
SECURITIES REPRESENTED BY THIS INSTRUMENT OR DOCUMENT HAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS .OF ANY
STATE OR FOREIGN JURISDICTICN. WITHOUT SUCH REGISTRATICON, SUCH
SECURITIES MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE
TRANSFERRED, EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION OF
COUNSEL SATISFACTORY TO THE COMPANY THAT REGISTRATION 1§ NOT
REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE COMPANY OF
SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO THE COMPANY TO THE
EFFECT THAT ANY SUCH TRANSFER SHALL NOT BE IN VIOLATION OF THE
SECURITIES ACT OF 1933, AS AMENDED, THE SECURITIES LAWS . OF ANY STATE
OR FOREIGN JURISDICTION, OR _ANY RULE OR REGULATION PROMULGATED
THEREUNDER;

(iit}  Stop transfer instructions to the transfer agent of the Company
have been or will be placed with respect to the Stock so as to restrict the resale, pledge,
hypmhccnnon or ather transfer thereofl, subject 10 the Further items hercof mcludmg the
provisions of the legend set forth in subparagraph (ii) above; and -

(iv} Thc legend and stop transfer instructions described in
subparagraphs (ii) and (iii} above will be placed with respect to any new certificate(s} or
other document{s} issued upon presentment by the Seller of ccrt:hcatc(s} -or other
document{s) for transfer. :

{r) The Seller acknowledges that (1) it can bear the economic nsk o!‘ this
investment; {ii) it has relied upon the advice of its Purchaser chrescntanvc as-to the
merits of an investment in the Company and the suitabitity of such investment for the
Sclier; and (iii) such Purchaser Representative has confirmed to it in. .writing, any past,
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- present or future matcrial relationship, actual or coniemplated, bctwecn such Purchaser
Representative or its affiliates and the Company, or its afliiiates.

6. Attorney's Fees. In the event that it should become neeessary for any party
cntitied hereunder to bring suit ggainst the other party to this Agreement for enforcement
of the covenants herein contained, the parties hercby covenant and. agree that 'the party
who is found to be in violation of said covenants shall also be liable for all reasonable
attorney's fees and costs of court incurred by the other party.

7. Benefig. All the terms and provisions of this Agreement shall be binding
upon and inure to the benefit of and be enforccable by the parties hereto, and their
respective heirs, exccutors, administrators, personal representatives, successors and
permitted assigns. '

8. Notjces. Ail notices, requests, demaads, and other communications hércunder
shall be in writing and delivered personally or sent by registered or certificd United States
mail, return reccipt requested with postage prepeid, if to the Seller, addressed to Mr.
Stanley G. Golin at 3200 North Central Avenoe, Suite 810, Phoenix, Arizona §5012; and if
to the Company, addressed to Mr. C. A. Overfelt at 2656 South Loep West, Suite 580,
Houston, Texas 77054, Any party hereto may change its address uwpon 10 days' written
notice to any other party hercto,

g, Gender.  Words of any gender used in this Agreement shall be held 2ad
construcd to include any other gender, and words in the singular numbér sha!l be held to
include the plaral, and vice versa, unless the context requires otherwise.

10. Waiver. No coursc of dealing on the part of any pasty hnreto or its agents, or
aony failurc or delay by any such party with respect to exercising any right, power or
privilege of such party under this Agreement or any instrument referred to hercin shall
operatc as a waiver thereol, and any single or partial excreise of any such right, power or
privilege shall not preclude any later exercise thereof or any exercise of any other right,
powcr or privilege hercunder or thereunder.

£l u ive B . The rights and remedies of any party under this
Agreement and the instruments exccuted or to be executed in connection herewith, or any
of them, shall be cumuiative and the excrcise propartial exercise of any .such right or
remedy shall not preclude the excrcise of any other tight or remedy.

12 Invalidity. In the cvent any one of more of the provisions contained in this
Agreemant or in any instrument referred to herein or executed in connection herewith
shail, for any reason, be held to be invalid, illcgal or unenforceable in any. réspect, such
invalidity, illegatity, or unen{orceability shatl mor affect the other . prowsmns of this
Agrccment or any such other instrument. -

13. Lime of the Essence. Time is of the essence ol this Agrc_:cmeni.

14. Multiple Counterparis. This Agreement may be cxecuted in one or more

counterparts, ¢ach of which shall be decmed an original, but ail of which -tpgelher shall
constitutc one and the same instrument. S b

15. Law Governing. This Agreement shall be construed and governcd by the
laws of the State of Texas, and all abligations hercunder shall hc decmcd pcr[ ormable in
Harris County, Texas. S
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16. Perfection of Title. The parties hereto shall do all other acts and"thmgs that
may be reasonably nccessary or proper, fully or more fully, to evidcnce, completc or
perfect this Agreement, and to carry out the intent of this Agrecmcm

17, Entire Agrecment. This instrument contains the entir¢ Agreement of the
parties and may not be changed orally, but on!y by an instrument in writing signed by the
party against whom enforcement of any waiver, change, modilication, cxthsun or
dizcharge is sought. .

IN WITNESS WHEREOF, the parcties have execuied this Agrumcm cff'f-cu L A% b
the date above specificd.

WINNEMUCCA RESOURCES, INC.

. L,

Stanley G. 6ii ,?rcs:dcm ~

1ST NATIONAL COMPANIES, INC.

STATE OF TEXAS
CGUNTY OF HARRIS

BEFORE ME, the undersigned authority, on this day did personally ,

appear the signatory parties above and being duly sworn hereby state .
they have affixed their signatures to the foregomg mstrument for the
sole purposes and lntent herein contained. S . :

GIVEN UNDER MY HAND A SEAL OF OFFICE this 20th day of May, 1987.

‘|““""I‘l" . ' ARg PUBL c ,,n 4 ‘
MY COMMISSION EXPIRES: __,s“o-{hn_mpo a'o, the STATE .OF" TBX!\S
May, 2, 1989 S ol Richard E.. 5mith
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Winnemucca Resources Inc. S07~J8-1614

October 22, 1987

1ST NATIONAL COMPANIES, INC.
2656 South Loop West - Suite f580
Houston, Texas 77054

Dear Mr. Qverfelc:

WINNEMUCCA RESOURCES INC., hereby as an addendum to your present contract
and under the same conditions as set out in our agreement for the purchase
of stock dated May 20, 1987, WINNEMICCA RESOURCES iC., hereby -assigns,
sells and.conveys an additional Four Hundred Thousand (400,000) tons of

the Pioche gold ore tailings containing not less than 2.5 troy ounces of
gold per ton. I

IX WITNESS WHEREOF, the parties have executed this agreement effective as
of the date above specified.

WINNEMUCCA BESOURCES INC.

Y4

olin, President

BY g
Stanlev G.

18T NATIONAL COMPANIES, INC.

STATE OF TEXAS
COUNTY QF HARRIS

i i i ‘day of May, 1987,
BEFORE ME, the undersigned authority, on this ZOth_day of Ma _
persconally appeared the signatory parties a?cve an@jkﬁiPQ"aﬁlk BwWorn.
hereby state that they have affixed their SLgnatureS'toAthe:forg going.

instrument for the sole purposes and intent thereithéﬁta%pgd.

GIVEN UNDER MY HAND AND SEAL of gffice this 30th day of.May, 1987.

“1||l ." A
‘,“ “hﬂvpbel‘"‘" - _‘ !:,7“.:
ST A S g 2
3 i : % T NOTARY PUBLIC in and fos
% i% Sthe STATE OF TEXAS .
. ; . =% £ 3 Richard. E. Smith
My Commission expires: T § 3 AR

‘MAY 2, 1989
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