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SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT, made and entered into this Aprit 18, 1983
by and between W.Va. Sioux Coal Corp. (hereinafter referred to ag “SUBLESSOR" )
and Glen Neva West, Ltd. (hereinafter referred to as "SUBLESSEE").

HITNESSETHN:

WHEREAS, SUBLESSOR now owns certain mineral rights to mine Ore {the "Ore")
and a lease hold astate covering lands and minerals located in Lincoln County,
Nevada called Castle Claim # & {cotlectively referred to as the "LEASE®); and,

WHEREAS, ‘SUBLESSOR desires to Tease, let and demise unto SUBLESSEE; and,
SUBLESSEE desires to acquire from SUBLESSOR, for the consideration hereinafter
set forth, the right and privilege to mine and remove 211 of the merchantzble
and mineable Ore in, on, and underlying the lands described as folTows: an undivided
forty {(40) percent tnterest in 160 acres described as Castle # 6 5.E. 1/4 § 11,
T125, R66E as Shown in the map Tisted as Exhibit 1" attached hereto and made
2 part hereof (the “PROPERTY"), compri sing 2 portion of said lands and minerals
covered by the LEASE, subject to the terms and conditions of the LEASE and to
the provisions hereof {hereinafter referred to s the "SUBLEASE®).

NOW THEREFORE, for and in consideration of the payment of the considera-
tion set forth herein, the performance and observance of the mitual convenants,
terms and conditions herein contained the parties agree as follows:

1. RIGHTS GRANTED.

A.  SUBLESSOR hereby Teases, tets and demises the Property to SUB-
LESSEE, its respective successors and assigns for the period of time set forth
herein, together with the sole and excTusive right to aine, excavate, remove,
process, transpert, ship and market the Ore on or underlying the PROPERTY.

B. SUBLESSOR further gives, grants, comveys and dewises uato SUB-
LESSEE, so Yong as thic SUBLEASE is fn effect, all of the wining rights, sase-
ments and privileges owned by SUBLESSOR with respect to the PROPERTY wnder
the provisions of the LEASE and which it has the right to grant, including,
but not limited to, the following rights and privileges: insofar as they are
rot inconsistent with the duties of the SUBLESSOR.

{1} The right ang privilege of ingrees, egress and regress in-
to, upon, over, acrose and through said PROPERTY and the surface and sub-
surface of the PROPERTY, at such points and in such manner as SUBLESSEE may
deem necessary or convenient for the purpose of prospecting, exploring, fa. -
vestigating, core drilling, testing, developing, winfng, removing, producing,
storing, processing, washing, cleaning, transporting, marketing and shipping
Ore from the PROPERTY {hereinafter collectively referred to as the “OPERATIONS").
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{2) The right to construct, operate, use and maintain such
roads, tram roads, railroads, and other ways, building, stockpiles, telephone
and telegraph wires, electric transmission 1ines, power houses, transformers,
chops, tipples, bings, thutes, picking tables, sluices, sediment basing, silt
dams, washing, processing, cleaning and other mechinery and equfpment upon
the PROPERTY as may be necessary or convenient to the OPERATIONS on the
PROPERTY. ’

{3} The right and privilege to deposit upon the surface such
earth, rock, stone, slate, gob and other refuse and waste material as may be
produced fn connection with the SUBLESSEE'S OFERATIONS hereunder, and the
right to take and yse from the PROPERTY, any such materials produced from the
OPERATIONS hereundar or found upon said FROPERTY for the purpose of utiifzing
same in building such roads, ramps, dams, fills or other facilities as may be
necessary or convenient to the OPERATIONS hereunder.

{4} The right and privilege to use, impound, or drain water
upon and over the surface of the PROPERTY by any means and to use, change,
divert, increase, decrease, or destroy such dams, Tmpoundments, surface, and
underground or subterranean streams, springs, or percolating water as may be
necessary or convenient to the OPERATIONS hersunder.

(8} A1? mining rights, easements, and privileges as may be
necessary or convenient for the economical mining by the placer method or any
other methods or processes of mining, regardliess of whether now known, or
hereafter developed, or, any combination of same.

€. The foregoing rights and priviteges granted to SUBLESSEE are
granted only to the extent of SYUBLESSOR'S power to grant same and are limited
to such as SUBLESSOR possesses and has the lawful right to grant and are made
subject to all reservations, convenants, and conditions contained in or re-
ferred to in the LEASE.

D. Motwithstanding any provisions to the contrary contained herein,
SU?%ESSUR EXCEPTS and RESERVES unto Ttself, 1ts successors and assigns, the
following:

(1} Full and free rights of ingress, egress and regress nto,
upon, over, across and through the surface and sub-surface of the PROPERTY
for purpose of access to and the exploration, development and operation of
properties now held, or hereafter acquired, by SUBLESSOR or by fts assignees,
by deed, lease or otherwise.

{2} The right to use Jointly and in common with SUSLESSEE any,
and all, roads or other ways constructed on the PROPERTY, without charge for
wheelage, which right shall be exercised 50 a5 to avoid unreasonable fnter-
ferance with, or adverse effect upon, SUBLESSEE'S existing or proposed OPERA-
TIONS hereunder. ‘ o
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2. TERM. Unless sconer terminateéd in the manner herein provided, the
term of this SUB-LEASE shal} begin on the date hereof and continue for an
fnitial term of Ten (10) years with an option to renew subject to the provi-
sfons for such renewal contained in the Lease, for an indefinite pariod so
Tong as the Operations on the Property contfnues.

3. DEYELOPMENT AND OPERATION. SUBLESSEE shall promptly and diligently
v the PROFERTY

commence OPER N5 on the
manner so as to recover the grea

in a proper, ski11ful and workmanlike
test amount of mineable and merchantable Dre

from the PROPERTY which can be mined with modern machinery and equipment and

consistent with good mining prac

tices, having due regard for the development

of the entire PROPERTY and the future development thereof; and, so as to avold
unnecessary damage, and shall comply with all laws, regulations and crdinances
now in effect or which may he hereafter enacted by State or Federa? Government
or, any agency or political subdivisions thereof, relating te, or governing,
directly or indirectly, mining practices and procedures, reclamation, air or

water pollution control, health

and safety, and related subjects.

4.a. ROYALTY. This lease shall become effective with the payment on or

before December 31, 1983, of an

inftial minimum royalty of Four hundred thousand

{$400,000) dollars. This royalty will be recoupable against production royalties

only from production in 1983,

This document shall be considered to be an option to lease unless

Four Hundred thousand ($400,000)
The option granted shall termina
not been paid.

dollars fs paid on or befors December 31, 1983,
te at midnight of that day if full royalty has

4.b. ROYALYY. SUBLESSEE agrees to pay to the SUBLESSOR at fts office in

Elkins, West Virginia, or at suc
writing on or before December 31

h other place as the SUBLESSOR may designate in

equal to Fifteen (15%) pecent of the sales proceeds (but in any event not less

than Two hundred thousand ($200,

000) dollars per year) received by the Sublessee

for each ounce of gold, stlver or other metals, removed and sold from the PROPERTY.

5.  PAYMENT OF SUBLESSOR'S ROYALTIES.

A.  SUBLESSEE is hereby given permission to pay for and on behalf

of SUBLESSOR on, or before, the

date the same shall become due and payable to

the SUBLESSOR under the Lease, each of SUBLESSOR'S royalty or other oblfgations
thereunder; provided the SUBLESSEE shall simultanecusly pay to SUBLESSOR the

difference, 1f any, between the

royalties reserved hereunder and the royalties

so patd to the party leasing the Property to the SUBLESSOR: and, shall delfver
to SUBLESSOR evidence of such payment within thirty (30} days after SUBLESSOR

may request the same. Any such

payments by SUBLESSEE on behalf of SUBLESSOR

shall constitute a credit against royalties payable hereunder.

The payment of any royalties by SUBLESSEE on behalf of the

B.
SUBLESSOR under the [EASE shall
6.~ INSPECTION OF RECORDS.

not constitute an attornment.

SUBLESSEE agrees to keep accurate and cor-

rect books of accounts and records showing 811 metals mined, removed, and sold
from the PROPERTY, and such other information as may be pertinent to SUB-

~ LESSEE'S obligations here under,

«3.
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7. TAXES.

A. SUBLESSEE covenants
assessments and governmental charges that may be levie
the estate, rights, ang privileges granted hereby, the
hereunder, any mining equipment owned or
the PROPERTY, and/or any fmprovements and

B. SUBLESSOR shall pay all taxes, assessmen
charges that may be levied or assessed against the es
leges reserved hereunder and on, or based upon,
the provisions hereof.

and agrees to assume

c.
assessments or

at its o
inst the
umbrance
reunder,

SUBLESSEE shall have the right,

governmental charges Tevied aga
less of whether any lien or enc
and, unless payable by them he
2id from sums otherwise due to

B.  SECURITY INTEREST.
amounts from time foc time payable to SUBLESSE
SUBLESSOR & mortgage on, and a secyr{

PERTY (collectively the *COLLATERAL" )

A. The PROPERTY,

B. ANl m
and cther personal p
on the PROPERTY.

C. AT proc
such properties descri
timitation,
other proceeds of any kind result
PROPERTY: provided, however, that except as hereinafte
in this provision, the ESSOR shall look only to th
of SUBLESSEE obligations secured hereby.

any amounts so p

To secure the due and pu

ty interest in,

provements, buildings, structures,

eeds realized-after a default, a
bed in Sub-
om any loss or damage

10. REMEDIES/FORFEITURE.
event, and a5 oTten as the same occurs, SUBLESSOR may,
by written notice to SUBLESSEE terminate this SUBLEASE
and hold and possess the PROPERTY.

If any event of defaul

-4

leased by SUBLESSEE and placed upon
fixtures erected by SUBLESSEE thereon.

tate rights, and privi-
the income received by it under_

SUBLESSOR hereunder.

€ under thi
the below described PRO-

roperty of SUBLESSEE used in connmec

paragraphs A and B above,

ing from any event of os

and pay all taxes,
d or issessed against
metals mined or sold

ts and governmenta)

ption, to pay any taxes,
PROPERTY which is in

s has then attached or
to set off and deduct

nctual payment of
s SUBLEASE grants to

lquipuent; machinery
tion with the OPERATIONS

s defined hereunder, from

including, without

s with respect to the
r specifically set forth
e Collateral for payment

to

t occurs, thea, in that
at 1ts option exercised
and declare it forfeited,
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11. FORCE MAJEURE. In the event SUBLESSEE 1s rendered unable in whole,
or in part, by a force majeure, to carry out its respective obligations under
this SUBLEASE, such obligations so far as they are affected by such force
majeure shall be suspended during the continuance of any 1iability so caused.
The term "force majeure" as used herein shall include, without Iimitation,
Acts of God, strikes, lockouts or other industrial disturbances, acts of the
public enemy, wars, blockades, riots, epidemics, 1ighting, earthquakes, explo-
sions, mine accidents, accidents or repairs to machinery or pipes, delays of
carriers, partial or complete embargoes of transportation, interruption in
normal transportation, 1nability to obtain materizls, or rights of way on rea-
sonable terms, acts of public authorities, or any other causes, whether or not
of the same kind enumerated herein, not within the cantrol of the SUBLESSEE
and which, by the exercise of due di1fgence, SUBLESSEE s unable to overcome.

12. WAIVER. The failure of either party to insist, in any one or more
Tnstances, upen strict performance of any one of the provisions of the SUBLEASE
or to enforce any of its rights hereunder, shall not be considersd a waiver of
any such provisions or rights, but the same shall centinue and remain in full
force and affact.

13. REMOYAL OF PROPERTY. Upon termination of this SUBLEASE, whether by
its terms, dgreement, Forfetture or surrender, SUBLESSEE shall have one hun-
dred twenty (120) days to enter upon the PROPERTY and to remove therefrom 211
equipment, machinery, supplies, structures, tanks, and other items of person-
alty, and all fixtures owned by SUBLESSEE, provided that a)l sums due and ow-
ing to SUBLESSOR hereunder shall have been paid. Any such property not s¢ re-
moved within said one hundred twenty (120) day period shall become the pro-
perty of SUBLESSOR.

14, SUB-LESSOR'S WARRANTIES.

A. SUB-LESSOR represents, warrants, covenants and agrees that:

(1) 1t is.validly organized and existing in good standing
under the laws of the state of ftc organization;

(2) It is the owner of the leaschold, estate and winera) rights
Created or granted by the LEASE;

{3) The LEASE s valid and subsisting; 15 not 1n default: and
grants all rights necessary for the conduct of the OPERATIONS upon the lands
described therein;

(4) SUBLESSOR has good and Tawful right to SUBLEASE the Ore
1ying in, on, and under the PROPERTY to SUBLEASE as herein done;

(5) Upen proper execution and recording of this SUBLEASE, SUB-
LESSEE shall have the right to mine and remove the Ore in, on, and under the-
PROPERTY;
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{6} SUBLESSOR has granted to SUBLESSEE hereunder an economic
interest in the PROPERTY sqo that SUBLESSEE wiill be entftled to any and alt
depletion avaflable in respect of the PROPERTY pursuant to the Internal Revenye
Code of 1954, as amended, and any similar state or local tax Taws 2pplicable to
the PROPERTY or {ncome therefrom.

(7) SUBLESSOR will not sell or assign or offer to sell or as-
sign or otherwise transfer any or all of the PROFERTY, either in whole or ia
part, or any interest therein, without the written consent of SUBLESSEE; and

{8) The PROPERTY wil? be kept free from any claim, adverse
tien, security fnterest or encumbrance attributable to SUBLESSQR; SUBLESSOR
WARRANTS GERERALLY the title to the leasehold estate granted herein and hersby,
subject to the terms of the LEASE, SUBLESSOR agrees to indemntfy and hold harm
tess SUBLESSEE from any loss, liability, claim, damage, or expense, resulting
from any defect of title and further agrees to assume and bear the expenses of
the defense of any action brought against SUBLESSEE 25 a result of any title
defect; and, SUBLESSOR covenants that it will take no action or omit to take
any action which would result in the amendment, modification, cancellation or .
termination of the LEASE. If SUBLESSOR fails to perform any of such convenants
and agreements, SUBLESSEE shall have the right to make the same and to perform
such obligation and deduct the amount thereof from {and thereby reduce) any
payment otherwise due to the SUBLESSOR.

B. 1In the event that title to any portion of the leasehold estate
granted herein is defective or any portion of the leasehold estate 1s bef
used or explofted by any person having the right to so use or exploit it; and
SUBLESSEE is thus prevented or restricted from conducting mining operations ’ ‘
thereon, regardless of whether such defect or right appears of record, and

{60) days following written notification thereof to SUBLESSOR, SUBLESSOR shall :
substitute other Ore bearing.property and leasehold estates now owned or here-

after acquired by SUBLESSOR, containing substantially equivatent recoversble i
reserves of Ore of at least equal quality, containing terms no more onerous
than the terms of the LEASE and said substityted leases and Teasehold estates
shall be treated as if it was the PROPERTY as originally described and all
references to the PROPERTY contained herein shall include such substftuted
Teases and leasshold estates.

15. LIMITATION OF LIABILITY. Except as warranted in Paragraph 14 above
with respect to the warranties of the SUBLESSOR, nefther SUBLESSCR nor SUB-
LESSEE nor their respective nominees, successors, assigns, employees, agents,
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or any pérson or entity controlied by them or with which they are afffliated
shall initiate, seek, pursue, or participate in.any action, legal or equftable
including but not 1imited to, any zttempt to obtain money, damage, or def{-
ciency judgments, against SUBLESSEE or SUBLESSOR, as the case may be, thefr
respective heirs, execitors, administrators, successors, or assigns, in their
capacity as SUBLESSEE or SUBLESSOR under the SUBLEASE it being agreed that:

- With respect to SUBLESSEE, only 1ts fnterest in collateral shall
be subject to execution, attachment, or any other claim or proceeding on ac-
tount of any obligation of SUBLESSEE hereunder, and

B. ‘With respect to SUBLESSDR, only the interest of SUBLESSOR under
the SUBLEASE and the LEASE, shall be subject to executfon, attachment, or any
other claim or proceeding on account of any obligation of SUBLESSOR hereunder
(except as provided in Paragraph 14},

16. NOTICES. Any notice, consent, communication, or de)ivery which is
permitted or required under this SUBLEASE shall be duly and properly gfven if
in writing and either delivered personally to the person to whom it is A~
thorized to be given, or, if sent, by registered or certified rail, returmn
receipt requested, postage prepaid, or, by telegraph as follows:

SUBLESSOR: W.¥a. Sioux Coal Corp.
P.0. Box 1514
Elkins, West Yirginia 26241

SUBLESSEE: Glen Neva West, Ltd.
¢/o Dennis J. McLaughlin
12 East 41st Street
New York, New York 10017

Changes of address or parties to be notified, shall be accomp) shed in 1ike
WERNEr.

17. ENTIRE AGREEMENT. This SUBLEASE incerporates the entire agreement
among the parties hereto with respect to the matters contained herein.

18. AMENDMENTS. Any amendment to this SUBLEASE shall be in writing and
signed by alT parties hereta.

19. PARTIES BOUND. This SUBLEASE shall be binding upon and inure to the
benefit of the parties hereto, their respective successors and assigns.

20. ASSIGRING OR SUB-LETTING. The SUBLESSEE shall not have the right to

assign or sub-Te 5 Interest {n this SUBLEASE without the written consent of

SUBLESSOR.
-7 ..
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21. GOVERNING LAW. Th¥s SUBLEASE shall be fnterpreted and construed fn
accordance with the Taws of The State of New York.

. 22. CAPTIONS. The captions used in this SUBLEASE, are inserted for con-
venfence onTy and shall be ignored in interpreting or construing the terms
hereof.

23. COUNTERPARTS. This Agreement may be executed in two or mors counter-
parts, each of which shall be deemed an original, but a1 of which together
shall constitute one and the same Agreement.

IN WITHESS WHEREOF, the partfes have executed this Agreement as of this
day of Apri) 18, 1983.

General Fartner,
Glen Meva West Ltd.
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STATE OF NEW YORK ;
5%.:
COUNTY OF NEW YORK )

On this 18th day of April, 1983, before me personally appeared DENNIS
J. MCLAUGHLIN, to me known and known to me to be the induvidual described in and
who executed the foregoing instrument, and he acknowledged to me thit he _executed

the same.
: : ” b
LL‘rM '{DVIZi’) th.»
otary Public

} Q:-I.licd in New York

STATE OF NEW YORK ssion Expires March 3g, 19 ¢

) ss.:
COUNTY OF NEW YORK )

On this 18th day of April, 1983, before me personally appearad JAMES
P. SAVAGE, IIT, to me known, who, being by we duly sworn, did depose and say that

he resides at 400 East S7th Street, Mew York, New York 10022; that he 1s the Presi-

dent of West Virginia Sfoux Coal, the corporation described in and which executed
the foregoing {nstrument; that he knows the sea) of said corporation; that the
seal affixed to said fastrument is such corporate seal; that it was so affixed
by order of the Board of Dfrectors of said corporation, and that he signed his
name thereto by like order.

FUED AND RECONDED AT BEQUEST CF M r D‘w')ﬁf;’é—-
y Notary Fublic — [ 7 —
78y 1% 1263 ADRAN .
ar L e vasr £ gaoex Mmﬂ’?ﬁ.’,;."
L umimoon 25 of oricia Qﬁhﬁd&;ﬁ;‘:"fx Yok
recons, paoe 3 jwcoue m-h:mmcngs/
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