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An Employee Owned Company 2600 College Drive, P.O. Box 230
Rice Lake, WI 54868-0230
Monday, July 22, 2013
Mr. Peter Stoltman VIA EMAIL
Zoning Technician / Inspector peter.stoltman@buffalocounty.com

Buffalo County

407 South 2" Street
P.O. Box 492
Alma, WI 54610

Re:  Conditional Use Permit Application
Badger Bluff Sands LLC Mine Site
Town of Waumandee, Buffalo County, Wisconsin

Dear Mr. Stoltman:

This Conditional Use Permit (CUP) Application is being submitted on behalf of Badger Bluff
Sands LLC for a proposed non-metallic mine and wet processing facility to be located in the
Town of Waumandee. The Reclamation Plan is in the process of being completed and will be
submitted to the County following review and approval of the CUP Application by the Township
and County Highway Department.

Please contact us if you have any questions / comments or require additional information.

Sincerely,

. — ALV V.| ,"
Sharon Masek, P.G., P.H.
Hydrogeologist

Enclosure

C: Kevin Rich, Badger Bluff Sands LL.C
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Application for a Conditional Use Permit for Non-metallic Mineral Mining
( .

The undersigned applies for a conditional use permit to do work herein described and located as shown in the site maps. The
undersigned agrees that all work will be done in accordance with the Buffalo County Zoning Ordinance and all other applicable
ordinances of the County of Buffalo and all laws of the State of Wisconsin, applicable to said premises and with the information therein:

Date of Application: July 22, 2013

Permit Issue # -

Complete all Information as directed. Print or Type.

1.0wner 1)) Gerald and Cheryl Eamey
2.) The Mississippi Connection Land and Timber Gompany, LLC
3.) Marion Eamey ™ (Life Estate holder on part of Gerald and Cheryl Eamey property)

2.Agent/Operator & Contact Person
Badger Bluff Sands LLC

Address | y w998 Schoepps Valley Road Street Address
2349 W. 24th Street 349 West 24th Street
City 1.) Cochrane State 1.) WI Zip 1.) 54622 | City State Zip
2.) Buffalo City 2) Wl 2) 54622 | B ffalo City Wi 54622
Phone: 1.) 608-248-2402 2.) 608-248-2933 Phone: 508-248-2933

Alternate #: 1.) 715-495-2815 2.) 715-495-1917

Alternate #: 7 15-495-1917

Email

1.) caearney@gmail.com
2.) krich367@gmai cpm

Email

krich367 @gmail.com

A4 A

< e TN

~Signature

%"Z«; //,b/ ~ Py phénler
7 ( 7 7

Written Explanation of Proposal. (Identify h&&’ it complies with criteria for approval for Conditional Use Permits on Section 212 of the

Zoning Ordinance.) _(Please see attached Supporting Documentation.)

(use additional sheets as needed).

Legal Description. Provide the complete legal description of the property on which the mine is located. (Please see attached Supporting

Town of , Section

Documentation.)

N, Range w. %

, Township

parcel #'s - (Please see attached Supporting Documentation.)

Product Information.

Type of material/s proposed for mining: _INdustrial Sand

(acreages to report are the total number of active and un-reclaimed acres).

Type of Processing: _EXcavation and Wet Processing

Total number of acres to be disturbed for mining site: 65 acres (mines + storm water + wet plant)

Estimated life of the mine; 10 years

Current land use of site: (provide any applicable details) Mine Areas: Forested, Wet Plant: Agriculture (See Fig. 5, Appendix B)

Use of property post mining: (provide any applicable details) _1T h& mine areas will be replanted with seedlings to re-establish

forests. Areas with steep slopes may be seeded with wild grasses and forbs to establish wildlife areas. The wet
plant area will be returned to agricultural use by replacing topsoil and amending, as determined at the time of

reclamation.




Hauling Information.

First Primary Route: (Briefly describe this route, by direction and roadways utilized to end locations).

Loads per day , Number of trucks used ,Loads per year Tons per year

Town Board Review: Application was mailed to applicable Town Clerk and Town Chairperson date;
by staff signature

Describe any action or discussion By Town Board:

Highway Department Review:

Application was forwarded to Highway Department date; by

staff signature

TIA required: (yes/no). HIA required (yes/no). Road/s agreement required (yes/no)
Highway Department Signature Date:

O required TIA received; date , received by (staff signature)
O required HIA received; date , received by (staff signature)

O required road agreement received; date , received by

(staff signature)

O required road agreement received; date , received by

(staff signature)

Second Primary Route: (Briefly describe this route, by direction and roadways utilized to end locations).

Loads per day , Number of trucks used Loads per year Tons per year

Town Board Review: Application was mailed to applicable Town Clerk and Town Chairperson date;
by staff signature

Describe any action or discussion By Town Board:

Highway Department Review:

Application was forwarded to Highway Department date; by

staff signature

TIA required: (yes/no). HIA required (yes/no). Road/s agreement required

(ves/no)

Highway Department Signature Date:

O required TIA received; date , received by

[ required HIA received; date , received by

[ required road agreement received; date , received by

[ required road agreement received; date , received by

(staff signature)
(staff signature)
(staff signature)

(staff signature)




Use additional sheets for additional haul routes

Secondary Route: (Briefly describe this route, by direction and roadways utilized to end locations).

Loads per day , Number of trucks used ,Loads per year

Tons per year

Town Board Review: Application was mailed to applicable Town Clerk and Town Chairperson

by staff signature

Describe any action or discussion By Town Board:

date;

Highway Department Review:
Application was forwarded to Highway Department date; by

staff signature

TIA required: (yes/no). HIA required

Highway Department Signature

(yes/no). Road/s agreement required

(yes/no)

Date:

O required TIA received; date , received by

[ required HIA received; date , received by

O required road agreement received; date , received by

(staff signature)
(staff signature)

(staff signature)

O required road agreement received; date , received by

Use additional sheets for additional haul routes

(staff signature)




Maps Required. (Do the maps show?)

Perimeter of mine boundary (including processing area) B4 Direction of flow of storm water runoff B4
Pre/% mining contours (reclamation plan) Adjacent property owners [~
Residential wells within 3,960 feet B Surface water within 2,640 feet B
Existing structures within 2,640 feet Excavation areas with delineated mine phases B4
Existing and proposed structures within the mine site ™ Location of erosion control berms and topsoil ]
Location of settling ponds Location of stormwater ponds
Wetland boundaries B Location of material stockpiling B

Nuisance Mitigation Plan (use additional paper if necessary).

Explain how noise will be regulated/controlled (if applicable) in regard to a mitigation plan.

Explain how air quality will be regulated/controlled (if applicable) in regard to a mitigation plan.

Explain how nighttime light will be regulated/controlled (if applicable) in regard to a mitigation plan.

Explain how odors will be regulated/controlled (if applicable) in regard to a mitigation plan.

Explain how water quality will be regulated/controlled (if applicable) in regard to a mitigation plan.

Conditions placed on all applications are as follows:

There will be a list of conditions that will be placed on all nonmetallic mines with this application.

Additional conditions proposed by Applicant are as follows:

There is an opportunity for the applicant to place conditions on their own mine during the application process.

Certification (See attached Certification Page for signature.)

l, , hereby certify that the information herein is true and accurate. | also certify that |

am the owner or that | am the agent of an owner who is authorized to apply for a permit on behalf of the owner.

Signature of Owner or Agent Date Signed



Owner
(See attached Certification Page for signature.)

Owner


Owner



Application for a Conditional Use Permit for Non-metallic Mineral Mining — Checklist
The following information is required before the application will be accepted and considered complete.

Applicant Staff Date
Check-In Initials Received

= Complete Conditional Use Permit — Nonmetallic Mining permit application,

:
signed and dated by owner and agent

Complete legal descriptions and parcel address for all subject parcels

| Lease agreement if Operator is not the Property Owner

Meeting with town board Date:

Pre application meeting with County Staff date:

| Six (6) folded paper copies of application materials and related plans

| One (1) copy of all application materials in digital form

Written explanation of proposal and how it complies with criteria for approval
(see Zoning Ordinance., Section 212 for Conditional Use Permit/s)

7 Topographic maps showing the following: perimeter of mine boundary, direction of
flow of storm water runoff, location of borings
Vicinity maps showing the location of the site and following: Adjacent property

E owners, residential wells within 3,960 feet, surface water within 2,640 feet, existing structures
within 2,640 feet, and haul routes to end locations (distance measured from mine boundary)
Site maps including: excavation areas with delineated mine phases, existing and proposed

structures, locations of erosion control berms and topsoil storage, location of settling ponds
and storm water ponds, wetland boundaries, and area for material stockpiling.

Grading, drainage, and erosion control plan or resource management plan

& Description of water requirements and wash plant facilities (if applicable).

Are high capacity wells proposed? (yes/no)

Nuisance mitigation plan

Conditional Use Application fee paid (see page 6 of this application for fee schedule)

O Town Board(s) Response

(| Highway Department Response

O Land Resources Committee Response

O Reclamation Plan

O Other Application materials as required by staff: (specify additional requirements)




Project Review Information — Office Use Only --

Highway Department Contact: Phone # -
Other required information: yes/no. Specify additional requirements:

Town Board Contact: Phone # -
Other required information: yes/no. Specify additional requirements:

Land Resources Department review staff: Phone # -
Other required information: yes/no.

Specify additional requirements:

Application Complete: yes/no). (Isthe application ready to go to public hearing?)

Date Application is Complete Time:

Land Resources Staff Signature

Fee Schedule for submitting a CUP Application for a non-metallic mining site.

N::::::sl;e Application Fee
1-5 $500
6-10 $750
11-15 $1,000
16-25 $1,500
26-50 $2,500
51-100 $5,000
101-200 $7,500
201-300 $10,000
301+ $13,500
Fee for Processing Plants and Trans-load
Facilities $2,500



Owner



CERTIFICATION PAGE

Conditional Use Permit Application

Badger Bluff Sands LLC Mine Site
Town of Waumandee, Buffalo County, Wisconsin

Prepared for:
Badger Bluff Sands LLC

349 West 24" Street
Buffalo City, Wl 54622

Prepared by:
Cooper Engineering Company, Inc.
2600 Coliege Drive
Rice Lake, WI 54868

Operator Certification:

I, _Kevin Rich , hereby certify that the information herein is true and accurate. | also
certify that | am the owner or that | am the agent of an owner who is authorized to apply

for a permit on behalfof the owner.
7)4/%“ é oz//%%w OY - R/~ Foi5

Kevha Rich, Managing Member Date Signed






Conditional Use Permit Application

Badger Bluff Sands LLC Mine Site

Town of Waumandee, Buffalo County, Wisconsin

July 2013

Prepared by:

Cooper Engineering Company, Inc.
% 2600 College Drive
Rice Lake, WI 5486
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1. LAND OWNER / OPERATOR INFORMATION

OWNER INFORMATION

Name of Owner:
a) Gerald & Cheryl Earney
b) The Mississippi Connection Land & Timber Company, LLC
c) **Marion Earney

a) W998 Schoepps Valley Road, Cochrane, Wi 54622
b) 349 West 24" Street, Buffalo City, WI 54622
c) W1002 Schoepps Valley Road, Cochrane, Wi 54622

a) 608-248-2402 (Alternate 715-495-2815)
b) 608-248-2933 (Alternate: 715-495-1917)
c) 608-248-2865

a) caearney@gmail.com
b) krich367@gmail.com
c¢) No email

NOTE: Gerald and Cheryl Earney and the Mississippi Connection Land & Timber
Company, LLC together formed ZEER LLC, a limited liability corporation that is leasing
the subject mine property to Badger Bluff Sands LLC (the operator).

**Marion Earney is Gerald Earney’s mother and holds a Life Estate on part of the SE %,
SE %, Section 32, T21N, R11W. Marion Earney has signed a joinder of and consent to
lease by Life Estate holder form.

AGENT / OPERATOR INFORMATION

Name of Agent / Operator & Contact Person:
Badger Bluff Sands LLC (Contact: Kevin Rich)

Address:
349 West 24" Street, Buffalo City, WI 54622

Phone:
608-248-2933 (Alternate: 715-495-1917)

Email:
krich367@gmail.com
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2. OPERATION PLAN

a. Written Explanation of Proposal

The location, nature, and size of the proposed use

This proposal is for a non-metallic mine and wet processing facility to be
located on Schoepps Valley Road in the Town of Waumandee, Buffalo County,
Wisconsin. The site location is shown on Figure 4 in Appendix B. The material
proposed to be mined is industrial sand for gas and / or oil production and
potential unknown markets. The mining process will include: removal and
stockpiling of topsoil and overburden; excavation of marketable material using
backhoes, bulldozers, and possible blasting to assist in the removal of overburden;
overland conveyance of the raw material from the excavation areas to the wet
processing facility; wet processing (washing and sorting); treatment and recycling
of the processing water; on-site stacking and drainage of the wet sand; loading
sand onto transport trucks; and hauling wet sand off-site for additional dry
processing elsewhere.

The size of the site in relation to the proposed project

The parcels included in the mine project cover a total of about 82.22 acres.
The proposed excavation areas are currently forested land and the proposed wet
processing area is presently used for agriculture (see Figure 5 in Appendix B). The
operators plan to restore both the mine areas and the processing plant area to
their current land uses following reclamation. Attached maps and sketches
(Figures 3, 3a, 3b, 3c, and 3d) show the mine properties and the proposed mine
layout.

The location of the site with respect to existing or future roads giving access to it

Mining will occur in three phases as shown on Figure 3 in Appendix B. Mined
material will be transported from each excavation area (phase) to the wet plant via
overland conveyors. As Phase | is completed and Phase Il begins, the conveyor
system will cross underneath Schoepps Valley Road through a culvert to be
designed and constructed specifically for that purpose. Schoepps Valley Road is
the access road to the wet plant and will be used to transport washed sand from
the site. A road study and evaluation report was completed for Schoepps Valley
Road in November 2013 to determine the impact that hauling sand would have on
the town road and preliminary research on the driveway location. Follow-up field
work and analysis was completed in June 2013 for the final driveway location.
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vi.

vii.

Copies of these reports are included in Appendix D. There are no known plans for
future roads in the area of the proposed Badger Bluff Sands Mine Site.

Its compatibility with existing uses on land adjacent thereto

Non-metallic mining is a compatible land use with the current agriculture and
forested land uses on and adjacent to the proposed mining site. Non-metallic
mining is a Buffalo County conditionally permitted land use in areas that are zoned
agriculture, as are the surrounding properties. The proposed final reclamation will
return the agricultural areas to farm use, but with less relief, making them more
useful to the farmers.

Its harmony with the future development of the district

There are no known plans for future development in the proposed mine
area. This area has been rural agriculture and hunting land for decades. The
proposed use and final reclamation will be in harmony with both current and
future uses.

Existing topography, drainage, soils types, and vegetable cover

The existing topography on the proposed mine site consists of hills and
valleys typical to this area of Wisconsin. Existing drainage flows off the hilltops
and is directed across the land and through ravines to Schoepps Valley Creek,
eventually reaching Waumandee Creek. Vegetation cover varies from agricultural
crops to grasslands to forested hills. Soil types on the site consist mainly of silt
loam with some loams and loamy terrace escarpments. Some of these soils lie on
slopes as steep as 20% — 40%, meaning storm water management for these areas
will be critical. A Storm Water Pollution Prevention Plan (SWPPP) will be
submitted as part of the Wisconsin DNR's General Permit to Discharge under the
Wisconsin Pollutant Discharge Elimination System for Non-metallic Mining
Operations. Site maps showing existing topography, drainage, soil types, and
vegetative cover can be found in Appendix B (Figures 1, 5, 6, and 11).

Its relationship to the public interest, the purpose and intent of this ordinance,
and substantial justice to all parties concerned

The proposed non-metallic mining project will provide economic benefit in
the creation of jobs for the miners and plant operators. This operation will employ
local contractors in assisting with the erection of the wash plant facility and
surrounding areas. Trucking facilities will also gain additional work and associated
businesses, such as repair stations, fueling stations, and restaurants will see an
increase in activity.
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The mine will be developed and operated in compliance with all applicable
local, state, and federal rules and regulations. Necessary permits and approvals
will be obtained prior to beginning mining operations. Examples of permits and
approvals that may be required include air quality, storm water protection,
erosion control, grading, ground water protection, high capacity well installation
and operation (See Appendix G), mine reclamation, building permit, blasting
permit, etc. The requirement to comply with these various rules and regulations
provides protection and substantial justice to all parties concerned. This proposed
non-metallic mine meets the purpose and intent of the Buffalo County Zoning
Ordinance and is a conditionally approved use in areas of Buffalo County that are
zoned agriculture. Approval of the Conditional Use Permit for the proposed
Badger Bluff Sands LLC Mine Site complies with the County's Zoning Ordinance.

b. Site Background and Existing Conditions

The proposed Badger Bluff Sands LLC non-metallic mine is located in southwestern
Wisconsin within the driftless, or unglaciated, area. The geology in this region consists
of Cambrian sedimentary rocks, including dolomites and sandstones. The sedimentary
rocks range as thick as 1200 to 1500 feet thick and are underlain by crystalline igneous
and metamorphic bedrock. The Cambrian sandstone is the target material for the
proposed non-metallic mine.

Soil borings were performed on the site in August 2012. Documentation is
included in App E. Review of the boring information shows the presence of dolomite at
elevations above 1030 to 1050 feet. Sandstone was present beneath the dolomite to
elevations of at least 955 feet, possibly lower. The sandstone in this area is likely the
Jordan formation, based on general geologic maps of the region. Jordan is a marketable
sand due to its size, roundness, hardness, and purity. The identified thickness of sand
on the subject site is seventy feet (elevation 1050 to 980).

Groundwater in the area of the proposed mine is at an elevation of approximately
800 feet, well below the proposed final elevation to be mined. Surface water on and
near the mine site consists of wetlands and small unnamed streams that converge and
eventually empty into larger streams, such as Waumandee Creek, before making their
way to the Mississippi River.

The proposed wet plant area is located at a lower elevation than the mine phases.
Based on available water well data from local well logs, groundwater at the wet plant
site ranges from elevation 680 feet to elevation 720 feet.
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Wetlands were delineated on the mine site in the areas that will be disturbed. A
copy of the wetland delineation map is attached as Figure 8 in Appendix B. Every effort
will be made to avoid wetland impact. However, if there is no practicable alternative
and wetland impact is necessary, appropriate permits will be applied for at that time.

Plan of Operations

Mining at the proposed Badger Bluff Sands LLC Mine Site will begin with site
preparation. The area for the wet processing plant will be cleared, storm water ponds
will be constructed, and silt fence will be installed. Site preparation will be
accomplished by using typical construction equipment such as bulldozers and backhoes.
Topsoil and excess material will be used to construct berms along the wet plant
boundary. These berms will serve to shield the wet plant visually and reduce off-site
noise. In addition, berms will direct storm water to collection areas. The plant pad and
settling ponds will be constructed and the plant components will be assembled. Three
settling ponds and a fresh water / storm water storage pond are planned. See Figure 3a
in Appendix B for layout.

The proposed mine will consist of three distinctly separate phases; Phase |, Phase
II, and Phase Ill as shown on Figure 3 in Appendix B. Phase | and the wet plant area will
be located on the north side of Schoepps Valley Road. Phases Il and Il will be located
south of Schoepps Valley Road.

Raw sand will be transported from the mine area to the wet plant via overland
conveyors. Conveyors will move the sand more efficiently and with less impact than
trucking on this site. The conveyor corridor will be prepared by removing and
stockpiling topsoil to construct an access / maintenance road along the conveyor. Storm
water ponds will be placed along the corridor as needed to detain or decelerate storm
water. A landing area will be constructed at the entrance to each mine phase as that
phase is opened. Initially, the conveyor will be constructed between Phase | and the
wet plant.

Mining equipment will include bulldozers and backhoes. It is possible that
scrapers may also be used to remove topsoil and non-bedrock overburden. Based on
known conditions at the site, blasting will likely be required to remove the dolomite
overburden and to break up the sandstone for excavation. Front end loaders will be
used to load the sandstone into the conveyor for transport to the wet plant. The
conveyor will feed the raw sandstone into a sorter that will remove the oversized pieces
and then move the sand into the wet plant.
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Mining will begin on at the southwest corner of Phase |, where the landing pad will
be constructed. Topsoil and overburden will be removed from the lower mine area and
used to construct berms along the east and west edges of Phase I. Sand will be
excavated throughout the lower center portion of Phase | between elevations 1050 feet
and 980 feet. Mining will then move to the northern portion of Phase I. Overburden
consisting largely of dolomite is present between the elevations of 1050 and 1120 feet.
This overburden will be removed and placed into the previously excavated area. The
sand in the north central portion of Phase | will then be mined. The final sections of
Phase | to be mined will be the east and west edges. The topsoil and overburden berms
will be used in reclamation of the center portion and sand will be excavated along the
east and west edges. When all sand has been removed, the mined area will be
reclaimed by replacing the overburden and topsoil.

Phase Il will be mined next. The conveyor system will be relocated from Phase | to
Phase Il. The planned conveyor route includes a stream crossing over Schoepps Valley
Creek and a culvert crossing beneath Schoepps Valley Road. Both crossings will require
Wisconsin Department of Natural Resources permits. Application for those permits will
proceed as soon as the Reclamation Plan is approved by Buffalo County. An existing
logging trail will provide an access point to Phase Il. A storm water pond and a landing
pad will be constructed along the west side of the logging trail. Additional storm water
detention ponds will be constructed along the natural ravine that exists between the
landing pad area and the top of Phase Il. Topsoil will be removed from the ravine
eastwardly across Phase Il and used to construct berms along the southern and eastern
edges of the phase, at the upper elevation (1100 feet) of this phase. An additional
topsoil berm will be placed on the north edge of the mined area at an elevation of
approximately 980 feet. Overburden will be stockpiled in the southeast and southwest
portion of this phase. Mining will proceed throughout the center of Phase Il from
elevations 1050 feet to 980 feet. The overburden stockpiles will then be placed into the
excavation and the topsoil berms will removed and used in reclamation. Overburden
will be removed from the northern edge of the mine area and placed into the excavated
area in order to mine the sand from that area. When all sand has been recovered, the
mined area will be reshaped, covered with topsoil, and seeded.

Phase Il will be mined from east to west. Topsoil will be stripped and used to
construct berms along the outer edges of the phase. A storm water pond will also be
constructed along the south edge of this phase. Overburden will be removed from small
sections at a time within Phase Il and temporarily stockpiled. As mining moves from
east to west, the overburden from each section will be placed into the previously
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excavated section. Temporary storm water infiltration ponds will be placed as need in
the section being mined to detain and infiltrate storm water internally.

The total quantity of marketable sand in the Badger Bluff Sand LLC Mine Site is
estimated to be 2.3 million tons. Production of 2,500 tons per day is anticipated and the
plant will operate for 200 days per year. The estimated life of the mine is 10 years.
Phase | will be completed within twelve months of startup and Phases Il and Ill will each
operate for just over four years.

The wet plant is expected to operate Monday through Friday for eighteen hours
per day. Up to one hundred loads per day will be transported from the site, with an
anticipated average of eighty loads per day.

Reclamation

As described in the operations section above, reclamation of the mined areas will
occur contemporaneously with mining. Overburden from one section will be placed
into the previously excavated section when possible. Small sections can be covered
with topsoil and seeded as soon as they are mined. One benefit of this type of
reclamation is that minimal surface area is exposed at any one time. In addition, large
quantities of topsoil and overburden do not have to be moved and stored for long
periods of time. Each phase of the Badger Bluff Sands LLC Mine will be reclaimed
separately due to their locations apart from one another.

Implementation of the proposed reclamation plan will result in the return of
agricultural areas to agricultural use. Where possible, slopes will be flattened to
improve the fields for farming. The forested areas will be largely replanted to trees,
with the exception of some small wildlife ponds and feed plots. Steep final hillsides may
be planted in a wildlife mixture for habitat and food. A complete reclamation plan
meeting the requirements of Wisconsin Administrative Code Chapter NR 135 and
Buffalo County Non-metallic Mining Reclamation Ordinance Chapter 757 will be
developed and submitted for Buffalo County review upon approval of the CUP.

Wet Plant Operation

The wet processing plant proposed to be used on the Badger Bluff Sands LLC Mine
Site is being designed by KPI-JPC. The plant is a typical sand washing plant where raw
product enters the plant and is mixed with water. The slurry is run through cyclones to
separate out the undesirable materials and then through hydro-sizers (fractionators) to
sort the sand by size. Secondary cyclones again clean and sort the sand and it then runs
through a dewatering screen or screws prior to being conveyed onto stockpiles to
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gravity drain. The damp sand is then loaded onto trucks and transported off-site to
another location for drying.

Wet plants use large volumes of water but the majority of that water is recycled
through the system. The proposed plant will use up to 6,000 gallons per minute of
water. However, less than 200 gallons per minute of makeup water will be required to
be added to the system. The used wash water drains to the settling ponds and the fresh
water / storm water pond, where it is then recycled back into the plant. Storm water
that falls on the plant area is collected into the fresh water / storm water pond and
added to the system. Water draining from beneath the stockpiles is directed back into
the system via the settling ponds. Overall, water consumption is limited to water
leaving the site in the damp sand and evaporation.

A high capacity water well will be installed at the plant site to provide the
necessary wash water. The well will run for short periods of time to feed the fresh
water / storm water pond. The system water is pumped from the fresh water / storm
water pond, runs through the wet plant, and is recaptured for reuse.

Grading, Drainage, and Erosion Control

i.  Grading and Drainage

The area for Phase | currently consists of slopes ranging from about 20% to as
steep as 65%. Since the current slope is already steep, it is assumed that there will
be greater slopes and high walls after reclamation. These high walls will be
properly engineered by a professional to ensure stabilization. During mining,
operations shall take place to ensure that all storm water run-off from the site is
routed to the storm water pond (see location on Figure 3a in Appendix B), which
will be sized to meet / exceed the design criteria of a 10-year, 24-hour Type Il
storm event.

Currently, the grading for the wet plant is fairly level, with slopes ranging
from 0% to 10%. All storm water run-off will be directed to the on-site ponds
before leaving the site. The storm water / fresh water pond will be sized to meet /
exceed the design criteria of a 10-year, 24-hour Type Il storm event. After wet
processing operations are complete, the site will be restored to its existing
conditions.

Phase Il currently consists of slopes ranging from 25% to 65%. As shown on
Figure 3c in Appendix B, there is a relative large ravine running through the west
side of the mine area, which will initially be used to direct storm water to various
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staged ponds to capture all run-off from the mine site. The series of ponds will be
analyzed and sized appropriately to accommodate a 10-year, 24-hour Type |l
storm event. As with Phase |, greater slopes or high walls could be expected after
reclamation, and will be properly engineered by a professional to ensure
stabilization.

The area for Phase Ill consists of slopes ranging from 20% to 80%. Figure 3d
in Appendix B shows a storm water pond located in the southeast corner of the
mine. Storm water run-off will be routed to this pond at the beginning of mining
operations until adequate room for an infiltration pond is available within the
mining limits. Due to the limited area and existing topography, this phase will be
internally drained. Design criteria of a 10-year, 24-hour Type Il storm event will be
met. Due the existing steep slopes, greater slopes or high walls could be expected
after reclamation. They will be properly engineered by a professional to ensure
stabilization.

Erosion Control

For the mine site, preliminary erosion control measures are depicted on
Figures 3a, 3b, 3c, and 3d in Appendix B. Silt fence will be installed prior to any
land disturbance and located at the toes of the berms and down-slope of any land
disturbing activities. Ditch checks will be installed in locations of channelized flow
to reduce the flow velocity of the storm water run-off. Stone Tracking Pads and a
tire washing station will be placed at any point where traffic will egress the mine
site to prevent off-site sedimentation (street sweeping will be done as necessary).
Mulching and seeding will be done for all topsoil berms and any other areas
requiring a vegetative cover. Erosion mat will be utilized on any erodible slopes
that require vegetation. Fuel storage areas will be located on-site on level grades
with berms or barriers to prevent any storm water run-on or run-off. Absorbent
spill clean-up materials and spill kits will be available in the fuel storage areas.

All storm water and erosion controls will be inspected on a weekly basis,
within 24 hours of any storm event totaling 0.5-inches or greater, and following
snow melt run-off. An inspection report will be completed during each inspection
and all completed forms will be kept on-site. All storm water and erosion control
measures will be maintained and repaired (if necessary) within 24 hours of
identification.
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3. LEGAL DESCRIPTIONS

The Parcel Identification Numbers and legal descriptions for the project area are listed below.
All parcels are in the Town of Waumandee. Complete Legal Descriptions are included with the
Lease Agreements in Appendix A.

PIN Land Owner Section | Township | Range Ya Ya-Ya
034-00813-0000 32 21N 11W SE NE
034-00814-0000 32 21N 11W SE NW
034-00817-0000 Gerald and 32 21N 11W SE SW
034-00818-0000 Cheryl Earney 32 21N 11W SE SE
034-00832-0000 33 21N 11W SW SW
034-00833-0000 33 21N 11W SW SW
034-00017-0000 Mississippi 5 20N 11W NW NW
034-00018-0000 | Connection Land 5 20N 11w NW SW
034-00021-0000 | & Timber Co., LLC 5 20N 11W SW NW

4. HAULING INFORMATION

The Badger Bluff Sands LLC mine will operate in conformance with Buffalo County
requirements. Tracking pads will be used at the mine access road and all loads will be
covered during transport. Badger Bluff Sands LLC will negotiate any necessary agreements
with the Township and County.

a. First Primary Route

Route Description: West on Schoepps Valley Road (1.96 miles), South on STH 88 (4.03
miles), North on STH 35 (20.51 miles), South on STH 25 (3.00 miles) to Wabasha, Minnesota.
See Figure 4 (Map of Haul Routes) in Appendix B for depiction of haul route.

b. Second Primary Route

Route Description: West on Schoepps Valley Road (1.96 miles), South on STH 88 (4.03
miles), South on STH 35 (10.90 miles), West on STH 54 (1.50 miles) to Winona, Minnesota.
See Figure 4 (Map of Haul Routes) in Appendix B for depiction of haul route.

c. Secondary Route

Route Description: West on Schoepps Valley Road (1.96 miles), North on STH 88 (0.20
miles), West on CTH O (4.32 miles), North on STH 35 (16.78 miles), South on STH 25 (3.00
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miles) to Wabasha, Minnesota.

depiction of haul route.

5. MAPS REQUIRED

See Figure 4 (Map of Haul Routes) in Appendix B for

Completed | Map Requirement Figure Number
X Perimeter of mine boundary (including processing area) 1,2,3
X Pre/Rest-mining contours (Reclamation Plan) 1, 33, 3b, 3¢, 3d
X Residential wells within 3,960 feet 2
X Existing structures within 2,640 feet 2
X Existing and proposed structures within the mine site 2
X Location of settling ponds 3a, 3¢, 3d
X Wetland boundaries 8
X Direction of flow of storm water run-off 1
X Adjacent property owners 2
X Surface water within 2,640 feet 1-11
X Excavation areas with delineated mine phases 3, 34, 3¢, 3d
X Location of erosion control berms and topsoil 3a, 3¢, 3d
X Location of storm water ponds 3a, 3¢, 3d
X Location of material stockpiling 3a, 3¢, 3d

6. NUISANCE MITIGATION PLAN

1. Explain how noise will be regulated/controlled (if applicable) in regard to a mitigation
plan.

Noise from the mining activities will be controlled by the use of berms, limited
hours of operation, and buffers of trees surrounding the mined areas. All three phases
of the proposed mine are located well off the public road, which will also help mitigate
noise from operations. If required, white noise backup beepers can be used on mining
equipment.

2. Explain how air quality will be regulated/controlled (if applicable) in regard to a
mitigation plan.

The mine will require an air permit or exemption, per Wisconsin Department of

Natural Resources and US EPA requirements. If an air permit is required, a regular

monitoring plan and system will be implemented. A Fugitive Dust Plan will also be
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developed and implemented. The plan will include measures such as watering roads
during dry conditions and misting stockpiles during windy / dry conditions.

Explain how nighttime light will be regulated/controlled (if applicable) in regard to a
mitigation plan.

Nighttime light will be controlled by the use of limited hours of operation and
installation of full cutoff shrouds on all site lighting. The cutoff shrouds direct light
downward rather that allowing it to disperse in all directions.

Explain how odors will be regulated/controlled (if applicable) in regard to a mitigation
plan.

Odor is not typically a concern at sand mining operations, the sand is inert. The
wet plant equipment is electrical, so no exhaust fumes will be generated by the plant.
There will be minimal exhaust fumes from diesel engines on mining equipment and
transport trucks. Those fumes will be addressed as part of the air permit application.

Explain how water quality will be regulated/controlled (if applicable) in regard to a
mitigation plan.

Badger Bluff Sands LLC is proposing to collect pre-operations water samples from
residential water wells within a quarter mile of the mine site. The sample results will
establish baseline conditions in those wells. Well inspections will also be offered to
those residents. The separation between the base of the proposed mine and regional
groundwater is one hundred and eighty feet. Groundwater wells may not be necessary
but will be installed if required by Buffalo County.
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APPENDIX A

LEASE AGREEMENTS
WITH FULL LEGAL DESCRIPTIONS



MINING RELATED OPERATIONS, ACCESS ROAD
AND UTILITY LEASE AGREEMENT

THIS WASH PLANT SITE AND MINING RELATED OPERATIONS LEASE

(“Lease”), is made July a[, 2013 (“Effective Date”), by and between Gerald D. Earney and
Cheryl A. Earney, husband and wife (“Landlord”) and Badger Bluff Sands LLC, a Wisconsin
limited liability company (“Tenant”).

RECITALS

Landlord is the owner of certain real property located in Buffalo County, Wisconsin
legally described on Exhibit A and depicted as Lease Parcel 1A on Exhibit F (the
“Land”). The Land is required for a Mining Related Operations Site.

Landlord and Tenant have agreed to enter into this Lease to enable Tenant to occupy and
use the Land during the Term (as defined below) as a Mining Related Operations Site and
for ingress to and egress from certain lands (the “Mining Lands”) subleased by Tenant
pursuant to that certain Lease Agreement, made Julyd/, 2013, by and between Landlord
and ZEER LLC (the “Mining Lease”), the interest ZEER LLC in the Mining Lease
having been subleased to Tenant pursuant to that certain sublease dated July4//, 2013,
and as a means for running utilities to the Land and Mining Lands, on the terms and
conditions set forth herein.

AGREEMENT
NOW, THEREFORE, for valuable consideration, and in consideration of the

agreements of the paities hereto, subject to the terms, covenants and agreements hereinafter
contained, and intending to be legally bound hereby, the parties hereto agree as follows:

1.
1.1

1.2

1.3

Lease of Premises.

Grant. Except as otherwise provided in this Lease, Landlord hereby leases to Tenant and
Tenant hereby leases from Landlord the Land, in “as is,” “where is” condition with all
existing defects whether latent or patent (but subject to the representations and warranties
of Landlord set forth herein), for the following purposes: (1) a site for erection,
construction and operation of drying, screening, processing (including wash plant
operations), and storing of nonmetallic minerals, including Sand (as defined below),
overburden or topsoil (collectively the “Mining Related Operations™); (2) vehicular
(including large trucks and mining equipment and machinery) ingress to and egress from
Schoepps Valley Road (a Town of Waumandee town road) and the lands subject to the
Mining Lands; and (3) the provision of utilities to the Land and Mining Lands.

Definition of Sand. As used in this Lease, the term “Sand” means all silica sand and
other nonmetallic minerals, but excluding clay and topsoil.

Exclusivity. Subject to the approval of appropriate governmental authorities and subject
to the provisions of Section 1.4, the rights herein granted to Tenant include the exclusive
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right of Tenant to use the Land in accordance with the terms and conditions of this Lease

to:

1.3.1

1.3.2

1.3.3

1.34

1.3.5

1.3.6

1.3.7

1.3.8

Construct, erect, place, operate, maintain, repair, expand, modify and
replace on the Land structures, conveyors, screening plants, wash plants,
dry plants, storage bins, sand storage piles, overburden storage piles, fuel
storage facilities, including above-ground fuel tanks (but excluding
underground storage tanks of any type), and other facilities and processes
related to the Mining Related Operations;

Construct and maintain a private access road or roads (collectively, “the
Access Road”) over and across the Land as a means of ingress to and
egress from the Mining Lands and Schoepps Valley Road (a Town of
Waumandee town road) and to rebuild or repair the same if damaged or
destroyed; provided that the Access Road shall not dedicated as a public
road;

Park, store, load and unload trucks and other mining equipment and
machinery;

Construct and maintain utility lines and facilities necessary to connect to
existing utility lines for water, electricity, natural gas and any other
utilities necessary for the development and operation of the Mining Lands
and the Land, and to rebuild or repair the same if damaged or destroyed
(to the extent commercially reasonable, utilities shall be located within the
Access Road);

Construct and maintain berms that may be required for Mining Related
Operations or pursuant to Tenant Permits;

Construct, maintain and replace such additional improvements and
facilities as may be required or convenient to exercise its rights hereunder;

Build ponds as may reasonably necessary to operate on the Land and
Mining Lands and to comply with any and all stormwater and other legal
requirements; and

Perform any and all other activities reasonably necessary for or related to
the Mining Related Operations on the Land and Mining Lands.

1.4 Rights retained by Landlord. Landlord shall have the right to harvest any timber on the

Land and to use the Land for agricultural and recreational purposes, including hunting, as
long as such uses do not interfere with Tenant’s activities; and Landlord shall indemnify
and hold Tenant harmless from and against all damages and injuries arising from such
use. Any activities conducted by or on behalf of Landlord or with Landlord’s permission
on the Land shall be done at such person’s or entities’ sole risk and Tenant shall not be
liable for any damage to person or property associated therewith except to the extent
caused by Tenant’s negligence or willful misconduct. Tenant shall provide Landlord
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1.5

1.6

1.7

2.1

with prior written notice of its intention to clear any portion of the Land of timber in
connection with its operations so Landlord will have the opportunity to remove the
timber in that area. Should Landlord not remove the timber within 60 days after
Landlord’s receipt of Tenant’s written notice, Tenant may cause removal thereof.: If
Landlord has not timely removed any such timber, Tenant may remove and sell any
timber from the Land. Any such removal by Tenant shall be for Landlord’s account and
the proceeds received by Tenant from the removal and sale of any such timber shall be
remitted to Landlord less all expenses reasonably incurred by Tenant in connection with
any such removal and sale, including, without limitation, a ten percent (10%)
administration fee to Tenant for arranging for and supervising the removal of the timber.

Governmental Approval. Tenant shall use commercially reasonable efforts to diligently
obtain all approvals and permits from any and all governmental authorities, including
without limitation, the Town of Waumandee, Buffalo County, Wisconsin; Buffalo
County, Wisconsin; and the Wisconsin Department of Natural Resources necessary for
Tenant to engage in the Mining Related Operations on the Land (the “Tenant Permits”);
provided, that Landlord agrees to reasonably cooperate with Tenant in connection with
the same. If Tenant is not able to obtain the Tenant Permits by December 31, 2013 (the
“Contingency Date”) or if Tenant is not satisfied, in Tenant’s reasonable discretion, with
the results of its due diligence of the Land, Tenant may terminate this Lease by written
notice to Landlord. If Tenant does timely terminate this Lease in accordance with this
Section 1.5, this Lease and Tenant’s tenancy created hereunder shall be terminated, but
any obligations arising under Sections 4.4, 4.5, 7.1, 7.2, 7.4, 10.1, 12.3, 20, 25, and 30
prior to such termination or as a result of Tenant’s activities on the Land thereafter shall
survive such termination.

Termination of All Existing Tenancies. Landlord shall, on or before the Effective Date,
terminate all leases, licenses and any other rights to occupy or use the Land, excluding
rights arising under utility easements, and provide Tenant with all written instruments
evidencing such termination.

Obligations upon Termination. Upon termination of this Lease, Tenant shall: (a) remove
all structures, conveyors, screening plants, wash plants, dry plants, storage bins, sand
storage piles, overburden storage piles, fuel storage facilities, including above-ground
fuel tanks, equipment, and other facilities constructed, erected, placed, or maintained on
the Land by Tenant; (b) if requested in writing prior to Lease expiration or earlier
termination by Landlord, remove the Access Road; and (c) to the extent the Land is
subject to reclamation permit and reclamation plan approved by Buffalo County, carry
out all work required by the reclamation permit and reclamation plan or, if there is no
such reclamation permit and reclamation plan, then return the Land to as close to its
original condition as is practicable.

Term/Rent.

Term. The “Initial Term” of this Lease shall be for a period of ten (10) Lease Years in
addition to Initial Lease Year (as defined in Section 2.2), commencing on the first day of
the first calendar month immediately following the Contingency Date (the
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2.2

2.3

“Commencement Date”). If Tenant is not in default of this Lease and if the Lease has
not been otherwise terminated, this Lease may be renewed by Tenant for up to two (2)
additional terms of five (5) Lease Years (collectively, the “Renewal Terms” and each, a
“Renewal Term”) providing written notification to Landlord of Tenant’s intent to
exercise its renewal rights. Said notification to renew this Lease shall be given to
Landlord not later than 120 days prior to the last day of the Initial Term or the Renewal
Term, as applicable. In the event Tenant fails to provide a timely renewal notice,
Landlord shall so notify Tenant, and Tenant shall thereafter have an additional ten (10)
days to elect to extend this Lease for a Renewal Term. The terms and conditions of this
Lease during the Renewal Terms shall be the same as the terms and conditions of this
Lease during the Initial Term, except that the calculation of the Royalty amount
applicable to the Renewal Terms shall be determined as provided in Section 24, as
applicable. Notwithstanding the foregoing, the Term shall be extended until all of
Tenant’s obligations pursuant to Section 1.7 have been completed.

2.1.1 Tenant may terminate this Lease during the Initial Term or the Renewal
Term in the event that (a) Tenant terminates the Mining Lease as allowed
in the Mining Lease; (b) the Mining Related Operations on the Land are
prohibited by applicable law, code, ordinance, rule or regulation; or
(c) any of the permits or governmental approvals necessary for Tenant to
conduct the Mining Related Operations has been terminated or not issued
or renewed by the applicable governmental authority through no fault of
Tenant. To so terminate this Lease, Tenant shall provide Landlord with
not less than ninety (90) days written notice of termination. If Tenant
terminates this Lease in accordance with this Section 2.1.1, this Lease and
Tenant’s tenancy created hereunder shall be terminated, but any
obligations arising under Sections 4.4, 4.5, 7.1, 7.2, 7.4, 10.1, 12.3, 20, 25,
and 30prior to such termination or as a result of Tenant’s activities on the
Land thereafter shall survive such termination.

2.1.2  As used herein, “Term” means the Initial Term and, if extended, each
Renewal Term, and “during the Term” and similar phrases refer to the
entire period of time this Lease is in effect. Upon expiration of the Term
or earlier termination of this Lease, the tenancy of Tenant in the Land shall
terminate, and neither party shall have any further obligations to the other
except for such obligations as are expressly intended to survive expiration
or termination of this Lease.

Lease Years. The period of time from the Commencement Date until December 31 of the
year in which the Commencement Date occurs is the “Initial Lease Year.” FEach
subsequent period from January 1 to December 31 shall be deemed a “Lease Year.”

Rent. Tenant shall pay to Landlord rent for the use of the Land (“Rent”) during the Term
of this Lease and any renewal thereof. Rent will be calculated based on two components:
a per acre component and a per ton component, as follows:
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2.3.1 Per Acre Component. The per acre component of the rent for each Lease
Year (the “Per Acre Component™) shall be calculated b

JERRER D ot the Effective Date times the

Per Acre Base Amount times an assumed

acre (which assumption shall not change) g iRESETFRE =g

The number of acres of Land under cultivation at the Effective Date is
Commencing January 1, 2014, and on every January 1
thereafter, the Per Acre Base Amount for the upcoming Lease Year shall
be adjusted to the highest quoted price fo

but in no event shall it

If publication of the Index is
discontinued, the parties shall accept comparable statistics on the cost of
corn in Buffalo County, Wisconsin, as such statistics are complied and
published by a federal agency, by a recognized trading exchanged, or by a
recognized financial periodical agreed upon by the parties. If comparable
statistics are used in place of the Index, or if the Index figure is published
at non-daily intervals, the method of computation shall include all
revisions necessary to carry out the intent of this subsection.

2.3.2 Per Ton Component.

ton of sand processed in a wash plant on the Land and sold. During any
Renewal Term, the per ton component shall be an amount negotiated in
good faith between the Landlord and Tenant and may be higher or lower
than the per ton amount during the Initial Term. If the Landlord and
Tenant cannot agree on the per ton amount during a Renewal Term, then
arbitration pursuant to Section 788 of the Wisconsin Statutes shall
determine the fair value to be used as the per ton component.

2.3.3 Payment of Per Acre Component. The Per Acre Component shall be
prorated for any partial Lease Year and shall be paid on or before
December 31 of each Lease Year.

234 Payment of Per Ton Component. The Per Ton Component Royalty is
due and payable on or before the 20th day of each month following the
month during which sand which has been processed is sold.

2.3.5 Measurement. All sand processed on the land and sold shall be measured
on the Land, or at another location approved by Landlord, in short tons
(2,000 Ibs.) across scales regularly inspected and certified in a manner
approved by Landlord. No sand may be removed from the Land unless its
weight is determined and scale tickets and other records are kept in a
commercial reasonable manner satisfactory to Landlord. All sand shall be
weighted on Advanced Weighing Systems, Inc. equipment or equivalent
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2.3.6

23.7

equipment (the “Weighing Equipment”) approved by Landlord and
erected and maintained on the Land by Tenant. If it is commercially
reasonable to do so, the Weighing Equipment shall be operated such that
records of each load of Sand are electronically transmitted to Landlord. If
the records are not electronically transmitted to Landlord, Tenant will no
later than the twentieth day of the month following a month in which sand
is removed from provide Landlord with a summary of all sand removed
from the Land in the prior month. At Landlord’s request, Tenant will
deliver to Landlord copies of all scale tickets, a printout of all scale
transactions, and other records necessary to verify the information set
forth on any monthly summary of operations.

Records. Tenant shall keep true and accurate records at its principal office
pertaining to the sand processing operations conducted on the Land, and
sales of sand processed on the Land, and records thereof shall be made
available to Landlord for inspection during Tenant’s normal business
hours, upon reasonable notice to Tenant. Landlord covenants and agrees
that all of the information contained within such records shall be kept
confidential by Landlord. The records are to include scale weight tickets
and records showing the amount of sand removed from the Land each day.
Landlord, by its employees, auditors, engineers, agents, or other
representatives, shall be entitled, at Landlord’s risk and expense, to
examine and inspect upon reasonable prior written notice to Tenant, at all
reasonable times during regular working hours, the operations of the
mines operated by Tenant to the extent necessary for determining Tenant’s
compliance with the provisions of and the fulfillment of its obligations
under this Lease. If Landlord, its employees, auditors, engineers, agents,
or other representatives, examine and inspect Tenant’s mines, then
Landlord shall indemnify and save harmless Tenant against all loss and
liability for injury or death to any person or damage to property arising
from any negligence of Landlord or its said representatives occasioned by
or associated with the right and privilege granted to Landlord in this
subsection.

Reports. Not later than the date which is thirty (30) days after the last day
of each calendar year quarter (January, April, July, and October), Tenant
shall provide summary reports of operations to Landlord for the preceding
calendar year quarter. Such reports shall include accurate records of all
sand processed on the Land and sold, along with Tenant's calculation of
the Per Ton Component due thereon. If during such period there is no
sand processed on the Land and sold for which any Per Ton Component is
due hereunder, Tenant must report that to Landlord.

2.4 Payments. All Rent shall be paid in lawful money of the United States of America by
check or by wire transfer delivered in the usual course of business to Landlord at such
address, or at and to such financial institution as Landlord may from time to time
designate by written notice to Tenant. Any financial institution or institutions so

{E0393758.DOCX/1}

6



4.1

4.2

4.3

designated to receive either wire transfers or checks shall be deemed the agent of
Landlord for the purpose of receiving, collecting, and receipting for such payments.

Title to Land. Landlord warrants that it owns fee simple title to the Land, which is free
and clear of all encumbrances, liens, pledges, security interests and all other claims of
third parties, except as listed on Exhibit D attached hereto (which will be completed by
the parties prior the Contingency Date). ‘Landlord’s ownership of the Land includes all
water rights appurtenant thereto. To the best of Landlord’s knowledge, the Land is in
compliance with all Laws and free from any and all Hazardous Materials.

Mining Related Operations. Tenant shall conduct its Mining Related Operations on the
Land in accordance with all applicable Laws and the terms and conditions provided

 herein, including but not limited to the following;

General Provisions. Tenant may clear brush and undergrowth from such portions of the
Land as may be reasonably necessary to enable Tenant to use the Land as provided in this
Lease. Tenant shall have the right to make use of all roadways presently existing on the
Land and of ingress and egress through, to and from the Land. Tenant, at Tenant’s sole
cost and expense, shall have the right and privilege of setting up and erecting any
necessary buildings, equipment and machinery on the Land, except that no residence or
building used or to be used for residence purposes shall at any time be erected on the
Land by Tenant. Subject to rights retained by Landlord, Tenant may use and possess as
much of the Land as Tenant may require during the term of this Lease solely for the
purposes and uses permitted under this Lease. In the event any mechanic’s lien shall at
any time be filed against the Land or any part thereof by reason of work, labor, services
or materials performed or furnished to Tenant or to anyone holding the Land through or
under Tenant, Tenant shall forthwith cause the same to be discharged of record, or, to the
extent of a dispute related thereto, bond off such lien during the pendency of a proceeding
related thereof; provided, that, such lien shall be discharged of record prior to any
foreclosure thereof. If Tenant shall fail to cause such lien forthwith to be discharged or
bonded off within thirty (30) days after being notified of the filing thereof, then, in
addition to any other right or remedy for Landlord, Landlord may, in Landlord’s sole
discretion, discharge the same by paying the amount claimed to be due, or by bonding,
and the amount so paid by Landlord and all costs and expenses, including reasonable
attorneys’ fees incurred by Landlord in procuring the discharge of such lien, shall be due
and payable in full by Tenant to Landlord on demand.

Easements. Landlord agrees to provide Tenant with easements for utility purposes across
any other land owned by Landlord reasonably necessary for Tenant to conduct its
operations on the Land; provided, that if such easements are for other than distribution
lines (such as for sites for substations, pumping stations, or similar facilities), the terms
and conditions of such easements shall be subject to good faith negotiation between
Landlord and Tenant.

Fencing. Tenant may erect fencing in order to secure Landlord’s operations on the Land.
All such fencing shall be installed and maintained at the sole cost of Tenant. Tenant will
provide Landlord a key for entrance to the Land.
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4.4

4.5

4.6

4.7

6.1

Additional Operating Provisions. Tenant shall conduct its Mining Related Operations in
conformity with the Mining Lease. Tenant shall perform all legally required erosion
control. During the term of the Lease, Tenant shall maintain the road authorized by
Section 1.3.2 at Tenant’s sole expense.

Insurance. Tenant shall comply with the terms and conditions of Exhibit C, effecting the
required insurance coverages and endorsements with insurance companies licensed to do
business in Wisconsin and naming Landlord as an additional insured. Tenant shall
furnish to Landlord certificates of insurance to the effect that the policy or policies of
insurance are in force and that same will not be cancelled without at least thirty (30) days
notice to the other party. Tenant shall bear the cost of all insurance that it is required to
maintain under this Lease. After the first twelve (12) years of the Term, Landlord may
by written notice to Tenant increase the required insurance coverages and modify
required endorsements as long as such increases and modifications are commercially
reasonable and typically required of other Mining Related Operations in the area, which
shall be established by Tenant to Landlord’s reasonable discretion. Landlord shall carry
property casualty insurance on any improvement on the Land and general liability
insurance for its activities on the Land and hereby waives and releases, and shall have its
insurers waive subrogation, against Tenant for any and all claims covered by such
insurance. Landlord’s property insurance shall be at least for the full replacement value
of such property and Landlord’s general liability insurance shall have a combined single
limited of at least $500,000 per occurrence; provided, that if Landlord is timbering the
Land or having the Land timbered, either Landlord or such timbering contractor must
carry several liability insurance with a combined single limit of at least $2,000,000 per
occurrence.

Dust Control. Tenant is required to manage and control dust and other mining by-
products in accordance with the Tenant Permits.

Surveying. All surveys required to carry out the Mining Related Operations shall be
obtained by Tenant, at Tenant’s expense. As part of any such surveying, Tenant shall
cause property corners to be staked or otherwise marked..

Rights of Entry. Landlord, its agents and representatives, shall have the ri ght, at any and
all reasonable times following reasonable notice to Tenant, to enter upon the Land to
inspect and survey the Land and Tenant’s Mining Related Operations. In entering upon
the Land, Landlord, its agents and representatives shall not interfere with Tenant’s
activities; and Landlord shall indemnify and hold Tenant harmless from and against all
damages and injuries arising from such entry. Entry to the property is subject to safety
regulations stipulated by the federal Mining and Health Administration (MSHA) and
state Occupational Safety and Health Administration (OSHA).

Tenant Defaults. Any of the following shall be deemed to'be a Tenant default hereunder
(a “Default” or “Event of Default”):

Monetary and Non-Monetary Obligations. Tenant shall: fail to pay any sums due to
Landlord (including, without limitation, Tenant’s real estate tax obligation as set forth in
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Section 7.1) hereunder within ten (10) days of the date due hereunder and such amount
remains unpaid five (5) days after written notice of nonpayment from Landlord; fail to
maintain any insurance required hereunder within five (5) days after written notice of
such failure form Landlord; or fail to perform any other obligations required by Tenant to
be performed hereunder, and such failure to perform continues for a period of thirty (30)
days following written notice by Landlord to Tenant of such default; provided further that
if such default renders the Land or any of the real property owned by Landlord which is
within a one mile radius of the Land in violation of any Laws pertaining to health or
safety, Tenant shall be obligated to effect a cure as soon as commercially possible also
provided that, if such default does not create an unsafe condition as provided herein and
effecting a cure for such default takes more than thirty (30) days, Tenant shall effect a
cure within such time as may be commercially reasonable.

6.2  Permits. Tenant shall fail to maintain any of the required permits for the Mining Related
Operations and same are not reinstated within ninety (90) days.

6.3  Other. If: (i) Tenant makes a general assignment or general arrangement for the benefit
of creditors; (ii) a petition for adjudication of bankruptcy or for reorganization or
rearrangement is filed by or against Tenant and is not dismissed within thirty (30) days;
(iii) a trustee or receiver is appointed to take possession of substantially all of Tenant’s
assets located at the Land or of Tenant’s interest in this Lease and possession is not
restored to Tenant within thirty (30) days; or (iv) substantially all of Tenant’s assets
located at the Land, or if Tenant’s interest in this Lease is subjected to attachment,
execution or other judicial seizure, which is not discharged within thirty (30) days. If a
court of competent jurisdiction determines that any of the acts described in this Section is
not a default under this Lease and a trustee is appointed to take possession (or if Tenant
remains a debtor-in-possession), and such Trustee or Tenant transfers Tenant’s interest
under this Lease, then Landlord shall receive, in addition to the royalty payable pursuant
to this Lease, the difference between the royalty (or any other consideration) paid in
connection with such transfer, assignment or sublease and the royalty payable by Tenant
under this Lease.

6.4  Landlord’s Remedies upon Default. Upon the occurrence of a Tenant Default:

6.4.1 Termination. In addition to all other claims, rights, and remedies available
to Landlord, Landlord may, at its option, at any time thereafter, give
written notice to Tenant specifying such event of default and stating that
this Lease shall expire and terminate on the date specified in such notice,
which date shall be at least twenty (20) days after the giving of such
notice, this Lease shall terminate, and Tenant shall surrender the Land to
Landlord but shall remain fully liable hereunder for all amounts then
unpaid, and shall remove buildings constructed or erected on the Land by
Tenant within sixty (60) days of the date of termination. Any such
buildings not so removed within said time shall become the property of
Landlord.
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6.4.2 Cumulative rights. No right or remedy herein conferred upon or reserved
to Landlord is intended to be exclusive of any other right or remedy herein
or by law provided, but each shall be cumulative and in addition to every
other right or remedy given herein or hereafter existing at law or in equity
or by Law.

6.4.3 Other remedies of Landlord. Landlord may perform for the account of
Tenant any covenant in the performance of which Tenant is in default.
Tenant shall pay to Landlord, upon demand, any amount paid by
Landlord, including reasonable attorney's fees and interest, in the
performance of such covenant and any amounts which Landlord shall have
paid by reason of failure of Tenant to comply with any covenant or
provision of this Lease, in connection with prosecution or defense of an
proceedings instituted by reason of such default of Tenant. :

6.5  Interest on Overdue Payments. Any amount required to be paid by Tenant to Landlord
hereunder which is overdue for a period of more than five (5) days, shall, at the
Landlord's option, bear interest at the rate of ten percen per annum from the date
such payment was due and continuing until paid.

7. Taxes.

7.1 Real Estate Taxes. Tenant shall pay to Landlord before delinquency all real estate taxes
on all parcels, or portions thereof, comprising the Land (provided, that Tenant shall have
no obligation to pay taxes on any of Landlord’s buildings or improvements located
thereon) during such times as each parcel is used for Mining Related Operations. For
clarification purposes, prior to the time Tenant commences Mining Related Operations on
any portion of the Land and after Tenant has completed reclamation of any portion of the
Land, Landlord shall be responsible for the real estate taxes associated with such portion
of the Land. Landlord shall promptly forward copies of all real estate taxes bill for the
Land to Tenant upon receipt of same to facilitate Tenant’s payments. Tenant shall be
provided all such bills at least thirty (30) days prior to the date such taxes are delinquent
and Landlord’s failure to provide such bills shall be an absolute defense against Tenant’s
failure to pay such taxes as required herein. For any years during which Tenant does not
conduct Mining Related Operations on a parcel for a portion of such year, real estate
taxes and special assessments for those years shall be prorated between Landlord and
Tenant on a daily basis.

72 Other Taxes. Tenant shall pay before delinquency any and all sales taxes, use taxes,
aggregate taxes or other taxes which may be due and payable as a result of the Mining
Related Operations. If, at any time during the Term of this Lease, any improvements,
personal property, equipment or machinery of Tenant are included within the real
property taxes or assessments with respect to the Land, Tenant shall pay the amount of
such additional real property taxes or assessments so levied. Landlord will provide
Tenant with proof of the payment of such taxes within thirty (30) days of the due date for
the same.
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7.3

7.4

10.
10.1

Landlord Improvements. Notwithstanding the aforementioned, Landlord shall pay all

taxes assessed against all improvements on the Land and personal property owned by
Landlord.

Government Programs, Managed Forestland, CRP or other governmental programs; Loss
of Agricultural Use Assessment. Landlord and Tenant shall share equally the costs
incurred to remove all or any of the Land from governmental programs as necessary to
conduct Mining Related Operations. Tenant will reimburse or make Landlord whole for
any costs incurred, additional taxes paid, or penalties incurred as a result of any portion
of the Land no longer being subject to agricultural use assessment.

Utility Access. Landlord makes no representations or warranties to Tenant regarding the
availability of water, electricity or other utilities available to the Land for Tenant’s
Mining Related Operations, either as of the date hereof or in the future.

Compliance With Governmental Regulations. Tenant shall at all times comply with
the terms and conditions of the Tenant Permits. In the event that Tenant violates the
terms of the Tenant Permits, Tenant shall indemnify, defend and hold harmless Landlord
from any actions commenced against Landlord by reason of Tenant’s violations and to
pay any fines or penalties which may be levied against the Land or Landlord resulting
therefrom.

Tenant shall abide by all State, Federal, and Local statutes, rules and regulations (the
foregoing, along with the Tenant Permits, are referred to collectively herein as “Laws”)
applicable to Tenant’s use of the Land, whether in effect as of the date hereof or hereafter
enacted. Tenant shall not be in default under this Lease for any violation of Laws unless
(1) such violation exposes Landlord or any portion of the Land to any liability or threat of
enforcement proceedings; (ii) Tenant fails to cure the violation to the. satisfaction of the
appropriate governmental authority within any applicable cure period; and (iii) Tenant
fails to pay any penalty imposed within any applicable payment period.

Tenant warrants and represents it shall not permit the production or disposal of hazardous
wastes or substances (as defined under Federal or State law) in or around the Land in
violation of any environmental laws. Tenant’s indemnification in the next Article shall
be deemed to include any breach of this representation and warranty.

Indemnification.

By Tenant. Tenant covenants and agrees that, except as otherwise stated in this Lease to
the contrary, Landlord shall not be liable for any damage or liability of any kind or for
any damage or injury to persons or property from any cause whatsoever arising from or
during the use, occupation and enjoyment of the Land by Tenant or any person thereon
holding under Tenant, including claims arising out of exposure by persons to silica and
microscopic fibers in cement and stone dust generated by the Mining Related Operations.
Tenant, on behalf of itself and its successors and assigns, and each of them, hereby agrees
to indemnify, defend, protect, save keep harmless and make whole Landlord and
Landlord’s successors, assigns, agents, employees, partners, coventurers, heirs, trustees,
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beneficiaries and affiliates, and each of them (collectively, “Landlord’s Indemnitees™),
from and against any and all liabilities, obligations, losses, damages, penalties, fees,
fines, claims, actions, suits, costs, expenses and disbursements, including reasonable
attorneys” fees and expenses, of whatsoever kind and nature imposed on, incurred by or
asserted against Landlord and/or Landlord’s Indemnitees in any way relating to or arising
out of Tenant’s and/or its successor’s and assigns’ use of the Land after the date of this
Lease or the extraction, production or sale of the Sand from, on or at the Land accruing
after the date of this Lease by Tenant and/or its successors and assigns, except to the
extent caused by the negligence or misconduct of Landlord or any Landlord Indemnitee
(as defined below). This indemnification obligation shall survive the termination of this
Lease.

10.2 By Landlord. Landlord, on behalf of itself and its successors and assigns, and each of
them, hereby agrees to indemnify, defend, protect, save keep harmless and make whole
Tenant and Tenant’s Indemnitees (as defined below), from and against any and all
liabilities, obligations, losses, damages, penalties, fees, fines, claims, actions, suits, costs,
expenses and disbursements, including reasonable attorneys’ fees and expenses, of
whatsoever kind and nature imposed on, incurred by or asserted against Tenant and/or
Tenant’s Indemnitees in any way relating to or arising out of Landlord’s or any
Landlord’s Indemnitees use of the Land or otherwise arising from any act, omission,
negligence or misconduct of Landlord or any Landlord Indemnitee, except to the extent
caused by the negligence or misconduct of Tenant or any Tenant Indemnitee. This
indemnification obligation shall survive the termination of this Lease.

11.  Memorandum of Agreement. Landlord and Tenant shall sign a Memorandum of
Agreement in the form of Exhibit E which may be filed by Tenant in the office of the
Buffalo County Register of Deeds. This Lease shall not be recorded. Upon any
termination or other expiration of this Lease, Tenant shall, upon Landlord’s request, and
without charge or cost to Landlord, furnish to Landlord a recordable instrument
terminating or otherwise releasing any interest of Tenant in the Land in form and
substance reasonably satisfactory to Landlord.

12. Hazardous Materials.

12.1  Definition. The terms “Hazardous Material” and “Hazardous Materials” shall mean
and refer to asbestos, radon, urea-formaldehyde, polychlorinated biphenyls (“PCBs”), or
substances containing PCBs, nuclear fuel or materials, radioactive materials, explosives,
known carcinogens, petroleum products and bi-products, and any substance defined as
hazardous or toxic or as a contaminant or pollutant in, or the release or disposal of which
is regulated by any Environmental Law. The term “Environmental Law” shall mean
and refer to the Comprehensive Environmental Response, Compensation and Liability
Act of 1980 (“CERCLA™), 42 U.S.C. §9601, et seq.; the Federal Resource Conservation
and Recovery Act of 1976 (“RCRA™), 42 U.S.C. §6901, et seq.; the Federal Water
Pollution Control Act, 33 U.S.C. §1251, et seq.; the Clean Air Act, 42 U.S.C. §7401, et
seq.; all as the same may be from time to time amended, and any other federal, state,
county, municipal, local or other statute, law, ordinance or regulation that relates to or
deals with human health or the environment, including, without limitation, all regulations
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12.2

12.3

12.4

13.

promulgated by a regulatory body pursuant to any such statute, law, ordinance or
regulation.

Limitation. Landlord covenants and agrees that, except as otherwise stated in this Lease
to the contrary, Tenant shall not be liable for any damage or liability of any kind or for
any damage or injury to persons or property from any cause whatsoever arising from the
placement, storage, generation, release or disposal of any Hazardous Materials on, in,
under or about the Land, except for Hazardous Materials placed, stored, generated,
released or disposed of on, in, under, or about the Land by Tenant, its agents, contractors,
invitees, guests or permittees.

By Tenant. Tenant, on behalf of itself and its successors and assigns, and each of them,
hereby agrees to indemnify, defend, protect, save, keep harmless and make whole
Landlord and Landlord’s successors, assigns, agents, employees, officers, owners,
members, partners, affiliates and contractors, and each of them (collectively,
“Landlord’s Indemnitees™), for, from and against any and all liabilities, obligations,
losses, damages, penalties, fees, fines, claims, actions, suits, costs, expenses and
disbursements, including reasonable attorneys’ fees and expenses, of whatsoever kind
and nature imposed on, incurred by or asserted against Landlord and/or Landlord’s
Indemnitees in any way relating to or arising out of the placement, storage, generation,
release or disposal of any Hazardous Materials on, in, under or about the Land in
violation of Law by Tenant, except for Hazardous Materials placed, stored, generated,
released or disposed of on, in, under, or about the Land prior to the Effective Date or by
Landlord, its officers, directors, members, employees, agents, contractors, invitees, guests
or permittees (whether before or after the Effective Date). The obligations of Tenant
under this Section 12 shall survive the expiration or earlier termination of this Lease.

By Landlord. Landlord, on behalf of itself and its successors and assigns, and each of
them, hereby agrees to indemnify, defend, protect, save, keep harmless and make whole
Tenant and Tenant’s successors, assigns, agents, employees, officers, owners, members,
partners, affiliates and contractors, and each of them (collectively, “Tenant’s
Indemnitees”), for, from and against any and all liabilities, obligations, losses, damages,
penalties, fees, fines, claims, actions, suits, costs, expenses and disbursements, including
reasonable attorneys’ fees and expenses, of whatsoever kind and nature imposed on,
incurred by or asserted against Tenant and/or Tenant’s Indemnitees in any way relating to
or arising out of the placement, storage, generation, release or disposal of any Hazardous
Materials on, in, under or about the Land prior to the Effective Date or by Landlord or its
officers, . directors, members, employees, agents, contractors, invitees, guests or
permittees, except for Hazardous Materials placed, stored, generated, released or
disposed of on, in, under, or about the Land by Tenant, its agents, contractors, invitees,
guests or permittees. The obligations of Landlord under this Section 12 shall survive the
expiration or earlier termination of this Lease.

Assignment. Tenant may assign or sublet all or any portion of its interest in this Lease or
in the Land without the consent of Landlord; however, no such assignment or sublease
shall be effective until Landlord and the assignee or sublessee have negotiated the term,
amount of rent and amount of royalty. Landlord agrees to participate in good faith in
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14.

13.

16.

17.

18.

such negotiations. In the event of a sublease by Tenant, Tenant agrees to cooperate in
such negotiations and to agree to necessary changes to this Lease that result from such
negotiation.

Notices. All notices required under this Lease shall be sent by U.S. First Class Mail to
the following address:

If to Landlord: Gerald D. Earney and Cheryl A. Earney
W998 Schoepps Valley Road
Cochrane, WI 54622

- with a required copy to: Attorney Bruce J. Brovold
Kostner, Koslo & Brovold LLC
108 W. Main Street
Arcadia, WI 54612-1326

If to Tenant: Badger Bluff Sands LLC
Attention: Kevin Rich
349 West 24th Street -
Buffalo City, WI 54622

- with a required copy to:

Attorney Joseph R. Mirr

Ruder Ware, L.L.S.C.
Street Address: 402 Graham Ave, Eau Claire, WI 54701
Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187

Governing Law. This Lease shall be governed by the laws of the State of Wisconsin.
The invalidity of any term of this Lease shall in no way affect the validity or
enforceability of the remaining terms.

No Liens or Encumbrances. Subject to Section 4.1, Tenant shall keep Landlord’s
interest in the Land free and clear of all costs, liens and encumbrances; and Landlord may
place and maintain in a conspicuous place upon the Land such notice as shall be lawfully
necessary to protect Landlord against all such claims, including, specifically, any and all
mechanics’ lien claims.

No Relationship other than Landlord and Tenant. Nothing contained in this Lease

shall create between Landlord and Tenant, or be relied upon by others as creating, any
relationship of partnership, association, joint venture, employer/employee or otherwise.
The sole relationship of Landlord and Tenant under this Lease shall be that of a
Landlord/vendor and Tenant/vendee.

Amendment. This Lease may be amended only by a writing signed by both Landlord
and Tenant. If such a written amendment is entered into, such written amendment shall
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19.

20.

21.

22.

23.

24.

25.

26.

modify only the provisions of this Lease specifically modified and shall be deemed to
incorporate by reference, unchanged, all remaining provisions of this Lease.

Entire Agreement. This Lease and the Exhibits and related agreements contemplated
herein contain the entire agreement of Landlord and Tenant and supersede any prior or
contemporaneous written or oral agreements among them with respect to the subject
matter of this Lease. There are no representations, warranties, agreements, arrangements
or understandings, oral or written, between Landlord and Tenant relating to the subject
matter contained in this Lease that are not fully expressed in this Lease.

Attorney’s Fees. If any party to this Lease is required to or commences any action or
proceeding against the other by reason of any breach or claimed breach of any provision
of this Lease, is required to or commences any action or proceeding in any way
connected with this Lease or seeks a judicial declaration of rights under this Lease, the
party prevailing in such action or proceeding shall be entitled to recover from the other
party the prevailing party’s reasonable attorneys’ fees and costs, including, but not
limited to, all expert witness fees, other witness fees and associated expenses, whether or
not the proceeding or action proceeds to judgment.

Headings and Captions. The headings and captions at the beginnings of various
Sections of this Lease shall not be construed to be substantive part of this Lease or in any
way define, limit, expand or affect any provision of this Lease.

Time of the Essence. With regard to the performance by Landlord and Tenant of their
obligations under this Lease, time is expressly made of the essence.

Counterparts. This Lease may be signed in two (2) or more counterparts, each of which
shall constitute an original, but all of which, taken together, shall be one (1) and the same
document.

Nonwaiver of Rights and Breaches. No failure or delay of Landlord or Tenant in the
exercise of any right given to them under this Lease shall constitute a waiver of such
right, nor shall any single or partial exercise of any such right preclude other or further
exercise of such right or of any other right. The waiver by Landlord or Tenant of any
breach of any term or provision of this Lease shall not be deemed to be a waiver of any
subsequent breach of any term or provision of this Lease or of any breach of any other
provision of this Lease. No waiver under this Lease shall be effective until set forth in
writing and executed by the party making the waiver.

Remedies. In the event of breach of the provisions of this Lease, the nonbreaching party
may pursue any remedy provided at law or in equity.

Exculpation. Tenant agrees to look solely to Landlord’s interest in the Land for the
recovery of any judgment from Landlord, it being agreed that the persons who are part of
the Landlord and the corporation which is part of Landlord and its directors, officers, or
shareholders, shall never be personally liable for any such judgment.
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27.

28.

29.

30.

31.

32.

Partial Invalidity. If any term, covenant, condition or provision of this Lease is held by
a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of
the provisions hereof shall remain in full force and effect and shall in no way be affected,
impaired or invalidated thereby.

Force Majeure. Tenant shall not be liable for any failure or delay in performance under
this Lease (including for delay in the payment of money due and payable hereunder) to
the extent such failures or delays shall relate to labor disputes (including strikes, lockouts,
walkouts, slowdowns, etc.), nonavailability of materials, war or national defense,
preemptions, governmental restrictions (including the denial or cancelation of any
necessary governmental license or permit), changes in laws, acts of God or other causes
beyond the reasonable control of Tenant; provided that Tenant shall commence such
performance and continue the same with diligence and continuity immediately after the
removal of any of the causes hereinabove specified; provided further that the total
collective time for all occasions for which Tenant’s performance is excused pursuant to
this Section 30 shall be added to the end of the term of this Lease.

No Merger. The fee simple estate in the Land shall not merge with the Leasehold or any
other estate or interest in the Land, and the parties hereto do hereby express their intent to
avoid any merger of such interests or estates.

Confidentiality. The terms and conditions of this Lease shall be forever treated as
confidential by Landlord and Tenant and shall not be disclosed to any person, other than
to: the individuals who are part of Tenant and their immediate families; the members of
the entity which is a part of Tenant; the officers, directors, and management employees of
Tenant and its parent companies; and representatives of Landlord and Tenant with a need
to know; and in addition thereto Landlord and Tenant’s attorneys, accountants, tax
consultants and any state and federal taxing authorities. The provisions of this section do
not apply to disclosures made in a court of competent jurisdiction or to a governmental
agency, when required by subpoena, court order, law or administrative regulation. The
provisions of this section do not apply to disclosures made to insurance agents or
underwriters for the purpose of obtaining insurance. The provisions of this section will
continue in full force and effect even after expiration or termination of this Lease.

Financing. Tenant may, at any time from time to time, without the consent, approval or
input from Landlord, enter into a financing arrangement or arrangements resulting in the
encumbrance of all or any portion of its interest in this Lease and Tenant’s leasehold
estate in the Land by deed of trust, mortgage, security instrument, collateral assignment,
or otherwise for the purpose of securing money borrowed from a third party. Landlord
agrees to sign any and all documentation reasonably related thereto or reasonably
requested by Tenant’s lender(s), including, without limitation, to title affidavits and
collateral access agreements.

Title Insurance. Tenant, at any time during the Term, at Tenant’s cost and expense, may
purchase a leasehold title insurance policy, insuring it against any loss on account of
defect, lien or encumbrance in title, guaranteeing the area and boundaries, and showing
good title to the Land, including all mineral rights to be vested in Landlord, free and clear
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of all defects, liens and encumbrances, easements, restrictions, rights-of-way, roadways,
encroachments or other matters of record or other grants which may affect the use of the
Land by Tenant. Landlord shall cooperate with Tenant and assist Tenant in obtaining
such leasehold title insurance policy, including, without limitation, signing such
documents that may be reasonably requested by the title company to issue such leasehold
title insurance policy.

33. SNDA. In the event all or any portion of the Land is encumbered by a deed of trust,
mortgage, security instrument, collateral assignment, or otherwise for the purpose of
securing money borrowed by Landlord from a third party, Landlord agrees to provide
Tenant, prior to the Commencement Date (and at any time thereafter prior to any new
monetary lien is granted against the Land), with a subordination, non-disturbance and
attornment agreement between the holder of such encumbrance and Tenant, in form and
substance reasonably acceptable to Tenant.

34.  Dispute Resolution. If a dispute arises under this Agreement that cannot be resolved
amicably between the parties, the parties will attempt in good faith to settle such dispute
by non-binding mediation using mediation rules (including the selection of a mediator
and a mediation site) mutually agreed to by the parties; provided, however, if the parties
are not able to so agree within thirty days of the date the dispute arises, the mediation
shall be conducted in accordance with chapter 788 of the Wisconsin Statutes.

{E0393758.DOCX/1} 17



IN WITNESS WHEREOF, the undersigned have executed this Lease on the date
hereinabove written. ~

LANDLORD:

Gerald D. Earney E

Mﬂ-fw%{

Cheryl A”Earney

ACKNOWLEDGMENTS

STATE OF WISCONSIN )
) ss:
COUNTY OF BUFFALO )

The foregoing instrument was acknowledged before me on July2(, 2013, by
Gerald D. Earney, to me known to be the person who executed the foregoing
instrument and acknowledged the same.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

I/;////f Ji Kﬂw&eu”
* L0/ K- 7z

Notary Public, State of Wisconsin
My Commission /s é 2248

William J Bruegger
Notary Public-Wisconsin
BUFFALO COUNTY
My commission Expires Dec 06, 2015

STATE OF WISCONSIN )
) ss:
COUNTY OF BUFFALO )

The foregoing instrument was acknowledged before me on July 2/, 2013, by
Cheryl A. Earney, to me known to be the person who executed the foregoing
instrument and acknowledged the same.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Willigm T, Lrzsge
*4//“‘ . / K:t;g/ )
Notary l}tff)lic, State of Wisconsin
My Commission ﬂu é 20/

*Print or type name

William J Brye er
Notary Public-Wisgc%nsin
BUFFALO COUNTY
commission Expires Dec 06, 2015
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TENANT:
Badger Bluff Sands LLC, g.WisconsipTimited

liability company h[
By: / W ’ N

Kevin J/R{ch, Managing Mémber

ACKNOWLEDGMENT
STATE OF WISCONSIN )

) ss:
COUNTY OF Ml&/a )

The foregoing instrument was acknowledged before me on Julyofu 2013, by Kevin J.
Rich of Badger Bluff Sands LLC, a Wisconsin limited liability company, on behalf of the
company. He/She is personally known to me or has produced _[Jriver Liecuse

as identification.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

L///z J. Kmaww

Notary Pubfh(c
State of Wisconsin
My Commission Expires bec. £, 2075~

William J Bruegger

This instrument prepared on behalf of Landlord by: N A e Wi consin

My commission Expires Dec 06, 2015
Attorney Joseph R. Mirt, Ruder Ware, L.L.S.C., Street Address: 402 Graham Ave., Eau Claire,

WI 54701, Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187
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EXHIBIT A
Legal Description

Real property located in the Town of Waumandee, Buffalo County Wisconsin, described
as follows:

LEASE PARCEL 1A (wash plant site, stockpile and loading areas)

Current Owner: Gerald and Cheryl Earney (Parts of Parcel ID Numbers: PID 034-00813-0000;
PID 034-00814-0000; PID 034-00817-0000; PID 034-00818-0000) '

Part of the Southeast Quarter of the Southeast Quarter, part of the Northeast Quarter of the
Southeast Quarter, part of the Northwest Quarter of the Southeast Quarter and part of the
Southwest Quarter of the Southeast Quarter of Section 32, Township 21 North, Range 11 West
of the Fourth Principal Meridian, Buffalo County, Wisconsin; Said Lease Parcel is more
particularly described as follows:

Commencing at the South Quarter corner of said Section 32; Thence N28°01'18"E on a survey
tie line a distance of 1481.13 feet to the northerly right of way of Schoepps Valley Road and the
POINT OF BEGINING; Thence N39°55'35"E a distance of 559.85 feet; Thence S75°59'02"E a
distance of 275.44 feet; Thence N78°23'01"E a distance of 620.32 feet; Thence S11°36'59"E a
distance of 583.31 feet to the northerly right of way of Schoepps Valley Road; Thence
S78°23'01"W on the northerly right of way of Schoepps Valley Road a distance of 563.90 feet;
Thence S78°48'08"W on the northerly right of way of Schoepps Valley Road a distance of
274.20 feet; Thence S78°14'20"W on the northerly right of way of Schoepps Valley Road a
distance of 82.90 feet to the beginning of a curve concave to the north; Thence 144.32 feet on the
arc of said curve having a radius of 599.96 feet with a chord bearing S85°07'49"W and a chord
length of 143.97 feet to the beginning of a curve concave to the northeast; Thence 278.08 feet on
the arc of said curve having a radius of 242.00 feet with a chord bearing N55°03'35"W and a
chord length of 263.03 feet to the beginning of a curve concave to the southwest; Thence 158.73
feet on the arc of said curve having a radius of 356.35 feet with a chord bearing N34°54'06"W
and a chord length of 157.42 feet to the POINT OF BEGINNING and the end of this description.

Said description contains 719,456 square feet or 16.52 acres more or less and is subject to all
easements of a recorded and/or unrecorded nature.
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EXHIBIT C

Insurance Requirements and Coverages

Tenant shall procure and maintain, until all of its obligations under this Lease have been
discharged, the following insurance against claims for injury to persons or damage to property
which may arise from or in connection with Tenant’s use of the Land.

The insurance requirements herein are minimum requirements for this Lease and in no
way limit the indemnity covenants contained in this Lease.

A. Minimum Scope and Limits of Insurance — Tenant shall provide coverage with limits of
liability not less than those stated below.

1. Commercial General Liability — Occurrence Form
The policy shall include bodily injury, property damage, broad form
contractual liability and XCU coverage.

e (General Aggregate
$2,000,000

e Products — Completed Operations Aggregate
$2,000,000

e Personal and Advertising Injury
$1,000,000

e Each Occurrence
$1,000,000

e Damage to Rented Premises (each occurrence)
$1,000,000

The policy shall be endorsed to include the following additional insured
language: “Landlord shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of Tenant,
including completed operations.”

2. Excess/Umbrella Liability
e General Aggregate $2,000,000
The policy shall be endorsed to include the following additional insured
language: “Landlord shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of Tenant,
including automobiles owned, leased, hired or borrowed by Tenant.”

3. Automobile Liability
Bodily injury and property damage for any owned, hired, and non-owned
vehicles used by Tenant in connection with use of the Land.
o C
ombined Single Limit (CSL) $1,000,000
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The policy shall be endorsed to include the following additional insured
language: “Landlord shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of Tenant,
including automobiles owned, leased, hired or borrowed by Tenant.”

4. Worker’s Compensation and Employers’ Liability

® W
orkers’ Compensation As required by Wisconsin State law

® E
mployers’ Liability As required by Wisconsin State law

5. Pollution
e $1,000,000 limit/$25,000 deductible
The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising
out of the activities performed by, or on behalf of Tenant, including automobiles
owned, leased, hired or borrowed by Tenant.” A

B. Additional Insurance Requirements: The policies shall include, or be endorsed to include,
the following provisions:

1. Each insurance policy required by this Lease shall provide the required coverage
and shall not be suspended, voided or canceled except after such insurer has
endeavored to provide thirty (30) days prior written notice to Landlord.

2. Each insurance policy required by this Lease shall be endorsed to include a
waiver of subrogation against Landlord, as applicable.

C. Acceptability of Insurers: Insurance is to be placed with insurers duly licensed or authorized
to do business in the state of Wisconsin and with an “A.M. Best” rating of not less than A-.

Verification of Coverage: Each insurance policy required by this Lease must be in effect at or
prior to the Commencement Date under this Lease and remain in effect for the duration of the
Agreement. Upon request, each party shall furnish the other party with certificates of insurance
(ACORD form or equivalent) as required by this Lease. The certificates for each insurance
policy are to be signed by a person authorized by that insurer to bind coverage on its behalf.
Failure to maintain the insurance policies as required by this Lease or to provide evidence of
renewal is a material breach of this Lease.
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EXHIBIT D
Title Exceptions

1. Mortgage in favor of Badgerland Financial
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EXHIBIT D

Title Exceptions

1. Mortgage in favor of Badgerland Financial
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EXHIBITE
Form of Memorandum of Lease

MEMORANDUM OF WASH PLANT SITE AND MINING RELATED OPERATIONS
LEASE

WITNESSETH: This is a Memorandum of that certain Mining Related Operations and Access
Road Lease Agreement, described below, wherein Landlord demised and leased and does by
these presents demise and lease to Tenant those certain premises hereinafter described:

LANDLORD:
TENANT:
EFFECTIVE DATE OF
LEASE

COMMENCEMENT
DATE:

TERM:

PREMISES:

The mailing addresses of
Landlord and Tenant are as
follows:

LANDLORD:

- with a required copy to:

{E0393758.DOCX/1}

Gerald D. Earney and Cheryl A. Earney

Badger Bluff Sands LLC, a Wisconsin limited
liability company

Julyell, 2013

The first day of the first calendar month
immediately following the Contingency Date

10 years expiring on the 10% anniversary of the
January 1 following Commencement Date, subject
to extension for up to two (2) additional 5-year
terms

All land, including, without limitation, Sand and
improvements located thereon, more particularly
described on Exhibit A attached hereto and
depicted as Lease Parcel 1A on Exhibit F attached
hereto

Gerald D. Earney and Cheryl A. Earney
W998 Schoepps Valley Road
Cochrane, W1 54622

Attorney Bruce J. Brovold

Kostner, Koslo & Brovold LLC
108 W. Main Street
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Arcadia, WI 54612-1326

TENANT: Badger Bluff Sands LLC
Attention: Kevin Rich
349 West 24th Street
Buffalo City, W1 54622

- with a required cdpy
to:
Attorney Joseph R. Mirr
Ruder Ware, L.L.S.C.
Street Address: 402 Graham Ave., Eau Claire, WI 54701
Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187

LANDLORD: _

Lkl

Gerald D. Earney =

ACKNOWLEDGMENTS

STATE OF WISCONSIN )
) ss:
COUNTY OF BUFFALO )

The foregoing instrument was acknowledged before me on July2(, 2013, by
Gerald D. Earney, to me known to be the person who executed the foregoing
instrument and acknowledged the same.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

l‘/z//n /- A’w 9G €
* N <7
Notary l}ér;zlic, State of Wisconsin

My Commission Je,. 2 20/S

William J Bruegger
Notary Public-Wisconsin
BUFFALO COUNTY
My commission Expires Dec: 06, 2015

{E0393758.DOCX/1} 25



STATE OF WISCONSIN )
) ss:
COUNTY OF BUFFALO )

The foregoing instrument was acknowledged before me on July2/, 2013, by
Cheryl A. Earney, to me known to be the person who executed the foregoing
instrument and acknowledged the same. :

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

William J Bruegger
Notary Public-Wisconsgin
BUFFALO COUNTY
oMmmission Expires Dec 0

*Print or type name

TENANT:

M
15
Badger Bluff Sands LLC, a in limited
liability compan J
By: (e C} J @

Kle\(n J. Rich, Managg Member

ACKNOWLEDGMENT
STATE OF WISCONSIN )
) ss:
COUNTY OF ﬂna;é )

The foregoing instrument was acknowledged before me on Julycg_,l_ , 2013, by Kevin J.
Rich of Badger Bluff Sands LLC, a Wisconsin limited liability company, on behalf of the
company. He/She is personally known to me or has produced  hjper Lotevase

as identification.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Lf/r/ A J Zf/\n egser
Al S
Notary Pyblic
State of Wisconsin

My Commission Expires [ . é, A0ls~

‘ William J Bruegger
Notary Public-Wisconsin
" B'UI-;FALO CIUNTY
commissio i
NExpi- -~ sc 06, 2018
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This instrument prepared on behalf of Landlord by:

Attorney Joseph R. Mirr, Ruder Ware, L.L.S.C., Street Address: 402 Graham Ave., Eau Claire,
WI 54701, Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187

{B0393758.DOCX/1} 27



EXHIBIT F

Survey

[to be attached]
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SURVEYOR'S CERTIFICATE:

1, Gregory J. Rich, a Wisconsin Leand Surveyor, hereby certify
that pursuant to a reguest from GERALD & CHERYL EARNEY
AND THE MISSISSIPFI CONNECTION LAND AND
TIMBER CO., LLC, I have surveyed and mapped the above
described property and that this MAP OF SURVEY, to my best
knowledge, information and belief is a correct representation of
the boundary Jines surveyed under my direction and sepervision.
THAT I have fully complied with the Wisconsin Administrative
Code AE-7 in surveying and mapping said lands. This survey
and the certification thereof was made for the exclosive use of
GERALD & CHERYL EARNEY AND THE MISSISSIPPL
CONNECTION LAND AND TBVIBER CO., LLC, Said
certification is not transferable to any other party without the
re-certification of the same.

SHEET 1 OF 6
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LEASE AGREEMENT

THIS LEASE AGREEMENT (“Leease”), is made July a_l_ » 2013 (“Effective
Date”), by and between The Mississippi Connection Land & Timber Co. LLC,
(“Landlord”), and ZEER LLC, a Wisconsin limited liability company, (“Tenant”).

RECITALS

A. Landlord owns certain real property and improvements located in the Town of
Waumandee, Buffalo County, Wisconsin legally described on Exhibit A on Exhibit A
and depicted as Lease Parcel 3on Exhibit F (the “Land”).

B. Landlord and Tenant have agreed to enter into this Lease to enable Tenant to
occupy and use the Land during the Term to extract, process, remove and sell Sand (as
hereinafter defined) from the Land on the terms and conditions set forth herein.

AGREEMENT

NOW, THEREFORE, for valuable consideration, and in consideration of the
agreements of the parties hereto, subject to the terms, covenants and agreements
hereinafter contained, and intending to be legally bound hereby, the parties hereto agree
as follows: '

1. Lease of Premises.

1.1 Grant. Except as otherwise provided in this Lease,
Landlord hereby leases to. Tenant and Tenant hereby leases from Landlord the Land, in
“as is,” “where is” condition with all existing defects whether latent or patent, for the
purpose of exploring for, developing, mining, recovering, extracting, removing, washing,
drying, screening, processing, storing, selling and transporting Sand and the exclusive
right to use so much of the surface of the Land as may be reasonably necessary for
conducting and managing Tenant’s use of the Land (collectively the “Mining
Operations™).

1.2 Definition of Sand. As used herein, “Sand” shall
mean all silica sand and other nonmetallic minerals, but excluding clay and topsoil.

1.3 Exclusivity. Subject to the approval of appropriate
governmental authorities and the provisions of Section 1.4, the rights herein granted to
Tenant include the exclusive right of Tenant to use the Land in accordance with the terms
and conditions of this Lease, including, without limitation, to:

1.3.1 Construct, place, operate, maintain, repair, expand,
modify and replace on the Land drill rigs, structures, conveyors, drying
plants, screening plants, storage bins, fuel storage facilities, including
above-ground fuel tanks (but excluding underground storage tanks of any
type), and other facilities and processes related to the Mining Operations.
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1.3.2 ~ Dispose and store on the Land materials separated
from the Sand;

1.3.3 Construct and maintain access roads, and other
means of ingress and egress to and from the Land, and to rebuild or repair
the same if damaged or destroyed;

1.34 Park, store, load and unload trucks;

1.3.5 Construct and maintain utility lines and facilities
necessary to connect to existing utility lines for water, electricity and
natural gas, and to rebuild or repair the same if damaged or destroyed;

1.3.6 Construct, maintain and replace such additional
improvements and facilities as may be required or convenient to exercise
its rights hereunder;

1.3.7 Build ponds as may reasonably necessary to operate
on the Land and to comply with any and all stormwater and other legal
requirements;

1.3.8 Drilling a well and installing a well system for
water on the Land; and :

1.3.9 Perform any and all other activities reasonably
necessary for or related to the Mining Operations.

1.4 - Rights retained by Landlord. Landlord shall have
- the right to harvest any timber on the Land and to use the Land for agricultural and
recreational purposes, including hunting, as long as such uses. do not interfere with
Tenant’s activities; and Landlord shall indemnify and hold Tenant harmless from and
against all damages and injuries arising from such use. Any activities conducted by or on
behalf of Landlord or with Landlord’s permission on the Land shall be done at such
person’s or entities’ sole risk and Tenant shall not be liable for any damage to person or
property associated therewith except to the extent caused by Tenant’s negligence, or
willful misconduct. Tenant shall provide Landlord with prior written notice of its
intention to clear any portion of the Land of timber in connection with its operations so
Landlord will have the opportunity to remove the timber in that area. Should Landlord
not remove the timber within 60 days after Landlord’s receipt of Tenant’s written notice,
Tenant may cause removal thereof. If Landlord has not timely removed any such timber,
Tenant may remove and sell any timber from the Land. Any such removal by Tenant
shall be for Landlord’s account and the proceeds received by Tenant from the removal
and sale of any such timber shall be remitted to Landlord less all expenses reasonably
incurred by Tenant in connection with any such removal and sale.

1.5 Governmental Approval. Tenant shall use

commercially reasonable efforts to diligently obtain all approvals and permits from any
and all governmental authorities, including without limitation, the Town of Waumandee;
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Buffalo County, Wisconsin; and the Wisconsin Department of Natural Resources
necessary for Tenant to engage in the Mining Operations on the Land; provided, that
Landlord agrees to reasonably cooperate with Tenant in connection with the same. If
Tenant is not able to obtain such approvals and permits by December 31, 2013 (the
“Contingency Date”) or if Tenant is not satisfied, in Tenant’s reasonable discretion, with
the results of its due diligence of the Land, Tenant may terminate this Lease by written
notice to Landlord. If Tenant does timely terminate this Lease in accordance with this
Section 1.5, this Lease and Tenant’s tenancy created hereunder shall be terminated, but
any obligations arising under Sections 5.4, 5.5, 5.5, 5.5, 11, 15.3, 23, 28, 30, and 33 prior
to such termination or as a result of Tenant’s activities on the Land thereafter shall
survive such termination.

1.6 - Wash Plant Site Agreement. The parties hereto
acknowledge and agree that in the event that Tenant and Landlord do not enter into that
certain Wash Plant Site Agreement (which agreement is currently being negotiated) by
December 31, 2013, Tenant shall have the right to terminate this Lease by written notice
to Landlord. If Tenant terminates this Lease in accordance with this Section 1.6, this
Lease, Tenant’s tenancy created hereunder shall be terminated, but any obligations
arising under_Sections 5.4, 5.5, 5.5, 5.5, 11, 15.3, 23, 28, 30, and 33 prior to such
termination or as a result of Tenant’s activities on the Land thereafter shall survive such
termination. :

1.7 ' Termination of All Existing Tenancies. Landlord
shall, on or before the Effective Date, terminate all leases, licenses and any other rights to
occupy or use the Land, excluding rights arising under utility easements, and provide
Tenant with all written instruments evidencing such termination. :

2. Term/Royalty.

2.1 Term. The “Imitial Term” of this Lease shall be for
a period of ten (10) Lease Years in addition to Initial Lease Year (as defined in
Section 2.2), commencing on the first day of the first calendar month immediately
following the Contingency Date (the “Commencement Date”). If Tenant is not in
default of this Lease and if the Lease has not been otherwise terminated, this Lease may
be renewed by Tenant for up to two (2) additional terms of five (5) Lease Years
(collectively, the “Renewal Terms” and each, a “Renewal Term”) providing written
notification to Landlord of Tenant’s intent to exercise its renewal rights. Said notification
to renew this Lease shall be given to Landlord not later than 120 days prior to the last day
of the Initial Term or the Renewal Term, as applicable. In the event Tenant fails to
provide a timely renewal notice, Landlord shall so notify Tenant, and Tenant shall
thereafter have an additional ten (10) days to elect to extend this Lease for a Renewal
Term. The terms and conditions of this Lease during the Renewal Terms shall be the
same as the terms and conditions of this Lease during the Initial Term.

2.1.1 Tenant may terminate this Lease during the Term in

the event that: (a) the available quantity of Sand has been depleted or the
cost to mine such Sand does not make the Mining Operations financially
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2.2

2.3

2.4

2.5

viable, in Tenant’s sole discretion; (b) the mining, processing, stockpiling
or removal.of Sand from the Land is prohibited by applicable law, code,
ordinance, rule or regulation; or (c) any of the permits or governmental
approvals necessary for Tenant to conduct the Mining Operations has been
terminated or not issued or renewed by the applicable governmental
authority through no fault of Tenant. To so terminate this Lease, Tenant
shall provide Landlord with not less than ninety (90) days written notice of
termination. If Tenant terminates this Lease in accordance with this
Section 2.1.1, this Lease and Tenant’s tenancy created hereunder shall be
terminated, but any obligations arising under_Sections 5.4,5.5, 5.5, 5.5,
11, 15.3, 23, 28, 30, and 33 prior to such termination or as a result of

Tenant’s activities on the Land thereafter shall survive such termination.

2.1.2 As used herein, “Term” means the Initial Term and,
if’ extended, each Renewal Term, and “during the Term” and similar
phrases refer to the entire period of time this Lease is in effect. Upon
expiration of the Term or earlier termination of this Lease, the tenancy of
Tenant in the Land shall terminate, and neither party shall have any further
obligations to the other except for such obligations as are expressly
intended to survive expiration or termination of this Lease.

Lease Years. The period of time from the
Commencement Date until December 31 of the year in which the Commencement Date
occurs is the “Initial Lease Year.” Each subsequent period from January 1 to December
31 shall be deemed a “Lease Year.” '

Rent Payments. Rent hereunder shall be S
per Lease Year, prorated for any partial Lease Year. :

, Place of Payments. Until notified otherwise in
writing, all rent and other payments shall be paid to Landlord and shall be made by
check, or if Landlord so requires, by wire transfer delivered in the usual course of
business to Landlord the address set forth in Section 17 herein, or at and to such financial
institution as Tenant may from time to time designate by written notice to Tenant. Any
financial institution or institutions so designated to receive either wire transfers or checks
shall be deemed the agent of Tenant and Landlord for the purpose of receiving,
collecting, and receipting for such payments.

Audit. [intentionally omitted]

Title to Sand. Title to all Sand shall transfer to
Tenant when it is extracted from the Land. For clarification purposes, Tenant may
stockpile extracted Sand from the Land on the Land and such Sand shall be owned by
Tenant, not Landlord.

Title to Land. Landlord warrants that it owns fee
simple title to the Land, including, without limitation, all Sand located thereon, which is
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5.1

52

5.3

5.4

free and clear of all encumbrances, liens, pledges, security interests and all other claims
of third parties, except as listed on Exhibit D attached hereto (which will be completed by
the parties prior the Contingency Date). Landlord’s ownership of the Land includes all
water rights appurtenant thereto. To the best of Landlord’s knowledge, the Land is in
compliance with all Laws and free from any and all Hazardous Materials.

Mining Operations. Tenant shall conduct its
Mining Operations on the Land in accordance with all applicable Laws and the terms and
conditions provided herein, including but not limited to the following:

General Provisions. Tenant may clear brush and
undergrowth from such portions of the Land as may be reasonably necessary to explore
for materials, to locate pits, quarries and stockpile areas, and to enable Tenant to use the
Land as provided in this Lease. Tenant shall have the right to make use of all roadways
presently existing on the Land and of ingress and egress through, to and from the Land.
Tenant, at Tenant’s sole cost and expense, shall have the right and privilege of setting up
and erecting any necessary buildings, equipment and machinery on the Land, except that

- no residence or building used or to be used for residence purposes shall at any time be

erected on the Land by Tenant. Subject to rights retained by Landlord, Tenant may use
and possess as much of the Land as Tenant may require during the term of this Lease
solely for the purposes and uses permitted under this Lease. In the event any mechanic’s
lien shall at any time be filed against the Land or any part thereof by reason of work,
labor, services or materials performed or furnished to Tenant or to anyone holding the
Land through or under Tenant, Tenant shall forthwith cause the same to be discharged of
record, or, to the extent of a dispute related thereto, bond off such lien during the
pendency of a proceeding related thereof; provided, that, such lien shall be discharged of
record prior to any foreclosure thereof. If Tenant shall fail to cause such lien forthwith to
be discharged or bonded off within thirty (30) days after being notified of the filing
thereof, then, in addition to any other right or remedy for Landlord, Landlord may, in
Landlord’s sole discretion, discharge the same by paying the amount claimed to be due,
or by bonding, and the amount so paid by Landlord and all costs and expenses, including
reasonable attorneys’ fees incurred by Landlord in procuring the discharge of such lien,
shall be due and payable in full by Tenant to Landlord on demand. Tenant shall
maintain roads on the Land in good condition and repair, at Tenant’s expense.

Easements. Landlord agrees to provide Tenant with
any and all easements for utility purposes across any other land owned by Landlord
reasonably necessary for Tenant to conduct its operations on the Land.

Fencing. Tenant may erect fencing in order to
secure Landlord’s operations on the Land not presently mined by Tenant and surrounding
real property owned or operated by Landlord in accordance with health and safety
considerations. All such fencing shall be installed and maintained at the sole cost of
Tenant. Tenant will provide Landlord a key for entrance to the Land.

Additional Operating Provisions. Tenant shall
maintain slopes and setbacks on the Land in accordance with Buffalo County and Town
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5.5

5.6

5.7

5.8

ordinances. In no event shall Tenant place overburden material on the Land in such a
way as to cause any contamination to the groundwater of the Land or surrounding real

property.

Reclamation Plan. Tenant shall comply with the
approved reclamation plan for reclaiming the Land as part of Tenant’s Mining Operations
approved by Wisconsin Department of Natural Resources or Buffalo County (the
“Reclamation Plan™). The Reclamation Plan shall be revised and if necessary updated
not less frequently than annually, and a copy provided to Landlord. Tenant shall reclaim
to the extent possible, and in compliance with applicable reclamation laws, ordinances
and requirements, whether existing as of the date hereof or at the time of such
reclamation, all areas of the Land in which Tenant has stopped Mining Operations within
the time period required by the Town of Waumandee, Buffalo County, Wisconsin and by
Buffalo County, Wisconsin. All reclamation shall be completed before this Lease and
any extension thereof shall terminate and Tenant’s equipment and improvements to the
Land removed by Tenant, at Tenant’s sole cost and expense. A copy of the Reclamation

- Plan shall be attached hereto as Exhibit B prior to the Contingency Date.

Insurance. Tenant shall comply with the terms and
conditions of Exhibit C, effecting the required insurance coverages and endorsements
with insurance companies licensed to do business in Wisconsin and naming Landlord as
an additional insured. Tenant shall furnish to Landlord certificates of insurance to the
effect that the policy or policies of insurance are in force and that same will not be
cancelled without at least thirty (30) days notice to the other party. Tenant shall bear the
cost of all insurance that it is required to maintain under this Lease. After the first twelve
(12) years of the Term, Landlord may by written notice to Tenant, increase the required
insurance coverages and modify required endorsements as long as such increases and
modifications are commercially reasonable and typically required of other mining
operations in the area, which shall be established by Tenant to Landlord’s reasonable
discretion. Landlord shall carry property casualty insurance on any improvement on the
Land and general liability insurance for its activities on the Land and hereby waives and
releases, and shall have its insurers waive subrogation, against Tenant for any and all
claims covered by such insurance. Landlord’s property insurance shall be at least for the
full replacement value of such property and Landlord’s general liability insurance shall
have a combined single limited of at least $500,000 per occurrence; provided, that if
Landlord is timbering the Land or having the Land timbered, either Landlord or such
timbering contractor must carry several liability insurance with a combined single limit of
at least $2,000,000 per occurrence.

Dust Control. Tenant is required to manage and
control dust and other mining by products in accordance with any applicable permits.

Surveying. All surveys required to carry out the
Mining Operations shall be obtained by Tenant, at Tenant’s expense. As part of any such
surveying, Tenant shall cause property corners to be staked or otherwise marked.

{E0393754.DOCX/1} 6



6. Rights of Entry. Landlord, its agents and
representatives, shall have the right, at any and all reasonable times following reasonable
notice to Tenant, to enter upon the Land to inspect and survey the Land and Tenant’s
Mining Operations. In entering upon the Land, Landlord, its agents and representatives
shall not interfere with Tenant’s activities; and Landlord shall indemnify and hold Tenant
harmless from and against all damages and injuries arising from such entry. Entry to the
property is subject to safety regulations stipulated by the federal Mining and Health
Administration (MSHA) and state Occupational Safety and Health Administration
(OSHA).

7. Overburden. Landlord retains ownership control
of the overburden on the Land; provided, however, Landlord shall not cause overburden
to be removed from the Land until all reclamation has been completed in accordance with
the Reclamation Plan. Nothing in the preceding sentence shall preclude Landlord from
removing any trees from the Land as set forth in Section 1.4 herein.

8. » ‘ _ Tenant Defaults. Any of the following shall be
deemed to be a Tenant default here;undér (a “Default” or “Event of Default”):

8.1 Monetary and Non-Monetary Obligations. Tenant
shall: fail to pay any sums due to Landlord (including, without limitation, Tenant’s real
estate tax obligation as set forth in Section 9.1) hereunder within ten (10) days of the date
due hereunder and such amount remains unpaid five (5) days after written notice of
nonpayment from Landlord; fail to maintain any insurance required hereunder within five
(5) days after written notice of such failure form Landlord; or fail to perform any of the
other obligations required by Tenant to be performed hereunder and such failure to
perform continues for a period of thirty (30) days following written notice by Landlord to _
Tenant of such default; provided further that if such default renders the Land or any of
the real property owned by Landlord which is within a one mile radius of the Land in
violation of any laws pertaining to health or safety, Tenant shall be obligated to effect a
cure as soon as commercially possible, and also provided that, if such default does not
create an unsafe condition as provided herein and effecting a cure for such default takes
more than thirty (30) days, Tenant shall effect a cure within such time as may be
commercially reasonable.

8.2 Permits. Subject to the provisions of Section 11,
Tenant shall fail to maintain any of the required permits for the Mining Operations and
the same are not reinstated within ninety (90) days.

8.3 Other. If: (i) Tenant makes a general assignment
or general arrangement for the benefit of creditors; (ii) a petition for adjudication of
bankruptcy or for reorganization or rearrangement is filed by or against Tenant and is not
dismissed within thirty (30) days; (iii) a trustee or receiver is appointed to take possession
of substantially all of Tenant’s assets located at the Land or of Tenant’s interest in this
Lease and possession is not restored to Tenant within thirty (30) days; or (iv)
substantially all of Tenant’s assets located at the Land, or if Tenant’s interest in this
Lease is subjected to attachment, execution or other judicial seizure, which is not
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discharged within thirty (30) days. If a court of competent jurisdiction determines that
any of the acts described in this Section is not a default under this Lease and a trustee is
appointed to take possession (or if Tenant remains a debtor-in-possession), and such
Trustee or Tenant transfers Tenant’s interest under this Lease, then Landlord shall
receive, in addition to the royalty payable pursuant to this Lease, the difference between
the royalty (or any other consideration) paid in connection with such transfer, assignment
or sublease and the royalty payable by Tenant under this Lease.

8.4

occurrence of a Tenant Default;

8.5

8.4.1

8.4.2

8.4.3

Landlord’s Remedies upon Default. Upon the

Termination. In addition to all other claims, rights,
and remedies available to Landlord, Landlord may, at its option, at any
time thereafter, give written notice to Tenant specifying such event of
default and stating that this Lease shall expire and terminate on the date
specified in such notice, which date shall be at least twenty (20) days after
the giving of such notice, this Lease shall terminate, and Tenant shall
surrender the Land to Landlord but shall remain fully liable hereunder for
all amounts then unpaid, and shall remove buildings constructed or
erected on the Land by Tenant within sixty (60) days of the date of

_termination. Any such buildings not so removed within said time shall

become the property of Landlord.

Cumulative rights. No right or remedy herein
conferred upon or reserved to Landlord is intended to be exclusive of any
other right or remedy herein or by law provided, but each shall be
cumulative and in addition to every other right or remedy given herein or
hereafter existing at law or in equity or by Law.

Other remedies of Landlord. Landlord may perform
for the account of Tenant any covenant in the performance of which
Tenant is in default. Tenant shall pay to Landlord, upon demand, any
amount paid by Landlord, including reasonable attorney's fees and
interest, in the performance of such covenant and any amounts which
Landlord shall have paid by reason of failure of Tenant to comply with
any covenant or provision of this Lease, in connection with prosecution or
defense of any proceedings instituted by reason of such default of Tenant.

Interest on Overdue Payments. Any amount

required to be paid by Tenant to Landlord hereunder which is overdue for a period of
more than five (5) days, shall, at the Landlord's option, bear interest at the rate of ten
percent (10%) per annum from the date such payment was due and continuing until paid.
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9.1

9.2

9.3

9.4

10.

11.

Real Estate Taxes. Tenant shall pay before
delinquency all real estate taxes on all parcels, or portions thereof, comprising the Land
(provided, that Tenant shall have no obligation to pay taxes on any of Landlord’s
buildings or improvements located thereon) during such times as each parcel is used for
Mining Operations. For clarification purposes, prior to the time Tenant commences
Mining Operations on any portion of the Land and after Tenant has completed
reclamation of any portion of the Land, Landlord shall be responsible for the real estate
taxes associated with such portion of the Land. Landlord shall promptly forward copies
of all real estate taxes bill for the Land to Tenant upon receipt of same to facilitate
Tenant’s payments. Tenant shall be provided all such bills at least thirty (30) days prior
to the date such taxes are delinquent and Landlord’s failure to provide such bills shall be
an absolute defense against Tenant’s failure to pay such taxes as required herein. For any
years during which Tenant does not conduct Mining Operations on a parcel for the entire
year, real estate taxes and special assessments for those years shall be prorated between
Landlord and Tenant on a daily basis.

Other Taxes. Tenant shall pay before delinquency
any and all sales taxes, use taxes, aggregate taxes or other taxes which may be due and
payable as a result of the Mining Operations. If, at any time during the Term of this
Lease, any improvements, personal property, equipment or machinery of Tenant are
included within the real property taxes or assessments with respect to the Land, Tenant
shall pay the amount of such additional real property taxes or assessments so levied.
Landlord will provide Tenant with proof of the payment of such taxes within thirty (30)
days of the due date for the same.

Notwithstanding the aforementioned, Landlord shall
pay all taxes assessed against all improvements on the Land and personal property owned
by Landlord. '

: L Managed Forestland, CRP or other governmental
programs; Loss of Agricultural Use Assessment. Landlord and Tenant shall share
equally the costs incurred to remove all or any of the Land from governmental programs
as necessary to conduct Mining Operations. Tenant will reimburse or make Landlord
whole for any costs incurred, additional taxes paid, or penalties incurred as a result of any
portion of the Land no longer being subject to agricultural use assessment.

Utility Access. Landlord makes no representations
or warranties to Tenant regarding the availability of water, electricity or other utilities
available to the Land for Tenant’s Mining Operations, either as of the date hereof or in
the future.

Compliance With Governmental Regulations.
Tenant shall at all times comply with the terms and conditions of all permits and licenses
issued for the Mining Operations. In the event that Tenant violates the terms of the
permits and licenses, Tenant shall indemnify, defend and hold harmless Landlord from
any actions commenced against Landlord by reason of Tenant’s violations and to pay any

fines or penalties which may be levied against the Land or Landlord resulting therefrom.
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Tenant shall abide by all State, Federal, and Local statutes, rules and regulations (the
foregoing, along with the Tenant Permits, are referred to collectively herein as “Laws”)
applicable to Tenant’s use of the Land, whether in effect as of the date hereof or hereafter
enacted. Tenant shall not be in default under this Lease for any violation of Laws unless
(1) such violation exposes Landlord or any portion of the Land to any liability or threat of
enforcement proceedings; (ii) Tenant fails to cure the violation to the satisfaction of the
appropriate governmental authority within any applicable cure period; and (iii) Tenant
fails to pay any penalty imposed within any applicable payment period.

Tenant warrants and represents it shall not permit the production or disposal of hazardous
wastes or substances (as defined under Federal or State law) in or around the Land in
violation of any environmental Laws. Tenant’s indemnification in the next Article shall
be deemed to include any breach of this representation and warranty.

12. ' Indemnification.

121 : By Tenant. Tenant covenants and agrees that,
except as otherwise stated in this Lease to the contrary, Landlord shall not be liable for
any damage or liability of any kind or for any damage or injury to persons or property
from any cause whatsoever arising from or during the use, occupation and enjoyment of
the Land by Tenant or any person thereon holding under Tenant, including claims arising
out of exposure by persons to silica and microscopic fibers in cement and stone dust
generated by the Mining Operations. Tenant, on behalf of itself and its successors and
assigns, and each of them, hereby agrees to indemnify, defend, protect, save keep
harmless and make whole Landlord and Landlord’s successors, assigns, agents,
employees, partners, coventurers, heirs, trustees, beneficiaries and affiliates, and each of
them (collectively, “Landlord’s Indemnitees”), from and against any and all liabilities,
obligations, losses, damages, penalties, fees, fines, claims, actions, suits, costs, expenses
and disbursements, including reasonable attorneys’ fees and expenses, of whatsoever
kind and nature imposed on, incurred by or asserted against Landlord and/or Landlord’s
Indemnitees in any way relating to or arising out of Tenant’s and/or its successor’s and
assigns’ use of the Land after the date of this Lease or the extraction, production or sale
of the Sand from, on or at the Land accruing after the date of this Lease by Tenant and/or
its successors and assigns, except to the extent caused by the negligence or misconduct of
Landlord or any Landlord Indemnitee (as defined below). This indemnification
obligation shall survive the termination of this Lease.

12.2 _ By Landlord. Landlord, on behalf of itself and its
successors and assigns, and each of them, hereby agrees to indemnify, defend, protect,
save keep harmless and make whole Tenant and Tenant’s Indemnitees (as defined
below), from and against any and all liabilities, obligations, losses, damages, penalties,
fees, fines, claims, actions, suits, costs, expenses and disbursements, including reasonable
attorneys’ fees and expenses, of whatsoever kind and nature imposed on, incurred by or
asserted against Tenant and/or Tenant’s Indemnitees in any way relating to or arising out
of Landlord’s or any Landlord’s Indemnitees use of the Land or otherwise arising from
any act, omission, negligence or misconduct of Landlord or any Landlord Indemnitee,
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except to the extent caused by the negligence or misconduct of Tenant or any Tenant
Indemnitee. This indemnification obligation shall survive the termination of this Lease.

13. Possible Release of Land. Tenant will, at
Landlord’s written request, release from this Lease those portions of the Land that have
been reclaimed as required by the Reclamation Plan, and will execute documents in
recordable form to document each such release; provided, however, that no portions of
the Land shall be so released if such portion is, or will be during the Term, necessary for
uses incidental to Mining Operations, including, without limitation, storage of
overburden or Sand, and access roads.

14. - Memorandum of Agreement. Landlord and
Tenant shall sign a Memorandum of Agreement in the form of Exhibit E which may be
filed by Tenant in the office of the Buffalo County Register of Deeds. This Lease shall
not be recorded. Upon any termination or other expiration of this Lease, Tenant shall,
upon Landlord’s request, and without charge or cost to Landlord, furnish to Landlord a
recordable instrument terminating or otherwise releasing any interest of Tenant in the
Land in form and substance reasonably satisfactory to Landlord.

15. ‘ , Hazardous Materials.

15.1 - Definition. The terms “Hazardous Material” and
“Hazardous Materials” shall mean and refer to asbestos, radon,’ urea-formaldehyde,
polychlorinated biphenyls (“PCBs™), or substances containing PCBs, nuclear fuel or
materials, radioactive materials, explosives, known carcinogens, petroleum products and
bi-products, and any substance defined as hazardous or toxic or as a contaminant or
pollutant in, or the release or disposal of which is regulated by any Environmental Law.
The term “Environmental Law” shall mean and refer to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”), 42
U.S.C. §9601, et seq.; the Federal Resource Conservation and Recovery Act of 1976
(“RCRA”), 42 U.S.C. §6901, et seq.; the Federal Water Pollution Control Act, 33 US.C.
§1251, et seq.; the Clean Air Act, 42 U.S.C. §7401, et seq.; all as the same may be from
time to time amended, and any other federal, state, county, municipal, local or other
statute, law, ordinance or regulation that relates to or deals with human health or the
environment, including, without limitation, all regulations promulgated by a regulatory
body pursuant to any such statute, law, ordinance or regulation.

15.2 Limitation. Landlord covenants and agrees that,
except as otherwise stated in this Lease to the contrary, Tenant shall not be liable for any
damage or liability of any kind or for any damage or injury to persons or property from
any cause whatsoever arising from the placement, storage, generation, release or disposal
of any Hazardous Materials on, in, under or about the Land, except for Hazardous
Materials placed, stored, generated, released or disposed of on, in, under, or about the
Land by Tenant, its agents, contractors, invitees, guests or permittees.

15.3 By Tenant. Tenant, on behalf of itself and its
successors and assigns, and each of them, hereby agrees to indemnify, defend, protect,
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save, keep harmless and make whole Landlord and Landlord’s successors, assigns,
agents, employees, officers, owners, members, partners, affiliates and contractors, and
each of them (collectively, “Landlord’s Indemnitees”), for, from and against any and all
liabilities, obligations, losses, damages, penalties, fees, fines, claims, actions, suits, costs,
expenses and disbursements, including reasonable attorneys’ fees and expenses, of
whatsoever kind and nature imposed on, incurred by or asserted against Landlord and/or
Landlord’s Indemnitees in any way relating to or arising out of the placement, storage,
generation, release or disposal of any Hazardous Materials on, in, under or about the
Land in violation of Law by Tenant, except for Hazardous Materials placed, stored,
generated, released or disposed of on, in, under, or about the Land prior to the Effective
Date or by Landlord, its officers, directors, members, employees, agents, contractors,
invitees, guests or permittees (whether before or after the Effective Date). The
obligations of Tenant under this Section 15 shall survive the expiration or earlier
termination of this Lease. '

15.4 By Landlord. Landlord, on behalf of itself and its
successors and assigns, and each of them, hereby agrees to indemnify, defend, protect,
save, keep harmless and make whole Tenant and Tenant’s successors, assigns, agents,
employees, officers, owners, members, partners, affiliates and contractors, and each of
them (collectively, “Tenant’s Indemnitees™), for, from and against any and all liabilities,
obligations, losses, damages, penalties, fees, fines, claims, actions, suits, costs, expenses
and disbursements, including reasonable attorneys’ fees and expenses, of whatsoever
kind and nature imposed on, incurred by or asserted against Tenant and/or Tenant’s
Indemnitees in any way relating to or arising out of the placement, storage, generation,
release or disposal of any Hazardous Materials on, in, under or about the Land prior to
the Effective Date or by Landlord or its officers, directors, members, employees, agents,
contractors, invitees, guests or permittees, except for Hazardous Materials placed, stored,
generated, released or disposed of on, in, under, or about the Land by Tenant, its agents,
contractors, invitees, guests or permittees. The obligations of Landlord under this
Section 15 shall survive the expiration or earlier termination of this Lease.

16. Assignment. Tenant may transfer or otherwise
assign its interest in this Lease in whole or in part without Landowners’ prior written
consent. Landlord may transfer the right to receive payments under this Lease to a limited
liability company or other entity owned or controlled by Landlord.

17. Notices. All notices required under this Lease shall
be sent by U.S. First Class Mail to the following address:

]
If to Landlord: The Mississippi Connection Land & Timber Co.
LLC
349 W. 24th Street
Buffalo City, WI 54622

With a required copy to: | James S. Nippes

Nippes & Healy PLLC
6360 I-55 North, Suite 250

{E0393754.DOCX/1} 12



18.

19.

20.

21.

22.

23.

Jackson, MS 39211

If to Tenant: ZEER LLC
349 West 24th Street
Buffalo City, WI 54622

With a required copy to: Attorhey Joseph R. Mirr

Ruder Ware, L.L.S.C.
Street Address: 402 Graham Ave, Eau Claire, WI 54701
Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187

Governing Law. This Lease shall be governed by
the laws of the State of Wisconsin. The invalidity of any term of this Lease shall in no
way affect the validity or enforceability of the remaining terms.

No Liens or Encumbrances. Subject to
Section 5.1, Tenant shall keep Landlord’s interest in the Land free and clear of all costs,
liens and encumbrances; and. Landlord may place and maintain in a conspicuous place
upon the Land such notice as shall be lawfully necessary to protect Landlord against all
such claims, including, specifically, any and all mechanics’ lien claims.

No_ Relationship _other than Landlord and
Tenant. Nothing contained in this Lease shall create between Landlord and Tenant, or
be relied upon by others as creating, any relationship of partnership, association, joint
venture, employer/employee or otherwise. The sole relationship of Landlord and Tenant
under this Lease shall be that of a Landlord/vendor and: Tenant/vendee.

Amendment. This Lease may be amended only by
a writing signed by both Landlord and Tenant. If such a written amendment is entered
into, such written amendment shall modify only the provisions of this Lease specifically
modified and shall be deemed to incorporate by reference, unchanged, all remaining
provisions of this Lease. ‘

Entire Agreement. This Lease and the Exhibits
and related agreements contemplated herein contain the entire agreement of Landlord and
Tenant and supersede any prior or contemporaneous written or oral agreements among
them with respect to the subject matter of this Lease. There are no representations,
warranties, agreements, arrangements or understandings, oral or written, between
Landlord and Tenant relating to the subject matter contained in this Lease that are not
fully expressed in this Lease.

Attorney’s Fees. If any party to this Lease is
required to or commences any action or proceeding against the other by reason of any
breach or claimed breach of any provision of this Lease, is required to or commences any
action or proceeding in any way connected with this Lease or seeks a Jjudicial declaration
of rights under this Lease, the party prevailing in such action or proceeding shall be
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24.

25.

26.

27.

28.

29,

30.

31.

entitled to recover from the other party the prevailing party’s reasonable attorneys’ fees
and costs, including, but not limited to, all expert witness fees, other witness fees and
associated expenses, whether or not the proceeding or action proceeds to judgment.

Headings and Captions. The headings and
captions at the beginnings of various Sections of this Lease shall not be construed to be
substantive part of this Lease or in any way define, limit, expand or affect any provision
of this Lease.

Time of the Essence. With regard to the
performance by Landlord and Tenant of their obligations under this Lease, time is
expressly made of the essence.

Counterparts. This Lease may be signed in two
(2) or more counterparts, each of which shall constitute an original, but all of which,
taken together, shall be one (1) and the same document. :

Nonwaiver of Rights and Breaches. No failure or
delay of Landlord or Tenant in the exercise of any right given to them under this Lease
shall constitute a waiver of such right, nor shall any single or partial exercise of any such
right preclude other or further exercise of such right or of any other right. The waiver by
Landlord or Tenant of any breach of any term or provision of this Lease shall not be
deemed to be a waiver of any subsequent breach of any term or provision of this Lease or
of any breach of any other provision of this Lease. No waiver under this Lease shall be
effective until set forth in writing and executed by the party making the waiver.

. , Remedies. In the event of breach of the provisions
of this Lease, the nonbreaching party may pursue any remedy provided at law or in

equity.

Exculpation. Tenant agrees to look solely to
Landlord’s interest in the Land, for the recovery of any judgment from Landlord, it being
agreed that the persons who are part of the Landlord and the corporation which is part of
Landlord and its directors, officers, or shareholders, shall never be personally liable for
any such judgment.

Partial Invalidity. If any term, covenant, condition
or provision of this Lease is held by a court of competent jurisdiction to be invalid, void
or unenforceable, the remainder of the provisions hereof shall remain in full force and
effect and shall in no way be affected, impaired or invalidated thereby.

Force Majeure. Tenant shall not be liable for any
failure or delay in performance under this Lease (including for delay in the payment of
money due and payable hereunder) to the extent such failures or delays shall relate to
labor disputes (including strikes, lockouts, walkouts, slowdowns, etc.), nonavailability of
materials, war or national defense, preemptions, governmental restrictions (including the
denial or cancelation of any necessary governmental license or permit), changes in laws,
acts of God or other causes beyond the reasonable control of Tenant; provided that
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32.

33.

34.

35.

36.

Tenant shall commence such performance and continue the same with diligence and
continuity immediately after the removal of any of the causes hereinabove specified;

- provided further that the total collective time for all occasions for which Tenant’s

performance is excused pursuant to this Section 31 shall be added to the end of the term
of this Lease.

No Merger. The fee simple estate in the Land shall
not merge with the Leasehold or any other estate or interest in the Land, and the parties
hereto do hereby express their intent to avoid any merger of such interests or estates.

Confidentiality. The terms and conditions of this
Lease shall be forever treated as confidential by Landlord and Tenant and shall not be
disclosed to any person, other than to: the individuals who are part of Tenant and their
immediate families; the members of the entity which is a part of Tenant; the officers,
directors,” and management employees of Tenant and its parent companies; and
representatives of Landlord and Tenant with a need to know; and in addition thereto
Landlord and Tenant’s attorneys, accountants, tax consultants and any state and federal
taxing authorities. The provisions of this section do not apply to disclosures made in a
court of competent jurisdiction or to a governmental agency, when required by subpoena,
court order, law or administrative regulation. The provisions of this section will continue
in full force and effect even after expiration or termination of this Lease.

Financing. Tenant may, at any time from time to

~ time, without the consent, approval or input from Landlord, enter into a financing

arrangement or arrangements resulting in the encumbrance of all or any portion of its
interest in this Lease and Tenant’s leasehold estate in the Land by deed of trust,
mortgage, security instrument, collateral assignment, or otherwise for the purpose of
securing money borrowed from a third party. Landlord agrees to sign any and all
documentation reasonably related thereto or reasonably requested by Tenant’s lender(s),
including, without limitation, to title affidavits and collateral access agreements.

Title Insurance. Tenant, at any time during the
Term, at Tenant’s cost and expense, may purchase a leasehold title insurance policy,
insuring it against any loss on account of defect, lien or encumbrance in title,
guaranteeing the area and boundaries, and showing good title to the Land, including all
mineral rights to be vested in Landlord, free and clear of all defects, liens and
encumbrances, easements, restrictions, rights-of-way, roadways, encroachments or other
matters of record or other grants which may affect the use of the Land by Tenant.
Landlord shall cooperate with Tenant and assist Tenant in obtaining such leasehold title
insurance policy, including, without limitation, signing such documents that may be
reasonably requested by the title company to issue such leasehold title insurance policy.

SNDA. In the event all or any portion of the Land
is encumbered by a deed of trust, mortgage, security instrument, collateral assignment, or
otherwise for the purpose of securing money borrowed by Landlord from a third party,
Landlord agrees to provide Tenant, prior to the Commencement Date (and at any time
thereafter prior to any new monetary lien is granted against the Land), with a

{B0393754.D0CX/1} 15



subordination, non-disturbance and attornment agreement between the holder of such
encumbrance and Tenant, in form and substance reasonably acceptable to Tenant.

[balance of page is blank]
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IN WITNESS WHEREOF, the undersigned have executed this Lease on the date
hereinabove written.

LANDLORD:

The Mississippi Copfiection Land & Timbgr Co. LLC

By: ¢ |
Kévié Rich
ACKNOWLEDGMENTS
STATE OF WISCONSIN )
COUNTY OF BUFFALO g >

The foregoing instrument was acknowledged before me on July.2{, 2013, by Kevin J.
Rich, to me known to be the person who executed the foregoing instrument and
acknowledged the same.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

IA/f/ /mm \T d/uf:s*{r‘@r’
" . . 4

Notary Public, State of Wisconsin
My Commission Je.. é 2005

. ’ William J Bruegger
STATE OF / S con s ia ) Notary Public-Wlsgc%nsin
) ss: BUFFALO COUNTY
. My commission Expires Dac 06, 2015
COUNTY OF M L1s /. ) |

The foregoing instrument was acknowledged before me on July2/, 2013, by

evin J. Kok | the W@@ ping Moyher  of The Mississippi
Connection Land & Timber Co. LLC, a Wiscorsin fimited liability company, on behalf
of the company. He/She is personally known to me or has produced rrees

Zw‘[eﬁs € as identification.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Wf//:;

72 I /jy‘u eyges
* i < ’
Notary Pgiic :

State of [/, svpnsin
My Commission /2. . é{, 20/8

William J Bruegger
Notary Public-Wisconsin
17 M

*Print or type name

BUFFALO COUNTY
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TENANT:
ZEER LLC, a Wiscohnsin 1'{7&6 itygompany
C
By: A/ ' y
Kevin L Rich, its Managing Member

ACKNOWLEDGMENT
STATE OF M‘a’wm;}n )
) ss:
COUNTY OF Mo S /b )

The foregoing instrument was acknowledged before me on July. 24, 2013, by Kevin J.

Rich the Managing Member of ZEER LLC, a Wisconsin limited liability company, on

behalf of the company. He/She is personally known to me or has produced __[/iver
[\ Etns : as identification.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

M%//&m J- Kfu«e/ S oer
U, .

Notary Public

State of | /\“scems; v

My Commission ;_&éc: 6:, 20/8

%k

Wiiliam J Bruegger
* Do Notary Public-Wisconsin
Print or type name BUFFALO COUNTY
My commission Expires Dec 06, 2015

This instrument was drafted on behalf of Tenant by:

Attorney Joseph R. Mirr, of Ruder Ware, L.L.S.C.

Street Address: 402 Graham Ave, Eau Claire, WI 54701
Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187
Telephone number: 715-834-3425
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EXHIBIT A

Legal Description
Page 1 of 2
Real property located in the Town of Waumandee, Buffalo County Wisconsin, described
as follows:
LEASE PARCEL 3:

Part of the Northwest Quarter of the Northwest Quarter, part of the Southwest Quarter
of the Northwest Quarter and part of the Northwest Quarter of the Southwest Quarter of
Section 5, Township 20 North, Range 11 West of the Foul 1h Principal Meridian,
Buffalo County, Wisconsin; Said Lease Parcel is more particularly described as
follows: ‘

Commencing at the Southwest corner of Section 33; Thence SR9°39'04"E on the
standard line between Section 33, T21 N, R11W and Section 5, T20N,R 11 W: a
distance of 554.06 feet to the POINT OF BEGINING; Thence continuing S89°39'04"E
on said standard line a distance of 103.06 feet; Thence S05°20'57"E a distance of 658.45
feet; Thence S11°18'32"E a distance of 500.05 feet; Thence $86°43'26"E a distance of
253.98 feet; Thence S01°18'18"W a distance of 268.06 feet; Thence S34°03'47"W a
distance of 420.30 feet; Thence S58°01'36"W a distance of 570.62 feet; Thence
S00°13'34"W a distance of 1842.92 feet; Thence N81 °09'02"E a distance of 680.08

- feet; Thence S01°27'51"W a distance of 233.02 feet; Thence S36°08'25"W a distance of
233.69 feet; Thence S59°51 '49"W a distance of 1015.54 feet; Thence N20°09'33"W a
distance of 411.03; Thence N01°33'26"E a distance of 704.00 feet; Thence N89°37'46"E
a distance of 432.57 feet; Thence N00°00'12"E a distance of 1514.68 feet; Thence
S88°50'02"W a distance of 329.49 feet; Thence N23°51'18"W a distance of 166.87 feet;
Thence NO01°13'53"E a distance of 781.42 feet; Thence S71°34'45"E a distance of 212.31
feet; Thence N49°47'58"E a distance of 468.03 feet; Thence N06°56'53"W a distance of
337.74 feet; Thence N08°24"20"E a distance of 457.15 feet; Thence N15°06'13"E a
distance of 199.37 feet to the POINT OF BEGINNING and the end of this description.

Said description contains 2,030,821 square feet or 46.62 acres more or less and is
subject to all easements of a recorded and/or unrecorded nature.

-and-

All rights in favor of the property described above as to a 2 rod wide easement located in
the Southwest Quarter of the Southwest Quarter and the Northwest Quarter of the
Southwest Quarter of Section 33, Township 21 North, Range 11 West, Town of
Waumandee, Buffalo County, Wisconsin as set forth in that certain Right-of-Way
Easement recorded in the office of the Register of Deeds for Buffalo County, Wisconsin
on November 9, 2011, in Volume 490 of Records, Page 347, as document number
247076.
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EXHIBIT B

Reélamation Plan

[to be attached prior to the Contingency Date]
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EXHIBIT C
Insurance Requirements and Coverages

Tenant shall procure and maintain, until all of its obligations under this Lease have been
discharged, the following insurance against claims for injury to persons or damage to
property which may arise from or in connection with Tenant’s use of the Land.

The insurance requirements herein are minimum requirements for this Lease and in no
way limit the indemnity covenants contained in this Lease.

A.  Minimum Scope and Limits of Insurance — Tenant shall provide coverage with
limits of liability not less than those stated below.

1. Commercial General Liability — Occurrence Form
The policy shall include bodily injury, property damage, broad form contractual liability
and XCU coverage.
° : General Aggregate
$2,000,000 ' '
e Products — Completed Operations Aggregate
$2,000,000
° Personal and Advertising Injury
$1,000,000
° Each Occurrence
- $1,000,000 , ,
® Damage to Rented Premises (each occurrence)
$1,000,000 - '

The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including completed operations.”

2. Excess/Umbrella Liability
o General Aggregate $2,000,000
The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including automobiles owned, leased,
hired or borrowed by Tenant.”

3. Automobile Liability

Bodily injury and property damage for any owned, hired, and non-owned vehicles used
by Tenant in connection with use of the Land.
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o Combined Single Limit (CSL) $1,000,000

®
‘The policy shall be endorsed to include the follbwing additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including automobiles owned, leased,
hired or borrowed by Tenant.”

4. Worker’s Compensation and Employers® Liability

e Workers’ Compensation As required by
, Wisconsin State law ,
e Employers’ Liability As required by Wisconsin
' State law -

5. Pollution
. $1,000,000 1imit/$25,000 deductible

The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including automobiles owned, leased,
hired or borrowed by Tenant.”

B. Additional Insurance Requirements: The policies shall include, or be endorsed to
include, the following provisions:

1. Each insurance policy required by this Lease shall provide the required coverage
and shall not be suspended, voided or canceled except after such insurer has endeavored
to provide thirty (30) days prior written notice to Landlord.

2. Each insurance policy required by this Lease shall be endorsed to include a
waiver of subrogation against Landlord, as applicable.

C. Acceptability of Insurers: Insurance is to be placed with insurers duly licensed or
authorized to do business in the state of Wisconsin and with an “A.M. Best” rating of not
less than A-.

Verification of Coverage: Each insurance policy required by this Lease must be in effect
at or prior to the Commencement Date under this Lease and remain in effect for the
duration of the Agreement. Upon request, each party shall furnish the other party with
certificates of insurance (ACORD form or equivalent) as required by this Lease. The
certificates for each insurance policy are to be signed by a person authorized by that
insurer to bind coverage on its behalf. Failure to maintain the insurance policies as
required by this Lease or to provide evidence of renewal is a material breach of this
Lease.
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EXHIBIT D

Title Exceptions

‘Real estate mortgage in favor of Badgerland Financial
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EXHIBIT E

Form of Memorandum of Agreement
MEMORANDUM OF AGREEMENT

WITNESSETH: This is a Memorandum of that certain Lease Agreement, described below,
wherein Landlord demised and leased and does by these presents demise and lease to Tenant
those certain premises hereinafter described:

- LANDLORD: The Mississippi Connection Land & Timber Co.
LLC
TENANT: ZEER LLC, a Wisconsin limited liability company
EFFECTIVE
DATE OF LEASE: July A/ , 2013

COMMENCEMENT DATE: The first day of the first calendar month
~ immediately following the Contingency Date

TERM: 10 years, expiring on the 10™ anniversary of the
January 1 following Commencement Date, subject to extension for up to two (2)
additional 5-year terms

PREMISES: All land, including, without limitation, Sand and
improvements located thereon, more particularly described on Exhibit A attached
hereto and depicted as Lease Parcel 3on Exhibit F attached hereto

The mailing addresses of
Landlord and Tenant are as follows:

LANDLORD: The Mississippi Connection Land & Timber
Co. LLC
349 W. 24th Street
Buffalo City, WI 54622

With required copies to: James S. Nippes
| Nippes & Healy PLLC
6360 I-55 North, Suite 250
Jackson, MS 39211
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TENANT: ZEER LLC
349 W. 24th Street
Buffalo City, WI 54622

With a required copy to: Attorney Joseph R. Mirr
Ruder Ware, L.L.S.C.

Street Address: 402 Graham Ave, Eau Claire, WI 54701
Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187
The Mississippi Connection Land & Fimber G¢. LLC
\
- / Y A Y
By: A
Kevin Righ
ACKNOWLEDGMENTS
STATE OF WISCONSIN )
) ss:
COUNTY OF BUFFALO )

The foregoing instrument was acknowledged before me on July X/, 2013, by Kevin J.
Rich, to me known to be the person who executed the foregoing instrument and
acknowledged the same.

IN WITNESS WHEREOF , I hereunto set my hand and official seal.

///j//rlﬂm Ji 4%:;;%“’
Notary Pfiblic, State of Wisconsin
My Commission {e.. by 2905

William J Bruegger
Notary Public-Wisconsin
BUFFALO COUNTY
My commission Expires Dec 06, 2015
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TENANT:

By: CO . /

Kevih .L,Rich, its Managir'xg Member

ACKNOWLEDGMENT

STATE OF /*szenssn )

) ss:
COUNTY OF A;ﬁéj& )

~ The foregoing instrument was acknowledged before me on J uly, 2/, 2013, by Kevin J.

Rich the Managing Member of ZEER LLC, a Wisconsin limited liability company, on

behalf of the company. He/She is personally known to me or has produced :
tlver  License as identification.

IN WITNESS WHEREOQF, I hereunto set my hand and official seal.

i I
Notary Pdblic
State of J/sconsin

My Commission fe. K/ o5

ﬂm @ ey
77

Wiliiam J Bruegger

*Pri Notary Public-Wisconsin
Print or type name BUFFALO COUNTY

My commisgion Expires Dac 08, 2015
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EXHIBIT F

Survey

[to be attached]
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LAND SURVEYING, L:L.C~
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SURVEYOR'S CERTIFICATE:

1, Gregory J. Rich, a Wisconsin Land Surveyor, hereby certify
that pursuant to a reguest from GERALD & CHERYL EARNEY
AND THE MISSISSIPFI CONNECTION LAND AND
TIMBER CQ., LLC, I have surveyed and mapped the above
described property and that this MAP OF SURVEY, to my best
knowledge, information and belief is a corrent representation of
the boundary lines surveyed under my direction and sapervision.
THAT I have fully complied with the Wisconsin Administrative
Code AE-T7 in surveying and mapping said lands. This survey
and the certification thereof was made for the exclusive nse of
GERALD & CHERYL EARNEY AND THE MISSISSIPPI
CONNECTION LAND AND TIMBER CO., LLC, Said
certification is not transferable to any other party without the
re-certification of the same.

SHEET 1 OF 6
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LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease”), is made July ﬂ, 2013 (“Effective
Date”), by and between Gerald D. Earney and Cheryl A. Earney, husband and wife
(collectively, “Landlord”), and ZEER LLC, a Wisconsin limited liability company,
(“Tenant”).

RECITALS

A Landlord owns certain real property and improvements located in the Town of
Waumandee, Buffalo County, Wisconsin legally described on Exhibit A and depicted as
- Lease Parcel 1 and Lease Parcel 2 on Exhibit F (the “Land”™).

B. Landlord and Tenant have agreed to enter into this Lease to enable Tenant to
occupy and use the Land during the Term to extract, process, remove and sell Sand (as
hereinafter defined) from the Land on the terms and conditions set forth herein.

AGREEMENT

NOW, THEREFORE, for valuable consideration, and in consideration of the
agreements of the parties hereto, subject to the terms, covenants and agreements
hereinafter contained, and intending to be legally bound hereby, the parties hereto agree

as follows:
1. : Lease of Premises.
1.1 Grant. Except as otherwise provided in this Lease, Landlord hereby leases to

Tenant and Tenant hereby leases from Landlord the Land, in “as is,” “where is” condition
with all existing defects whether latent or patent, for the purpose of exploring for,
developing, mining, recovering, extracting, removing, washing, drying, screening,
processing, storing, selling and transporting Sand and the exclusive right to use so much
of the surface of the Land as may be reasonably necessary for conducting and managing
Tenant’s use of the Land (collectively the “Mining Operations”).

1.2 Definition of Sand. As used herein, “Sand” shall mean all silica sand and other
nonmetallic minerals, but excluding clay and topsoil.

1.3 Exclusivity. Subject to the approval of appropriate governmental authorities and
the provisions of Section 1.4, the rights herein granted to Tenant include the exclusive
right of Tenant to use the Land in accordance with the terms and conditions of this Lease,
including, without limitation, to:

1.3.1 Construct, place, operate, maintain, repair, expand, modify and
replace on the Land drill rigs, structures, conveyors, drying plants,
screening plants, storage bins, fuel storage facilities, including
above-ground fuel tanks (but excluding underground storage tanks of any
type), and other facilities and processes related to the Mining Operations.
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1.3.2 ‘ Dispose and store on the Land materials separated from the Sand;

1.3.3 Construct and maintain access roads, and other means of ingress
and egress to and from the Land, and to rebuild or repair the same if
damaged or destroyed;

1.34 Park, store, load and unload trucks;

1.3.5 Construct and maintain utility lines and facilities necessary to
connect to existing utility lines for water, electricity and natural gas, and to
rebuild or repair the same if damaged or destroyed;

1.3.6 Construct, maintain and replace such additional improvements and
' facilities as may be required or convenient to exercise its rights hereunder;

1.3.7 Build ponds as may reasonably necessary to operate on the Land
and to comply with any and all stormwater and other legal requirements;

1.3.8 Drilling a well and installing a well system for water on the Land,
and

1.3.9 Perform any and all other activities reasonably‘necessary for or
related to the Mining Operations.

1.4 Rights retained by Landlord. Landlord shall have the right to harvest any timber
on the Land and to use the Land for agricultural and recreational purposes, including
hunting, as long as such uses do not interfere with Tenant’s activities ; and Landlord shall
indemnify and hold Tenant harmless from and against all damages and injuries arising
from such use. Any activities conducted by or on behalf of Landlord or with Landlord’s
permission on the Land shall be done at such person’s or entities’ sole risk and Tenant
shall not be liable for any damage to person or property associated therewith except to the
extent caused by Tenant’s negligence, or willful misconduct. Tenant shall provide
Landlord with prior written notice of its intention to clear any portion of the Land of
timber in connection with its operations so Landlord will have the opportunity to remove
the timber in that area. Should Landlord not remove the timber within 60 days after
Landlord’s receipt of Tenant’s written notice, Tenant may cause removal thereof. If
Landlord has not timely removed any such timber, Tenant may remove and sell any
timber from the Land. Any such removal by Tenant shall be for Landlord’s account and
the proceeds received by Tenant from the removal and sale of any such timber shall be
remitted to Landlord less all expenses reasonably incurred by Tenant in connection with
any such removal and sale.

1.5 Governmental Approval. Tenant shall use commercially reasonable efforts to
diligently obtain all approvals and permits from any and all governmental authorities,
including without limitation, the Town of Waumandee; Buffalo County, Wisconsin; and
the Wisconsin Department of Natural Resources necessary for Tenant to engage in the
Mining Operations on the Land; provided, that Landlord agrees to reasonably cooperate
with Tenant in connection with the same. If Tenant is not able to obtain such approvals
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and permits by December 31, 2013 (the “Contingency Date”) or if Tenant is not satisfied,
in Tenant’s reasonable dlscre‘clon with the results of its due diligence of the Land, Tenant
may terminate this Lease by written notice to Landlord. If Tenant does timely terminate
this Lease in accordance with this Section 1.5, this Lease and Tenant’s tenancy created
hereunder shall be terminated, but any obligations arising under Sections 5.4, 5.5, 5.5,
3.5, 11, 15.3, 23, 28, 30, and 33 prior to such termination or as a result of Tenant’s

activities on the Land thereafter shall survive such termination.

1.6 Wash Plant Site Agreement. The parties hereto acknowledge and agree that in the
event that Tenant and Landlord do not enter into that certain Wash Plant Site Agreement
(which agreement is currently being negotiated) by December 31, 2013, Tenant shall
have the right to terminate this Lease by written notice to Landlord. If Tenant terminates
this Lease in accordance with this Section 1.6, this Lease, Tenant’s tenancy created
hereunder shall be terminated, but any obligations arising under_Sections 5.4, 5.5, 5.5,
5.5, 11, 15.3, 23, 28, 30, and 33 prior to such termination or as a result of Tenant’s
activities on the Land thereafter shall survive such termination.

1.7 Termination of All Existing Tenancies. Landlord shall, on or before the Effective
Date, terminate all leases, licenses and any other rights to occupy or use the Land,
excluding rights arising under utility easements, and provide Tenant with all written
instruments evidencing such termination.

2. Term/Royalty.

2.1 Term. The “Inmitial Term” of this Lease shall be for a period of ten (10) Lease
Years in addition to Initial Lease Year (as defined in Section 2.2), commencing on the
first day of the first calendar month immediately following the Contingency Date (the
“Commencement Date”). If Tenant is not in default of this Lease and if the Lease has
not been otherwise terminated, this Lease may be renewed by Tenant for up to two (2)
additional terms of five (5) Lease Years (collectively, the “Renewal Terms” and each, a
“Renewal Term”) providing written notification to Landlord of Tenant’s intent to
exercise its renewal rights. Said notification to renew this Lease shall be given to
Landlord not later than 120 days prior to the last day of the Initial Term or the Renewal
Term, as applicable. In the event Tenant fails to provide a timely renewal notice,
Landlord shall so notify Tenant, and Tenant shall thereafter have an additional ten (10)
days to elect to extend this Lease for a Renewal Term. The terms and conditions of this
Lease during the Renewal Terms shall be the same as the terms and conditions of this
Lease during the Initial Term.

2.1.1 Tenant may terminate this Lease during the Term in the event that:
(a) the available quantity of Sand has been depleted or the cost to mine
such Sand does not make the Mining Operations financially viable, in
Tenant’s sole discretion; (b) the mining, processing, stockpiling or
removal of Sand from the Land is prohibited by applicable law, code,
ordinance, rule or regulation; or (c) any of the permits or governmental
approvals necessary for Tenant to conduct the Mining Operations has been
terminated or not issued or renewed by the applicable governmental

{B0393753.DOCX/1} 3



2.2

23

2.4

2.5

authority through no fault of Tenant. To so terminate this Lease, Tenant
shall provide Landlord with not less than ninety (90) days written notice of
termination. If Tenant terminates this Lease in accordance with this
Section 2.1.1, this Lease and Tenant’s tenancy created hereunder shall be
terminated, but any obligations arising under_Sections 5.4, 5.5, 5.5, 5.5,
11, 15.3, 23, 28, 30, and 33 prior to such termination or as a result of
Tenant’s activities on the Land thereafter shall survive such termination.

2.1.2 As used herein, “Term” means the Initial Term and, if extended,
each Renewal Term, and “during the Term” and similar phrases refer to
the entire period of time this Lease is in effect. Upon expiration of the
Term or earlier termination of this Lease, the tenancy of Tenant in the
Land shall terminate, and neither party shall have any further obligations
to the other except for such obligations as are expressly intended to
survive expiration or termination of this Lease.

Lease Years. The period of time from the Commencement Date until December
31 of the year in which the Commencement Date occurs is the “Initial Lease Year.”
Each subsequent period from January 1 to December 31 shall be deemed a “Lease
Year.”

Rent Payments. Rent hereunder shall be g MSRENE, Y c2r, prorated for any
partial Lease Year. ‘ »

Place of Payments. Until notified otherwise in writing, all rent and other
payments shall be paid to Landlord and shall be made by check, or if Landlord so
requires, by wire transfer delivered in the usual course of business to Landlord the
address set forth in Section 17 herein, or at and to such financial institution as Tenant
may from time to time designate by written notice to Tenant. Any financial institution or
institutions so designated to receive either wire transfers or checks shall be deemed the
agent of Tenant and Landlord for the purpose of receiving, collecting, and receipting for
such payments.

Audit. [intentionally omitted]

Title to Sand. Title to all Sand shall transfer fo Tenant when it is extracted from
the Land. For clarification purposes, Tenant may stockpile extracted Sand from the Land
on the Land and such Sand shall be owned by Tenant, not Landlord.

Title to Land. Landlord warrants that it owns fee simple title to the Land,
including, without limitation, all Sand located thereon, which is free and clear of all
encumbrances, liens, pledges, security interests and all other claims of third parties,
except as listed on Exhibit D attached hereto (which will be completed by the parties
prior the Contingency Date). Landlord’s ownership of the Land includes all water rights
appurtenant thereto. To the best of Landlord’s knowledge, the Land is in compliance
with all Laws and free from any and all Hazardous Materials.
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5.1

5.2

5.3

54

5.5

Mining Operations. Tenant shall conduct its Mining Operations on the Land in
accordance with all applicable Laws and the terms and conditions provided herein,
including but not limited to the following;:

General Provisions. Tenant may clear brush and undergrowth from such portions
of the Land as may be reasonably necessary to explore for materials, to locate pits,
quarries and stockpile areas, and to enable Tenant to use the Land as provided in this
Lease. Tenant shall have the right to make use of all roadways presently existing on the
Land and of ingress and egress through, to and from the Land. Tenant, at Tenant’s sole
cost and expense, shall have the right and privilege of setting up and erecting any
necessary buildings, equipment and machinery on the Land, except that no residence or
building used or to be used for residence purposes shall at any time be erected on the
Land by Tenant. Subject to rights retained by Landlord, Tenant may use and possess as
much of the Land as Tenant may require during the term of this Lease solely for the
purposes and uses permitted under this Lease. In the event any mechanic’s lien shall at
any time be filed against the Land or any part thereof by reason of work, labor, services

- or materials performed or furnished to Tenant or to anyone holding the Land through or

under Tenant, Tenant shall forthwith cause the same to be discharged of record, or, to the
extent of a dispute related thereto, bond off such lien during the pendency of a proceeding
related thereof, provided, that, such lien shall be discharged of record prior to any
foreclosure thereof. If Tenant shall fail to cause such lien forthwith to be discharged or
bonded off within thirty (30) days after being notified of the filing thereof, then, in
addition to any other right or remedy for Landlord, Landlord may, in Landlord’s sole
discretion, discharge the same by paying the amount claimed to be due, or by bonding,
and the amount so paid by Landlord and all costs and expenses, including reasonable
attorneys’ fees incurred by Landlord in procuring the discharge of such lien, shall be due
and payable in full by Tenant to Landlord on demand. Tenant shall maintain roads on
the Land in good condition and repair, at Tenant’s expense.

Easements. Landlord agrees to provide Tenant with any and all easements for
utility purposes across any other land owned by Landlord reasonably necessary for
Tenant to conduct its operations on the Land.

Fencing. Tenant may erect fencing in order to secure Landlord’s operations on
the Land not presently mined by Tenant and surrounding real property owned or operated
by Landlord in accordance with health and safety considerations. All such fencing shall
be installed and maintained at the sole cost of Tenant. Tenant will provide Landlord a
key for entrance to the Land.

Additional Operating Provisions. Tenant shall maintain slopes and setbacks on
the Land in accordance with Buffalo County and Town ordinances. In no event shall
Tenant place overburden material on the Land in such a way as to cause any
contamination to the groundwater of the Land or surrounding real property.

Reclamation Plan. Tenant shall comply with the approved reclamation plan for
reclaiming the Land as part of Tenant’s Mining Operations approved by Wisconsin
Department of Natural Resources or Buffalo County (the “Reclamation Plan”). The
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Reclamation Plan shall be revised and if necessary updated not less frequently than
annually, and a copy provided to Landlord. Tenant shall reclaim to the extent possible,
and in compliance with applicable reclamation laws, ordinances and requirements,
whether existing as of the date hereof or at the time of such reclamation, all areas of the
Land in which Tenant has stopped Mining Operations within the time period required by
the Town of Waumandee, Buffalo County, Wisconsin and by Buffalo County,
Wisconsin.  All reclamation shall be completed before this Lease and any extension
thereof shall terminate and Tenant’s equipment and improvements to the Land removed
by Tenant, at Tenant’s sole cost and expense. A copy of the Reclamation Plan shall be
attached hereto as Exhibit B prior to the Contingency Date.

5.6 Insurance. Tenant shall comply with the terms and conditions of Exhibit G,
effecting the required insurance coverages and endorsements with insurance companies
licensed to do business in Wisconsin and naming Landlord as an additional insured.
Tenant shall furnish to Landlord certificates of insurance to the effect that the policy or
policies of insurance are in force and that same will not be cancelled without at least
thirty (30) days notice to the other party. Tenant shall bear the cost of all insurance that it
is required to maintain under this Lease. After the first twelve (12) years of the Term,
Landlord may by written notice to Tenant, increase the required insurance coverages and
modify required endorsements as long as such increases and modifications are
commercially reasonable and typically required of other mining operations in the area,
which shall be established by Tenant to Landlord’s reasonable discretion. Landlord shall
carry property casualty insurance on any improvement on the Land and general liability
insurance for its activities on the Land and hereby waives and releases, and shall have its
insurers waive subrogation, against Tenant for any and all claims covered by such
insurance. Landlord’s property insurance shall be at least for the full replacement value
of such property and Landlord’s general liability insurance shall have a combined single
limited of at least $500,000 per occurrence; provided, that if Landlord is timbering the
Land or having the Land timbered, either Landlord or such timbering contractor must
carry several liability insurance with a combined single limit of at least $2,000,000 per
occurrence.

5.7 Dust Control. Tenant is required to manage and control dust and other mining by
products in accordance with any applicable permits.

5.8 Surveying. All surveys required to barry out the Mining Operations shall be
obtained by Tenant, at Tenant’s expense. As part of any such surveying, Tenant shall
cause property corners to be staked or otherwise marked.

6. Rights of Entry. Landlord, its agents and representatives, shall have the right, at
any and all reasonable times following reasonable notice to Tenant, to enter upon the
Land to inspect and survey the Land and Tenant’s Mining Operations. In entering upon
the Land, Landlord, its agents and representatives shall not interfere with Tenant’s
activities; and Landlord shall indemnify and hold Tenant harmless from and against all
damages and injuries arising from such entry. Entry to the property is subject to safety
regulations stipulated by the federal Mining and Health Administration (MSHA) and
state Occupational Safety and Health Administration (OSHA).
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8.1

8.2

8.3

8.4

Overburden. Landlord retains ownership control of the overburden on the Land;
provided, however, Landlord shall not cause overburden to be removed from the Land
until all reclamation has been completed in accordance with the Reclamation Plan.
Nothing in the preceding sentence shall preclude Landlord from removing any trees from
the Land as set forth in Section 1.4 herein.

Tenant Defaults. Any of the following shall be deemed to be a Tenant default
hereunder (a “Default” or “Event of Default™):

Monetary and Non-Monetary Obligations. Tenant shall: fail to pay any sums due
to Landlord (including, without limitation, Tenant’s real estate tax obligation as set forth
in Section 9.1) hereunder within ten (10) days of the date due hereunder and such amount
remains unpaid five (5) days after written notice of nonpayment from Landlord; fail to
maintain any insurance required hereunder within five (5) days after written notice of
such failure form Landlord; or fail to perform any of the other obligations required by
Tenant to be performed hereunder and such failure to perform continues for a period of
thirty (30) days following written notice by Landlord to Tenant of such default; provided
further that if such default renders the Land or any of the real property owned by
Landlord which is within a one mile radius of the Land in violation of any laws
pertaining to health or safety, Tenant shall be obligated to effect a cure as soon as
commercially possible, and also provided that, if such default does not create an unsafe
condition as provided herein and effecting a cure for such default takes more than thirty
(30) days, Tenant shall effect a cure within such time as may be commercially
reasonable.

Permits. Subject to the provisions of Section 11, Tenant shall fail to maintain any
of the required permits for the Mining Operations and the same are not reinstated within
ninety (90) days.

Other. If: (i) Tenant makes a general assignment or general arrangement for the
benefit of creditors; (ii) a petition for adjudication of bankruptcy or for reorganization or
rearrangement is filed by or against Tenant and is not dismissed within thirty (30) days;
(iii) a trustee or receiver is appointed to take possession of substantially all of Tenant’s
assets located at the Land or of Tenant’s interest in this Lease and possession is not
restored to Tenant within thirty (30) days; or (iv) substantially all of Tenant’s assets
located at the Land, or if Tenant’s interest in this Lease is subjected to attachment,
execution or other judicial seizure, which is not discharged within thirty (30) days. Ifa
court of competent jurisdiction determines that any of the acts described in this Section is
not a default under this Lease and a trustee is appointed to take possession (or if Tenant
remains a debtor-in-possession), and such Trustee or Tenant transfers Tenant’s interest
under this Lease, then Landlord shall receive, in addition to the royalty payable pursuant
to this Lease, the difference between the royalty (or any other consideration) paid in
connection with such transfer, assignment or sublease and the royalty payable by Tenant
under this Lease.

Landlord’s Remedies upon Default. Upon the occurrence of a Tenant Default:
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8.4.1 Termination. In addition to all other claims, rights, and remedies
available to Landlord, Landlord may, at its option, at any time thereafter,
give written notice to Tenant specifying such event of default and stating
that this Lease shall expire and terminate on the date specified in such
notice, which date shall be at least twenty (20) days after the giving of
such notice, this Lease shall terminate, and Tenant shall surrender the
Land to Landlord but shall remain fully liable hereunder for all amounts
then unpaid, and shall remove buildings constructed or erected on the
Land by Tenant within sixty (60) days of the date of termination. Any
such buildings not so removed within said time shall become the property
of Landlord.

8.4.2 Cumulative rights. No right or remedy herein conferred upon or
reserved to Landlord is intended to be exclusive of any other right or
remedy herein or by law provided, but each shall be cumulative and in
addition to every other right or remedy given herein or hereafter existing
at law or in equity or by Law. ‘

8.4.3 Other remedies of Landlord. Landlord may perform for the account
of Tenant any covenant in the performance of which Tenant is in defaul.
Tenant shall pay to Landlord, upon demand, any amount paid by
Landlord, including reasonable attorney's fees and interest, in the
performance of such covenant and any amounts which Landlord shall have
paid by reason of failure of Tenant to comply with any covenant or
provision of this Lease, in connection with prosecution or defense of any
proceedings instituted by reason of such default of Tenant. '

8.5 Interest on Overdue Payments. Any amount required to be paid by Tenant to
Landlord hereunder which is overdue for a period of more than five (5) days, shall, at the
Landlord's option, bear interest at the rate of ten percent @ per annum from the date
such payment was due and continuing until paid. '

9. Taxes.

9.1 Real Estate Taxes. Tenant shall pay before delinquency all real estate taxes on all
parcels, or portions thereof, comprising the Land (provided, that Tenant shall have no
obligation to pay taxes on any of Landlord’s buildings or improvements located thereon)
during such times as each parcel is used for Mining Operations. For clarification
purposes, prior to the time Tenant commences Mining Operations on any portion of the
Land and after Tenant has completed reclamation of any portion of the Land, Landlord
shall be responsible for the real estate taxes associated with such portion of the Land.
Landlord shall promptly forward copies of all real estate taxes bill for the Land to Tenant
upon receipt of same to facilitate Tenant’s payments. Tenant shall be provided all such
bills at least thirty (30) days prior to the date such taxes are delinquent and Landlord’s
failure to provide such bills shall be an absolute defense against Tenant’s failure to pay
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9.2

9.3

94

10.

11.

such taxes as required herein. For any years during which Tenant does not conduct
Mining Operations on a parcel for the entire year, real estate taxes and special
assessments for those years shall be prorated between Landlord and Tenant on a daily
basis.

Other Taxes. Tenant shall pay before delinquency any and all sales taxes, use
taxes, aggregate taxes or other taxes which may be due and payable as a result of the
Mining Operations. If, at any time during the Term of this Lease, any improvements,
personal property, equipment or machinery of Tenant are included within the real
property taxes or assessments with respect to the Land, Tenant shall pay the amount of
such additional real property taxes or assessments so levied. Landlord will provide
Tenant with proof of the payment of such taxes within thirty (30) days of the due date for
the same.

Notwithstanding the aforementioned, Landlord shall pay all taxes assessed against
all improvements on the Land and personal property owned by Landlord.

Managed Forestland, CRP or other governmental programs; Loss of Agricultural
Use Assessment. Landlord and Tenant shall share equally the costs incurred to remove
all or any of the Land from governmental programs as necessary to conduct Mining
Operations. ~ Tenant will reimburse or make Landlord whole for any costs incurred,

- additional taxes paid, or penalties incurred as a result of any portion of the Land no

longer being subject to agricultural use assessment.

Utility Access. Landlord makes no representations or warranties to Tenant
regarding the availability of water, electricity or other utilities available to the Land for
Tenant’s Mining Operations, either as of the date hereof or in the future.

Compliance With Governmental Regulations. Tenant shall at all times comply
with the terms and conditions of all permits and licenses issued for the Mining
Operations. In the event that Tenant violates the terms of the permits and licenses,
Tenant shall indemnify, defend and hold harmless Landlord from any actions commenced
against Landlord by reason of Tenant’s violations and to pay any fines or penalties which
may be levied against the Land or Landlord resulting therefrom.

Tenant shall abide by all State, Federal, and Local statutes, rules and regulations (the
foregoing, along with the Tenant Permits, are referred to collectively herein as “Laws”)
applicable to Tenant’s use of the Land, whether in effect as of the date hereof or hereafter
enacted. Tenant shall not be in default under this Lease for any violation of Laws unless
(1) such violation exposes Landlord or any portion of the Land to any liability or threat of »
enforcement proceedings; (ii) Tenant fails to cure the violation to the satisfaction of the
appropriate governmental authority within any applicable cure period; and (iii) Tenant
fails to pay any penalty imposed within any applicable payment period.

Tenant warrants and represents it shall not permit the production or disposal of hazardous
wastes or substances (as defined under Federal or State law) in or around the Land in
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violation of any environmental Laws. Tenant’s indemnification in the next Article shall
be deemed to include any breach of this representation and warranty.

12. Indemnification.

12.1 By Tenant. Tenant covenants and agrees that, except as otherwise stated in this
Lease to the contrary, Landlord shall not be liable for any damage or liability of any kind
or for any damage or injury to persons or property from any cause whatsoever arising
from or during the use, occupation and enjoyment of the Land by Tenant or any person
thereon holding under Tenant, including claims arising out of exposure by persons to
silica and microscopic fibers in cement and stone dust generated by the Mining
Operations. Tenant, on behalf of itself and its successors and assigns, and each of them,
hereby agrees to indemnify, defend, protect, save keep harmless and make whole _

-Landlord and Landlord’s successors, assigns, agents, employees, partners, coventurers,
heirs, trustees, beneficiaries and affiliates, and each of them (collectively, “Landlord’s
Indemnitees”), from and against any and all liabilities, obligations, losses, damages,
penalties, fees, fines, claims, actions, suits, costs, expenses and disbursements, including
reasonable attorneys’ fees and expenses, of whatsoever kind and nature imposed on,
incurred by or asserted against Landlord and/or Landlord’s Indemnitees in any way
relating to or arising out of Tenant’s and/or its successor’s and assigns’ use of the Land
after the date of this Lease or the extraction, production or sale of the Sand from, on or at
the Land accruing after the date of this Lease by Tenant and/or its successors and assigns,
except to the extent caused by the negligence or misconduct of Landlord or any Landlord
Indemnitee (as defined below). This indemnification obligation shall survive the
termination of this Lease.

12.2 By Landlord. Landlord, on behalf of itself and its successors and assigns, and
each of them, hereby agrees to indemnify, defend, protect, save keep harmless and make
whole Tenant and Tenant’s Indemnitees (as defined below), from and against any and all
liabilities, obligations, losses, damages, penalties, fees, fines, claims, actions, suits, costs,
expenses and disbursements, including reasonable attorneys® fees and expenses, of
whatsoever kind and nature imposed on, incurred by or asserted against Tenant and/or
Tenant’s Indemnitees in any way relating to or arising out of Landlord’s or any
Landlord’s Indemnitees use of the Land or otherwise arising from any act, omission,
negligence or misconduct of Landlord or any Landlord Indemnitee, except to the extent
caused by the negligence or misconduct of Tenant or any Tenant Indemnitee. This
indemnification obligation shall survive the termination of this Lease.

13. Possible Release of Land. Tenant will, at Landlord’s written request, release
from this Lease those portions of the Land that have been reclaimed as required by the
Reclamation Plan, and will execute documents in recordable form to document each such
release; provided, however, that no portions of the Land shall be so released if such
portion is, or will be during the Term, necessary for uses incidental to Mining Operations,
including, without limitation, storage of overburden or Sand, and access roads.

14. Memorandum of Agreement. Landlord and Tenant shall sign a Memorandum
of Agreement in the form of Exhibit E which may be filed by Tenant in the office of the
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Buffalo County Register of Deeds. This Lease shall not be recorded. Upon any
termination or other expiration of this Lease, Tenant shall, upon Landlord’s request, and
without charge or cost to Landlord, furnish to Landlord a recordable instrument
terminating or otherwise releasing any interest of Tenant in the Land in form and
substance reasonably satisfactory to Landlord.

15. Hazardous Materials.

15.1 Definition. The terms “Hazardous Material” and “Hazardous Materials” shall
mean and refer to asbestos, radon, urea-formaldehyde, polychlorinated biphenyls
(“BCBs”), or substances containing PCBs, nuclear fuel or materials, radioactive
materials, explosives, known carcinogens, petroleum products and bi-products, and any
substance defined as hazardous or toxic or as a contaminant or pollutant in, or the release
or disposal of which is regulated by any Environmental Law. The term “Environmental
Law” shall mean and refer to the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (“CERCLA™), 42 U.S.C. §9601, et seq.; the
Federal Resource Conservation and Recovery Act of 1976 (“RCRA”), 42 U.S.C. §6901,
et seq.; the Federal Water Pollution Control Act, 33 U.S.C. §1251, et seq.; the Clean Air
Act, 42 U.S.C. §7401, et seq.; all as the same may be from time to time amended, and
any other federal, state, county, municipal, local or other statute, law, ordinance or
regulation that relates to or deals with human health or the environment, including,
without limitation, all regulations promulgated by a regulatory body pursuant to any such
statute, law, ordinance or regulation.

15.2 Limitation. Landlord covenants and agrees that, except as otherwise stated in this
Lease to the contrary, Tenant shall not be liable for any damage or liability of any kind or
for any damage or injury to persons or property from any cause whatsoever arising from
the placement, storage, generation, release or disposal of any Hazardous Materials on, in,
under or about the Land, except for Hazardous Materials placed, stored, generated,
released or disposed of on, in, under, or about the Land by Tenant, its agents, contractors,
invitees, guests or permittees. '

15.3 By Tenant. Tenant, on behalf of itself and its successors and assigns, and each of
- them, hereby agrees to indemnify, defend, protect, save, keep harmless and make whole
Landlord and Landlord’s successors, assigns, agents, employees, officers, owners,
members, partners, affiliates and contractors, and each of them (collectively,
“Landlord’s Indemnitees”), for, from and against any and all liabilities, obligations,
losses, damages, penalties, fees, fines, claims, actions, suits, costs, expenses and
disbursements, including reasonable attorneys’ fees and expenses, of whatsoever kind
and nature imposed on, incurred by or asserted against Landlord and/or Landlord’s
Indemnitees in any way relating to or arising out of the placement, storage, generation,
release or disposal of any Hazardous Materials on, in, under or about the Land in
violation of Law by Tenant, except for Hazardous Materials placed, stored, generated,
released or disposed of on, in, under, or about the Land prior to the Effective Date or by
Landlord, its officers, directors, members, employees, agents, contractors, invitees, guests
or permittees (whether before or after the Effective Date). The obligations of Tenant
under this Section 15 shall survive the expiration or earlier termination of this Lease.
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154 By Landlord. Landlord, on behalf of itself and its successors and assigns, and
each of them, hereby agrees to indemnify, defend, protect, save, keep harmless and make
whole Tenant and Tenant’s successors, assigns, agents, employees, officers, owners,
members, partners, affiliates and contractors, and each of them (collectively, “Tenant’s
Indemnitees™), for, from and against any and all liabilities, obligations, losses, damages,
penalties, fees, fines, claims, actions, suits, costs, expenses and disbursements, including
reasonable attorneys’ fees and expenses, of whatsoever kind and nature imposed on,
incurred by or asserted against Tenant and/or Tenant’s Indemnitees in any way relating to
or arising out of the placement, storage, generation, release or disposal of any Hazardous
Materials on, in, under or about the Land prior to the Effective Date or by Landlord or its
officers, directors, members, employees, agents, contractors, invitees, guests or
permittees, except for Hazardous Materials placed, stored, generated, released or
disposed of on, in, under, or about the Land by Tenant, its agents, contractors, invitees,
guests or permittees. The obligations of Landlord under this Section 15 shall survive the
expiration or earlier termination of this Lease.

16. Assignment. Tenant may assign or sublet all or any portion of its interest in this
' Lease or in the Land without the consent of Landlord; however, no such assignment or
sublease shall be effective until Landlord and the assignee or sublessee have negotiated
the term, amount of rent and amount of royalty. Landlord agrees to participate in good
faith in such negotiations. In the event of a sublease by Tenant, Tenant agrees to

cooperate in such negotiations and to agree to necessary changes to this Lease that result
from such negotiation.

17. Notices. All notices required under this Lease shall be sent by U.S. First Class
Mail to the following address:

If to Landlord: Gerald D. Earney and Cheryl A. Earney Tenant
WO998 Schoepps Valley Road
Cochrane, W1 54622

With a required copy to: Attorney Bruce J. Brovold
Kostner, Koslo & Brovold LLC
108 W. Main Street
Arcadia, WI 54612-1326

If to Tenant: ZEER LLC
349 West 24th Street
Buffalo City, WI 54622

With a required copy to: Attorney Joseph R. Mirr

Ruder Ware, L.L.S.C.
Street Address: 402 Graham Ave, Eau Claire, WI 54701
Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187
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18.

19.

20.

21.

22.

23.

24.

25.

26.

Governing Law. This Lease shall be governed by the laws of the State of
Wisconsin. The invalidity of any term of this Lease shall in no way affect the validity or
enforceability of the remaining terms.

No Liens or Encumbrances. Subject to Section 5.1, Tenant shall keep
Landlord’s interest in the Land free and clear of all costs, liens and encumbrances; and
Landlord may place and maintain in a conspicuous place upon the Land such notice as
shall be lawfully necessary to protect Landlord against all such claims, including,
specifically, any and all mechanics’ lien claims.

No Relationship other than Landlord and Tenant. Nothing contained in this
Lease shall create between Landlord and Tenant, or be relied upon by others as creating,
any relationship of partnership, association, joint venture, employer/employee or
otherwise. The sole relationship of Landlord and Tenant under this Lease shall be that of
a Landlord/vendor and Tenant/vendee.

Amendment. This Lease may be amended only by a writing signed by both
Landlord and Tenant. If such a written amendment is entered into, such written
amendment shall modify only the provisions of this Lease specifically modified and shall
be deemed to incorporate by reference, unchanged, all remaining provisions of this
Lease. :

Entire_Agreement. This Lease and the Exhibits and related agreements
contemplated herein contain the entire agreement of Landlord and Tenant and supersede
any prior or contemporaneous written or oral agreements among them with respect to the
subject matter of this Lease. There are no representations, warranties, agreements,
arrangements or understandings, oral or written, between Landlord and Tenant relating to
the subject matter contained in this Lease that are not fully expressed in this Lease.

Attorney’s Fees. If any party to this Lease is required to or commences any
action or proceeding against the other by reason of any breach or claimed breach of any
provision of this Lease, is required to or commences any action or proceeding in any way
connected with this Lease or seeks a judicial declaration of rights under this Lease, the
party prevailing in such action or proceeding shall be entitled to recover from the other
party the prevailing party’s reasonable attorneys’ fees and costs, including, but not
limited to, all expert witness fees, other witness fees and associated expenses, whether or
not the proceeding or action proceeds to judgment.

Headings and Captions. The headings and captions at the beginnings of various
Sections of this Lease shall not be construed to be substantive part of this Lease or in any
way define, limit, expand or affect any provision of this Lease.

Time of the Essence. With regard to the performance by Landlord and Tenant of
their obligations under this Lease, time is expressly made of the essence.

Counterparts. This Lease may be signed in two (2) or more counterparts, each
of which shall constitute an original, but all of which, taken together, shall be one (1) and
the same document.
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27.

28.

29.

30.

31.

32.

33.

Nonwaiver of Rights and Breaches. No failure or delay of Landlord or Tenant
in the exercise of any right given to them under this Lease shall constitute a waiver of
such right, nor shall any single or partial exercise of any such right preclude other or
further exercise of such right or of any other right. The waiver by Landlord or Tenant of
any breach of any term or provision of this Lease shall not be deemed to be a waiver of
any subsequent breach of any term or provision of this Lease or of any breach of any
other provision of this Lease. No waiver under this Lease shall be effective until set forth
in writing and executed by the party making the waiver.

Remedies. In the event of breach of the provisions of this Lease, the
nonbreaching party may pursue any remedy provided at law or in equity.

Exculpation. Tenant agrees to look solely to Landlord’s interest in the Land, for
the recovery of any judgment from Landlord, it being agreed that the persons who are
part of the Landlord and the corporation which is part of Landlord and its directors,
officers, or shareholders, shall never be personally liable for any such judgment.

Partial Invalidity. If any term, covenant, condition or provision of this Lease is
held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the provisions hereof shall remain in full force and effect and shall in no
way be affected, impaired or invalidated thereby.

Force Majeure. Tenant shall not be liable for any failure or delay in
performance under this Lease (including for delay in the payment of money due and
payable hereunder) to the extent such failures or delays shall relate to labor disputes
(including strikes, lockouts, walkouts, slowdowns, etc.), nonavailability of materials, war
or national defense, preemptions, governmental restrictions (including the denial or
cancelation of any necessary governmental license or permit), changes in laws, acts of
God or other causes beyond the reasonable control of Tenant; provided that Tenant shall
commence such performance and continue the same with diligence and continuity
immediately after the removal of any of the causes hereinabove specified; provided
further that the total collective time for all occasions for which Tenant’s performance is
excused pursuant to this Section 31 shall be added to the end of the term of this Lease.

No Merger. The fee simple estate in the Land shall not merge with the Leasehold
or any other estate or interest in the Land, and the parties hereto do hereby express their
intent to avoid any merger of such interests or estates.

Confidentiality. The terms and conditions of this Lease shall be forever treated
as confidential by Landlord and Tenant and shall not be disclosed to any person, other
than to: the individuals who are part of Tenant and their immediate families; the
members of the entity which is a part of Tenant; the officers, directors, and management
employees of Tenant and its parent companies; and representatives of Landlord and
Tenant with a need to know; and in addition thereto Landlord and Tenant’s attorneys,
accountants, tax consultants and any state and federal taxing authorities. The provisions
of this section do not apply to disclosures made in a court of competent jurisdiction or to
a governmental agency, when required by subpoena, court order, law or administrative
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regulation. The provisions of this section do not apply to disclosures made to insurance
agents or underwriters for the purpose of obtaining insurance. The provisions of this

section will continue in full force and effect even after expiration or termination of this
Lease.

34. Financing. Tenant may, at any time from time to time, without the consent,
approval or input from Landlord, enter into a financing arrangement or arrangements
resulting in the encumbrance of all or any portion of its interest in this Lease and
Tenant’s leasehold estate in the Land by deed of trust, mortgage, security instrument,
collateral assignment, or otherwise for the purpose of securing money borrowed from a
third party. Landlord agrees to sign any and all documentation reasonably related thereto
or reasonably requested by Tenant’s lender(s), including, without limitation, to title
affidavits and collateral access agreements.

35. Title Insurance. Tenant, at any time during the Term, at Tenant’s cost and
expense, may purchase a leasehold title insurance policy, insuring it against any loss on
account of defect, lien or encumbrance in title, guaranteeing the area and boundaries, and
showing good title to the Land, including all mineral rights to be vested in Landlord, free

~and clear of all defects, liens and encumbrances, easements, restrictions, rights-of-way,
roadways, encroachments or other matters of record or other grants which may affect the
use of the Land by Tenant. Landlord shall cooperate with Tenant and assist Tenant in
obtaining such leasehold title insurance policy, including, without limitation, signing
such documents that may be reasonably requested by the title company to issue such
leasehold title insurance policy.

36. SNDA. In the event all or any portion of the Land is encumbered by a deed of
trust, mortgage, security instrument, collateral assignment, or otherwise for the purpose
of securing money borrowed by Landlord from a third party, Landlord agrees to provide
Tenant, prior to the Commencement Date (and at any time thereafter prior to any new
monetary lien is granted against the Land), with a subordination, non-disturbance and
attornment agreement between the holder of such encumbrance and Tenant, in form and
substance reasonably acceptable to Tenant.

[balance of page is blank]
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IN WITNESS WHEREOF, the undersigned have executed this Lease on the date
" hereinabove written.

- LANDLORD:

Gerald D. Earney

gl Q. ZMAW

Cheryl A UEamey
ACKNOWLEDGMENTS
- STATE OF WISCONSIN )
COUNTY OF BUFFALO § SS:

The foregoing instrument was acknowledged before me on J ulyoﬂ_ 2013, by Gerald D.
Earney, to me known to be the person who executed the foregomg instrument and '
acknowledged the same.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

l///,

,ﬁ,M T /_zf‘ue )’ﬁ»

Notary ubhc tate of Wisconsin
My Commission Jee. é 25

STATE OF WISCONSIN ) Ngwal'ﬁ%%g%?ﬁ%m
COUNTY OF BUFFALO ; S8 My commission Expires Dec 06, 2015

The foregoing instrument was acknowledged before me on July#/, 2013, by Cheryl A.
Earney, to me known to be the person who executed the foregoing instrument and
acknowledged the same.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

[V//Am \71 Ko esoee

Notary bhc State of Wisconsin
My Commission /e, / 2e/8”

William J Bruegger
Notary Public-Wisconsin
‘Mz

*Print or type name

BUFFALO COUNTY
commission Expires Dec 06, 2015
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TENANT:

ZEER LLcynéin limited 1@ cc%any
By: sz /, C

Keﬁn(J . Rich, its Managing Member

ACKNOWLEDGMENT

STATE OF }/W‘ﬁ EOSiA

COUNTY OF Hutls /o

The foregoing instrument was acknowledged before me on Julyﬂ, 2013, by Kevin J.

Rich the Managing Member of ZEER LLC, a Wisconsin limited liability company, on

b?alf of the company. He/She is personally known to me or has produced ZZZ‘,«Q/‘
‘Cease ' as identification.

)
) ss:
)

IN WITNESS WHEREOF, I hereunto set my hand and official seal.
&/f// y Ji //‘M\I'}:ﬁ-ef

Notary Pablic
State of | /i zcomsn
My Commission e 4 2065

William J Bruegger
Notary Public-Wisconsin

*Pry BUFFALO COUNTY
Print or type hame My commission Expires Dec 08, 2015

This instrument was drafted on behalf of Tenant by:

Attorney Joseph R. Mirr, of Ruder Ware, L.L.S.C.

Street Address: 402 Graham Ave, Eau Claire, WI 54701
Mailing Address: P.O. Box 187, Eau Claire, WI 54702-0187
Telephone number: 715-834-3425
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EXHIBIT A
Legal Description

Real property located in the Town of Waumandee, Buffalo County Wisconsin, described
as follows:

LEASE PARCEL 1 (mine site 1 and conveyor corridors)

Current Owner: Gerald and Cheryl Earney (Parts of Parcel ID Numbers: PID 034-00813-
0000; PID 034-00814-0000; PID 034-00818-0000)

Part of the Southeast Quarter of the Southeast Quarter, part of the Northeast Quarter of
the Southeast Quarter and part of the Northwest Quarter of the Southeast Quarter of
Section 32, Township 21 North, Range 11 West of the Fourth Principal Meridian, Buffalo
County, Wisconsin; Said Lease Parcel is more particularly described as follows:

Commencing at the South Quarter corner of said Section 32; Thence N28°01'18"E on a
survey tie line a distance of 1481.13 feet to the northerly right of way of Schoepps Valley
Road; Thence N39°55'35"E a distance of 559.85 feet; Thence S75°59'02"E a distance of
275.44 feet to the POINT OF BEGINING; Thence N19°15'43"E a distance of 626.47
feet; Thence N41°55'14"W a distance of 103.64 feet; Thence N14°43'36"E a distance of
182.73 feet; Thence S89°30'45"E a distance of 872.45 feet; Thence S48°16'49"W a
distance of 163.67 feet; Thence S24°48'35"E a distance of 251.98 feet; Thence
S59°33'12"W a distance of 333.34 feet; Thence S05°39'30"E a distance of 525.09 feet;
Thence S10°41'40"E a distance of 300.79 feet to the southerly right of way of Schoepps
Valley Road; Thence S29°35'25"E a distance of 423.42 feet; Thence S71°3026"E a
distance of 260.65 feet more or less to the east line of the Southeast Quarter of said
Section 32; Thence southerly on the east line of the Southeast Quarter of said Section 32
a distance of 66.39 feet; Thence N69°21'07"W a distance of 293.32 feet more or less;
Thence N37°51'42"W a distance of 493.43 feet to the southerly right of way of Schoepps
Valley Road; Thence N11°36'59"W a distance of 66.00 feet to the northerly right of way
of Schoepps Valley Road; Thence continuing N11°36'59"W a distance of 583.31 feet;
Thence S78°23'01"W a distance of 620.32 feet to the POINT OF BEGINNING and the
end of this description.

Said description contains 722,589 square feet or 16.59 acres more or less and is subject to
all easements of a recorded and/or unrecorded nature.

LEASE PARCEL 2 (conveyor corridors, conveyor creek crossing and interior access
road) »

Current Owners: Gerald and Cheryl Earney (Parts of Parcels ID Number: PID 034-
00832-0000; PID 034-00833-0000) ‘

Part of the Southwest Quarter of the Southwest Quarter of Section 33, Township 21
North, Range 11 West of the Fourth Principal Meridian, Buffalo County, Wisconsin; Said
Lease Parcel is more particularly described as follows:
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Commencing at the Southwest corner of said Section 33; Thence S89°39'04"E on the
south line of said Section 33 (standard line) a distance of 554.06 feet to the POINT OF
BEGINING; Thence N15°06'13"E a distance of 101.48 feet; Thence N57°33'08"W a
distance of 386.00 feet; Thence N27°08'39"W a distance of 447.95 feet; Thence
N69°21'07"W a distance of 46.16 feet more or less to the west line of the Southwest
Quarter of said Section 33; Thence northerly on the west line of the Southwest Quarter of
said Section 33 a distance of 66.39 feet; Thence S71°3026"E a distance of 150.29 feet
more or less; Thence S28°47'10"E a distance of 437.07 feet; Thence S64°47'32"E a
distance of 303.97 feet; Thence S05°20'57"E a distance of 227.79 feet to the south line of
the Southwest Quarter of said Section 33; Thence N89°39'04"W a distance of 103.06 feet
to the POINT OF BEGINNING and the end of this description.

Said description contains 108,593 square feet or 2.49 acres more or less and is subject to
all easements of a recorded and/or unrecorded nature.
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EXHIBIT B
Reclamation Plan

[to be attached prior to the Contingency Date]
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EXHIBIT C
Insurance Requirements and Coverages

Tenant shall procure and maintain, until all of its obligations under this Lease have been
discharged, the following insurance against claims for injury to persons or damage to
property which may arise from or in connection with Tenant’s use of the Land.

The insurance requirements herein are minimum requirements for this Lease and in no
way limit the indemnity covenants contained in this Lease.

A. Minimum Scope and Limits of Insurance — Tenant shall provide coverage with
limits of liability not less than those stated below.

1. Commercial General Liability Occurrence Form
The policy shall include bodily injury, property damage, broad form contractual 11ab111ty
and XCU coverage.
o - General Aggregate
$2,000,000
e Products — Completed Operations Aggregate
$2,000,000
J Personal and Advertising Injury
$1,000,000
° Each Occurrence
$1,000,000
o Damage to Rented Premises (each occurrence)
$1,000,000

The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including completed operations.”

2. Excess/Umbrella Liability
° General Aggregate $2,000,000
The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including automobiles owned, leased,
hired or borrowed by Tenant.”

3. Automobile Liability

Bodily injury and property damage for any owned, hired, and non-owned vehicles used
by Tenant in connection with use of the Land.
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° Combined Single Limit (CSL) $1,000,000

®
The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including automobiles owned, leased,
hired or borrowed by Tenant.”

4. Worker’s Compensation and Employers’ Liability
° : Workers’ Compensation As required by
Wisconsin State law
] _ Employers’ Liability As required by Wisconsin
State law

5. Pollution
. $1,000,000 limit/$25,000 deductible

The policy shall be endorsed to include the following additional insured language:
“Landlord shall be named as an additional insured with respect to liability arising out of
the activities performed by, or on behalf of Tenant, including automobiles owned, leased,
hired or borrowed by Tenant.”

B. Additional Insurance Requirements: The policies shall include, or be endorsed to
include, the following provisions:

1. Each insurance policy required by this Lease shall provide the required coverage
and shall not be suspended, voided or canceled except after such insurer has endeavored
to provide thirty (30) days prior written notice to Landlord.

2. Each insurance policy required by this Lease shall be endorsed to include a
waiver of subrogation against Landlord, as applicable.

C. Acceptability of Insurers: Insurance is to be placed with insurers duly licensed or
authorized to do business in the state of Wisconsin and with an “A.M. Best” rating of not
less than A-.

Verification of Coverage: Each insurance policy required by this Lease must be in effect
at or prior to the Commencement Date under this Lease and remain in effect for the
duration of the Agreement. Upon request, each party shall furnish the other party with
certificates of insurance (ACORD form or equivalent) as required by this Lease. The
certificates for each insurance policy are to be signed by a person authorized by that
insurer to bind coverage on its behalf. Failure to maintain the insurance policies as
required by this Lease or to provide evidence of renewal is a material breach of this
Lease.
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EXHIBIT D

Title Exceptions

Real estate mortgage in favor of Badgerland Financial
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EXHIBIT E

Form of Memorandum of Agreement
MEMORANDUM OF AGREEMENT

WITNESSETH: This is a Memorandum of that certain Lease Agreement, described below,
wherein Landlord demised and leased and does by these presents demise and lease to Tenant
those certain premises hereinafter described:

LANDLORD: Gerald D. Earney and Cheryl A. Earney

TENANT: ZEER LLC, a Wisconsin limited liability company
EFFECTIVE

DATE OF LEASE: Julyg_,_, 2013

COMMENCEMENT DATE: The first day of the first calendar month
immediately following the Contingency Date

TERM: 10 years, expiring on the 10™ anniversary of the
January 1 following Commencement Date, subject to extension for up to two (2)
additional 5-year terms

PREMISES: All land, including, without limitation, Sand and
improvements located thereon, more particularly described on Exhibit A attached
hereto and depicted as Lease Parcel 1 and Lease Parcel 2 on Exhibit F attached
hereto

The mailing addresses of
Landlord and Tenant are as follows:

LANDLORD: Gerald D. Earney and Cheryl A. Earney
W998 Schoepps Valley Road
Cochrane, WI 54622

With required copies to: Attorney Bruce J. Brovold
Kostner, Koslo & Brovold LLC
108 W. Main Street
Arcadia, WI 54612-1326
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TENANT:

Attn:

ZEER LLC

With a required copy to:

Street Address:
Mailing Address:

[Signature page follows]

Attorney Joseph R. Mirr

Ruder Ware, L.L.S.C.

402 Graham Ave, Eau Claire, WI 54701
P.O. Box 187, Eau Claire, WI 54702-0187

{E0393753.DOCX/1}



LANDLORD:

oD G

Gerald D. Earney &

Uyl 0 Gy

Cheryl A. Earney )

ACKNOWLEDGMENTS

STATE OF WISCONSIN ) v
) ss:
COUNTY OF BUFFALO )

The foregoing instrument was acknowledged before me on J uly{(, 2013, by Gerald D.

Earney, to me known to be the person who executed the foregoing instrument and
acknowledged the same.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

, /f VA /3./‘14 egger
* fwé;/a: L L

Notary prft)lfc, State of Wisconsin
My Commission .- é; 200

STATE OF WISCONSIN ) Notary pulomesser
) ss: M comn?igsFigf? LE? %SsugeTcY 08, 2015
COUNTY OF BUFFALO ) : :
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