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PART I-FINANCIAL INFORMATION 

 
ITEM 1: CONSOLIDATED FINANCIAL STATEMENTS 
 

New Jersey Mining Company 
Consolidated Balance Sheets 

June 30, 2018 and December 31, 2017 
 

ASSETS 
  June 30, 

2018 
 December 31, 

2017 
  (Unaudited)   
Current assets:     

Cash and cash equivalents $ 1,301,521 $ 124,617 
Note receivable, current portion  200,000  - 
Gold sales receivable  36,465  307,796 
Inventories  162,410  245,154 
Joint venture receivable  4,109  4,682 
Other current assets  103,175  102,361 

Total current assets  1,807,680  784,610 
     
Note receivable, non-current  50,000  - 
Property, plant and equipment, net of accumulated depreciation  6,431,785  5,890,961 
Mineral properties, net of accumulated amortization  3,221,974  2,135,956 
Investment in joint venture  435,000  435,000 
Reclamation bond  103,320  103,320 
Deposit on equipment  10,330  30,000 

Total assets $ 12,060,089 $ 9,379,847 
     

LIABILITIES AND STOCKHOLDERS’ EQUITY 
Current liabilities:     

Accounts payable and other accrued liabilities $ 359,714 $ 363,810 
Accrued payroll and related payroll expenses  60,596  40,710 
Notes and interest payable related parties, current portion  74,222  211,829 
Notes payable, current portion  240,696  95,988 
Due on mineral property purchase, current portion, net of discount (Note 8)  89,980  - 
Forward gold contracts, current portion (Note 12)  137,283  568,609 

Total current liabilities  962,491  1,280,946 
     
Asset retirement obligation  139,338  121,560 
Notes and interest payable related parties, long term  205,930  601,082 
Notes payable, long term  295,738  176,802 
Due on mineral property purchase, long term, net of discount (Note 8)  503,274  - 
Forward gold contracts, long term (Note 12)  -  351,970 

Total long term liabilities  1,144,280  1,251,414 
     

Total liabilities  2,106,771  2,532,360 
     
Commitments (Note 8)     
     
Stockholders’ equity:     

Preferred stock, no par value, 1,000,000 shares authorized; no shares issued  
   or outstanding 

 -  - 

Common stock, no par value, 200,000,000 shares authorized; June 30, 2018-
122,510,282 shares and December 31, 2017-112,310,372 shares  
issued and outstanding 

 17,354,756  15,985,512 

Accumulated deficit  (10,497,572)  (12,250,319) 
Total New Jersey Mining Company stockholders’ equity  6,857,184  3,735,193 

Non-controlling interest  3,096,134  3,112,294 
Total stockholders' equity  9,953,318  6,847,487 

     
Total liabilities and stockholders’ equity $ 12,060,089 $ 9,379,847 

 
The accompanying notes are an integral part of these consolidated financial statements.
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New Jersey Mining Company 
Consolidated Statements of Operations (Unaudited) 

For the Three and Six Month Periods Ended June 30, 2018 and 2017 
 

  June 30, 2018  June 30, 2017 
  Three Months  Six Months  Three Months  Six Months 

         
Revenue:         

Gold sales $ 489,555 $ 1,590,946 $ 1,262,690 $ 1,952,008 
Total revenue  489,555  1,590,946  1,262,690  1,952,008 

         
Costs of Sales:         

Cost of sales and other direct production costs  1,026,459  2,052,178  803,949  1,304,353 
Depreciation and amortization  76,504  145,564  32,711  59,991 

Total costs of sales  1,102,963  2,197,742  836,660  1,364,344 
Gross profit (loss)  (613,408)  (606,796)  426,030  587,664 

         
Other operating expenses (income):         

Exploration  109,038  208,270  17,550  35,980 
Gain on sale of mineral property  (2,947,862)  (2,947,862)  -  - 
Management  47,178  68,980  37,550  92,639 
Professional services  35,057  101,633  32,889  98,522 
General and administrative  134,615  185,697  61,722  141,481 

Total other operating expenses (income)  (2,621,974)  (2,383,282)  209,417  467,956 
Operating income  2,008,566  1,776,486  216,613  119,708 

         
Other (income) expense:         

Timber expense  -  -  5,231  5,304 
Interest income  (396)  (1,992))  (102)  (859) 
Interest expense  22,116  47,460  16,948  37,173 
Change in fair value of forward gold contracts  (2,131)  7,887  (1,618)  141,596 
Amortization of discount on note payable  -  -  11,756  26,274 

Total other (income) expense  19,589  53,355  32,215  209,488 
         
Net income (loss)  1,988,977  1,723,131  184,398  (89,780) 
Net loss attributable to non-controlling interest  (17,009)  (29,616)  (16,274)  (27,307) 
Net income (loss) attributable to New Jersey Mining 
Company $ 2,005,986 $ 1,752,747 $ 200,672 $ (62,473) 
         
Net income per common share-basic and diluted $ 0.02 $ 0.01 $ Nil $ Nil 
         
Weighted average common shares outstanding-basic  121,699,503  117,382,967  108,893,704  104,893,704 
Weighted average common shares outstanding-diluted  123,924,436  119,430,274  109,698,060  104,893,704 

 
 
 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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New Jersey Mining Company 

Consolidated Statements of Cash Flows (Unaudited) 
For the Six Month Periods Ended June 30, 2018 and 2017 

 June 30, 
  2018  2017 
     
Cash flows from operating activities:     

Net income (loss) $ 1,723,131 $ (89,780) 
Adjustments to reconcile net income (loss) to net cash provided (used) by operating 
activities: 

    

Depreciation and amortization  145,564  59,991 
Amortization of discount on note payable  -  26,274 
Accretion of asset retirement obligation  7,007  3,988 
Stock based compensation  27,140  73,137 
Change in fair value of forward gold contracts  7,887  141,596 
Gain on sale of mineral property  (2,947,862)  - 

Change in operating assets and liabilities:     
Milling receivables  -  10,500 
Gold sales receivable  271,331  (183,236) 
Inventories  82,744  209 
Joint venture receivable  573  (4,718) 
Other current assets  (814)  2,328 
Accounts payable and other accrued liabilities  (4,096)  (34,749) 
Accrued payroll and related payroll expenses  19,886  (4,752) 
Interest payable to related parties  (10,772)  9,835 

Net cash provided (used) by operating activities  (678,281)  10,623 
     
Cash flows from investing activities:     

Issuance of note receivable  (250,000)  - 
Proceeds from sale of mineral property  3,000,000  - 
Purchases of property, plant and equipment  (242,603)  (67,275) 
Purchase of mineral property  (257,619)  (5,125) 
Deposit on equipment  (10,330)  - 
Purchase of reclamation bond  -  (45,320) 

Net cash provided (used) by investing activities  2,239,448  (117,720) 
     
Cash flows from financing activities:     

Sales of common stock and warrants, net of issuance costs  1,107,571  1,041,000 
Proceeds from exercise of stock options  1,200  - 
Payments on forward gold contracts  (126,287)  (175,828) 
Gold purchased for payments on forward gold contracts  (172,113)  (157,887) 
Principal payments on notes payable  (193,320)  (396,192) 
Principal payments on notes payable, related parties  (1,014,770)  (53,657) 
Contributions from non-controlling interest  13,456  14,903 

Net cash provided (used) by financing activities  (384,263)  272,339 
     
Net change in cash and cash equivalents  1,176,904  165,242 
Cash and cash equivalents, beginning of period  124,617  154,833 
Cash and cash equivalents, end of period $ 1,301,521 $ 320,075 
     
Non-cash investing and financing activities:     

Deposit on equipment applied to purchase of equipment $ 30,000  - 
Equipment purchases financed with notes payable  456,964  - 
Forward gold contract exchanged for note payable, related party  492,783  - 
Mineral property acquired with payable and shares of common stock  826,587 $ 100,000 

 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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1.  The Company and Significant Accounting Policies: 
 
These unaudited interim consolidated financial statements have been prepared by the management of New Jersey Mining 
Company (the “Company”) in accordance with accounting principles generally accepted in the United States of America 
for interim financial information. Accordingly, they do not include all of the information and footnotes required by 
generally accepted accounting principles for complete consolidated financial statements. In the opinion of the Company’s 
management, all adjustments (consisting of only normal recurring accruals) considered necessary for a fair presentation of 
the interim consolidated financial statements have been included. 
 
The preparation of financial statements in accordance with accounting principles generally accepted in the United States 
of America requires the use of estimates and assumptions that affect the reported amounts of assets and liabilities, 
disclosure of contingent assets and liabilities known to exist as of the date the financial statements are published, and the 
reported amounts of revenues and expenses during the reporting period. Uncertainties with respect to such estimates and 
assumptions are inherent in the preparation of the Company's financial statements; accordingly, it is possible that the 
actual results could differ from these estimates and assumptions, which could have a material effect on the reported 
amounts of the Company's financial position and results of operations. Operating results for the three and six month 
periods ended June 30, 2018 are not necessarily indicative of the results that may be expected for the full year ending 
December 31, 2018. 
 
For further information refer to the financial statements and footnotes thereto in the Company’s audited financial 
statements for the year ended December 31, 2017 as filed with the Securities and Exchange Commission. 
 
Principles of Consolidation 
The consolidated financial statements include the accounts of the Company and its majority-owned subsidiary, the New 
Jersey Mill Joint Venture (“NJMJV”). Intercompany accounts and transactions are eliminated. The portion of entities 
owned by other investors is presented as non-controlling interests on the consolidated balance sheets and statements of 
operations. 
 
Revenue Recognition 
Revenue is recognized when title and risk of ownership of metals or metal bearing concentrate have passed and collection 
is reasonably assured. Revenue from the sale of metals may be subject to adjustment upon final settlement of estimated 
metal prices, weights and assays, and are recorded as adjustments to revenue in the period of final settlement of prices, 
weights and assays; such adjustments are typically not material in relation to the initial invoice amounts. Revenues from 
mill operations and custom milling are recognized in the period in which the milling is completed, concentrates are 
shipped, and collection of payment is deemed probable. 
 
Inventories 
Inventories are stated at the lower of full cost of production or estimated net realizable value based on current metal prices. 
Costs consist of mining, transportation, and milling costs including applicable overhead, depreciation, depletion and 
amortization relating to the operations. Costs are allocated based on the stage at which the ore is in the production process. 
 
Fair Value Measurements 
When required to measure assets or liabilities at fair value, the Company uses a fair value hierarchy based on the level of 
independent, objective evidence surrounding the inputs used. The Company determines the level within the fair value 
hierarchy in which the fair value measurements in their entirety fall. The categorization within the fair value hierarchy is 
based upon the lowest level of input that is significant to the fair value measurement. Level 1 uses quoted prices in active 
markets for identical assets or liabilities, Level 2 uses significant other observable inputs, and Level 3 uses significant 
unobservable inputs. The amount of the total gains or losses for the period that are included in earnings are attributable to 
the change in unrealized gains or losses relating to those assets and liabilities still held at the reporting date. 
 
At June 30, 2018 and December 31, 2017, the Company determined fair value on a recurring basis as follows: 
 

Liabilities 
June 30, 

2018 
December 31, 

2017 
Fair Value 
Hierarchy 

Forward gold contracts (Note 12) $     137,283 $     920,579 2 
 
Reclassifications 
Certain prior period amounts have been reclassified to conform to the 2018 financial statement presentation. 
Reclassifications had no effect on net loss, stockholders’ equity, or cash flows as previously reported. 
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New Accounting Pronouncement 
In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 
2014-09 Revenue Recognition The new ASU establishes a new five step principles-based framework in an effort to 
significantly enhance comparability of revenue recognition practices across entities, industries, jurisdictions, and capital 
markets. In August 2015, the FASB issued ASU No. 2015-14 Revenue from Contracts with Customers (Topic 606): 
Deferral of the Effective Date. ASU No. 2015-14 deferred the effective date of ASU No. 2014-09 until annual and interim 
reporting periods beginning after December 15, 2017. We adopted ASU No. 2014-09 as of January 1, 2018 using the 
modified-retrospective transition approach. 
 
We performed an assessment of the impact of implementation of ASU No. 2014-09, and concluded it did not change the 
timing of revenue recognition or amounts of revenue recognized compared to how we recognized revenue under our 
previous policies. Adoption of ASU No. 2014-09 requires additional disclosures, where applicable, on (i) contracts with 
customers, (ii) significant judgments and changes in judgments in determining the timing of satisfaction of performance 
obligations and the transaction price, and (iii) assets recognized for costs to obtain or fulfill contracts. See Note 3 for 
information on our sales of products. 
 
In February 2016, the FASB issued ASU No. 2016-02 Leases (Topic 842). The update modifies the classification criteria 
and requires lessees to recognize the assets and liabilities on the balance sheet for most leases. The update is effective for 
fiscal years beginning after December 15, 2018, with early adoption permitted. The Company is currently evaluating the 
potential impact of implementing this update on the consolidated financial statements. 
 
In August 2016, the FASB issued ASU No. 2016-15 Statement of Cash Flows (Topic 230): Classification of Certain Cash 
Receipts and Cash Payments. The update provides guidance on classification for cash receipts and payments related to 
eight specific issues. The update is effective for fiscal years beginning after December 15, 2017, and interim periods 
within those fiscal years, with early adoption permitted. Adoption of the update on January 1, 2018 had no impact on the 
consolidated financial statements 
 
In November 2016, the FASB issued ASU No. 2016-18 Statement of Cash Flows (Topic 230): Restricted Cash. The 
update requires that a statement of cash flows explain the change during the period in the total of cash, cash equivalents, 
and amounts generally described as restricted cash or restricted cash equivalents. The update is effective for fiscal years 
beginning after December 15, 2017, and interim periods within those fiscal years, with early adoption permitted. Adoption 
of the update on January 1, 2018 had no impact on the consolidated financial statements 
 
In January 2017, the FASB issued ASU No. 2017-01 Business Combinations (Topic 805): Clarifying the Definition of a 
Business. The update clarifies the definition of a business with the objective of adding guidance to assist entities with 
evaluating whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. The update 
is effective for fiscal years beginning after December 15, 2017, and interim periods within those fiscal years. The 
Company will apply the provisions of the update to potential future acquisitions occurring after the effective date. 
 
Other accounting standards that have been issued or proposed by FASB that do not require adoption until a future date are 
not expected to have a material impact on the consolidated financial statements upon adoption. 
 
2.  Inventories 
 
At June 30, 2018 and December 31, 2017, the Company’s inventories consisted of the following: 
 

  June 30, 
2018 

 December 31, 
2017 

     
Gold concentrate $ 142,748 $ 219,660 
Materials and supplies  19,662  25,494 

Total $ 162,410 $ 245,154 
 
At June 30, 2018, gold concentrate inventory is carried at estimated net realizable value based on current metal prices as it 
was lower than allocated production costs. 
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3.  Sales of Products 
 
Our products consist of both gold floatation concentrates which we sell to a broker (H&H Metal), and an unrefined gold-
silver product known as doré which we sell to a precious metal refinery. Revenue is recognized upon the completion of the 
performance obligations and transfer of control of the product to the customer, and the transaction price can be determined 
or reasonably estimated. 
 
For gold flotation concentrate sales, the performance obligation is met when the transaction price can be reasonably 
estimated and revenue is recognized generally at the time when risk is transferred to H&H Metal based on contractual 
terms. Based on contractual terms, we have determined the performance obligation is met and title is transferred to H&H 
Metal when the Company receives its first provisional payment on the concentrate because, at that time, 1) legal title is 
transferred to the customer, 2) the customer has accepted the concentrate lot and obtained the ability to realize all of the 
benefits from the product, 3) the concentrate content specifications are known, have been communicated to H&H Metal, 
and H&H Metal has the significant risks and rewards of ownership to it, 4) it is very unlikely a concentrate will be rejected 
by H&H Metal upon physical receipt, and 5) we have the right to payment for the concentrate. Concentrates lots that have 
been sold are held at our mill from 30 to 60 days, until H&H Metal provides shipping instructions. 
 
Judgment is required in identifying the performance obligations for our concentrate sales. We have determined that the 
individual performance obligation is satisfied at a point in time when control of the concentrate is transferred to H&H 
Metal which is when H&H Metal pays us the first provisional payment on the concentrate based on contractual terms.  
 
Our concentrate sales sometimes involve variable consideration, as they can be subject to changes in metals prices 
between the time of shipment and their final settlement. However, we are able to reasonably estimate the transaction price 
for the concentrate sales at the time of shipment using forward prices for the estimated month of settlement, and 
previously recorded sales and accounts receivable are adjusted to estimated settlement metals prices until final settlement 
for financial reporting purposes. Also, it is unlikely a significant reversal of revenue for any one concentrate lot will occur. 
As such, we use the expected value method to price the concentrate until the final settlement date occurs, at which time the 
final transaction price is known. At June 30, 2018, metals contained in concentrates and exposed to future price changes 
totaled 1,398 ounces of gold. 
 
Sales and accounts receivable for concentrate shipments are recorded net of charges for treatment and other charges 
negotiated by us with H&H Metal, which represent components of the transaction price. Charges are estimated by us upon 
transfer of risk of the concentrates based on contractual terms, and actual charges typically do not vary materially from our 
estimates. Costs charged by the customer include fixed treatment, refining and costs per ton of concentrate and may 
include penalty charges for lead and zinc content above a negotiated baseline as well as excessive moisture.  
 
For sales of metals from doré, the performance obligation is met, the transaction price is known, and revenue is recognized 
at the time of transfer of control of the agreed-upon metal quantities to the customer. For sales of doré, the performance 
obligation is met, the transaction price is known, and revenue is recognized at the time of transfer of title and control of 
the doré containing the agreed-upon metal quantities to the customer.  
 
Sales of products by metal for the three and six month periods ended June 30, 2018 and 2017 were as follows:  
 

 June 30, 2018 June 30, 2017 
 Three Months Six Months Three Months Six Months 
         
Gold $ 576,713 $ 1,783,134 $ 1,320,966 $ 2,048,474 
Silver  4,011  7,985  7,720  11,305 
Less: Smelter and refining charges  (91,169)  (200,173)  (65,996)  (107,771) 

Total $ 489,555 $ 1,590,946 $ 1,262,690 $ 1,952,008 
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Sales by significant product type for the three and six month periods ended June 30, 2018 and 2017 were as follows: 
 
 June 30, 2018 June 30, 2017 
 Three Months Six Months Three Months Six Months 
         
Concentrate sales to H&H Metal $ 456,553 $ 1,280,582 $ 1,262,690 $ 1,952,008 
Dore sales to refinery  33,002  310,364  -  - 
Total $ 489,555 $ 1,590,946 $ 1,262,690 $ 1,952,008 
 
At June 30, 2018 and December 31, 2017, our trade accounts receivable balance related to contracts with customers of 
$36,465 and $307,796, respectively, consist only of amounts due from H&H Metal. There is no allowance for doubtful 
accounts. At June 30, 2018, the Company has a payable due to H&H Metal of $42,110 for final settlement of gold 
concentrate sales which is a result of recoveries being less than originally invoiced. The payable is included in accounts 
payable and accrued liabilities on the consolidated balance sheet. 
 
We have determined our contracts do not include a significant financing component. For doré sales, payment is received at 
the time the performance obligation is satisfied. Consideration for concentrate sales is variable, and we receive payment 
for a significant portion of the estimated value of concentrate parcels at the time the performance obligation is satisfied.  
 
We do not incur significant costs to obtain contracts, nor costs to fulfill contracts which are not addressed by other 
standards. Therefore, we have not recognized an asset for such costs as of June 30, 2018 or December 31, 2017.  
 
4.  Related Party Notes Payable 
 
At June 30, 2018 and December 31, 2017, the Company had the following notes and interest payable to related parties: 
 

  June 30, 
2018 

 December 31, 
2017 

Mine Systems Design (“MSD”), a company in which our Company’s 
Vice President owns 10.4%, 12% interest, monthly payments of $4,910 
through March 2019 
 

$ 42,297 $ 68,299 

John Swallow, Company president, 5% interest, monthly payments of 
$5,834 with balloon payment of $322,367 in February 2020; paid in full 
in May 2018 
 

 -  441,163 

John Swallow, Company president, 5% interest, principal and interest 
due February 2020; paid in full in May 2018 
 

 -  192,677 

Ophir Holdings LLC, a company owned by three of the Company’s 
Officers, 6% interest, monthly payments of $3,777 with a balloon 
payment of $183,559 in February 2020 
 

 237,855  - 

Margaret Bathgate, shareholder, 5% interest, principal and interest due 
January 2019; paid in full in May 2018 

 -  100,000 

  280,152  802,139 
Accrued interest payable  -  10,772 
Total  280,152  812,911 
Current portion  74,222  211,829 
Long term portion $ 205,930 $ 601,082 

 
Related party interest expense for the three and six month periods ended June 30, 2018 and 2017 is as follows: 
 

2018 2017 
Three Months Six Months Three Months Six Months 
$ 13,478 $ 31,828 $ 13,635 $ 28,968 
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Future principal payments of related party notes payable at June 30, 2018 are as follows: 
 

12 months ended June 30,   
2019 $ 74,222 
2020  205,930 

Total $ 280,152 
 

On January 1, 2018 Ophir Holdings agreed to convert their Forward Gold Contract (Note 12) which at that time had an 
outstanding balance of 419.5 ounces with a fair value of $492,783 to a conventional note payable for the same amount. 
The note bears interest at 6% and has monthly principal and interest payments of $3,777 with a balloon payment of 
$454,733 in February 2020. In May 2018 an additional payment of $244,208 of the principal outstanding was paid to 
Ophir Holdings reducing the balloon payment to $183,559. 
 
On January 1, 2018, notes with Mr. Swallow were amended to extend the balloon payments on both notes to February 
2020. In May 2018 both of these notes as well as accrued interest were paid in full. 
 
In May 2018, the note payable to Margaret Bathgate and its associated accrued interest was paid in full.  
 
5.  Joint Ventures 
 
New Jersey Mill Joint Venture Agreement 
 
The Company owns 65% of the New Jersey Mill Joint Venture and has significant influence in its operations. Thus the 
venture is included in the consolidated financial statements along with presentation of the non-controlling interest. At June 
30, 2018 and December 31, 2017, an account receivable existed with Crescent Silver, LLC, the other joint venture 
participant (“Crescent”), for $4,109 and $4,682, respectively, for shared operating costs as defined in the JV agreement. 
Crescent’s non-controlling interest in the JV changed during the three and six months ended June 30, 2018 and 2017 as 
follows: 
 

 Six months ended June 30, 
 2018  2017 
      
Beginning balance $ 3,112,294  $ 3,142,312 
Contribution from non-controlling interest  13,456   14,903 
Net loss attributable to non-controlling interest  (29,616)   (27,307) 
Ending balance $ 3,096,134  $ 3,129,908 

 
Butte Highlands JV, LLC (“BHJV”) 
On January 29, 2016, the Company purchased a 50% interest in Butte Highlands JV, LLC (“BHJV”) from Timberline 
Resources Corporation for $225,000 in cash and 3,000,000 restricted shares of the Company’s common stock valued at 
$210,000 for a total consideration of $435,000. Highland Mining, LLC (“Highland”) is the other 50% owner and manager 
of the joint venture. Under the agreement, Highland will fund all future project exploration and mine development costs. 
The agreement stipulates that Highland is manager of BHJV and will manage BHJV until such time as all mine 
development costs, less $2 million are distributed to Highland out of the proceeds from future mine production. The 
Company has determined that because it does not currently have significant influence over the joint venture’s activities, it 
accounts for its investment on a cost basis. The Company purchased the interest in the BHJV to provide additional 
opportunities for exploration and development and expand the Company’s mineral property portfolio. 
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6. Earnings per Share 
 
Basic and diluted earnings (loss) per share are calculated by dividing net income (loss) by the weighted average number of 
common shares outstanding – basic and diluted, respectively. The calculation of the weighted average number of common 
shares outstanding – diluted includes the following common stock equivalents:  
 

 June 30, 2018  June 30, 2017 
 Three Months Six Months  Three Months Six Months 
          
Stock options  7,321,665  7,491,141   3,250,000  - 
Stock purchase warrants  1,200,000  1,200,000   1,200,000  - 
Total  16,958,334  8,862,500   4,450,000  - 

 
For the six month period ending June 30, 2017, all outstanding stock options and warrants were excluded from the 
computation of diluted loss per share, because they were anti-dilutive. 
 
7.  Property, Plant, and Equipment 
 
Property, plant and equipment at June 30, 2018 and December 31, 2017 consisted of the following: 
 

  June 30, 
2018 

 December 31, 
2017 

Mill     
Land $ 225,289 $ 225,289 
Building  536,193  536,193 
Equipment  4,192,940  4,192,940 

  4,954,422  4,954,422 
Less accumulated depreciation  (490,752)  (428,760) 
Total mill  4,463,670  4,525,662 

     
Building and equipment at cost  1,402,909  673,338 

Less accumulated depreciation  (302,264)  (222,648) 
Total building and equipment  1,100,645  450,690 

     
Land     

Bear Creek  266,934  266,934 
Little Baldy  -  47,139 
BOW  230,449  230,449 
Eastern Star  250,817  250,817 
Gillig  79,137  79,137 
Highwater  40,133  40,133 

Total land  867,470  914,609 
Total $ 6,431,785 $ 5,890,961 

 
8.  Mineral Properties 
 

Mineral properties at June 30, 2018 and December 31, 2017 consisted of the following: 
 

  June 30, 
2018 

 December 31, 
2017 

New Jersey $ 248,289 $ 248,289 
McKinley  250,000  250,000 
Golden Chest  1,667,092  1,649,142 
Four Square  826,587  - 
Butte Potosi  250,440  - 
Toboggan  -  5,000 

Less accumulated amortization  (20,434)  (16,475) 
Total $ 3,221,974 $ 2,135,956 
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On March 2, 2018, the Company entered into an agreement with J-J Farms LLC and Achievement Holdings LLC (“Four 
Square”) to purchase a group of patented and unpatented mining claims. Per the agreement, future payments for the 
mineral property are as follows: 
 

x Shares of the Company’s common stock: 1,333,333 (paid upon closing), and 1,333,333 shares on September 30, 
2019. These shares had a fair value of $466,666 based on the closing price of the Company’s stock on the date of 
the agreement. 

 

x Cash payments: $100,000, $100,000, and $200,000 on September 30, 2018, 2019, and 2020, respectively, for a 
total of $400,000. The payments are non-interest bearing. Using an implied interest rate of 6.0%, the fair value of 
these future payments is $359,921 on the date of the agreement. 
 

Total purchase price is $826,587. A mineral purchase property payable was recorded representing the future payments of 
shares of common stock and cash which total $633,333 less discount of $40,079 which will be amortized over the term of 
the payment obligation. 
 
In the second quarter of 2018 the Company sold property including the Little Baldy and Toboggan to Hecla Mining for 
$3,000,000. This sale resulted in a net gain of $2,947,862 which was recognized in the second quarter of 2018 
 
In the second quarter of 2018 the Company purchased the Butte Potosi property near its Golden Chest mine for $250,440 
and a royalty deed to the sellers for a 2% net smelter return on all ores mined and shipped from the property. This property 
consist of patented mining claims some of which include both the surface and mineral rights and on some of which 
include only the mineral rights. 
 
9.  Notes Payable 
 
At June 30, 2018 and December 31, 2017, notes payable are as follows: 
 

 
 

June 30,  
2018  

December 31, 
 2017 

Property with shop, 36 month note payable, 4.91% interest rate payable 
monthly, remaining principal of note due in one payment at end of term 
in June 2019, monthly payments of $459 $ 33,389 $ 35,416 

Property, 120 month note payable, 11.0% interest rate payable monthly, 
remaining principal of note due in one payment at end of term in March 
2021, collateralized by property, monthly payments of $1,124; paid in 
full in May 2018  -  91,155 

Tailings pump, 35 month note payable, 17.5% interest rate payable monthly 
through May of 2018, monthly payments of $3,268, collateralized by 
equipment  -  14,641 

Haul truck, 20 month note payable, 10.0% interest rate payable monthly 
through May of 2019, monthly payments of 6,020, collateralized by 
equipment  65,206  97,126 

Compressor, 48 month note payable, 5.25% interest rate payable monthly 
through November 2021, monthly payments of $813, collateralized by 
equipment  31,749  34,452 

Jumbo drill and 1 yrd. LHD, 12 month note payable, 8% interest rate 
payable monthly through January of 2019, monthly payments of 
$10,874, collateralized by equipment  74,125  - 

Atlas Copco loader, 60 month note payable, 10.5% interest rate payable 
monthly through June 2023, monthly payments of $3,550  165,925  - 

Caterpillar excavator and skid steer, 48 month note payable, 6.8% interest 
rate payable monthly through June 2022, monthly payments of $2,392  100,300  - 

2018 pick-up, 72 month note payable, 9% interest rate payable monthly 
through June 2024, monthly payments of $701  38,740  - 

2008 pick-up, 60 month note payable, 9% interest rate payable monthly 
through June 2023, monthly payments of $562  27,000  - 

Total notes payable  536,434  272,790 
    Due within one year  240,696  95,988 
    Due after one year $ 295,738 $ 176,802 
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Future principal payments of debt at June 30, 2018 are as follows: 
 

12 months ended June 30,   
2019 $ 240,696 
2020  72,925 
2021  79,335 
2022  81,788 
2023  53,899 
2024  7,791 

Total $ 536,434 
 
10.  Stockholders’ Equity 
 

The Company offered private placements in 2018. Under the private placements, the Company sold 8,858,577 units for 
net proceeds of $1,107,571. Each unit consisted of one share of the Company’s stock and one half of one stock purchase 
warrant with each whole warrant exercisable for one share of the Company’s stock at $0.22 for 24 months. 
 
Stock Purchase Warrants Outstanding 
The activity in stock purchase warrants is as follows: 
 

  Number of 
Warrants 

 Exercise 
Prices 

Balance December 31, 2016  10,737,500  0.10-0.20 
Issued in connection with private placements  7,558,334  0.20 
Expired  (9,000,000)  0.15-0.20 

Balance December 31, 2017  9,295,834  $0.10-0.20 
Issued in connection with private placement  4,429,289  0.22 

Balance June 30, 2018  13,725,123  $0.10-0.22 
 
These warrants expire as follows: 
 

Shares Exercise Price Expiration Date 
1,200,000 $0.10 August 11, 2019 
2,137,500 $0.20 February 28, 2020 
4,250,000 $0.20 March 28, 2020 
1,708,334 $0.20 November 3, 2020 
4,429,289 $0.22 March 30, 2020 

13,725,123 - - 
 
11.  Stock Options 
 
In 2017, the Company granted a total of 662,500 options to consultants and employees of the Company. These options 
vest in 2018. The options had a fair value of $66,539 which is being recognized ratably over the vesting period. 
Compensation cost of $27,140 was recognized in the first half of 2018. The remaining unrecognized compensation cost of 
$14,881 is expected to be recognized in the remainder of 2018. 
 
Stock based compensation costs are included in management, production, exploration, and general and administrative 
expenses where applicable. 
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  Number of Options  Exercise 

Prices 
Balance December 31, 2016  7,500,000  0.10-0.15 

Expired  (500,000)  0.10 
Issued  662,500  0.15-0.18 

Balance December 31, 2017  7,662,500  0.10-0.18 
Expired  (500,000)  0.10 
Exercised  (8,000)  0.15 

Balance June 30, 2018  7,154,500  0.10-0.18 
Exercisable at June 30, 2018  6,892,000 $ 0.10-0.15 

 
At June 30, 2018, outstanding stock options have a weighted average remaining term of two years and an intrinsic value of 
approximately $605,000. During the six months ended June 30, 2018, stock options for 8,000 shares of common stock 
with an exercise rate of $0.15 were exercised for total proceeds of $1,200. The intrinsic value of the options on the date of 
exercise was $640. 
 
12.  Forward Gold Contracts 
 

On July 13, 2016, the Company entered into a forward gold contract with Ophir Holdings LLC ("Ophir"), a company 
owned by three of the Company’s officers, for net proceeds of $467,500 to fund startup costs at the Golden Chest. The 
contract called for the Company to deliver a total of 500 ounces of gold to the purchasers with quarterly payments 
equivalent to $25,000 in ounces starting February 1, 2017. The equivalent of 80.5 ounces were delivered to Ophir 
Holdings in 2017. On January 1, 2018 Ophir agreed to convert their Forward Gold Contract which at that time had an 
outstanding balance of 419.5 ounces with a fair value of $492,783 to a conventional debt structure at 6% interest (see Note 
4). 
 

On July 29, 2016, the Company entered into forward gold contracts through GVC Capital LLC (“GVC”) for net proceeds 
of $772,806 to fund startup costs at the Golden Chest. The agreement calls for the Company to deliver a total of 904 
ounces of gold to the purchasers in quarterly payments starting December 1, 2016 for a period of two years as gold is 
produced from the Golden Chest Mine and New Jersey Mill. The December 1, 2016 payment, 4 payments in 2017, and 
two payment in 2018 were paid with an ounce equivalent of 793 ounces. At June 30, 2018, future gold deliveries of 111 
ounces are due the remainder of 2018. 
 

The gold to be delivered does not need to be produced from the Golden Chest property. In addition, the counterparties can 
request cash payment instead of gold ounces for each quarterly payment. The cash payments are based on average gold 
prices for the applicable quarter. The contracts are accounted for as derivatives requiring their value to be adjusted to fair 
value each period end. The change in balance for the forward gold contracts is as follows: 
 

  Six months ended June 30, 
  2018  2017 
Beginning balance $ 920,579 $ 1,386,228 
Conversion to note payable  (492,783)  - 
Payments in cash  (126,287)  (175,828) 
Payments in gold purchased by the Company  (172,113)  (157,887) 
Change in fair value  7,887  141,596 
Ending balance $ 137,283 $ 1,194,109 

 
The fair value was calculated using the market approach with Level 2 inputs for forward gold contract rates and a discount 
rate of 10%. 
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13.  Asset Retirement Obligation 
 
The Company has established asset retirement obligations associated with the ultimate closing of its mineral properties 
where there has been or currently are operations. Activity for the six months ended June 30, 2018 and 2017 is as follows: 
 

 
Six Months Ended June 30, 

 
2018 2017 

     
Balance at beginning of period $ 121,560 $ 72,218 
Accretion expense   7,007   3,988 
Revision of estimated reclamation costs   10,771   14,882 
Balance at end of period $ 139,338 $ 91,088 

 
During the six period ended June 30, 2018, the estimated retirement obligation for the Golden Chest mineral property was 
revised in consideration of additional disturbance activity during the period. The estimated costs were discounted using 
credit adjusted, risk-free interest rate of 6.0% from the time the obligation was incurred to the time management expects to 
pay the retirement obligation. 
 
14.  Note Receivable 
 
On June 6, 2018, the Company loaned $250,000 to West Materials, Inc. and William J. West (collectively “West”) which 
bears interest at 8% and has a term of fifteen months. Five payments are due quarterly with the first payment due 
September 30, 2018. For each payment, the Company has the option of receiving payment in cash or 48.45 troy ounces of 
gold.  The Company plans to opt for cash payment unless the price of gold increases to a level where it would be more 
beneficial. During the six months ended June 30, 2018, the Company purchased the Butte Potosi mineral property from 
West (see Note 8). The note receivable is collateralized by a mortgage on the Butte Potosi real property and a related net 
smelter royalty rights. 
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ITEM 2: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 
 
Plan of Operation 
 
New Jersey Mining Company is a gold producer focused on diversifying and building its asset base and cash flows 
through a portfolio of mineral properties located in historic producing gold districts in Idaho and Montana. 

 
The Company’s plan of operation is to generate positive cash flow, while reducing debt and growing its production and 
asset base over time while being mindful of corporate overhead. The Companies management is focused on utilizing its 
in-house skillsets to build a portfolio of producing mines and milling operations with a primary focus on gold and 
secondary focus on silver and base metals. 
 
The Company’s properties include: the Golden Chest Mine (currently in production), the New Jersey Mill (majority 
ownership interest), and a 50% carried to production interest in the past producing Butte Highlands Mine located in 
Montana. In addition to its producing and near-term production projects, New Jersey Mining Company has additional 
exploration prospects, including the McKinley and Eastern Star located in Central Idaho, and additional holdings near the 
Golden Chest in the Murray Gold Belt. 
 
Highlights during the second quarter of 2018 include: 
 

x  For the quarter ending June 30, 2018 approximately 8,140 dry metric tonnes (dmt) were processed at the 
Company’s New Jersey mill at a head grade of 2.0 grams per tonne (gpt) with gold recovery of 90.3%. This 
resulted in production of 472 ounces contained in flotation concentrates. 
 

x Open pit mining progressed from the 1036 bench to the 1027 bench as we continued to advance through the low 
grade, high waste stripping ratio area in between shoots. Open pit mine production averaged 1,514 tonnes per day 
(mineralized material and waste). The on-site, footwall stockpile has increased and contains an estimated 43,000 
tonnes at a grade of 0.65 gpt. 
 

x Underground mining in the 851 stope advanced to the north. During the quarter approximately 1250 tonnes of 
mineralized material were mined at an average grade of 6.3 gpt. The 851 north stope was completed in late June 
for a total mined tonnage of 1,830 tonnes at a gold grade 7.38 gpt. Subsequent to the end of the quarter, the 
Company completed the commissioning of its Cemented Rockfill (CRF) batch plant and commenced backfilling 
activity. 
 

x The Company began core drilling with a its newly acquired drill which was initially focused on exploring the 
Katie-Dora area of the Golden Chest for a possible expansion of the surface mining operation. 
 

x The Company expanded its land holdings in the Murray Gold Belt with the addition of the Butte Gulch and 
Potosi Gulch properties, adding 284 acres of patented mining claims. 
 

x Closed private placements during the first half of 2018 for net proceeds of $1,107,571. 
 

x The Company completed the sale of its Little Baldy/Toboggan properties to Hecla Mining Company for 
$3,000,000. 
 

x The Company’s common shares were approved for listing on the Canadian Securities Exchange. 
 

Results of Operations 
Our financial performance during the quarter and year to date is summarized below: 
 

x Total revenue from the three and six months period ending June 30 2018 was $489,555 and $1,590,946 compared 
to $1,262,690 and $1,952,008 for the same period in 2017. The decrease in revenue is the result of lower grade 
mineralized material in the second quarter of 2018 as the open pit progressed between shoots. 

 

x Lower grades mined between shoots in the open pit combined with seasonal conditions that impacted 
underground mining operations contributed to a gross loss in the three and six month periods ending June 30, 
2018 of $613,408 and $606,796 compared to a gross profit of $426, 030 and $587,664 in the same periods of 
2017. The consolidated net loss for the first six months included non-cash charges as follows: depreciation and 

http://newjerseymining.com/new-jersey-mill/
http://newjerseymining.com/butte-highlands/
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amortization of $145,564 ($59,991 in 2017), amortization of discount on note payable, none in 2018, ($26,274 in 
2017), accretion of asset retirement obligation of $7,007 ($3,988 in 2017), stock based compensation of $27,140 
($73,137 in 2017), and change in fair value of forward gold contracts of $7,887 ($141,596 in 2017), and gain on 
sale of mineral property $2,947,862 (none in 2017). Net income attributable to New Jersey Mining Company was 
$2,005,986 and $1,752,747 in the three and six months period ended June 30, 2018 respectively compared to a 
net income attributable to New Jersey Mining Company of $200,672 in the three months ended June 30, 2017 
and net loss attributable to New Jersey Mining Company of $62,473 in the six months ended June 30, 2017. 

 
Financial Condition and Liquidity 
 

  For the Six Months Ended June 30, 
Net cash provided (used) by:  2018  2017 
Operating activities $ (678,281) $ 10,623 
Investing activities  2,239,448  (117,720) 
Financing activities  (384,263)  272,339 
Net change in cash and cash equivalents  1,176,904  165,242 
Cash and cash equivalents, beginning of period  124,617  154,833 
Cash and cash equivalents, end of period $ 1,301,521 $ 320,075 

 
The Company is currently producing from the open-pit at the Golden Chest Mine and began underground operations in 
early November 2017. Since 2017, with the exception of the second quarter of 2018, production has generated positive 
cash flow from operations and planned production for the next 18 months indicates the trend should improve. The 
Company has also been successful in raising required capital to continue production and fund ongoing operations, 
completing a forward gold sale of $1.2 million in 2016, common stock and warrants sales of $1,391,000 in 2017, and an 
additional $1,107,571 in common stock and warrant sales in the first half of 2018. The Company also sold mineral 
property in the second quarter of 2018 for proceeds of $3,000,000. The Company has utilized the proceeds for acquisition 
of mineral properties, equipment purchase, and debt reduction. 
 
As a result of its planned production, equity sales and ability to restructure debt, management believes cash flows from 
operations and existing cash are sufficient to conduct planned operations and meet contractual obligations for the next 12 
months. 
 
ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 
 
Not required for small reporting companies. 
 
ITEM 4:  CONTROLS AND PROCEDURES 
 
Disclosure Controls and Procedures 
At June 30, 2018, our President who also serves as our Chief Accounting Officer evaluated the effectiveness of the design 
and operation of our disclosure controls and procedures pursuant to Rule 13a-15(e) of the Securities Exchange Act of 1934 
(the “Exchange Act”), which disclosure controls and procedures are designed to insure that information required to be 
disclosed by a company in the reports that it files under the Exchange Act is recorded, processed, summarized, and reported 
within required time periods specified by the Securities & Exchange Commission rules and forms. 
 
Based upon that evaluation, it was concluded that our disclosure controls were effective as of June 30, 2018, to ensure timely 
reporting with the Securities and Exchange Commission. Specifically, the Company’s corporate governance and disclosure 
controls and procedures provided reasonable assurance that required reports were timely and accurately reported in our 
periodic reports filed with the Securities and Exchange Commission. 
 
Changes in internal control over financial reporting 
There was no material change in internal control over financial reporting in the quarter ended June 30, 2018. 
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PART II - OTHER INFORMATION 

 
ITEM 1.  LEGAL PROCEEDINGS 
 
None 
 
ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.  
 
Neither the constituent instruments defining the rights of the Company’s securities filers nor the rights evidenced by the 
Company’s outstanding common stock have been modified, limited or qualified. 
 
During the first quarter of 2018 the Company issued 5,012,423 shares of unregistered common stock at $0.13 per share for 
net proceeds of $607,570 net of commission and brokerage costs as a result of a private placement offering. During the 
second quarter of 2018 the Company issued 3,846,154 shares of the Company’s stock at $0.13 per share for net proceeds 
of $500,000 net of commission and brokerage costs as a result of a private placement offering. 
 
During the first quarter of 2017 the Company issued 11,700,000 shares of unregistered common stock at $0.10 per share 
for net proceeds of $850,000 net of commission and brokerage costs as a result of two private placement offerings. No 
additional shares were issued by the Company in the second quarter of 2017. 
 
The Company relied on the transaction exemption afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, 
and Regulation D Rule 506(b). The common shares are restricted securities which may not be publicly sold unless 
registered for resale with the Securities and Exchange Commission or exempt from the registration requirements of the 
Securities Act of 1933, as amended. 
 
ITEM 3.  DEFAULTS UPON SENIOR SECURITIES 
 
The Company has no outstanding senior securities. 
 
ITEM 4.  MINE SAFETY DISCLOSURES 
 
Pursuant to Section 1503(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), 
issuers that are operators, or that have a subsidiary that is an operator, of a coal or other mine in the United States are 
required to disclose in their periodic reports filed with the SEC information regarding specified health and safety 
violations, orders and citations, related assessments and legal actions, and mining-related fatalities. During the quarter 
ended March 31, 2018, the Company had two citations for a violation of mandatory health or safety standards that could 
significantly and substantially (S&S citation) contribute to the cause and effect a mine safety or health hazard under 
section 104 of the Federal Mine Safety and Health Act of 1977. There were no legal actions, mining-related fatalities, or 
similar events in relation to the Company’s United States operations requiring disclosure pursuant to Section 1503(a) of 
the Dodd-Frank Act. 
 
ITEM 5.  OTHER INFORMATION 
 
None 
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Item 6.  EXHIBITS 
 
3.0* Articles of Incorporation of New Jersey Mining Company filed July 18, 1996 
3.1* Articles of Amendment filed September 29, 2003 
3.2* Articles of Amendment filed November 10, 2011 
3.3* Bylaws of New Jersey Mining Company 
10.1* Venture Agreement with United Mine Services, Inc. dated January 7, 2011. 
10.2* Idaho Champion Resources Lease with Cox dated September 4, 2013 
10.3** Rupp Mining Lease dated May 3, 2013 
10.4** Mining Lease with Hecla Silver Valley, Inc. Little Baldy prospect dated September 12, 2012 
10.5*** Consent, Waiver and Assumption of Venture Agreement by Crescent dated February 14, 2014 
10.6 Form of Forward Gold Purchase Agreement dated July 13, 2016 between the Registrant and Ophir 

Holdings LLC and incorporated by reference to the Company’s Form 8-K as filed with the Securities 
and Exchange Commission on July 18, 2016. 

10.7 Form of Forward Gold Purchase Agreement dated July 29, 2016 between the Registrant and Investors 
and incorporated by reference to the Company’s Form 8-K as filed with the Securities and Exchange 
Commission on August 2, 2016. 

10.8 Registrant’s Grant of Options to Directors and Officers dated December 30, 2016, incorporated by 
reference to the Company’s Form 8-K as filed with the Securities and Exchange Commission on 
January 4, 2017. 

10.9 Form of Agreement to Purchase the “Four Square Property Group” of Patented and Un-Patented 
Mining Claims dated March 2, 2018, incorporated by reference to the Company’s Form 8-K as filed 
with the Securities and exchange Commission on March 7, 2018 

10.10 Asset Purchase Agreement with Hecla Silver Valley, Inc. to Sell Patented and Un-Patented Mining 
Claims dated May 18th, 2018 and reported on the Company’s Form 8-K filed with the Securities and 
Exchange Commission on May 24, 2018. 

14* Code of Ethical Conduct. 
21* Subsidiaries of the Registrant 
31.1**** Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.* 
31.2**** Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.* 
32.1**** Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.* 
32.2**** Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.* 
99(i) Audit Committee Pre-Approval Policies-Filed as an exhibit to the registrant’s annual report on Form 

10-KSB for the year ended December 31, 2003 and incorporated by reference herein 
101.INS**** XBRL Instance Document 
101.SCH**** XBRL Taxonomy Extension Schema Document 
101.CAL**** XBRL Taxonomy Extension Calculation Linkbase Document 
101.DEF**** XBRL Taxonomy Extension Definition Linkbase Document 
101.LAB**** XBRL Taxonomy Extension Label Linkbase Document 
101.PRE**** XBRL Taxonomy Extension Presentation Linkbase Document 
  
 
*  Filed with the Registrant’s Form 10 on June 4, 2014. 
** Filed July 2, 2014 
*** Filed March 31, 2015. 
**** Filed herewith. 
 
 

https://www.sec.gov/Archives/edgar/data/1030192/000105291814000212/ex30.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000212/ex31.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000212/ex32.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000212/ex33.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000212/ex101.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000212/ex105.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000248/ex107.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000248/ex108.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291815000115/ex1010.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816001167/ex101.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816001167/ex101.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816001167/ex101.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816001185/ex101.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816001185/ex101.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816001185/ex101.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816000724/njmc8kjan515.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816000724/njmc8kjan515.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291816000724/njmc8kjan515.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291818000066/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291818000066/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291818000066/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291814000050/ex14.htm
https://www.sec.gov/Archives/edgar/data/1030192/000105291818000050/ex21.htm
https://www.sec.gov/Archives/edgar/data/1030192/000106299304000356/exhibit99-1.htm
https://www.sec.gov/Archives/edgar/data/1030192/000106299304000356/exhibit99-1.htm
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SIGNATURES 

 
 Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to 
be signed on its behalf by the undersigned thereunto duly authorized. 
 
 
 
 NEW JERSEY MINING COMPANY 
 
 By:   /s/ John Swallow 
 
 John Swallow, 
 its: President and Chief Executive Officer 
 Date August 14, 2018 
 
 
 By:   /s/ Grant Brackebusch 
 
 Grant Brackebusch, 
 its: Vice President and Chief Financial Officer 
 Date: August 14, 2018 
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ASSET PURCHASE AGREEMENT 
 

This Asset Purchase Agreement (this “Purchase Agreement”), dated as of May 18, 2018, is entered into 
by and between New Jersey Mining Company, an Idaho corporation (“Seller”) and Hecla Silver Valley, Inc., a 
Delaware corporation (“Buyer”). Seller and Buyer are each referred to herein as a “Party” and collectively as the 
“Parties.” 

 
RECITALS: 

 

WHEREAS, in connection with the transactions contemplated by this Purchase Agreement and the other 
Transaction Documents (as defined below), on April 20, 2018, Buyer and Seller entered into a Subscription 
Agreement (the “Subscription Agreement”), pursuant to which, and immediately upon the execution and delivery 
thereof, Buyer purchased certain equity securities of Seller for an aggregate purchase price of $500,000; 

 
WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase from Seller, Seller’s 

Mineral Properties and Mineral Rights, Real Property, Books and Records, Water Rights (if any), and certain related 
assets described herein subject to the terms and conditions set forth herein; and 

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and 

for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties 
agree as follows: 

 
ARTICLE I 

DEFINITIONS, INTERPRETATION, AND CONSTRUCTION 
 

Section 1.01 Definitions. The following terms have the meanings specified or referred to in this Article 
I: 

 

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, mediation, inquiry, 
enforcement, audit, notice of violation, proceeding, litigation, citation, summons, subpoena or investigation of any 
nature, civil, criminal, administrative, regulatory or otherwise, whether at law or in equity. 

 
“Affiliate” of a Person means any other Person that directly or indirectly, through one or more 

intermediaries, controls, is controlled by, or is under common control with, such Person. The term “control” 
(including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, 
of the power to direct or cause the direction of the management and policies of a Person, whether through the 
ownership of voting securities, by contract or otherwise. 

 
“AOI” has the meaning set forth in Section 5.08. 

 
“Books and Records” has the meaning set forth in Section 2.01(d). 

 
“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks 

located in New York, New York are authorized or required by Law to be closed for business. 
 

“Buyer” has the meaning set forth in the preamble. 
 

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 
1980, 42 U.S.C. §§ 9601 et seq. 
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“Closing” has the meaning set forth in Section 2.04. 

“Closing Date” has the meaning set forth in Section 2.04. 

“Code” means the United States Internal Revenue Code of 1986, as amended. 
 

“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, 
undertakings, indentures, joint ventures and all other agreements, obligations, understandings, commitments, and 
other legally binding arrangements, whether express or implied, written or oral. 

 
“Deed” or “Deeds” has the meaning set forth in Section 2.07(a)(ii). 

 
“Disclosure Schedules” means the Disclosure Schedules and Exhibits delivered by Seller concurrently 

with the execution and delivery of this Purchase Agreement. 
 

“Encumbrance” means any charge, claim, community or other marital property interest, pledge, 
condition, equitable interest, lien (statutory or other), option, security interest, mortgage, easement, encroachment, 
right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting, transfer, receipt 
of income, or exercise of any other attribute of ownership. 

 
“Environmental Claim” means any Action, Governmental Order, lien, fine, penalty, directive, or, as to 

each, any settlement or judgment arising therefrom, by or from any Person alleging liability of whatever kind or 
nature (including liability or responsibility for the costs of enforcement proceedings, investigations, clean-up, 
governmental response, removal or remediation, natural resources damages, property damages, personal injuries, 
medical monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or 
resulting from: (a) the presence, Release of, or exposure to, any Hazardous Materials; or (b) any actual or alleged 
non-compliance with any Environmental Law or term or condition of any Environmental Permit. 

 
“Environmental Law” means any currently or hereinafter effective applicable Law, and any Governmental 

Order or binding agreement with any Governmental Authority: (a) relating to pollution (or the clean-up thereof) or 
the protection of natural resources, endangered or threatened species, human health or safety, or the environment 
(including ambient air, soil, surface water or groundwater, or subsurface strata); or (b) concerning or relating to the 
presence of, exposure to, or the management, manufacture, use, containment, storage, recycling, reclamation, reuse, 
treatment, generation, handling, discharge, transportation, processing, production, import, export, Release, disposal, 
distribution, labelling, testing, discharge, control, clean-up, or remediation of any Hazardous Materials. The term 
“Environmental Law” includes the following (including any state analogues): CERCLA; the Solid Waste Disposal 
Act, as amended by the Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid 
Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution Control Act of 1972, as 
amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of 1976, 15 
U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 
et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et 
seq.; the Federal Insecticide & Rodenticide Act, 7 U.S.C. §§ 136 et seq.; and the Mine Safety and Health Act. 

 
“Environmental Notice” means any written directive, notice of violation or infraction, complaint or 

CERCLA Section 104(e) information request respecting any Environmental Claim relating to actual or alleged non- 
compliance with any Environmental Law or any term or condition of any Environmental Permit. 

 
“Environmental Permit” means any Permit, letter, clearance, consent, product registration, waiver, 

closure, exemption or decision required to be obtained under or issued, granted, given, authorized by or made 
pursuant to Environmental Law or required by a Governmental Authority under Environmental Law. 
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“Governmental Authority” means any federal, state, local or foreign government or political subdivision 
thereof, or any agency or instrumentality of such government or political subdivision, or any self-regulated 
organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the 
rules, regulations or orders of such organization or authority have the force of Law), or any arbitrator, court or 
tribunal of competent jurisdiction. 

 
“Governmental Order” means any order, writ, judgment, consent agreement, injunction, decree, 

stipulation, determination or award entered by or with any Governmental Authority. 
 

“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative, 
compound, mixture, solid, liquid, mineral or gas, in each case, whether naturally occurring or manmade, that is 
regulated as hazardous, acutely hazardous, toxic, harmful or words of similar import or regulatory effect under 
Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive materials or wastes, 
asbestos in any form, lead or lead-containing materials, urea formaldehyde foam insulation, and polychlorinated 
biphenyls. 

 
“Indemnitee” has the meaning set forth in Section 6.04(a). 

“Indemnitor” has the meaning set forth in Section 6.04(a). 

“Knowledge of Buyer or Buyer’s Knowledge” or any other similar knowledge qualification, means the 
actual knowledge of any director or officer of Buyer, after due inquiry. 

 
“Knowledge of Seller or Seller’s Knowledge” or any other similar knowledge qualification, means the 

actual knowledge of any director or officer of Seller, after due inquiry. 
 

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, 
judgment, decree, or rule of law of any Governmental Authority. 

 
“Letter Agreement” has the meaning set forth in Section 7.06. 

“Liabilities” has the meaning set forth in Section 3.04. 

“Losses” means losses, damages, liabilities, deficiencies, Actions, judgments, interest, awards, penalties, 
fines, costs or expenses of whatever kind, including reasonable attorneys’ fees and the cost of enforcing any right 
to indemnification hereunder and the cost of pursuing any insurance providers. 

 
“Mineral Properties” means those patented and unpatented mining claims and real estate interests and the 

land, including timber rights on the patented mining claims, associated therewith, and as more particularly described 
in Exhibit A. 

 
“Mineral Rights” means those mineral and metal concessions, claims, leases, licenses, permits, access 

rights, development rights and other rights and interests held, under the control of, or used by Seller and necessary 
to explore for, develop, classify, mine, process or produce minerals, ore or metals for development purposes on the 
Mineral Properties. 

 
“Notice of Claim” has the meaning set forth in Section 6.04(b). 

“NSR Royalty Agreement” is defined in Section 2.07(a)(iv). 

“Party” or “Parties” has the meaning set forth in the preamble. 
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“Permits” means all permits, licenses, franchises, approvals, authorizations, conditions, registrations, 
certificates, variances and similar rights obtained, or required to be obtained or required to be complied with, from 
Governmental Authorities. 

 
“Permitted Encumbrances” has the meaning set forth in Section 3.06. 

 
“Person” means an individual, corporation, partnership, joint venture, limited liability company, 

Governmental Authority, unincorporated organization, trust, association, or other entity. 
 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with 
respect to any taxable period beginning before and ending after the Closing Date, the portion of such taxable period 
ending on and including the Closing Date. 

 
“Proceeding” means any litigation, proceeding, claim, cause of action, action, lawsuit, audit, petition, 

compliant, charge, prosecution, demand, hearing, inquiry, investigation, validation, review (including any program 
integrity review), inspection, or other administrative or legal proceeding, mediation, or arbitration (including any 
appeal or application for review) of any kind or nature, in Law or in equity, before any Governmental Authority, 
arbitrator or mediator. 

 
“Property Agreements” means the leases, licenses, options, purchase and sale agreements or other 

instruments to which any of the Mineral Properties or Mineral Rights, including water rights, are held, under the 
control of, or acquired by Seller, if any. 

 
“Purchase Agreement” has the meaning set forth in the preamble. 

“Purchase Price” has the meaning set forth in Section 2.03.  

“Purchase Price Allocation” has the meaning set forth in Section 2.05. 

“Purchased Assets” has the meaning set forth in Section 2.01(e). 

“Real Property” has the meaning set forth in Section 3.06(b). 

“Release” means any actual or imminently threatened release, spilling, leaking, pumping, pouring, 
emitting, emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing, or allowing to 
escape or migrate into or through the environment (including ambient air (indoor or outdoor), surface water, 
groundwater, land surface, or subsurface strata or within any building, structure, facility, or fixture), including the 
abandonment or discarding of barrels, drums, containers, tanks, or other receptacles containing or previously- 
containing any Hazardous Materials, as well as vapor intrusion into buildings. 

 
“Representative” means, with respect to any Person, any and all directors, officers, employees, 

consultants, financial advisors, counsel, accountants and other agents of such Person. 
 

“Restricted Period” has the meaning set forth in Section 5.08. 

“Seller” has the meaning set forth in the preamble. 

“Straddle Period” has the meaning set forth in Section 5.05. 

“Subscription Agreement” has the meaning set forth in the recitals. 

“Tax Clearance Certificate” has the meaning set forth in Section 5.06. 
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“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad 
valorem, transfer, franchise, registration, profits, license, lease, service, service use, withholding, payroll, 
employment, employee benefits, unemployment, estimated, excise, severance, environmental, stamp, occupation, 
premium, property (real or personal), real property gains, windfall profits, customs, duties or other taxes, fees, 
assessments or charges of any kind whatsoever, together with any interest, additions or penalties with respect thereto 
and any interest in respect of such additions or penalties. 

 
“Tax Return” means any return, declaration, report, claim for refund, information return or statement or 

other document relating to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

 
“Third-party Claims” has the meaning set forth in Section 6.04(d). 

 
“Transaction Documents” means this Purchase Agreement, the Deeds, the NSR Royalty Agreement, the 

Assignment Agreement and Bill of Sale, the Subscription Agreement and any other agreements, instruments, and 
documents required to be executed in connection with the Closing. 

 
“Water Rights” means any and all rights to divert the public waters of the state of Idaho and put them to a 

beneficial use, in accordance with one’s priority date, which water rights are appurtenant to and used in connection 
with the Mineral Properties and Mineral Rights. 

 
Section 1.02 Interpretation. For purposes of this Purchase Agreement, (a) the words “include,” 

“includes” and “including” shall be deemed to be followed by the words “without limitation”; (b) the word “or” is 
not exclusive and is used in the inclusive sense of “and/or”; and (c) the words “herein,” “hereof,” “hereby,” “hereto” 
and “hereunder” refer to this Purchase Agreement as a whole. 

 
Section 1.03 Construction. Unless the context otherwise requires, references herein: (a) to Articles, 

Sections, Disclosure Schedules and Exhibits mean the Articles and Sections of, and Disclosure Schedules and 
Exhibits attached to, this Purchase Agreement; (b) to an agreement, instrument or other document means such 
agreement, instrument or other document as amended, supplemented and modified from time to time to the extent 
permitted by the provisions thereof; and (c) to a statute means such statute as amended from time to time and 
includes any successor legislation thereto and any regulations promulgated thereunder. All words in this Purchase 
Agreement will be construed to be of such gender or number as the circumstances require. This Purchase Agreement 
shall be construed without regard to any presumption or rule requiring construction or interpretation against the 
Party drafting an instrument or causing any instrument to be drafted. The Disclosure Schedules and Exhibits referred 
to herein shall be construed with, and as an integral part of, this Purchase Agreement to the same extent as if they 
were set forth verbatim herein. 

 
ARTICLE II 

PURCHASE AND SALE 

Section 2.01 Purchase and Sale of Assets. Subject to the terms and conditions set forth herein, at the 
Closing, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase from Seller, free 
and clear of any Encumbrances, all of Seller’s right, title and interest in, to and under, whether real, personal or 
mixed, tangible or intangible, wherever located and whether now existing or hereafter acquired, the following: 

 
(a) the Property Agreements; 

 
(b) the Mineral Properties and Mineral Rights and any other Real Property used or held for use in 

connection with the Purchased Assets; 



6  

(c) Seller’s Water Rights, if any; 
 

(d) all originals, or where not available, copies, and digital data of all books and records, including 
machinery and equipment maintenance files, historical production results, exploration results, historic exploration 
results, geology, geophysics, geochemistry, exploration, assay, drilling, resource, engineering, and design reports, 
reserve, resource, and mineralization information and analyses, metallurgical analysis, books, maps, drill hole core 
and reverse circulation samples and logs, computer imaging, surveys, supplier lists, exploration and development 
data, quality control records and procedures, research and development files, records and data (including all 
correspondence with any Governmental Authority), historical material and records, strategic plans, and research 
and intellectual property files relating to the Purchased Assets set forth in subparts (a), (b), (c) and (e) of this Section 
2.01 (“Books and Records”); and 

 
(e) all rights to any Actions of any nature available to or being pursued by Seller to the extent related 

to any of the foregoing, whether arising by way of counterclaim or otherwise (collectively, (a) – (e) are referred to 
as the “Purchased Assets”). 

 
Section 2.02  No Assumption of Liabilities. Buyer will not assume any Liabilities of Seller. Seller will 

be solely liable for, and will pay, discharge and perform when due, all Liabilities of Seller and all Liabilities arising 
from or relating to the ownership of the Purchased Assets or the operation of the Seller’s business prior to the 
Closing Date, whether or not such Liabilities are reflected on Seller’s books and records. 

 
Section 2.03 Purchase Price. The aggregate purchase price for the Purchased Assets (the “Purchase 

Price”) is equal to the sum of: 
 

(a) the $200,000 down payment paid by Buyer to Seller in cash by wire transfer on April 13, 2018; 
plus 

 

(b) $2,800,000 (the “Closing Payment”) to be paid by Buyer to Seller in cash by wire transfer at 
Closing of immediately available funds to an account designated in writing by Seller to Buyer at least two Business 
Days prior to the Closing. 

 
Section 2.04  Closing. Subject to the terms and conditions of this Purchase Agreement, the purchase of 

the Purchased Assets and the consummation of the transactions contemplated hereby to occur simultaneously 
therewith shall take place at a closing (the “Closing”) to be held on the date hereof at 10:00 a.m., Pacific Time, at 
the offices of New Jersey Mining Company in Coeur d’Alene, Idaho or virtually through electronic or facsimile 
transmission, or at such other time or on such other date or at such other place as Seller and Buyer may mutually 
agree upon in writing (the day on which the Closing takes place being the “Closing Date”). 

 
Section 2.05 Allocation of Purchase Price. Buyer will prepare and deliver to Seller, within sixty (90) 

days after the Closing Date, an allocation of the Purchase Price among the Purchased Assets (the “Purchase Price 
Allocation”). Seller will have ten (10) business days after receipt of the Purchase Price Allocation to review and 
comment on the Purchase Price Allocation, and Buyer will take any reasonable comments into consideration prior 
to filing any document with respect to the Purchase Price Allocation. Neither of Buyer nor Seller will take or cause 
to be taken any position or other action inconsistent with the Purchase Price Allocation determined hereunder for 
any Tax reporting purpose, upon examination of any Tax Return, in any refund claim, or in any proceeding or 
otherwise, unless otherwise required by a “determination” (within the meaning of Section 1313(a) of the Code or 
any similar provision of other applicable Law). 

 
Section 2.06 Third-party Consents. To the extent that Seller’s rights under any Contract or Permit 

constituting a Purchased Asset, or any other Purchased Asset, may not be assigned to Buyer without the consent of 
another Person which has not been obtained, this Purchase Agreement shall not constitute an agreement to assign 
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the same if an attempted assignment would constitute a breach thereof or be unlawful, and Seller, at its expense, 
shall use its commercially reasonable efforts to obtain any such required consent(s) as promptly as possible. If any 
such consent shall not be obtained or if any attempted assignment would be ineffective or would impair Buyer’s 
rights under such Purchased Asset so that Buyer would not in effect acquire the benefit of all such rights, Seller, to 
the maximum extent permitted by Law and such Purchased Asset, shall act after the Closing as Buyer’s agent in 
order to obtain for it the benefits thereunder and shall cooperate, to the maximum extent permitted by Law and such 
Purchased Asset, with Buyer in any other reasonable arrangement designed to provide such benefits to Buyer. To 
the extent Buyer receives benefits thereunder, Buyer shall assume corresponding obligations and burdens under any 
such Contract or Permit. 

 
Section 2.07 Closing Deliverables. 

 
(a) At the Closing, Seller shall deliver to Buyer the following: 

 
(i) with respect to each Real Property, including each Mineral Property and Mineral Right (but 

excluding any unpatented mining claims), a warranty deed substantially in the form set forth on Exhibit C (the 
“Warranty Deed”), duly executed and notarized by Seller; 

 
(ii) with respect to any unpatented mining claims included in the Purchased Assets, a quitclaim 

deed, the form of which is set forth in Exhibit D (the “Quitclaim Deed”, and together with the Warranty Deed, the 
“Deeds”, and each, a “Deed”); 

 
(iii) a counterpart signature page to an assignment agreement and bill of sale (the “Assignment 

Agreement and Bill of Sale”), by and between Buyer and Seller; 
 

(iv) a counterpart signature page to an NSR mining royalty deed and agreement in the form 
attached hereto as Exhibit E (the “NSR Royalty Agreement”); 

 
(v) a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Seller 

certifying that attached thereto are true and complete copies of all resolutions adopted by Seller’s board of directors 
and authorizing the execution, delivery and performance of this Purchase Agreement and the other Transaction 
Documents and the consummation of the transactions contemplated hereby and thereby, and that all such resolutions 
are in full force and effect and are all the resolutions adopted in connection with the transactions contemplated 
hereby and thereby; 

 
(vi) a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Seller 

certifying the names and signatures of the officers of Seller authorized to sign this Purchase Agreement, the 
Transaction Documents and the other documents to be delivered hereunder and thereunder; 

 
(vii) evidence that all Encumbrances relating to the Purchased Assets (other than Permitted 

Encumbrances) have been released in full, in a form satisfactory to Buyer in its sole discretion; 
 

(viii) a certificate pursuant to Treasury Regulations Section 1.1445-2(b) that Seller is not a 
foreign person within the meaning of Section 1445 of the Code; 

 
(ix) copies of all filing, approvals, consents and waivers set forth on Section 3.03 of the 

Disclosure Schedule; 
 

(x) evidence of the instruments in which Seller acquired the Mineral Properties, Mineral Rights 
and Real Property; and 
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(xi) such other customary instruments of transfer, assumption, filings or documents, in form 
and substance reasonably satisfactory to Buyer, as may be required to give effect to this Purchase Agreement. 

 
(b) At the Closing, Buyer shall deliver to Seller the following: 

 
(i) the Closing Payment; 

 
(ii) a counterpart signature page to the Assignment Agreement and Bill of Sale; and 

 
(iii) a counterpart signature page to the NSR Royalty Agreement. 

 
Section 2.08 Tax Withholding. Buyer will be entitled to deduct and withhold from payment of the 

Purchase Price and any other payments contemplated by the Transaction Documents such amounts as are required 
to be deducted and withheld with respect to the making of such payment under the Code, or any provision of state, 
local or foreign Tax Law. To the extent that amounts are so withheld, such amounts will be treated for all purposes 
hereof as having been paid to Seller or such other Person in respect of whom such withholding was made. 

 
ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Seller represents 
and warrants to Buyer that the statements contained in this Article III are true and complete. Nothing in the 
Disclosure Schedules shall be deemed adequate to disclose an exception to a representation or warranty made 
herein, however, unless the Disclosure Schedules identify the exception with reasonable particularity and describe 
the relevant facts in reasonable detail. Without limiting the generality of the foregoing, the mere listing (or inclusion 
of a copy) of a document or other item shall not be deemed adequate to disclose an exception to a representation or 
warranty made herein (unless the representation or warranty pertains to the existence of the document or other item 
itself). 

 
Section 3.01 Organization and Authority of Seller. Seller is a corporation duly organized, validly 

existing and in good standing under the Laws of the state of Idaho. Seller has full power and authority to (a) own, 
operate or lease the properties and assets now owned, operated or leased by it and to carry on its business as it has 
been and is currently conducting, (b) enter into this Purchase Agreement and the other Transaction Documents to 
which Seller is a party, and (c) to carry out its obligations hereunder and thereunder, and to consummate the 
transactions contemplated hereby and thereby. The execution and delivery by Seller of this Purchase Agreement 
and any other Transaction Document to which Seller is a party, the performance by Seller of its obligations 
hereunder and thereunder and the consummation by Seller of the transactions contemplated hereby and thereby 
have been duly authorized by all requisite corporate action on the part of Seller. The board of directors of Seller 
have determined that the Purchase Price is a fair price for the assets to be conveyed by this Purchase Agreement 
and that the transactions contemplated by the Transaction Documents are in the best interests of Seller and have 
approved each Transaction Document. Each Transaction Document has been duly executed and delivered by Seller, 
and (assuming due authorization, execution and delivery by Buyer) each Transaction Document constitutes a legal, 
valid and binding obligation of Seller enforceable against Seller in accordance with its terms, except as may be 
limited by bankruptcy, insolvency, moratorium, or other similar laws affecting or relating to creditors’ rights 
generally. 

 
Section 3.02 Solvency. Seller is, and upon Closing will be, solvent, its assets exceed, and after Closing 

will exceed, its liabilities, and it is able, and after Closing will be able, to pay its bills and obligations in the ordinary 
course as they become due. No order has been made, petition presented or meeting convened for the purpose of 
winding up of Seller or any of its Affiliates, or for the appointment of any provisional liquidation or in relation to 
any other process by which the business is terminated and the assets of Seller (or such Affiliate) are distributed 
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amongst the creditors and/or shareholders or other contributors, and there are no proceedings under any applicable 
insolvency, reorganization or similar laws in any relevant jurisdiction, and no events have occurred which, under 
applicable Laws, would be reasonably likely to justify any such cases or proceedings. No person has taken any 
step, legal proceeding or other procedure with a view to the appointment of an administrator or receiver whether 
out of court or otherwise, in relation to Seller or any of its Affiliates, and no receiver (including any administrative 
receiver) has been appointed in respect of the whole or any part of any of the property, assets and/or undertaking of 
Seller or any of its Affiliates nor has any such order been made (including, in any relevant jurisdiction, any other 
order by which, during the period it is in force, the affairs, business and assets of the company concerned are 
managed by a person appointed for the purpose by any Governmental Authority). Neither Seller nor any of its 
Affiliates has taken any step with a view to a suspension of payments or a moratorium of any indebtedness or has 
made any voluntary arrangement with any of its creditors. 

 
Section 3.03 No Conflicts; Consents. Except as set forth on Section 3.03 of the Disclosure Schedule, 

the execution, delivery and performance by Seller of this Purchase Agreement and the other Transaction Documents 
to which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will 
not: (a) conflict with or result in a violation or breach of, or default under, any provision of the certificate of 
incorporation, by-laws or other organizational documents of Seller; (b) require any filing by Seller with, or the 
consent, approval, Permit, or Governmental Order of, any Governmental Authority or conflict with or result in a 
violation or breach of any provision of any Law or Governmental Order applicable to Seller or the Purchased Assets; 
(c) require the consent, notice or other action by any Person under, conflict with, result in a violation or breach of, 
constitute a default or an event that, with or without notice or lapse of time or both, would constitute a default under, 
result in the acceleration of or create in any party the right to accelerate, terminate, modify or cancel any Contract 
to which Seller is a party or by which Seller or the Purchased Assets is bound or to which any of the Purchased 
Assets are subject (including any Property Agreement) or any Permit affecting the Purchased Assets; or (d) result 
in the creation or imposition of any Encumbrance other than Permitted Encumbrances on the Purchased Assets. 

 
Section 3.04   Undisclosed Liabilities.  Seller does not have any liabilities, obligations or commitments 

of any nature whatsoever with respect to the Purchased Assets, asserted or unasserted, known or unknown, absolute 
or contingent, accrued or unaccrued, matured or unmatured or otherwise (“Liabilities”). 

 
Section 3.05 Contracts. Except for the Property Agreements, there are no Contracts to which Seller is 

a party or otherwise bound that relate to the Purchased Assets. Complete and correct copies of each Property 
Agreement (including all modifications, amendments and supplements thereto and waivers thereunder) have been 
made available to Buyer. 

 
Section 3.06 Title to Purchased Assets; Real Property. 

 
(a) Seller is in exclusive possession or control and has good and valid title to, or a valid leasehold 

interest pursuant to the Property Agreements in, all of the Purchased Assets, including all Real Property, Mineral 
Properties, and Mineral Rights. All such properties and assets (including leasehold interests) are free and clear of 
Encumbrances arising from, through, or related to Seller, except for the following (collectively referred to as 
“Permitted Encumbrances”): 

 
(i) liens for Taxes not yet due and payable; 

 
(ii) zoning, building codes and other land use laws regulating the use or occupancy of the Real 

Property or the activities conducted thereon that are imposed by any Governmental Authority having jurisdiction 
over such Real Property that are not violated by the current use or occupancy of such Real Property; 
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(iii) easements, covenants, conditions, restrictions, and other similar matters of record affecting 
title to the Real Property that do not, individually or in the aggregate, have any material effect on the Purchased 
Assets; 

 

(iv) paramount title of the United States of America (with respect to unpatented mining claims 
only). 

 

(b) Exhibit A sets forth each parcel of real property (including the Mineral Properties and Mineral 
Rights) which are the subject of the Property Agreements or in which Seller has any interest (including patented or 
unpatented mining claims or exploration development, mining, or access rights) relating to the Purchased Assets, 
which together with all easements, rights-of-way and other rights and privileges appurtenant thereto are collectively 
referred to as the “Real Property”). There are no, and there have never been any, buildings, fixtures, structures or 
improvements situated thereon. With respect to the Real Property, Seller has delivered or made available to Buyer 
true, complete and correct copies of the deeds and other instruments (as recorded) by which Seller acquired such 
Real Property, and copies of all title insurance policies, opinions, abstracts and surveys in the possession of Seller 
and relating to the Real Property. With respect to each parcel of Real Property in which Seller has an interest: 

 

(i) Seller has good and marketable title, free and clear of all Encumbrances, except Permitted 
Encumbrances; 

 

(ii) Seller has not leased or otherwise granted to any Person the right to use or occupy such 
Real Property or any portion thereof; 

 
(iii) except as set forth in the Property Agreements, there are no options, back-in rights, earn- 

in rights, rights of first refusal or similar provisions or rights which would affect Seller’s or Buyer’s interest in the 
Real Property; and 

 
(iv) there are no material restrictions on the ability of Seller and its assignees, including Buyer, 

to use, transfer or exploit the Real Property, except pursuant to applicable Law. 
 

(c) Other than pursuant to the Property Agreements, Seller does not currently lease any real property. 
 

(d) The use and operation of the Real Property do not violate in any material respect any Law, 
covenant, condition, restriction, easement, license, permit or agreement. Seller has not received in the last five 
years any written notice from any Governmental Authority of any special assessments for public improvements or 
of any building assessments for public improvements or of any building, safety, fire, or similar defect, deficiency, 
or hazard relating to the Real Property which remains open, pending, or unresolved. There are no standing buildings, 
plants, and structures owned or leased by Seller on the Real Property. The uses of the Real Property being made, or 
contemplated to be made, by Seller do not violate any applicable zoning, subdivision, land use, or other Law. No 
third party has a right to acquire any interest in the Real Property or in Seller’s interests in the Property Agreements. 
There is no existing or proposed plan to modify or realign any street or highway or any existing or proposed eminent 
domain or expropriation Action that would result in the taking of all or part of any parcel of Real Property or that 
would prevent or hinder the continued use of any such parcel as currently used by Seller. There are no Actions 
pending nor, to Seller’s Knowledge, overtly threatened against or affecting the Real Property or any portion thereof 
or interest therein in the nature or in lieu of condemnation. 

 
(e) Seller has not received any written notice of (i) violations of building codes and/or zoning 

ordinances or other governmental or regulatory Laws affecting the Real Property, (ii) existing, pending or threatened 
condemnation proceedings affecting the Real Property, or (iii) existing, pending or threatened zoning, building code 
or other moratorium proceedings, or similar matters (including any orders, citations, recommendations, or notices 
of the U.S. Mine Safety Health Administration, U.S. Environmental Protection Agency, or the Bureau of Land 
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Management) which could reasonably be expected to adversely affect the ability to operate the Real Property as 
currently operated. Neither the whole nor any material portion of any Real Property has been damaged or destroyed 
by fire or other casualty. 

 
(f) With respect to the Mineral Properties and Mineral Rights (including, as applicable, the Mineral 

Properties and Mineral Rights in which Seller holds an interest under the Property Agreements): 
 

(i) Seller is in exclusive possession or control of the right to develop the minerals that are 
locatable under the Mining Law of 1872, as amended, located in, on or under such Mineral Properties and Mineral 
Rights; 

 
(ii) The unpatented mining claims were properly laid out, monumented and the monuments of 

location for the mining claims are on Federal public land open for mineral claim staking; 
 

(iii) All required location work was properly performed; 
 

(iv) Location notices, certificates and mining claim maps were properly recorded and filed with 
appropriate Governmental Authorities; 

 
(v) All assessment work has been performed, or fee payments in lieu thereof made, as required 

to hold the unpatented mining claims through the assessment year ending August 31, 2018; 
 

(vi) All affidavits of assessment work and other filings required to maintain the claims in good 
standing have been properly and timely recorded or filed with appropriate governmental agencies; 

 
(vii) There are no outstanding payment obligations due pursuant to the Property Agreements, 

and any and all payment obligations have been satisfied as of the Closing Date; 
 

(viii) With respect to each Property Agreement, neither Seller nor, to Seller’s Knowledge, any 
other party thereto is in breach of or default under (or is alleged to be in breach of or default under) or has provided 
or received any notice of any intention to terminate, any such agreement; 

 
(ix) Seller has the authority under such Property Agreements to perform its obligations under 

this Purchase Agreement; 
 

(x) Such Property Agreements are valid, in good standing, binding on Seller in accordance 
with their terms and in full force and effect; 

 
(xi) No event or circumstance has occurred that, with notice or lapse of time or both, would 

constitute an event of default under any Property Agreement or result in a termination thereof or would cause or 
permit the acceleration or other changes of any right or obligation or the loss of any benefit thereunder; 

 
(xii) Other than pursuant to the Property Agreements and payments owed to Governmental 

Authorities, there are no existing mineral production royalties or other payments of any kind which are payable 
with respect to the Mineral Properties, Mineral Rights, or any ores, minerals and mineral resources or anything else 
of value that may be mined and produced from the Mineral Properties; 

 
(xiii) Seller is not a party to, and to Seller’s Knowledge, there is no existing oral or written 

agreement of any kind which does or could have any adverse impact whatsoever on record or possessory title to the 
mineral estate of the Mineral Properties, the Mineral Rights, or the access to, exploration, development or mining 
of same; 
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(xiv) To Seller’s Knowledge, there are no existing restrictions which would have any adverse 
effect on the right to explore, develop and mine mineral substances from the Mineral Properties, excluding 
restrictions contained in applicable Laws; 

 
(xv) Seller has all surface and access rights, including as applicable fee simple estates, leases, 

easements, rights of way and permits, or licenses from landowners or Governmental Authorities, permitting the use 
of land by Seller, and other interests that are required for the current state of exploiting the development potential 
of the Mineral Properties and the Mineral Rights. The Mineral Properties and Mineral Rights are free and clear of 
all defects, liens and encumbrances and include all mineral concessions, claims, leases, licenses, permits, access 
rights, timber rights, water rights, and other rights and interest necessary to explore for minerals, ores, or metals and 
remove timber without any Liability or obligation to pay any commission, royalty, license fee, net smelter return, 
or any similar payment to any Person and to use, transfer, or exploit the Mineral Properties pursuant to applicable 
Law, except (A) for Permitted Encumbrances; (B) as expressly disclosed in the Property Agreements; and (C) 
Permits from Governmental Authorities to develop, mine or produce minerals, ores or metals from the Mineral 
Properties; and 

 
(xvi) To the Knowledge of Seller, there are no conflicting claims. 

 
(g) The Mineral Properties and Mineral Rights are free and clear of all defects, liens and encumbrances 

and include all mineral concessions, claims, leases, licenses, permits, access rights, timber rights, water rights, and 
other rights and interest necessary to explore for minerals, ores, or metals and remove timber without any Liability 
or obligation to pay any commission, royalty, license fee, net smelter return, or any similar payment to any Person 
and to use, transfer, or exploit the Mineral Properties pursuant to applicable Law, except (i) for Permitted 
Encumbrances; (ii) as expressly disclosed in the Property Agreements; and (iii) Permits from Governmental 
Authorities to develop, mine or produce minerals, ores or metals from the Mineral Properties. 

 
(h) There is no judgment outstanding and no litigation, action, proceeding or governmental 

investigation is pending or threatened, against it, or the Mineral Properties or Mineral Rights, which would have an 
adverse effect on the title or interest thereof, nor has any communication been received asserting or threatening any 
adverse claim to any part of the Mineral Properties or Mineral Rights. 

 
(i) Seller has made available to Buyer all information and data pertaining to the Mineral Properties 

and Mineral Rights in its possession or knowledge, including plans of operation; notices of intent; Permits, including 
those related to exploration drilling, pad and road construction; mining exploration; land and survey records; the 
existence of minerals within the Mineral Properties, including relevant reserve and resource estimates; metallurgical 
test work and sampling data; drill data and assay results; the Property Agreements; reclamation and bond release 
information; and all information concerning record, possessory, legal or equitable title to the Mineral Properties and 
Mineral Rights which is within its knowledge, possession or control. 

 
(j) Seller has timely taken all steps necessary and desirable to secure and perfect its interest in its Water 

Rights, and has not transferred or encumbered any of its Water Rights or timber rights. 
 

Section 3.07 Insurance. Seller has in place, and in the last five years has maintained policies or binders 
of fire, liability, real and personal property, workers’ compensation, vehicular, fiduciary liability or other casualty 
and property insurance. With respect to each insurance policy, (a) such insurance policy is legal, valid, binding, 
enforceable, and in full force and effect and all premiums due and payable to date thereunder have been paid; (b) 
neither Seller, nor, to Seller’s Knowledge, any other party to such insurance policy is or has been in default or 
otherwise in breach thereof (including regarding payment of premiums or giving notices); and (c) no event has 
occurred that (with or without the passage of time or giving of notice) would reasonably be expected to constitute 
such a default or breach, or permit termination, modification, cancellation or acceleration of any right or obligation 
under such insurance policy. 
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Section 3.08 Legal Proceedings; Governmental Orders. 
 

(a) There are no, and in the past five years, there have been no, actions pending or, to Seller’s 
Knowledge, threatened (i) against or by Seller or any of its Affiliates relating to or affecting the Mineral Properties, 
Mineral Rights, or the Purchased Assets; or (ii) against or by Seller or any Affiliate of Seller that challenges or 
seeks to prevent, enjoin or otherwise delay the transactions contemplated by this Purchase Agreement. To Seller’s 
Knowledge, no event has occurred, or circumstances exist that it reasonably expects to give rise to, or serve as a 
basis for, any such Action. 

 
(b) There are no outstanding Governmental Orders and no unsatisfied judgments, penalties or awards 

against or affecting the Purchased Assets. Seller is in compliance with the terms of each Governmental Order. No 
event has occurred, or circumstances exist that may constitute or result in (with or without notice or lapse of time) 
a violation of any such Governmental Order. 

 
Section 3.09 Compliance with Laws; Permits. 

 
(a) Seller has complied, and is now complying, with all Laws applicable to it or the Purchased Assets, 

the Mineral Properties, or the Mineral Rights. Seller has not received in the last five years any notice or other 
communication from any Governmental Authority or any other Person regarding any actual, alleged, or potential 
violation of, or failure to comply with, any Law. 

 
(b) All Permits required for the ownership, access, operation, development, maintenance and use of 

the Purchased Assets, including the Mineral Properties and Mineral Rights, have been obtained by Seller and are 
valid and in full force and effect, and Seller is in compliance with any and all conditions specified therein. All fees 
and charges with respect to such Permits as of the Closing Date have been paid in full. No event has occurred, or 
circumstances exist that, with or without notice or lapse of time or both, is reasonably expected to result in the 
revocation, suspension, modification, lapse, or limitation of any Permit. Seller has complied with and is in 
compliance with all Permits. Seller has not received in the last five years any notice or other communication from 
any Governmental Authority or any other Person regarding (i) any actual, alleged, or potential violation of, or failure 
to comply with, any Permit, or (ii) any actual, proposed, or potential revocation, suspension, modification, lapse, or 
limitation of any Permit. All applications required to have been filed for the renewal or reissuance of the Permits 
have been duly filed on a timely basis with the appropriate Governmental Authorities, and all other filings required 
to have been made with respect to such Permits have been duly made on a timely basis with the appropriate 
Governmental Authorities. 

 
Section 3.10 Environmental Matters. 

 
(a) Seller is currently, and has been, in compliance with all Environmental Laws, and Seller has not 

received from any Person any: (i) Environmental Notice or Environmental Claim; (ii) written or oral request for 
information pursuant to Environmental Law, which, in each case, either remains pending or unresolved, or is the 
source of ongoing obligations or requirements as of the Closing Date; or (iii) notice of any actual, alleged, or 
potential obligation on the part of Seller to undertake, or to bear all or any portion of the cost of, any environmental 
investigations, removal actions, or remedial actions with respect to the Purchased Assets, including, but not limited 
to, the Mineral Properties, Mineral Rights and Real Property. 

 
(b) Seller has obtained and is in compliance with all Environmental Permits necessary for the 

ownership, access, lease, operation or use of the Purchased Assets and all such Environmental Permits are in full 
force and effect and shall be maintained in full force and effect by Seller through the Closing Date in accordance 
with Environmental Law, and Seller is not aware of any condition, event or circumstance that might prevent or 
impede, after the Closing Date, the ownership, access, lease, operation or use of the Purchased Assets in connection 
with current practice. With respect to any such Environmental Permits, Seller has undertaken, or will undertake 
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prior to the Closing Date, all measures necessary to facilitate transferability of the same as required by any 
Environmental Law, and Seller is not aware of any condition, event or circumstance that might prevent or impede 
the transferability of the same, nor has it received any Environmental Notice or written communication regarding 
any material adverse change in the status or terms and conditions of the same. 

 
(c) None of the Purchased Assets or any real property currently or formerly owned, operated or leased 

by Seller (including the Mineral Properties) is listed on, or has been proposed for listing on, the National Priorities 
List (or CERCLIS) under CERCLA, or any state or similar listing of contaminated or potentially contaminated sites, 
including databases established for leaking underground storage tanks or voluntary remediations. 

 
(d) There has been no Release of Hazardous Materials or other action giving rise to any liability under 

Environmental Law with respect to the Purchased Assets or any real property currently or formerly owned, operated 
or leased by Seller (including the Mineral Properties), and Seller has not received an Environmental Notice that any 
real property currently or formerly owned, operated or leased in connection with the Purchased Assets (including 
soils, groundwater, surface water, buildings and other structure located on any such real property) has been 
contaminated with any Hazardous Material. 

 
(e) Seller has none of the following existing at any property or facility owned or operated by Seller 

which is part of the Purchased Assets: (i) underground storage tanks; (ii) above-ground storage tanks; (iii) asbestos- 
containing material in any form or condition; (iv) materials or equipment containing polychlorinated biphenyls; (v) 
landfills, surface impoundments, subsurface vaults, or disposal areas; (vi) abandoned or discarded barrels, drums, 
containers, tanks, and other receptacles containing (or previously containing) any Hazardous Materials; (vii) 
chemicals, polymers, mixtures, oils, petroleum-based materials, pesticides, or nuclear or radioactive materials, or 
other Hazardous Materials, except those imported, commercialized, generated, used, stored, treated, disposed, or 
otherwise managed in compliance with Environmental Law; or (viii) subsurface conditions that could lead to vapor 
intrusion issues. 

 
(f) Seller has no off-site Hazardous Materials treatment, storage, or disposal facilities or locations used 

by Seller in connection with the Purchased Assets and any predecessors as to which Seller may retain liability, and 
none of these facilities or locations has been placed or proposed for placement on the National Priorities List (or 
CERCLIS) under CERCLA, or any state or similar list, and Seller has not received any Environmental Notice 
regarding potential liabilities or potentially responsible party status with respect to such off-site Hazardous 
Materials treatment, storage, or disposal facilities or locations used by Seller. 

 
(g) Seller has not retained or assumed, by contract or operation of Law, any liabilities or obligations of 

third parties under Environmental Law. 
 

(h) Seller has no (i) environmental reports, studies, audits, records, sampling data, site assessments, 
risk assessments, economic models and other similar documents with respect to the Purchased Assets or any 
currently or formerly owned, operated or leased real property which are in the possession or control of Seller related 
to compliance with Environmental Laws, Environmental Claims or an Environmental Notice or the Release of 
Hazardous Materials; or (ii) any material documents concerning planned or anticipated capital expenditures required 
to reduce, offset, limit or otherwise control pollution and/or emissions, manage waste or otherwise ensure 
compliance with current or future Environmental Laws (including costs of remediation, pollution control equipment 
and operational changes). 

 
(i) There is no event or circumstance concerning the Release or regulation of Hazardous Materials that 

is reasonably expected to, after the Closing Date, prevent, impede or materially increase the costs associated with 
the transfer, ownership, lease, operation, performance or use of the Purchased Assets. 
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(j) Neither Seller nor any of its predecessors has imported, treated stored, cleaned, decontaminated, 
transported, handled, researched, manufactured, labelled, or distributed any substance, product, chemical, mixture, 
polymer, equipment, or material, including any Hazardous Materials, in violation of, or giving rise to any liability 
under, any Environmental Law. 

 
(k) None of the Real Property or any other property formerly owned, leased, or operated by Seller has 

been subject to any voluntary remediations or clean-ups for historic contamination (conducted either privately or 
pursuant to any Environmental Law). 

 
Section 3.11 Taxes. 

 
(a) All Tax Returns required to be filed with respect to the Purchased Assets have been timely filed. 

Such Tax Returns are complete and correct in all respects and were prepared in compliance with all applicable 
Laws. All Taxes due and owing by Seller with respect to the Purchased Assets (whether or not shown on any Tax 
Return), have been timely paid. 

 
(b) With respect to the Purchased Assets, there are no pending or overtly threatened Actions by any 

taxing authority, and Seller does not reasonably expect any Governmental Authority to assess any additional Taxes 
for any period. 

 
(c) There are no Encumbrances for Taxes (other than for current Taxes not yet due and payable) upon 

any of the Purchased Assets. 
 

(d) Seller is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2. 
 

Section 3.12 Books and Records. The Books and Records are complete and correct and have been 
maintained in accordance with sound business practices. 

 
Section 3.13 Full Disclosure. The representations and warranties by Seller in this Purchase Agreement 

and the Disclosure Schedules and any certificate or other document furnished or to be furnished to Buyer pursuant 
to this Purchase Agreement, do not contain any untrue statement of a material fact, or omit to state a material fact 
necessary to make the statements contained therein, in light of the circumstances in which they are made, not 
misleading. Seller is not aware of any material facts or circumstances, which have not been disclosed in writing, 
which should be disclosed to Buyer in order to prevent the representations in this Article III from being misleading. 

 
ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, Buyer represents 
and warrants to Seller that the statements contained in this Article IV are true and complete as of the Closing Date. 

 
Section 4.01 Organization and Authority of Buyer. Buyer is a corporation duly formed, validly  

existing and in good standing under the Laws of the State of Delaware. Buyer has full corporate power and authority 
to enter into this Purchase Agreement and the other Transaction Documents to which Buyer is a party, to carry out 
its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The 
execution and delivery by Buyer of this Purchase Agreement and any other Transaction Document to which Buyer 
is a party, the performance by Buyer of its obligations hereunder and thereunder, and the consummation by Buyer 
of the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on 
the part of Buyer. This Purchase Agreement has been duly executed and delivered by Buyer, and (assuming due 
authorization, execution and delivery by Seller) this Purchase Agreement constitutes a legal, valid and binding 
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obligation of Buyer enforceable against Buyer in accordance with its terms, except as may be limited by bankruptcy, 
insolvency, moratorium, or other similar laws affecting or relating to creditors’ rights generally. 

 
Section 4.02 No Conflicts; Consents. The execution, delivery and performance by Buyer of this 

Purchase Agreement and the other Transaction Documents to which it is a party, and the consummation of the 
transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation or breach 
of, or default under, any provision of the certificate of incorporation, by-laws or other organizational documents of 
Buyer; (b) require any filing by Buyer or with, or the consent, approval, Permit, or Governmental Order of, any 
Governmental Authority or conflict with or result in a violation or breach of any provision of any Law or 
Governmental Order applicable to Buyer; or (c) require the consent, notice or other action by any Person under any 
Contract to which Buyer is a party. 

 
Section 4.03 Legal Proceedings. There are no Actions pending or, to Buyer’s Knowledge, overtly 

threatened against or by Buyer or any Affiliate of Buyer that challenge or seek to prevent, enjoin or otherwise delay 
the transactions contemplated by the Transaction Documents. 

 
ARTICLE V 
COVENANTS 

Section 5.01 Confidentiality. From and after the Closing, Seller shall, and shall cause its Affiliates to, 
hold, and shall use their commercially reasonable best efforts to cause their respective Representatives to hold, in 
confidence any and all confidential or proprietary information, whether written or oral, concerning the business, 
assets, operations, financial condition, plans, or affairs of the Purchased Assets, the Mineral Properties, the Mineral 
Rights, or the Property Agreements (whether in verbal, written, graphic, electronic, or other form), except to the 
extent that Seller can show that such information (a) is generally available to and known by the public through no 
fault of Seller, or any of its Affiliates or their respective Representatives, (b) is lawfully acquired by Seller, any of 
its Affiliates or their respective Representatives from and after the Closing from sources which are not prohibited 
from disclosing such information by a legal, contractual or fiduciary obligation, (c) is disclosed with the express 
written consent of an officer or director of Buyer, or (d) is requested, required, or compelled to be disclosed by 
applicable Law or Governmental Authority. If Seller or any of its Affiliates or their respective Representatives are 
so requested, required, or compelled to disclose any information by judicial or administrative process or by other 
requirements of applicable Law or Governmental Authority, Seller shall promptly so notify Buyer in writing and 
shall disclose only that portion of such information which Seller is advised by its counsel in writing is so requested, 
required, or compelled to be disclosed, provided, that Seller shall use commercially reasonable best efforts to obtain 
an appropriate protective order or other reasonable assurance that confidential treatment will be accorded to such 
information. 

 
Section 5.02 Cooperation. 

 
(a) After the Closing, Seller shall cooperate with Buyer and its counsel and make itself and its 

Representatives available to Buyer in connection with the institution or defense of any Action, whether existing, 
threatened, or anticipated, involving or relating to the transactions contemplated by this Purchase Agreement, 
Buyer, Seller, or the Purchased Assets, including providing testimony, records, and other information. 

 
(b) If Buyer or any of its Affiliates requests any action to be taken by Seller pursuant to this Section 

5.02(b), Buyer shall reimburse for the reasonable out-of-pocket costs and expenses incurred by Seller (unless Buyer 
or its Affiliate is entitled to indemnification therefor under this Purchase Agreement). 

 
Section 5.03 Public Announcements. Unless otherwise required by applicable Law or any applicable 

stock exchange requirements (based upon the reasonable advice of counsel), no Party shall make any public 
announcements in respect of this Purchase Agreement or the other Transaction Documents or the transactions 
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contemplated hereby or thereby or otherwise communicate with any news media without the prior written consent 
of the other Party. Seller must provide Buyer with a written copy of any proposed announcement at least five (5) 
days in advance of the planned release of such announcement, and Buyer will have the right to modify such 
announcement at its discretion. 

 
Section 5.04 Bulk Sales Laws. The Parties hereby waive compliance with the provisions of any bulk 

sales, bulk transfer or similar Laws of any jurisdiction that may otherwise be applicable with respect to the sale of 
any or all of the Purchased Assets to Buyer; it being understood that any Liabilities arising out of the failure of 
Seller to comply with the requirements and provisions of any bulk sales, bulk transfer or similar Laws of any 
jurisdiction shall remain with Seller. 

 
Section 5.05  Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other  

such Taxes and fees (including any penalties and interest) incurred in connection with this Purchase Agreement and 
the other Transaction Documents (including any real property transfer Tax and any other similar Tax), if any, shall 
be borne and paid by Seller when due, and Seller shall, at its own expense, timely file any Tax Return or other 
document with respect to such Taxes or fees (and Buyer shall cooperate with respect thereto as necessary). In the 
case of any Taxes with respect to the Purchased Assets that relate in whole or in part to periods both prior to and 
after the Closing Date (“Straddle Period”), such Taxes will be prorated between Buyer and Seller based upon the 
number of days of the taxable period before and after the Closing Date. The proration of such Taxes will be 
addressed by direct payment between Buyer and Seller. Buyer will prepare and file, at its expense, all Tax Returns 
for all such Taxes relating to a Straddle Period. 

 
Section 5.06 Tax Clearance Certificates. If requested by Buyer, Seller shall notify all of the taxing 

authorities in the jurisdictions that impose Taxes on Seller or where Seller has a duty to file Tax Returns of the 
transactions contemplated by this Purchase Agreement in the form and manner required by such taxing authorities, 
if the failure to make such notifications or receive any available tax clearance certificate (a “Tax Clearance 
Certificate”) could subject Buyer or the Purchased Assets to any Taxes of such Seller. If any taxing authority 
asserts that any Seller is liable for any Tax, Seller shall promptly pay any and all such amounts and shall provide 
prompt written evidence to Buyer that such liabilities have been paid in full or otherwise satisfied. 

 
Section 5.07  Further Assurances; Purchased Assets Relationships.  Following the Closing, each of 

the Parties shall, and shall cause their respective Affiliates to, execute and deliver such additional documents, 
instruments, conveyances and assurances (including any Books and Records not otherwise delivered to Buyer prior 
to the Closing) and take such further actions as may be reasonably required to carry out the provisions hereof and 
give effect to the transactions contemplated by this Purchase Agreement. Following the Closing, Seller shall 
cooperate with Buyer in its efforts to continue for the benefit of Buyer those business relationships of Seller relating 
to the Purchased Assets, including relationships with any consultants, suppliers, licensors, licensees, lessors, and 
others. Seller shall refer to Buyer all inquiries and communications received by Seller relating to the Purchased 
Assets after the Closing. 

 
Section 5.08  Noncompete Within Area of  Interest; Non-Solicitation. Seller covenants and agrees  

that, for a period beginning on March 23, 2018 and continuing until the date that is five (5) years following the date 
on which Buyer’s obligations to pay royalties under the NSR Royalty Agreement terminate (the “Restricted 
Period”), it will not, and it will cause its Affiliates not to, directly or indirectly through any Person, (a) compete 
with Buyer in any manner within the Area of Interest (“AOI”) as shown on the map attached hereto as Exhibit B; 
(b) engage in any activity in the AOI, whether directly, indirectly, by agreement or otherwise through a third party, 
which would be adverse to Buyer and the Properties; or (c) acquire any properties within the AOI. 

 
The Parties hereto covenant and agree that, for a period beginning on March 23, 2018 and continuing until the date 
that is five (5) years following the Closing Date, neither Party will, nor will any Affiliate of a Party, directly or 
indirectly through any Person, (i) solicit, aid or induce, or attempt to solicit, aid or induce, any employee, 
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representative, contractor or agent to leave such employment or retention, as applicable, of either Party or any of 
their Affiliates or, in the case of employees, to accept employment with or render services to or with any other 
Person unaffiliated with the original employing Party; or (ii) hire or retain any such employee, or take any action 
to assist or aid any other Person in identifying, hiring or soliciting any such employee, or otherwise interfere with 
the relationship between the Party and any employee, representative, contractor or agent (the “Non-Solicitation”). 

 
The Parties agree that the limitations set forth in this Section 5.08 are reasonable and necessary for the protection 
of Buyer. If any covenant in this Section 5.08 is found to be unreasonable, arbitrary, against public policy, or 
otherwise not enforceable in accordance with its terms, then such covenant will be considered to be divisible with 
respect to scope, time, and geographic area, and such lesser scope, time, or geographic area, or all of them, as a 
court of competent jurisdiction may determine to be reasonable, not arbitrary, or not against public policy, will be 
effective, binding, and enforceable against the Seller and its Affiliates. The Parties covenant that they will not 
challenge the reasonableness or enforceability of any of the covenants set forth in this Section 5.08. The Parties 
acknowledge and affirm that a breach of this Section 5.08 cannot be adequately compensated in any Proceeding 
for damages at Law, and equitable relief would be necessary to protect the non-breaching Party from a violation 
hereof and from the harm that this Section is intended to prevent. Accordingly, the Parties agree that in the event 
of any actual or threatened breach of such provisions, the non-breaching Party will (in addition to any other 
remedies which they may have) be entitled to enforce its rights and the breaching Party’s obligations hereunder 
not only by a Proceeding or Proceedings for damages, but also by a Proceeding or Proceedings for specific 
performance, temporary or permanent injunctive relief or other equitable relief in order to enforce or prevent any 
violations (whether anticipatory, continuing or future) of the provisions hereof (including the extension of the 
Restricted Period by a period equal to (x) the length of the violation hereof plus (y) the length of any Proceedings 
necessary to stop such violation) and recover attorneys’ fees and costs for the same, and such relief may be granted 
without the necessity of proving actual damages or the inadequacy of money damages, or posting bond. In the 
event of a breach or violation by Seller of any of the provisions hereof, the running of the Restricted Period (but 
not Seller’s obligations hereunder) will be tolled with respect to Seller during the continuance of any actual breach 
or violation. 

 
Section 5.09 Noncompete Outside of Area of Interest. Buyer agrees that, for a period beginning on 

March 23, 2018 and continuing until the date that is one (1) year following the Closing Date, Buyer shall not acquire 
any properties in the area south of the AOI to Highway NF-9, west to the North Fork of the Coeur d’Alene River 
and east to the Montana state line. 

 
Section 5.10 Recordation of Deeds. Promptly following the Closing, Buyer will cause each Deed to be 

recorded with the County Clerk of Shoshone County, Idaho. 
 

ARTICLE VI 
INDEMNIFICATION 

Section 6.01 Survival. Subject to the limitations and other provisions of this Purchase Agreement, the 
representations and warranties contained herein shall survive the Closing and shall remain in full force and effect 
until the date that is two years from the Closing Date; provided, that the representations and warranties in Sections 
3.01, 3.06, 3.09, 3.10, 3.13, 4.01, 4.03 and 5.08 shall survive indefinitely and the representations and warranties in 
Section 3.11 shall survive for the full period of all applicable statutes of limitations (giving effect to any waiver, 
mitigation or extension thereof) plus sixty (60) days. All covenants and agreements of the Parties contained herein 
shall survive the Closing indefinitely or for the period explicitly specified therein. Notwithstanding the foregoing, 
any claims asserted in good faith with reasonable specificity (to the extent known at such time) and in writing by 
notice from the non-breaching Party to the breaching Party prior to the expiration date of the applicable survival 
period shall not thereafter be barred by the expiration of the relevant representation or warranty and such claims 
shall survive until finally resolved. 
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Section 6.02 Indemnification by Seller. Seller will indemnify and hold harmless Buyer  and  its 
affiliates, and their respective officers, directors, managers, shareholders, employees, control persons, affiliates, 
agents, successors and assigns from any and all Losses suffered, sustained, incurred or paid by them, directly or 
indirectly arising out of or resulting from or related to: (a) the breach of any representation or warranty by Seller 
contained in any Transaction Document or in any Disclosure Schedule, agreement, certificate or other document 
delivered by or on behalf of Seller in connection herewith or therewith, and with respect to any Third-party Claim 
(as hereinafter defined) alleging facts that, if true, would constitute such a breach; (b) the breach of any covenant 
or agreement by Seller contained in any Transaction Document or in any Disclosure Schedule, agreement, certificate 
or other document delivered by or on behalf of Seller in connection herewith or therewith; (c) any and all Liabilities 
and obligations of, or claims against, Seller; (d) any Taxes of Seller; (e) the ownership or use of the Purchased 
Assets prior to the Closing; or (f) any noncompliance of Seller with applicable state or other bulk sales or transfer 
in bulk Laws in connection with the transactions contemplated by the Transaction Documents. 

 
Section 6.03 Indemnification by Buyer. Buyer will indemnify and hold harmless Seller and  its 

affiliates, and their respective shareholders, officers, directors, managers, employees, control persons, affiliates, 
agents, successors and assigns from any and all Losses suffered, sustained, incurred or paid by them, directly or 
indirectly arising out of or resulting from or related to: (a) the breach of any representation or warranty by Buyer 
contained in any Transaction Document, agreement, certificate or other document delivered by or on behalf of Seller 
in connection herewith or therewith, and with respect to any Third-party Claim alleging facts that, if true, would 
constitute such a breach; (b) the breach of any covenant or agreement by Buyer contained in any Transaction 
Document or in any Disclosure Schedule, agreement, certificate or other document delivered by or on behalf of 
Seller in connection herewith or therewith; or (c) any Taxes of Buyer. 

 
Section 6.04 General Indemnification Provisions. 

 
(a) For the purposes of this Section 6.04, the term “Indemnitee” shall refer to the person indemnified, 

or entitled, or claiming to be entitled to be indemnified, pursuant to the provisions of Section 6.02 or Section 6.03, 
as the case may be; the term “Indemnitor” shall refer to the person having the obligation to indemnify pursuant to 
such provisions. 

 
(b) An Indemnitee shall give written notice (a “Notice of Claim”) to the Indemnitor within ten (10) 

days after the Indemnitee has knowledge of any claim (including a Third-party Claim, as hereinafter defined) which 
an Indemnitee has determined has given or could give rise to a right of indemnification under this Purchase 
Agreement. No failure to give such Notice of Claim shall affect the indemnification obligations of the Indemnitor 
hereunder, except to the extent Indemnitor can demonstrate such failure materially prejudiced such Indemnitor’s 
ability to successfully defend the matter giving rise to the claim. The Notice of Claim shall state the nature of the 
claim, the amount of the Loss, if known, and the method of computation thereof, all with reasonable particularity 
and containing a reference to the provisions of this Purchase Agreement in respect of which such right of 
indemnification is claimed or arises. The rights of any party to indemnification or other remedies hereunder will 
not be affected in any way by any investigation conducted or knowledge acquired at any time by such party with 
respect thereto and an Indemnitee may make a claim hereunder even where the full amount of the Losses is not yet 
known. 

 
(c) If an Indemnitor does not notify in writing the Indemnitee within thirty (30) days after delivery of 

the Notice of Claim that the Indemnitor disputes such claim, the amount of such claim shall be conclusively deemed 
a liability of the Indemnitor hereunder. If the Indemnitor makes an objection in writing, the Indemnitee and 
Indemnitor shall attempt in good faith for fifteen (15) days to agree upon the rights of the respective parties with 
respect to such claim. If the Indemnitee and Indemnitor should so agree, a memorandum setting forth such 
agreement shall be prepared and signed by both parties. If such parties shall not agree, each Indemnitee shall be 
entitled to initiate proceedings and seek remedies as may be permitted under the terms of this Purchase Agreement 
and applicable law. 
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(d) The obligations and liabilities of an Indemnitor under this Article VI with respect to Losses arising 
from claims of any third party that are subject to the indemnification provisions provided for in this Article VI 
(“Third-party Claims”) shall be governed by the following additional terms and conditions: the Indemnitee shall 
promptly deliver to the Notice of Claim in accordance with Section 6.04(b) to the Indemnitor, and upon the written 
agreement of the Indemnitor that it is obligated to indemnify under this Article VI, the Indemnitor shall have the 
right to assume and control the defense (including all proceedings on appeal or for review which counsel for the 
defendant shall deem appropriate) of such Third-party Claim by appropriate proceedings at its sole cost and expense 
with counsel reasonably acceptable to the Indemnitee, in which case the Indemnitor shall reasonably settle or 
prosecute such Third-party Claim to a final conclusion. The Indemnitee will have the right to employ its own 
counsel in any such case, but the fees and expenses of such counsel shall be at the expense of the Indemnitee except 
as set forth in subpart (e) below. The Indemnitee shall be kept informed of such Third-party Claim at all stages 
thereof, whether or not it is so represented. Upon reasonable notice, Indemnitor shall make available to the 
Indemnitee and its attorneys and accountants all books and records of the Indemnitor relating to such Third-party 
Claim, and the parties hereto agree to render to each other such assistance as they may reasonably require of each 
other in order to ensure the proper and adequate defense of any such Third-party Claim. 

 
(e) Notwithstanding anything in this Article VI to the contrary, the Indemnitee will have the right to 

conduct and control, through counsel of its choosing, the defense, compromise and settlement of any Third-party 
Claim that (i) seeks as a remedy an injunction or other equitable or non-monetary relief against the Indemnitee; (ii) 
the settlement of which may act as an adverse and binding precedent upon the Indemnitee with respect to similar 
claims or demands; (iii) involves any criminal Proceeding; (iv) creates a conflict of interest between the Indemnitor 
and Indemnitee; (v) the Indemnitee reasonably concludes that there are defenses available to it which are different 
from or additional to those available to the Indemnitor; (vi) the Indemnitee reasonably concludes that such Third- 
party Claim involves to a significant extent matters beyond the scope of the indemnity provisions in this Article 
VI; or (vii) the settlement of which may have, in the Indemnitee’s reasonable judgment, a material and adverse 
effect on the Indemnitee. Additionally, the Indemnitor will lose its right to contest, defend, litigate and settle the 
Third-party Claim if (A) it fails to accept a tender of the defense of the Third-party Claim, (B) it fails to diligently 
contest the Third-party Claim or (C) it fails to provide the Indemnitee with evidence reasonably satisfactory to the 
Indemnitee that the Indemnitor has the financial resources to actively and diligently conduct the defense of such 
Third-party Claim and fulfil the Indemnitor’s indemnification obligations hereunder with respect thereto upon the 
Indemnitee’s reasonable request therefor. In any such event set forth in this subpart (e), that portion of such fees 
and expenses reasonably related to matters covered by the indemnity provisions contained in Article VI will be 
borne by the Indemnitor. 

 
(f) Notwithstanding the foregoing, no compromise or settlement of any claim shall be made without 

the consent (not to be unreasonably withheld, conditioned, or delayed) of the Indemnitee unless all Losses related 
to such claim are paid in full by the Indemnitor or other third-party source, such compromise or settlement results 
in the full and unconditional release of all claims with no admission of wrongdoing against the Indemnitee and its 
affiliates by the party asserting such claim, and such compromise or settlement excludes any injunctive or non- 
monetary relief applicable to the Indemnitee or its Affiliates. 

 
Section 6.05 Recourse. Any indemnification obligations of Seller under this Article VI  may  be 

satisfied, at Buyer’s election, in cash or by set off against any amounts owed by Buyer to Seller under this 
Agreement or any other Transaction Document. Any set off hereunder against any amount payable to Seller will 
not be deemed to modify Seller’s obligations with respect to indemnification or the survival of representations and 
warranties, nor will any set off serve as a cap on or the sole source of funds to satisfy Seller’s indemnification 
obligations or otherwise limit Buyer’s remedies hereunder. The exercise of or failure to exercise such right of set 
off will not constitute an election of remedies or limit in any manner the enforcement of any other remedy that may 
be available to Buyer. 
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ARTICLE VII 
MISCELLANEOUS 

Section 7.01 Expenses. All costs and expenses, including fees and disbursements of counsel, financial 
advisors and accountants, incurred in connection with this Purchase Agreement and the transactions contemplated 
hereby shall be paid by the Party incurring such costs and expenses, whether or not the Closing shall have occurred. 

 
Section 7.02 Notices. All notices, requests, consents, claims, demands, waivers and other 

communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand 
(with written confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized 
overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with 
confirmation of transmission) if sent during normal business hours of the recipient, and on the next Business Day 
if sent after normal business hours of the recipient, or (d) on the fourth Business Day after the date mailed, by 
certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the 
respective Parties at the following addresses (or at such other address for a party as shall be specified in a notice 
given in accordance with this Section 7.02): 

 
 

If to Seller: New Jersey Mining Company 
201 N. 3rd Street 
Coeur d’Alene, ID 83814 
Telephone: 208.625.9001 
Attention: President 

 
If to Buyer: Hecla Silver Valley, Inc. 

6500 N. Mineral Drive, Suite 200 
Coeur d’Alene, ID 83815-9408 
Telephone: 208.769.4100 
Attention: Exploration Manager 

 
 

Section 7.03 Time is of the Essence. Time is of the essence with respect to all time periods and due  
dates in this Purchase Agreement. 

 
Section 7.04 Headings. The headings in this Purchase Agreement are for reference only and shall not 

affect the interpretation of this Purchase Agreement. 
 

Section 7.05 Severability. If any term or provision of this Purchase Agreement is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or 
provision of this Purchase Agreement or invalidate or render unenforceable such term or provision in any other 
jurisdiction. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the Parties 
shall negotiate in good faith to modify this Purchase Agreement so as to effect the original intent of the Parties as 
closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be 
consummated as originally contemplated to the greatest extent possible. 

 
Section 7.06 Entire Agreement. This Purchase Agreement, the other Transaction Documents, the 

Exhibits and Disclosure Schedules, and that certain Letter Agreement, dated as of April 11, 2018, by and between 
Buyer and Seller (the “Letter Agreement”) constitute the sole and entire agreement of the Parties with respect to the 
subject matter contained herein and therein, and supersede all prior and contemporaneous representations, 
warranties, disclosures, understandings and agreements, both written and oral, with respect to such subject matter. 
In the event of any inconsistency between the statements in the body of this Purchase Agreement and those in the 
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other Transaction Documents, the Exhibits and Disclosure Schedules (other than an exception expressly set forth 
as such in the Disclosure Schedules), the statements in the body of this Purchase Agreement will control. In the 
event of any inconsistency between the statements in the Letter Agreement and those in this Purchase Agreement, 
the other Transaction Documents, or the Exhibits and Disclosure Schedules, the statements in this Purchase 
Agreement, the other Transaction Documents, or the Exhibits and Disclosure Schedules will control. 

 
Section 7.07   Successors and Assigns. This Purchase Agreement shall be binding upon and shall inure 

to the benefit of the Parties and their respective successors and permitted assigns. No Party may assign its rights or 
obligations hereunder without the prior written consent of the other Party, which consent shall not be unreasonably 
withheld or delayed. 

 
Section 7.08 No Third-party Beneficiaries; No Admissions. This Purchase Agreement is for the sole 

benefit of the Parties and their respective successors and permitted assigns and except with respect to any 
Indemnitee, nothing herein, express or implied, is intended to or shall confer upon any other Person or entity any 
legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Purchase Agreement. 
All references in this Purchase Agreement, including the Exhibits and Disclosure Schedules, and the Transaction 
Documents to the enforceability of agreements with third parties, the existence or non-existence of third-party 
rights, the absence of breaches or defaults by third parties, or similar matters or statements, are intended only to 
allocate rights and risks between the Parties and are not intended to be admissions against interests, give rise to any 
inference or proof of accuracy, be admissible against any party by any non-party, or give rise to any claim or benefit 
to any non-party. 

 
Section 7.09 Amendment and Modification; Waiver. This Purchase Agreement may only  be  

amended, modified or supplemented by an agreement in writing signed by each Party. No waiver by any Party of 
any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the Party so 
waiving. No waiver by any Party shall operate or be construed as a waiver in respect of any failure, breach or default 
not expressly identified by such written waiver, whether of a similar or different character, and whether occurring 
before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege 
arising from this Purchase Agreement shall operate or be construed as a waiver thereof; nor shall any single or 
partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or 
the exercise of any other right, remedy, power or privilege. 

 
Section 7.10 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial. 

 
(a) This Purchase Agreement and all matters arising out of or relating to this Purchase Agreement shall 

be governed by and construed in accordance with the internal laws of the State of Idaho without giving effect to 
any choice or conflict of law provision or rule (whether of the State of Idaho or any other jurisdiction) that would 
cause the application of Laws of any jurisdiction other than those of the State of Idaho. 

 
(b) ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS 

PURCHASE AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY MUST BE INSTITUTED IN THE FEDERAL COURTS OF THE 
UNITED STATES OF AMERICA OR THE COURTS OF THE STATE OF IDAHO IN EACH CASE LOCATED 
IN THE CITY OF COEUR D’ALENE AND COUNTY OF KOOTENAI, AND EACH PARTY IRREVOCABLY 
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR 
PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO 
SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR 
ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES 
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF 
ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND 
AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR 
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PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT 
FORUM. 

 
(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH 

MAY ARISE UNDER THIS PURCHASE AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS IS 
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH 
PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL 
BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS PURCHASE 
AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO 
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF 
A LEGAL ACTION, (II) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) 
SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO 
ENTER INTO THIS PURCHASE AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS 
AND CERTIFICATIONS IN THIS SECTION 7.10(c). 

 
Section 7.11 Specific Performance; No Punitives. The Parties agree that irreparable damage would 

occur if any provision of this Purchase Agreement were not performed in accordance with the terms hereof and that 
the Parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which 
they are entitled at law or in equity. Remedies for breach of contract shall not be exclusive of remedies in tort. No 
Party shall seek or be entitled to any punitive, exemplary, speculative, or remote damages from any other Party, 
whether in contract or tort, in any claim, suit, or proceeding arising from or related to this Purchase Agreement or 
the transactions contemplated hereby. 

 
Section 7.12 Counterparts. This Purchase Agreement may be executed in counterparts, each of which 

shall be deemed an original, but all of which together shall be deemed to be one and the same agreement. A signed 
copy of this Purchase Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be 
deemed to have the same legal effect as delivery of an original signed copy of this Purchase Agreement. 

 
 

[SIGNATURE PAGE FOLLOWS] 



Signature Page for Purchase Agreement  

 

IN WITNESS WHEREOF, the parties hereto have caused this Purchase Agreement to be executed as of 
the date first written above by their respective officers thereunto duly authorized. 

 
NEW JERSEY MINING COMPANY 

 
By  /s/ John Swallow                                   
Name: John Swallow 
Title: President/CEO 

 
HECLA SILVER VALLEY, INC. 

 
By  /s/ Dean W.A. McDonald                     
Name: Dean W.A. McDonald 
Title:  President 
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Exhibit A 

PROPERTY DESCRIPTION 

Patented Mining Claims 
Eight (8) Patented Mining Claims located in Section 9, Township 50 North, Range 5 East, B.M. Shoshone 
County, Idaho (surface rights only): 

 
 

CLAIM NAME MINERAL SURVEY NUMBER 
St. Paul MS #634 
Baker (75% only) MS #635 
Beehive 
Mountain Rose 

MS #1262 

Crown Point 
Emma 

MS #1403 

Belcher 
Best 

MS #1650 

 
Unpatented Mining Claims 
One Hundred Six (106) Unpatented Mining Claims located in Sections 4-10, 14-17, and 21-26, Township 50 
North, Range 5 East, and Sections 22 and 30, Township 50 North, Range 6 East, B.M. Shoshone County, Idaho: 

 
Claim Name Serial Number Township Range Section Subdiv Claim Group 

CA 5 IMC190484 50N 5E 22 NW, SW CA Anomaly 
CA 7 IMC190486 50N 5E 22 NW, SW CA Anomaly 
GB #1 IMC190049 50N 6E 30 NW, SW Gold Butte 
GB #2 IMC190050 50N 6E 30 NW, SW Gold Butte 
GB #3 IMC190051 50N 6E 30 SW Gold Butte 
GB #4 IMC190052 50N 6E 30 SW, SE Gold Butte 
GB #5 IMC190053 50N 6E 30 NW Gold Butte 
GB #6 IMC190054 50N 6E 30 NW Gold Butte 

GB #11 IMC192101 50N 6E 30 NW, SW Gold Butte 
GR #1 IMC191235 50N 5E 15 SE Golden Reward 
GR #2 IMC191236 50N 5E 15 SE Golden Reward 
GR #3 IMC191237 50N 5E 15 SW, SE Golden Reward 
GR #4 IMC192649 50N 5E 15 NE, SE Golden Reward 
GR #5 IMC192650 50N 5E 15 NE, SE Golden Reward 
GR #6 IMC192651 50N 5E 15 NE, SE Golden Reward 
GR #7 IMC192652 50N 5E 14 NW, SW Golden Reward 

50N 5E 15 NE, SE 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

GR #8 IMC192653 50N 5E 15 SE Golden Reward 
GR #9 IMC192654 50N 5E 15 SE Golden Reward 

50N 5E 22 NE 
GR #10 IMC192655 50N 5E 15 SE Golden Reward 

50N 5E 22 NE 
GR #11 IMC192656 50N 5E 15 SW, SE Golden Reward 

50N 5E 22 NE, NW 
GR #12 IMC192657 50N 5E 15 SW, SE Golden Reward 

50N 5E 22 NW 
GR #13 IMC193968 50N 5E 14 NW, SW Golden Reward 

50N 5E 15 SE 
GR #14 IMC193969 50N 5E 14 SW Golden Reward 

50N 5E 15 SE 
50N 5E 22 NE 

GR #15 IMC193970 50N 5E 15 SE Golden Reward 
50N 5E 22 NE 

GR #32 IMC193987 50N 5E 14 SW Golden Reward 
50N 5E 15 SE 
50N 5E 22 NE 
50N 5E 23 NW 

GR #33 IMC193988 50N 5E 22 NE Golden Reward 
50N 5E 23 NW 

WHITE GOLD #1 IMC184441 50N 5E 6 SE Lost Eagle 
50N 5E 7 NE 

WHITE GOLD #5 IMC186197 50N 5E 5 SW Lost Eagle 
50N 5E 6 SE 
50N 5E 7 NE 

IN #1 IMC192088 50N 5E 23 SE Independence 
50N 5E 24 SW 
50N 5E 25 NW 
50N 5E 26 NE 

IN #2 IMC192089 50N 5E 23 SE Independence 
50N 5E 24 SW 

LB #1 IMC200026 50N 5E 9 NE, SE Little Baldy 
50N 5E 10 NW 

LB #2 IMC200027 50N 5E 9 NE, SE Little Baldy 
LB #3 IMC200028 50N 5E 9 NE Little Baldy 
LB #4 IMC200029 50N 5E 9 NE, NW Little Baldy 
LB #5 IMC200030 50N 5E 9 NW Little Baldy 
LB #6 IMC200031 50N 5E 9 NW Little Baldy 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

LB #7 IMC200032 50N 5E 4 SW Little Baldy 
  50N 5E 9 NW  

LB #8 IMC200033 50N 5E 9 NE, NW Little Baldy 
LB #9 IMC200034 50N 5E 9 NE, NW Little Baldy 
LB #10 IMC200035 50N 5E 9 SE Little Baldy 
LB #11 IMC200036 50N 5E 9 NE, SE Little Baldy 
LB #12 IMC200037 50N 5E 9 NE, SE Little Baldy 
LB #13 IMC200038 50N 5E 9 NE, NW, SW, SE Little Baldy 
LB #14 IMC200039 50N 5E 9 NW, SW Little Baldy 
LB #15 IMC200040 50N 5E 9 NW, SW Little Baldy 
LB #16 IMC200041 50N 5E 8 NE Little Baldy 

  50N 5E 9 NW  

LB #17 IMC200042 50N 5E 9 SE Little Baldy 
LB #18 IMC200043 50N 5E 9 SE Little Baldy 
LB #19 IMC200044 50N 5E 9 SW, SE Little Baldy 
LB #20 IMC200045 50N 5E 9 SW Little Baldy 
LB #21 IMC200046 50N 5E 9 SW Little Baldy 
LB #22 IMC200047 50N 5E 9 NW, SW Little Baldy 
LB #23 IMC200048 50N 5E 8 NE, SE Little Baldy 

  50N 5E 9 NW, SW  

LB #24 IMC200049 50N 5E 9 SE Little Baldy 
  50N 5E 16 NE  

LB #25 IMC200050 50N 5E 9 SE Little Baldy 
  50N 5E 16 NE, NW  

LB #26 IMC200051 50N 5E 9 SW, SE Little Baldy 
  50N 5E 16 NW  

LB #27 IMC200052 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #28 IMC200053 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #29 IMC200054 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #30 IMC200055 50N 5E 8 SE Little Baldy 
  50N 5E 9 SW  

  50N 5E 16 NW  

  50N 5E 17 NE  

LB #31 IMC200056 50N 5E 8 SE Little Baldy 
LB #32 IMC200057 50N 5E 16 NE, NW, SW, SE Little Baldy 
LB #33 IMC200058 50N 5E 16 NE, NW Little Baldy 
LB #34 IMC200059 50N 5E 16 NW Little Baldy 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

LB #35 IMC200060 50N 5E 16 NW Little Baldy 
LB #36 IMC200061 50N 5E 16 NW Little Baldy 
LB #37 IMC200062 50N 5E 16 NW Little Baldy 

  50N 5E 17 NE  

LB #38 IMC200063 50N 5E 8 SE Little Baldy 
  50N 5E 16 NW  

  50N 5E 17 NE  

LB #39 IMC200064 50N 5E 8 SE Little Baldy 
MR #1 IMC191684 50N 5E 15 NW, SW Mineral Ridge 

50N 5E 16 NE, SE 
MR #2 IMC191685 50N 5E 15 NW, SW Mineral Ridge 

50N 5E 16 SE 
MR #3 IMC191686 50N 5E 15 NW, SW Mineral Ridge 

50N 5E 16 NE 
MR #4 IMC191687 50N 5E 15 NW, SW Mineral Ridge 
MR #5 IMC191688 50N 5E 15 NW Mineral Ridge 

50N 5E 16 NE 
MR #6 IMC191689 50N 5E 16 NE, SE Mineral Ridge 
MR #7 IMC191690 50N 5E 16 SE Mineral Ridge 
MR #8 IMC191691 50N 5E 16 SE Mineral Ridge 

50N 5E 21 NE 
MR #9 IMC191692 50N 5E 15 SW Mineral Ridge 

50N 5E 16 SE 
50N 5E 21 NE 

MR #10 IMC194007 50N 5E 15 NW, SW Mineral Ridge 
MR #11 IMC194008 50N 5E 15 SW Mineral Ridge 
MR #12 IMC194009 50N 5E 9 SE Mineral Ridge 

50N 5E 10 SW 
50N 5E 15 NW 
50N 5E 16 NE 

MR #15 IMC194012 50N 5E 15 SW Mineral Ridge 
50N 5E 16 SE 
50N 5E 21 NE 
50N 5E 22 NW 

MR #19 IMC194016 50N 5E 9 SE Mineral Ridge 
50N 5E 16 NE 

MR #21 IMC194018 50N 5E 16 NE Mineral Ridge 
MR #22 IMC194019 50N 5E 16 NE Mineral Ridge 
MR #25 IMC194022 50N 5E 16 NE, SW, SE Mineral Ridge 
MR #26 IMC194023 50N 5E 16 NE, SE Mineral Ridge 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

PS1 IMC196609 50N 5E 19 SW Progress 
PS3 IMC196611 50N 5E 19 SW Progress 
PS5 IMC196613 50N 5E 19 SW Progress 
PS7 IMC196615 50N 5E 19 SW Progress 
PS9 IMC196617 50N 5E 19 SW, SE Progress 

PS10 IMC196618 50N 5E 19 SW, SE Progress 
  50N 5E 30 NE, NW  

JB #22 IMC195807 50N 5E 19 NW Progress 
JB #23 IMC195808 50N 5E 19 NW, SW Progress 
JB #24 IMC195809 50N 5E 19 NW, SW Progress 
JB #25 IMC195810 50N 5E 19 NW, SW Progress 
JB #29 IMC197692 50N 5E 19 NW Progress 

50N 4E 24 NE 
JB #30 IMC197693 50N 5E 19 NW, SW Progress 

50N 4E 24 NE, SE 
ST #24 IMC198307 50N 5E 12 NE, SE Silent Creek 
ST #25 IMC198308 50N 5E 12 NE, SE Silent Creek 
SL #6 IMC190479 50N 5E 23 NW, SW Snowslide 
SL #8 IMC193952 50N 5E 23 NW Snowslide 
SL #9 IMC193953 50N 5E 23 NW Snowslide 
SL #12 IMC193956 50N 5E 23 NW, SW Snowslide 
TE 10 IMC195917 50N 5E 14 NW, SW Telluride 

50N 5E 23 NW 
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Exhibit C 
 

Form of Warranty Deed 
 
RECORDING REQUESTED BY & RETURN TO: 

Land Department 
Hecla Silver Valley, Inc. 
6500 North Mineral Drive, Suite 200 
Coeur d’Alene, ID 83815-9408 

 
WARRANTY DEED 

 

THIS CONVEYANCE is made and effective this 18th day of May, 2018, by and between NEW 
 

JERSEY MINING COMPANY (“Grantor”), the address of which is 201 N. 3rd Street, Coeur d’Alene, 
Idaho 83814, and HECLA SILVER VALLEY, INC., a Delaware corporation, (“Grantee”), the address of 
which is 6500 North Mineral Drive, Suite 200, Coeur d’Alene, Idaho 83815-9408. 

 
W I T N E S S E T H 

 
THAT THE SAID GRANTOR, for and in consideration of the sum of ten dollars ($10.00), lawful 

money of the United States of America, and other good and valuable consideration to it in hand paid by 
the said Grantee, the receipt whereof which is hereby acknowledged, has granted, bargained and sold and 
by these presents does grant, bargain, sell, convey and confirm unto the said Grantee, and Grantee’s 
successors and assigns forever, all of Grantor’s right, title and interest in the surface estate in and to certain 
patented mining claims, more particularly described in Exhibit A, attached hereto and by this reference 
incorporated herein. 

 
TOGETHER WITH any and all ores, metals, oil, gas, minerals and all veins and lodes of mineral- 

bearing rock therein and all dips, spurs and angles thereof, and water and timber rights, if any, that are 
appurtenant to the Property. 

 
TOGETHER WITH, all and singular the tenements, hereditaments and appurtenances thereunto 

belonging or in anywise appertaining, the reversion and reversions, remainder and remainders, rents, 
issues and profits thereof; and all estate, right, title and interest in and to the Property, as well in law as in 
equity, of the said Grantor. 

 
TO HAVE AND TO HOLD, all and singular the Property unto Grantee and its successors and 

assigns forever. 
 

GRANTOR, its successors and assigns, shall and will warrant and by these presents forever defend 
the premises in the quiet and peaceable possession of the Grantee, its successors and assigns, and against 
all and every person and persons, lawfully claiming the same shall and will warrant and by these presents 
forever defend except claims arising from taxes and assessments for the year 2018 and thereafter. 
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IN WITNESS WHEREOF, Grantor has caused this Warranty Deed to be executed as of the date 
first hereinabove written. 

 
GRANTOR: 

 
 

NEW JERSEY MINING COMPANY 
 
 

By: /s/ John Swallow                                               
 

Name: John Swallow                                              
 

Title: President/CEO                                              
 
 
 
 
 
 

ACKNOWLEDGEMENT 
 

STATE OF IDAHO ) 
) ss. 

County of Kootenai     ) 
 

ON THIS 18th day of May, 2018, before me, the undersigned, a Notary Public in and for the 
State of Idaho, personally appeared John Swallow, known or identified to me to be the President/CEO of 
New Jersey Mining Company, the person who executed the instrument on behalf of said corporation, 
and acknowledged to me that such corporation executed the same. 

 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day and 

year in this certificate first above written. 
 
       /s/ Monique D. Hayes 

Notary Public 
Residing at: Coeur d’Alene, ID                                        
My Commission Expires: 2/23/23                               
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EXHIBIT “A” 
TO WARRANTY DEED 

PROPERTY DESCRIPTION 
 
 
 
Patented Mining Claims located in Section 9, Township 50 North, Range 5 East, B.M. Shoshone County, Idaho 
(surface rights only): 

 
 

CLAIM NAME MINERAL SURVEY NUMBER 
St. Paul MS #634 
Baker (75% only) MS #635 
Beehive 
Mountain Rose 

MS #1262 

Crown Point 
Emma 

MS #1403 

Belcher 
Best 

MS #1650 



Exhibit D 
Page 1 of 7  

Exhibit D 
 

Form of Quitclaim Deed 
 
 
RECORDING REQUESTED BY & RETURN TO: 

Land Department 
Hecla Silver Valley, Inc. 
6500 North Mineral Drive, Suite 200 
Coeur d’Alene, ID 83815-9408 

 
QUITCLAIM DEED 

 
THIS INDENTURE, is made and effective this 18th day of May, 2018, by and between NEW 

JERSEY MINING COMPANY, an Idaho corporation, (“Grantor”), the address of which is 201 N. 3rd 

Street, Coeur d’Alene, Idaho 83814, and HECLA SILVER VALLEY, INC., a Delaware corporation, 
(“Grantee”), the address of which is 6500 North Mineral Drive, Suite 200, Coeur d’Alene, Idaho 83815- 
9408. 

 
W I T N E S S E T H: 

 
That the Grantor, for and in consideration of the sum of TEN DOLLARS ($10.00), lawful money 

of the United States of America and other good and valuable consideration to it in hand paid by the 
Grantee, the receipt whereof is hereby acknowledged, does by these presents remise, release and forever 
quitclaim unto the said Grantee, and its successors and assigns all of Grantor’s right, title and interest, 
including after acquired title, in the surface and mineral rights in the unpatented mining claims more 
particularly described in Exhibit A, attached hereto and by this reference incorporated herein. 

 

TOGETHER WITH all ores, metals, oil, gas, minerals and all veins and lodes of mineral-bearing 
rock therein and all dips, spurs and angles thereof. 

 
TO HAVE AND TO HOLD, all of the right, title and interest of Grantor in and to the Property, 

together with the tenements, hereditaments and appurtenances thereto belonging to or appertaining to, and 
any reversions, remainders, rents, issues, or profits thereof unto Grantee and to its successors and assigns 
forever. 
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IN WITNESS WHEREOF, said Grantor has hereunto subscribed its name the day and year first 
above written. 

 
 

GRANTOR: 
 

NEW JERSEY MINING COMPANY 
 
 

By: /s/ John Swallow                                               
 

Name: John Swallow                                              
 

Title: President/CEO                                               
 
 
 

ACKNOWLEDGEMENT 
 

STATE OF IDAHO ) 
) ss. 

County of Kootenai ) 
 

ON THIS  18th day of May, 2018, before me, the undersigned, a Notary Public in and for the 
State of Idaho, personally appeared John Swallow, known or identified to me to be the President/CEO of 
New Jersey Mining Company, the person who executed the instrument on behalf of said corporation, 
and acknowledged to me that such corporation executed the same. 

 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day and 

year in this certificate first above written. 
 
       /s/ Monique Hayes 

Notary Public 
Residing at: Coeur d’Alene, ID                                       
My Commission Expires: 2/23/23                              
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EXHIBIT “A” 
TO QUITCLAIM DEED 

PROPERTY 
DESCRIPTION 

 
 
One Hundred Six (106) Unpatented Mining Claims located in Section 24, Township 50 North, Range 4 East, 
Sections 4-10, 14-17, and 21-26, Township 50 North, Range 5 East, and Sections 22 and 30, Township 50 North, 
Range 6 East, B.M. Shoshone County, Idaho: 

 
Claim Name Serial Number Township Range Section Subdiv Claim Group 

CA 5 IMC190484 50N 5E 22 NW, SW CA Anomaly 
CA 7 IMC190486 50N 5E 22 NW, SW CA Anomaly 
GB #1 IMC190049 50N 6E 30 NW, SW Gold Butte 
GB #2 IMC190050 50N 6E 30 NW, SW Gold Butte 
GB #3 IMC190051 50N 6E 30 SW Gold Butte 
GB #4 IMC190052 50N 6E 30 SW, SE Gold Butte 
GB #5 IMC190053 50N 6E 30 NW Gold Butte 
GB #6 IMC190054 50N 6E 30 NW Gold Butte 

GB #11 IMC192101 50N 6E 30 NW, SW Gold Butte 
GR #1 IMC191235 50N 5E 15 SE Golden Reward 
GR #2 IMC191236 50N 5E 15 SE Golden Reward 
GR #3 IMC191237 50N 5E 15 SW, SE Golden Reward 
GR #4 IMC192649 50N 5E 15 NE, SE Golden Reward 
GR #5 IMC192650 50N 5E 15 NE, SE Golden Reward 
GR #6 IMC192651 50N 5E 15 NE, SE Golden Reward 
GR #7 IMC192652 50N 5E 14 NW, SW Golden Reward 

50N 5E 15 NE, SE 
GR #8 IMC192653 50N 5E 15 SE Golden Reward 
GR #9 IMC192654 50N 5E 15 SE Golden Reward 

50N 5E 22 NE 
GR #10 IMC192655 50N 5E 15 SE Golden Reward 

50N 5E 22 NE 
GR #11 IMC192656 50N 5E 15 SW, SE Golden Reward 

50N 5E 22 NE, NW 
GR #12 IMC192657 50N 5E 15 SW, SE Golden Reward 

50N 5E 22 NW 
GR #13 IMC193968 50N 5E 14 NW, SW Golden Reward 

50N 5E 15 SE 
GR #14 IMC193969 50N 5E 14 SW Golden Reward 

50N 5E 15 SE 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

  50N 5E 22 NE  

GR #15 IMC193970 50N 5E 15 SE Golden Reward 
50N 5E 22 NE 

GR #32 IMC193987 50N 5E 14 SW Golden Reward 
50N 5E 15 SE 
50N 5E 22 NE 
50N 5E 23 NW 

GR #33 IMC193988 50N 5E 22 NE Golden Reward 
50N 5E 23 NW 

WHITE GOLD #1 IMC184441 50N 5E 6 SE Lost Eagle 
50N 5E 7 NE 

WHITE GOLD #5 IMC186197 50N 5E 5 SW Lost Eagle 
50N 5E 6 SE 
50N 5E 7 NE 

IN #1 IMC192088 50N 5E 23 SE Independence 
50N 5E 24 SW 
50N 5E 25 NW 
50N 5E 26 NE 

IN #2 IMC192089 50N 5E 23 SE Independence 
50N 5E 24 SW 

LB #1 IMC200026 50N 5E 9 NE, SE Little Baldy 
50N 5E 10 NW 

LB #2 IMC200027 50N 5E 9 NE, SE Little Baldy 
LB #3 IMC200028 50N 5E 9 NE Little Baldy 
LB #4 IMC200029 50N 5E 9 NE, NW Little Baldy 
LB #5 IMC200030 50N 5E 9 NW Little Baldy 
LB #6 IMC200031 50N 5E 9 NW Little Baldy 
LB #7 IMC200032 50N 5E 4 SW Little Baldy 

  50N 5E 9 NW  

LB #8 IMC200033 50N 5E 9 NE, NW Little Baldy 
LB #9 IMC200034 50N 5E 9 NE, NW Little Baldy 
LB #10 IMC200035 50N 5E 9 SE Little Baldy 
LB #11 IMC200036 50N 5E 9 NE, SE Little Baldy 
LB #12 IMC200037 50N 5E 9 NE, SE Little Baldy 
LB #13 IMC200038 50N 5E 9 NE, NW, SW, SE Little Baldy 
LB #14 IMC200039 50N 5E 9 NW, SW Little Baldy 
LB #15 IMC200040 50N 5E 9 NW, SW Little Baldy 
LB #16 IMC200041 50N 5E 8 NE Little Baldy 

  50N 5E 9 NW  

LB #17 IMC200042 50N 5E 9 SE Little Baldy 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

LB #18 IMC200043 50N 5E 9 SE Little Baldy 
LB #19 IMC200044 50N 5E 9 SW, SE Little Baldy 
LB #20 IMC200045 50N 5E 9 SW Little Baldy 
LB #21 IMC200046 50N 5E 9 SW Little Baldy 
LB #22 IMC200047 50N 5E 9 NW, SW Little Baldy 
LB #23 IMC200048 50N 5E 8 NE, SE Little Baldy 

  50N 5E 9 NW, SW  

LB #24 IMC200049 50N 5E 9 SE Little Baldy 
  50N 5E 16 NE  

LB #25 IMC200050 50N 5E 9 SE Little Baldy 
  50N 5E 16 NE, NW  

LB #26 IMC200051 50N 5E 9 SW, SE Little Baldy 
  50N 5E 16 NW  

LB #27 IMC200052 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #28 IMC200053 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #29 IMC200054 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #30 IMC200055 50N 5E 8 SE Little Baldy 
  50N 5E 9 SW  

  50N 5E 16 NW  

  50N 5E 17 NE  

LB #31 IMC200056 50N 5E 8 SE Little Baldy 
LB #32 IMC200057 50N 5E 16 NE, NW, SW, SE Little Baldy 
LB #33 IMC200058 50N 5E 16 NE, NW Little Baldy 
LB #34 IMC200059 50N 5E 16 NW Little Baldy 
LB #35 IMC200060 50N 5E 16 NW Little Baldy 
LB #36 IMC200061 50N 5E 16 NW Little Baldy 
LB #37 IMC200062 50N 5E 16 NW Little Baldy 

  50N 5E 17 NE  

LB #38 IMC200063 50N 5E 8 SE Little Baldy 
  50N 5E 16 NW  

  50N 5E 17 NE  

LB #39 IMC200064 50N 5E 8 SE Little Baldy 
MR #1 IMC191684 50N 5E 15 NW, SW Mineral Ridge 

50N 5E 16 NE, SE 
MR #2 IMC191685 50N 5E 15 NW, SW Mineral Ridge 

50N 5E 16 SE 
MR #3 IMC191686 50N 5E 15 NW, SW Mineral Ridge 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

  50N 5E 16 NE  

MR #4 IMC191687 50N 5E 15 NW, SW Mineral Ridge 
MR #5 IMC191688 50N 5E 15 NW Mineral Ridge 

50N 5E 16 NE 
MR #6 IMC191689 50N 5E 16 NE, SE Mineral Ridge 
MR #7 IMC191690 50N 5E 16 SE Mineral Ridge 
MR #8 IMC191691 50N 5E 16 SE Mineral Ridge 

50N 5E 21 NE 
MR #9 IMC191692 50N 5E 15 SW Mineral Ridge 

50N 5E 16 SE 
50N 5E 21 NE 

MR #10 IMC194007 50N 5E 15 NW, SW Mineral Ridge 
MR #11 IMC194008 50N 5E 15 SW Mineral Ridge 
MR #12 IMC194009 50N 5E 9 SE Mineral Ridge 

50N 5E 10 SW 
50N 5E 15 NW 
50N 5E 16 NE 

MR #15 IMC194012 50N 5E 15 SW Mineral Ridge 
50N 5E 16 SE 
50N 5E 21 NE 
50N 5E 22 NW 

MR #19 IMC194016 50N 5E 9 SE Mineral Ridge 
50N 5E 16 NE 

MR #21 IMC194018 50N 5E 16 NE Mineral Ridge 
MR #22 IMC194019 50N 5E 16 NE Mineral Ridge 
MR #25 IMC194022 50N 5E 16 NE, SW, SE Mineral Ridge 
MR #26 IMC194023 50N 5E 16 NE, SE Mineral Ridge 

PS1 IMC196609 50N 5E 19 SW Progress 
PS3 IMC196611 50N 5E 19 SW Progress 
PS5 IMC196613 50N 5E 19 SW Progress 
PS7 IMC196615 50N 5E 19 SW Progress 
PS9 IMC196617 50N 5E 19 SW, SE Progress 

PS10 IMC196618 50N 5E 19 SW, SE Progress 
50N 5E 30 NE, NW 

JB #22 IMC195807 50N 5E 19 NW Progress 
JB #23 IMC195808 50N 5E 19 NW, SW Progress 
JB #24 IMC195809 50N 5E 19 NW, SW Progress 
JB #25 IMC195810 50N 5E 19 NW, SW Progress 
JB #29 IMC197692 50N 5E 19 NW Progress 

50N 4E 24 NE 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

JB #30 IMC197693 50N 5E 19 NW, SW Progress 
50N 4E 24 NE, SE 

ST #24 IMC198307 50N 5E 12 NE, SE Silent Creek 
ST #25 IMC198308 50N 5E 12 NE, SE Silent Creek 
SL #6 IMC190479 50N 5E 23 NW, SW Snowslide 
SL #8 IMC193952 50N 5E 23 NW Snowslide 
SL #9 IMC193953 50N 5E 23 NW Snowslide 
SL #12 IMC193956 50N 5E 23 NW, SW Snowslide 
TE 10 IMC195917 50N 5E 14 NW, SW Telluride 

50N 5E 23 NW 
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Exhibit E 

NSR ROYALTY AGREEMENT 
 
 
 
 
 

ROYALTY DEED AND AGREEMENT 
 
 

between 
 

HECLA SILVER VALLEY, INC. 
 

and 
 
 

NEW JERSEY MINING COMPANY 
 
 
 
 
 
 

Little Baldy Area Project 

Shoshone County, Idaho 
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ROYALTY DEED AND AGREEMENT 
 

THIS INDENTURE (this “Indenture”) is entered into and made effective this 18th 

day of May, 2018, (the “Effective Date”) by and between HECLA SILVER VALLEY, 
INC., a Delaware corporation, with its principal place of business at 6500 N. Mineral Drive, 
Suite 200, Coeur d’Alene, Idaho 83815-9408 (hereinafter referred to as “Grantor”) and 
NEW JERSEY MINING COMPANY, an Idaho corporation, with its principal place of 
business at 201 N. 3rd Street, Coeur d’Alene, Idaho 83814 (hereinafter referred to as 
“Grantee”). 

 
 

RECITALS 
 

WHEREAS, Grantor and Grantee are parties to that certain unrecorded Asset 
Purchase Agreement dated May 18, 2018, (the “Agreement”), pursuant to which Grantor 
acquired certain assets from Grantee, including the properties set forth on Exhibit A hereto 
(the “Purchased Properties”); 

 
WHEREAS, Grantee and Grantor have elected to enter into this Indenture, pursuant 

to which Grantor will pay Grantee royalty payments with respect to certain materials produced 
on the Purchased Properties and certain other properties currently owned or hereinafter 
acquired by Grantor; 

 
NOW, THEREFORE, in consideration of the premises, the mutual promises, 

obligations set forth herein, and other good and valuable consideration (the receipt and 
sufficiency of which Grantor and Grantee hereby acknowledge), the Parties hereby agree 
as follows: 

 
SECTION 1 – DEFINITIONS 

 

In this Indenture the following definitions shall apply: 
 

A. “Abandonment” has the meaning set forth in Section 10(E). 
 

B. “Abandoned Properties” has the meaning set forth in Section 10(E). 
 

C. “Affiliate” shall mean any person, partnership, joint venture, corporation or 
other entity or form of enterprise that directly or indirectly controls, is controlled by, or is 
under common control with, a Party. For purposes of the preceding sentence, “control” 
means possession, directly or indirectly, of the power to direct or cause direction of 
management and policies through ownership of a majority of voting securities, contract, 
ability to appoint a majority of a board of directors, voting trust or otherwise. 

 
D. “Area of Interest” means the area set forth on Exhibit B. 
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E. “Commercial Production” shall mean any period of time during which a 
mine on one or more of the Properties is producing or selling Extracted Materials to one or 
more third party purchasers on a commercial basis. 

 
F. “Dollars” or “$” shall mean United States Dollars. 

 
G. “Effective Date” has the meaning set forth in the Preamble. 

 
H. “Expenses” shall mean the following costs and expenses if actually incurred 

by Grantor: 
 

(i) Government royalties, production taxes, and ad valorem taxes, but 
excluding without limitation any and all taxes based upon the net or gross income 
of Grantor or other operator of the Properties; 

 
(ii) Royalties payable under any deeds, leases or agreements other than 

this Indenture pursuant to which any of the Properties are acquired subsequent to 
March 23, 2018; 

 
(iii) Charges and costs, if any, for transportation (including loading, 

freight, insurance, security, transaction taxes, handling, port, demurrage, delay, and 
forwarding expenses incurred by reason of or in the course of such transportation) 
of Extracted Materials from Grantor’s mill or other final processing plant to places 
where such Extracted Materials are smelted, refined and/or sold or otherwise 
disposed of; 

 
(iv) Charges, costs (including handling, processing, interest, provisional 

settlement fees, sampling, assaying and representation costs, and other processor 
deductions) and all penalties, if any, charged by a smelter or refiner of the Extracted 
Materials, including any such charges or costs associated with the SX-EW (Solvent 
Extraction and Electro-winning) process. 

 
(v) Costs or charges of any nature for or in connection with insurance, 

storage, or representation at a smelter or refinery for Extracted Materials; and 
 

(vi) Actual fees and brokerage costs paid to third parties, if any, for 
facilitating the sale of Extracted Materials. 

 
In the event smelting or refining are carried out in facilities owned or controlled, in 
whole or in part, by Grantor, then charges, costs and penalties for such smelting or 
refining shall mean the amount Grantor would have incurred if such smelting or 
refining were carried out at facilities not owned or controlled by Grantor then 
offering comparable services for comparable products on prevailing terms, but in 
no event greater than actual costs incurred by Grantor with respect to such smelting 
and refining. 
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I. “Extracted Materials” means, collectively, all Minerals, Ores and 
Intermediate Products mined, extracted or recovered from the Properties. 

 
J. “Governmental Authority” means any federal, state, local or foreign 

government or political subdivision thereof, or any agency or instrumentality of such 
government or political subdivision, or any self-regulated organization or other non- 
governmental regulatory authority or quasi-governmental authority (to the extent that the 
rules, regulations or orders of such organization or authority have the force of Law), or any 
arbitrator, court or tribunal of competent jurisdiction. 

 
K. “Grantee” has the meaning set forth in the Preamble. 

 
L. “Grantor” has the meaning set forth in the Preamble. 

 
M. “Gross Proceeds” shall mean the actual amounts paid or payable to Grantor 

from the sale or other dispositions of Extracted Materials. 
 

N. “Intermediate Product,” whether singular or plural, shall mean a 
concentrate, precipitate, doré or other product between the stage of ore and refined product 
metal produced by chemical or gravitational treatment of Ores and Minerals. 

 
O. “Law” means any statute, law, ordinance, regulation, rule, code, order, 

constitution, treaty, common law, judgment, decree, or rule of law of any Governmental 
Authority. 

 
P. “Minerals,” whether singular or plural, shall mean any and all mineral 

substances of any nature, metallic or non-metallic, EXCEPT oil, gas, or other liquid or 
gaseous hydrocarbon substances; radioactive minerals; sand, gravel, aggregates, or 
building stone or any other material not subject to location under the General Mining Law 
of 1872, as amended. 

 
Q. “Net Smelter Returns” or “NSR” shall mean the Gross Proceeds less 

Expenses. 
 

R. “NSR Royalty” has the meaning set forth in Section 2(A). 
 

S. “NSR Royalty Area” means the area set forth on Exhibit B. 
 

T. “Ores,” whether singular or plural, shall mean all Minerals which in the sole 
discretion of Grantor justify either (i) mining, extracting, or recovering from the Properties 
and selling or delivering to a purchaser or a processing plant for physical or chemical 
treatment, or (ii) treating in place on the Properties by chemical, solution, or other methods; 
and shall also include all mineral-bearing solutions, natural or introduced, recovered by 
Grantor from the Properties and sold or processed by Grantor, and all mineral and non- 
mineral components of all such materials and solutions. 
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U. “Parties” shall mean Grantor and Grantee. 
 

V. “Person” means an individual, corporation, partnership, joint venture, 
limited liability company, Governmental Authority, unincorporated organization, trust, 
association, or other entity. 

 
W. “Proceeding” means any litigation, proceeding, claim, cause of action, 

action, lawsuit, audit, petition, compliant, charge, prosecution, demand, hearing, inquiry, 
investigation, validation, review (including any program integrity review), inspection, or 
other administrative or legal proceeding, mediation, or arbitration (including any appeal or 
application for review) of any kind or nature, in Law or in equity, before any Governmental 
Authority, arbitrator or mediator. 

 
X. “Properties” means, collectively (i) the Purchased Properties and (ii) each 

property or claim located within the NSR Royalty Area that is acquired by Grantor on or 
after March 23, 2018. 

 
Y. “Restricted Period” has the meaning set forth in Section 5. 

 

Z. “Test Lot” or “Test Lots” shall have the meaning assigned to it in Section 
4(D). 

 

All other words shall have their common definition unless specifically defined elsewhere 
herein. 

 
SECTION 2 - THE ROYALTY 

 

A. Royalty. Grantor shall pay Grantee a production royalty consisting of two 
percent (2%) of the NSR on Extracted Materials sold to third parties (the “NSR Royalty”). 
Grantor shall be permitted to sell Extracted Materials to an Affiliate of Grantor, provided 
that such Extracted Materials are sold to such Affiliate at prices and on terms no less 
favorable than those that would be extended to an unaffiliated third party under similar 
circumstances. All NSR Royalty payments shall be made by Grantor to Grantee within 
thirty (30) days after the end of the calendar quarter in which proceeds from the sale of 
Extracted Materials are actually received by Grantor. 

 
B. Repurchase of Portion of NSR Royalty. At any time following the Effective 

Date, Grantor shall have the right to purchase one half of the NSR Royalty (thus reducing 
the NSR Royalty from 2.0% to 1.0%) by paying to Grantee the sum of One Million Dollars 
($1,000,000). 

 
C. Method of Payment. Any payments required to be made by Grantor to 

Grantee hereunder may be made in cash, check or wire transfer, in the sole discretion of 
Grantor, and may be personally delivered or deposited in the mail, postage pre-paid and 
registered or certified, with return receipt requested and addressed to Grantee at the address 
specified in Section 10(A), below. Such personal delivery or deposit in the mail shall be 
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deemed timely payment thereof. Upon making payment to Grantee, Grantor shall be 
relieved of any further responsibility for such payment to Grantee, and any of its successors 
or assigns. Grantee shall, within thirty (30) days after receipt of such payment, deliver to 
Grantor a receipt that is acceptable to the United States Tax Authorities. 

 
D. Nature of Royalty/No Partnership. The NSR Royalty is a strictly passive 

and non-participating interest and shall not entitle Grantee to participate in any decisions 
whatsoever concerning the Properties or operations thereon. Nothing herein shall be 
construed to create, expressly or by implication, a joint venture, mining partnership, 
commercial partnership, or other partnership relationship between Parties. 

 
SECTION 3 - BINDING EFFECT 

 

All of the covenants, conditions, and terms of this Indenture shall bind and inure to 
the benefit of the Parties, and their respective successors and assigns. 

 
SECTION 4 - ADMINISTRATION OF ROYALTY 

 

A. Payments/Inspections. At such time as Grantor makes NSR Royalty 
payments, Grantor shall provide Grantee with a statement showing in reasonable detail the 
computation of such NSR Royalty payments. Each quarterly statement furnished to 
Grantee shall be deemed to be correct and binding on Grantee unless, within ninety (90) 
days of receipt thereof, Grantee notifies Grantor in writing that it disputes the correctness 
of such statement and specifies its objections in detail. Grantor shall maintain true and 
correct records of all Extracted Materials mined and sold from the Properties, and Grantor 
shall permit Grantee to inspect, at Grantee’s sole cost and expense, the books and records 
of Grantor which are pertinent to the determination of the NSR Royalty, at any reasonable 
time during normal business hours, provided such inspection does not interfere 
unreasonably with Grantor’s operations or procedures. Such inspection must be conducted 
by Grantee, an accounting firm of recognized standing, at least one of whose members is a 
member of the American Institute of Certified Public Accountants, or by others agreed to 
by the Parties. All NSR Royalty payments made during each calendar year shall be 
considered final and in full satisfaction of all obligations of Grantor with respect thereto, 
unless Grantee gives the Grantor written notice describing and setting forth a specific 
objection to the determination thereof within six (6) months following the end of the 
calendar year during which such NSR Royalty payments were paid. 

 
B. Stockpiled and Commingled Ores and Minerals. Grantor shall have the 

right of mixing or commingling, at any location and either underground or at the surface, 
any Extracted Materials with any ores, metals, minerals, or mineral products mined from 
other lands, provided that, if Grantor does so commingle Extracted Materials produced 
from the Properties with ores, metals, minerals, or mineral products mined from other 
lands, Grantor shall determine in accordance with customary practices, the weight or 
volume of the Extracted Materials with ores, metals, minerals, or mineral products mined 
from other lands, and shall sample and analyze all ores, metals, minerals and mineral 
products before the same are so mixed or commingled. Such sampling and analysis shall 
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include metal content and recovery factors. Any such determination of weight or volume, 
sampling and analysis shall be made in accordance with sound and generally accepted 
sampling and analytic practices and procedures. The weight or volume and the analysis so 
derived shall be used as the basis of allocation of NSR Royalty payments to Grantee 
hereunder in the event of a sale by Grantor of materials so mixed or commingled. 

 
C. Inspection. Grantee, at its sole risk and expense, shall have access to the 

Properties for inspection during normal business hours in such manner and upon such 
notice to Grantor as to not unreasonably hinder or interrupt the operations of Grantor. 

 
D. Test Lots. Grantor shall have the right to mine, beneficiate or otherwise 

process amounts of Extracted Materials reasonably necessary for sampling, assaying, 
metallurgical testing and evaluating the production potential of the Properties (“Test Lot”) 
without initiating the obligation to make NSR Royalty payments thereon, provided that no 
Extracted Materials are recovered from such evaluations on Test Lot(s) and sold to a third 
party. Subject to Section 2(A), Grantor agrees to pay the NSR Royalty from Test Lot(s) if 
Extracted Materials are recovered therefrom and sold to a third party. 

 
SECTION 5 - COVENANT NOT TO COMPETE 

 

Grantee covenants and agrees that, for a period beginning on March 23, 2018 and 
continuing until the date that is five (5) years following the date on which Grantor’s 
obligations to pay NSR Royalties under this Indenture terminate (the “Restricted Period”), 
it will not, and it will cause its Affiliates not to, directly or indirectly through any Person, 
(A) compete with Grantor in any manner within the Area of Interest; (B) engage in any 
activity in the Area of Interest, whether directly, indirectly, by agreement or otherwise 
through a third party, which would be adverse to Grantor and the Properties; or (C) acquire 
any properties within the Area of Interest. Grantee agrees that the covenants and 
obligations contained in this Section 5 are a material inducement to Grantor entering into 
this Indenture. Grantee acknowledges and agrees that the limitations set forth in this 
Section 5 are reasonable and necessary for the protection of Grantor. If any covenant in 
this Section 5 is found to be unreasonable, arbitrary, against public policy, or otherwise not 
enforceable in accordance with its terms, then such covenant will be considered to be 
divisible with respect to scope, time, and geographic area, and such lesser scope, time, or 
geographic area, or all of them, as a court of competent jurisdiction may determine to be 
reasonable, not arbitrary, or not against public policy, will be effective, binding, and 
enforceable against the Grantee and its Affiliates. Grantee covenants that it will not 
challenge the reasonableness or enforceability of any of the covenants set forth in this 
Section 5. Grantee acknowledges and affirms that a breach of this Section 5 by Grantee 
cannot be adequately compensated in any Proceeding for damages at Law, and equitable 
relief would be necessary to protect Grantor from a violation hereof and from the harm that 
this Section 5 is intended to prevent. Accordingly, Grantee agrees that in the event of any 
actual or threatened breach of such provisions, Grantor will (in addition to any other 
remedies which they may have) be entitled to enforce its rights and Grantee’s obligations 
hereunder not only by a Proceeding or Proceedings for damages, but also by a Proceeding 
or Proceedings for specific performance, temporary or permanent injunctive relief or other 
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equitable relief in order to enforce or prevent any violations (whether anticipatory, 
continuing or future) of the provisions hereof (including the extension of the Restricted 
Period by a period equal to (x) the length of the violation hereof plus (y) the length of any 
Proceedings necessary to stop such violation) and recover attorneys’ fees and costs for the 
same. In the event of a breach or violation by Grantee of any of the provisions hereof, the 
running of the Restricted Period (but not Grantee’s obligations hereunder) will be tolled 
with respect to Grantee during the continuance of any actual breach or violation. 
Notwithstanding any other provision hereof, if Grantee (i) breaches the provisions of this 
Section 5 and (ii) fails to cure such breach within 30 days after receiving written notice of 
such breach from Grantor, Grantor may, in its sole discretion, terminate this Indenture. 

 
SECTION 6 - CONFIDENTIALITY 

 

Grantee agrees that it will not, without the prior written consent of Grantor, which 
shall not be unreasonably withheld, disclose in any public disclosure, or to any third party, 
this Indenture, the terms of this Indenture, nor the fact that the parties have entered into 
this Indenture or any information relating to the operations of Grantor acquired pursuant to 
this Indenture, except as required by applicable law, stock exchange or regulatory authority 
having jurisdiction over such matter. Grantee must provide Grantor with a written copy of 
any proposed announcement at least five (5) days in advance of the planned release of such 
announcement, and Grantor will have the right to modify such announcement at its 
discretion. 

 
SECTION 7 - GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER 
OF JURY TRIAL 

 

A. Governing Law. This Indenture and all matters arising out of or relating to 
this Indenture shall be governed by and construed in accordance with the internal laws of 
the State of Idaho without giving effect to any choice or conflict of law provision or rule 
(whether of the State of Idaho or any other jurisdiction) that would cause the application 
of Laws of any jurisdiction other than those of the State of Idaho. 

 
B. SUBMISSION TO JURISDICTION. ANY LEGAL SUIT, ACTION OR 

PROCEEDING ARISING OUT OF OR BASED UPON THIS INDENTURE OR THE 
TRANSACTIONS CONTEMPLATED HEREBY MUST BE INSTITUTED IN THE 
FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF 
THE STATE OF IDAHO IN EACH CASE LOCATED IN THE CITY OF COEUR 
D’ALENE AND COUNTY OF KOOTENAI, AND EACH PARTY IRREVOCABLY 
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH 
SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE 
OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH 
HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION 
OR OTHER PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES 
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE 
LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH 
COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM 
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IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING 
BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT 
FORUM. 

 
C. WAIVER OF TRIAL BY JURY. EACH PARTY ACKNOWLEDGES 

AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS 
INDENTURE IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES 
AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY 
IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS 
INDENTURE OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH 
PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE OF 
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT 
SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING 
WAIVER IN THE EVENT OF A LEGAL ACTION, (II) SUCH PARTY HAS 
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) SUCH PARTY MAKES 
THIS WAIVER VOLUNTARILY, AND (IV) SUCH PARTY HAS BEEN INDUCED TO 
ENTER INTO THIS INDENTURE BY, AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION 7(C). 

 

SECTION 8 - SPECIFIC PERFORMANCE; NO PUNITIVE DAMAGES. 
 

The Parties agree that irreparable damage would occur if any provision of this 
Indenture were not performed in accordance with the terms hereof and that the Parties shall 
be entitled to specific performance of the terms hereof, in addition to any other remedy to 
which they are entitled at law or in equity. Remedies for breach of contract shall not be 
exclusive of remedies in tort. No Party shall seek or be entitled to any punitive, exemplary, 
speculative, or remote damages from any other Party, whether in contract or tort, in any 
claim, suit, or proceeding arising from or related to this Indenture or the transactions 
contemplated hereby. 

 
SECTION 9 - NO IMPLIED COVENANTS 

 

There are no implied covenants in this Indenture other than good faith and fair 
dealing. All decisions to explore for, develop, produce Extracted Materials or market such 
materials and products, shall be at the sole discretion of Grantor. If after commencing 
Commercial Production, Grantor determines in its sole discretion that it desires to 
temporarily or permanently decrease, shutdown or cease Commercial Production for any 
reason, it shall have the right to do so in its sole and absolute discretion. 

 
SECTION 10 - MISCELLANEOUS PROVISIONS. 

 

A. Notices. All notices and other communications to either Party shall be in 
writing and delivered to the Party’s representative below, either: (i) personally; (ii) by 
commercial courier; (iii) by telephone facsimile; or (iv) by e-mail of a PDF document 
(with confirmation of transmission). Notices sent shall be deemed effective on the date 
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of delivery; provided that (x) if the date of the delivery is a Saturday, Sunday or holiday 
observed by the U.S. Postal Service Postal, or, (y) in the case of notices sent via 
telephone facsimile or e-mail, if the notice is sent after normal business hours of the 
recipient, the notice shall be effective the next business day after the date of actual 
delivery. 

 

Grantee: Grantor: 
  
New Jersey Mining Company  Hecla Silver Valley, Inc. 
201 N. 3rd Street 6500 N. Mineral Drive, Suite 200  
Coeur d’Alene, ID 83814  Coeur d’Alene, ID 83815-9408  
Telephone: 208.625.9001  Telephone: 208.769.4100 
Attention: President Facsimile: 208769.4612  
 Attention: Exploration Manager 

 

B. Amendment. No change, modification or amendment of this Indenture shall 
be valid or binding upon the Parties unless the change, modification or amendment is in 
writing and properly executed by all Parties. 

 
C. Assignment. This Indenture is binding upon and inures to the benefit of 

the heirs, successors, representatives, and assigns of each Party, but no rights, obligations, 
or liabilities of Grantee hereunder will be assignable without the prior written consent of 
Grantor, which consent shall not be unreasonably withheld. Grantor may assign this 
Indenture and its obligations hereunder, without Grantee’s consent, to any person or entity 
(i) with which Grantor may merge or consolidate, or (ii) to which Grantor may sell or 
transfer the Properties. 

 
D. Entire Indenture and Interpretations. This Indenture contains the entire 

understanding and agreement of the Parties with respect to its subject matter. There are no 
other conditions, agreements, representations, warranties or understandings, express or 
implied. The division of this Indenture into sections and the use of headings are solely for 
the convenience of reference and shall not be used in its interpretation. 

 
E. Abandonment of Properties. Subject to the terms of this Section 10(E), 

Grantor, its successors or assigns, shall have the unfettered right at any time after the 
Effective Date, to relinquish or abandon all or any part of its interests in the Properties 
(“Abandonment”). Not less than thirty (30) days prior to any Abandonment, Grantor shall 
deliver to Grantee a notice in writing indicating the part or parts of the Properties to be 
relinquished or abandoned (the “Abandoned Properties”). If, within thirty (30) days of 
receipt of such notice, Grantee delivers to Grantor a written notice stating Grantee’s 
intention to acquire all or part of the Abandoned Properties, Grantor will deliver to 
Grantee duly executed recordable transfers of Grantor’s interest in the Abandoned 
Properties, free and clear of all liens, charges and encumbrances arising from the 
operations of Grantor. For the avoidance of doubt, the provisions of this Section 10(E) 
will not apply to any sale, transfer or other disposition by Grantor of all or any part of 
Grantor’s interests in the Properties to a third party. 
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F. Short-Form Royalty Deed. At Grantor’s request, Grantee and Grantor will 
execute and record. a short-form Royalty Deed, in a mutually acceptable form, sufficient 
to constitute public notice of the rights and interests granted by this Indenture in the county 
or counties in which the Properties are located. This Indenture shall not be recorded. 

 
 

IN WITNESS WHEREOF, the Grantor and Grantee have executed this Indenture 
effective on the day and year first above written. 

 
Grantor: 

 
HECLA SILVER VALLEY, INC. 

 
By: /s/ Dean W.A. McDonald             

 

           Dean W.A. McDonald            
(Print Name) 

Its:      President                                   
 
 

Grantee: 
 

NEW JERSEY MINING COMPANY 
 

By: /s/ John Swallow                            
 

            John Swallow                           
(Print Name) 

Its:       President/CEO                         
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ACKNOWLEDGEMENT 
 
 

Province of British Columbia, Canada ) 
)ss. 

City of Vancouver ) 
 

On this 18th day of May, 2018, personally appeared before me, a Notary Public, 
Dean W.A. McDonald, the President, of Hecla Silver Valley, Inc., a Delaware 
corporation, personally known or proved to me to be the person whose name is 
subscribed to the above instrument who acknowledged he executed the above instrument 
and acknowledged said instrument to be his voluntary act and deed made on behalf of said 
corporation and for the uses and purposes therein mentioned. 

 
 
 
       /s/ Michael C. Varabioff 
 

Notary Public 
Residing at Vancouver, B.C., Canada             
My Commission Expires:  N/A                     
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ACKNOWLEDGEMENT 
 
 

STATE OF Idaho ) 
)ss. 

COUNTY OF Kootenai ) 
 

On this 18th day of May  , 2018, personally appeared before me, a Notary 
Public, John Swallow  ,   the  President , of New Jersey Mining 
Company, an Idaho corporation, personally known or proved to me to be the person whose 
name is subscribed to the above instrument who acknowledged he executed the above 
instrument and acknowledged said instrument to be his voluntary act and deed made on 
behalf of said corporation and for the uses and purposes therein mentioned. 

 
 
 
       /s/ Monique D. Hayes 
 

Notary Public 
Residing at Coeur d’Alene, ID                          
My Commission Expires:  2/23/23                 
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EXHIBIT “A” 
PURCHASED PROPERTIES 

 
 

Patented Mining Claims 
Eight (8) Patented Mining Claims located in Section 9, Township 50 North, Range 5 East, B.M. Shoshone 
County, Idaho (surface rights only): 

 
 

CLAIM NAME MINERAL SURVEY NUMBER 
St. Paul MS #634 
Baker (75% only) MS #635 
Beehive 
Mountain Rose 

MS #1262 

Crown Point 
Emma 

MS #1403 

Belcher 
Best 

MS #1650 

 

Unpatented Mining Claims 
One Hundred Six (106) Unpatented Mining Claims located in Sections 4-10, 14-17, and 21-26, Township 
50 North, Range 5 East, and Sections 22 and 30, Township 50 North, Range 6 East, B.M. Shoshone 
County, Idaho: 

 
Claim Name Serial Number Township Range Section Subdiv Claim Group 

CA 5 IMC190484 50N 5E 22 NW, SW CA Anomaly 
CA 7 IMC190486 50N 5E 22 NW, SW CA Anomaly 
GB #1 IMC190049 50N 6E 30 NW, SW Gold Butte 
GB #2 IMC190050 50N 6E 30 NW, SW Gold Butte 
GB #3 IMC190051 50N 6E 30 SW Gold Butte 
GB #4 IMC190052 50N 6E 30 SW, SE Gold Butte 
GB #5 IMC190053 50N 6E 30 NW Gold Butte 
GB #6 IMC190054 50N 6E 30 NW Gold Butte 

GB #11 IMC192101 50N 6E 30 NW, SW Gold Butte 
GR #1 IMC191235 50N 5E 15 SE Golden Reward 
GR #2 IMC191236 50N 5E 15 SE Golden Reward 
GR #3 IMC191237 50N 5E 15 SW, SE Golden Reward 
GR #4 IMC192649 50N 5E 15 NE, SE Golden Reward 
GR #5 IMC192650 50N 5E 15 NE, SE Golden Reward 
GR #6 IMC192651 50N 5E 15 NE, SE Golden Reward 
GR #7 IMC192652 50N 5E 14 NW, SW Golden Reward 

50N 5E 15 NE, SE 
GR #8 IMC192653 50N 5E 15 SE Golden Reward 
GR #9 IMC192654 50N 5E 15 SE Golden Reward 

50N 5E 22 NE 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

GR #10 IMC192655 50N 5E 15 SE Golden Reward 
50N 5E 22 NE 

GR #11 IMC192656 50N 5E 15 SW, SE Golden Reward 
50N 5E 22 NE, NW 

GR #12 IMC192657 50N 5E 15 SW, SE Golden Reward 
50N 5E 22 NW 

GR #13 IMC193968 50N 5E 14 NW, SW Golden Reward 
50N 5E 15 SE 

GR #14 IMC193969 50N 5E 14 SW Golden Reward 
50N 5E 15 SE 
50N 5E 22 NE 

GR #15 IMC193970 50N 5E 15 SE Golden Reward 
50N 5E 22 NE 

GR #32 IMC193987 50N 5E 14 SW Golden Reward 
50N 5E 15 SE 
50N 5E 22 NE 
50N 5E 23 NW 

GR #33 IMC193988 50N 5E 22 NE Golden Reward 
50N 5E 23 NW 

WHITE GOLD #1 IMC184441 50N 5E 6 SE Lost Eagle 
50N 5E 7 NE 

WHITE GOLD #5 IMC186197 50N 5E 5 SW Lost Eagle 
50N 5E 6 SE 
50N 5E 7 NE 

IN #1 IMC192088 50N 5E 23 SE Independence 
50N 5E 24 SW 
50N 5E 25 NW 
50N 5E 26 NE 

IN #2 IMC192089 50N 5E 23 SE Independence 
50N 5E 24 SW 

LB #1 IMC200026 50N 5E 9 NE, SE Little Baldy 
50N 5E 10 NW 

LB #2 IMC200027 50N 5E 9 NE, SE Little Baldy 
LB #3 IMC200028 50N 5E 9 NE Little Baldy 
LB #4 IMC200029 50N 5E 9 NE, NW Little Baldy 
LB #5 IMC200030 50N 5E 9 NW Little Baldy 
LB #6 IMC200031 50N 5E 9 NW Little Baldy 
LB #7 IMC200032 50N 5E 4 SW Little Baldy 

  50N 5E 9 NW  

LB #8 IMC200033 50N 5E 9 NE, NW Little Baldy 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

LB #9 IMC200034 50N 5E 9 NE, NW Little Baldy 
LB #10 IMC200035 50N 5E 9 SE Little Baldy 
LB #11 IMC200036 50N 5E 9 NE, SE Little Baldy 
LB #12 IMC200037 50N 5E 9 NE, SE Little Baldy 
LB #13 IMC200038 50N 5E 9 NE, NW, SW, SE Little Baldy 
LB #14 IMC200039 50N 5E 9 NW, SW Little Baldy 
LB #15 IMC200040 50N 5E 9 NW, SW Little Baldy 
LB #16 IMC200041 50N 5E 8 NE Little Baldy 

  50N 5E 9 NW  

LB #17 IMC200042 50N 5E 9 SE Little Baldy 
LB #18 IMC200043 50N 5E 9 SE Little Baldy 
LB #19 IMC200044 50N 5E 9 SW, SE Little Baldy 
LB #20 IMC200045 50N 5E 9 SW Little Baldy 
LB #21 IMC200046 50N 5E 9 SW Little Baldy 
LB #22 IMC200047 50N 5E 9 NW, SW Little Baldy 
LB #23 IMC200048 50N 5E 8 NE, SE Little Baldy 

  50N 5E 9 NW, SW  

LB #24 IMC200049 50N 5E 9 SE Little Baldy 
  50N 5E 16 NE  

LB #25 IMC200050 50N 5E 9 SE Little Baldy 
  50N 5E 16 NE, NW  

LB #26 IMC200051 50N 5E 9 SW, SE Little Baldy 
  50N 5E 16 NW  

LB #27 IMC200052 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #28 IMC200053 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #29 IMC200054 50N 5E 9 SW Little Baldy 
  50N 5E 16 NW  

LB #30 IMC200055 50N 5E 8 SE Little Baldy 
  50N 5E 9 SW  

  50N 5E 16 NW  

  50N 5E 17 NE  

LB #31 IMC200056 50N 5E 8 SE Little Baldy 
LB #32 IMC200057 50N 5E 16 NE, NW, SW, SE Little Baldy 
LB #33 IMC200058 50N 5E 16 NE, NW Little Baldy 
LB #34 IMC200059 50N 5E 16 NW Little Baldy 
LB #35 IMC200060 50N 5E 16 NW Little Baldy 
LB #36 IMC200061 50N 5E 16 NW Little Baldy 
LB #37 IMC200062 50N 5E 16 NW Little Baldy 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

  50N 5E 17 NE  

LB #38 IMC200063 50N 5E 8 SE Little Baldy 
  50N 5E 16 NW  

  50N 5E 17 NE  

LB #39 IMC200064 50N 5E 8 SE Little Baldy 
     

     

     

     

     

MR #1 IMC191684 50N 5E 15 NW, SW Mineral Ridge 
50N 5E 16 NE, SE 

MR #2 IMC191685 50N 5E 15 NW, SW Mineral Ridge 
50N 5E 16 SE 

MR #3 IMC191686 50N 5E 15 NW, SW Mineral Ridge 
50N 5E 16 NE 

MR #4 IMC191687 50N 5E 15 NW, SW Mineral Ridge 
MR #5 IMC191688 50N 5E 15 NW Mineral Ridge 

50N 5E 16 NE 
MR #6 IMC191689 50N 5E 16 NE, SE Mineral Ridge 
MR #7 IMC191690 50N 5E 16 SE Mineral Ridge 
MR #8 IMC191691 50N 5E 16 SE Mineral Ridge 

50N 5E 21 NE 
MR #9 IMC191692 50N 5E 15 SW Mineral Ridge 

50N 5E 16 SE 
50N 5E 21 NE 

MR #10 IMC194007 50N 5E 15 NW, SW Mineral Ridge 
MR #11 IMC194008 50N 5E 15 SW Mineral Ridge 
MR #12 IMC194009 50N 5E 9 SE Mineral Ridge 

50N 5E 10 SW 
50N 5E 15 NW 
50N 5E 16 NE 

MR #15 IMC194012 50N 5E 15 SW Mineral Ridge 
50N 5E 16 SE 
50N 5E 21 NE 
50N 5E 22 NW 

MR #19 IMC194016 50N 5E 9 SE Mineral Ridge 
50N 5E 16 NE 

MR #21 IMC194018 50N 5E 16 NE Mineral Ridge 
MR #22 IMC194019 50N 5E 16 NE Mineral Ridge 
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Claim Name Serial Number Township Range Section Subdiv Claim Group 

MR #25 IMC194022 50N 5E 16 NE, SW, SE Mineral Ridge 
MR #26 IMC194023 50N 5E 16 NE, SE Mineral Ridge 

PS1 IMC196609 50N 5E 19 SW Progress 
PS3 IMC196611 50N 5E 19 SW Progress 
PS5 IMC196613 50N 5E 19 SW Progress 
PS7 IMC196615 50N 5E 19 SW Progress 
PS9 IMC196617 50N 5E 19 SW, SE Progress 
PS10 IMC196618 50N 5E 19 SW, SE Progress 

  50N 5E 30 NE, NW  

JB #22 IMC195807 50N 5E 19 NW Progress 
JB #23 IMC195808 50N 5E 19 NW, SW Progress 
JB #24 IMC195809 50N 5E 19 NW, SW Progress 
JB #25 IMC195810 50N 5E 19 NW, SW Progress 
JB #29 IMC197692 50N 5E 19 NW Progress 

50N 4E 24 NE 
JB #30 IMC197693 50N 5E 19 NW, SW Progress 

50N 4E 24 NE, SE 
ST #24 IMC198307 50N 5E 12 NE, SE Silent Creek 
ST #25 IMC198308 50N 5E 12 NE, SE Silent Creek 
SL #6 IMC190479 50N 5E 23 NW, SW Snowslide 
SL #8 IMC193952 50N 5E 23 NW Snowslide 
SL #9 IMC193953 50N 5E 23 NW Snowslide 
SL #12 IMC193956 50N 5E 23 NW, SW Snowslide 
TE 10 IMC195917 50N 5E 14 NW, SW Telluride 

50N 5E 23 NW 
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EXHIBIT “B” 
NSR ROYALTY AREA AND AREA OF INTEREST 



 

DISCLOSURE SCHEDULE 

Section 3.03 

REQUIRED CONSENTS 
 
 
Section 1445 Certificate (attached) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Disclosure Schedule 



 

 

Section 1445 Certificate 
 

Section 1445 of the lnternal Revenue Code provides that a transferee (buyer) of a U.S. real 
property interest must withhold tax if the transferor (seller) is a foreign person. For U.S. tax purposes 
(including section 1445), the owner of a disregarded entity (which has legal title to a U.S. real property 
interest under local law) will be the transferor of the prope1ty and not the disregarded entity. To inform 
the transferee (buyer) that with holding of tax is not required upon the disposition of a U.S. real property 
interest by New Jersey Mining Company, the undersigned hereby certifies the following on behalf of 
New Jersey Mining Company: 
 
1.  New Jersey Mining Company is not a foreign corporation, foreign partnership, foreign trust , or 

foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax 
Regulations) ; 

 
2.  New Jersey Mining Company is not a disregarded entity as defined in § 1.l445- 2(b)(2)(iii) of 

the Income Tax Regulations; 
 
3.  New Jersey Mining Company's U.S. employer identification number is 82-0490295; and 
 
4.  New Jersey Mining Company's office address is 201 N. 3rd St., Coeur d'Alene, ID 838 14. 

 
New Jersey Mining Company understands that this Certification may be disclosed to the 

Internal Revenue Service by the transferee and that any false statement contained herein could be 
punished by fine, imprisonment, or both. 

 
Under penalties of pe1jury, I declare that I have examined this Certification and, to the best of 

my knowledge and belief, it is true, correct, and complete with respect to New Jersey Mining 
Company, and I further declare that I have authority to sign this document on behalf of New Jersey 
Mining Company. 

 
Date: May 10, 2018 

 
New Jersey Mining Company 
 
By: /s/ John Swallow, President and CEO 
  



 
Exhibit 31.1 

 
Certification 

I, John Swallow, certify that: 
 

(1) I have reviewed this quarterly report on Form 10-Q of New Jersey Mining Company. 

(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements made, in light of the circumstances under which such 
statements were made, not misleading with respect to the period covered by this report;  

(3) Based on my knowledge, the financial statements, and other financial information included in this report, 
fairly present in all material respects the financial condition, results of operations and cash flows of the 
registrant as of, and for, the periods presented in this report;  

(4) I am responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in 
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under my supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to me by others within those entities, particularly during the period 
in which this report is being prepared; 
 
(b) Designed such internal control over financial reporting or caused such internal control over financial 
reporting to be designed under my supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles; 
 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this 
report my conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the 
period covered by this report based on such evaluation; and  

 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's most recent fiscal quarter that has materially affected, or is reasonably likely 
to materially affect, the registrant's internal control over financial reporting; and  

(5) I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the 
equivalent functions):  

(a) All significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the registrant's 
ability to record, process, summarize and report financial information; and  

(b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant's internal control over financial reporting.  

 
Date: August 14, 2018 
 
By /s/     John Swallow          
John Swallow 
Chief Executive Officer 
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Certification 

I, Grant Brackebusch, certify that: 
 

(1) I have reviewed this quarterly report on Form 10-Q of New Jersey Mining Company. 

(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report;  

(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report;  

(4) I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:  

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
my supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to me by others within those entities, particularly during the period in which this report is being prepared; 
 
(b) Designed such internal control over financial reporting or caused such internal control over financial reporting to be 
designed under my supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles; 
 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report my 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this 
report based on such evaluation; and  

 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant's most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's 
internal control over financial reporting; and  

(5) I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant's 
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):  

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and 
report financial information; and  

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in 
the registrant's internal control over financial reporting.  

 
Date: August 14, 2018 
 
By /s/    Grant Brackebusch          
Grant Brackebusch 
Chief Financial Officer 
 
 
 



 

 
Exhibit 32.1 

 
CERTIFICATION PURSUANT TO 

18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
 
In connection with the Quarterly Report of New Jersey Mining Company, (the "Company") on Form 10-Q for the period ending June 
30, 2018, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, John Swallow, Chief Executive 
Officer and Director of New Jersey Mining Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 
of the Sarbanes-Oxley Act of 2002, that: 
 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company. 
 
Date: August 14, 2018 
 
By /s/  John Swallow 
John Swallow 
Chief Executive Officer 
 
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging or otherwise 
adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906 has 
been provided to New Jersey Mining Company and will be retained by New Jersey Mining Company and furnished to the Securities 
and Exchange Commission or its staff upon request. 
 
The foregoing certification is being furnished in accordance with Securities and Exchange Commission Release No. 34-47551 and shall 
not be considered filed as part of the Form 10-Q 
 
 
 



 

 
Exhibit 32.2 

 
CERTIFICATION PURSUANT TO 

18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
 
In connection with the Quarterly Report of New Jersey Mining Company, (the "Company") on Form 10-Q for the period ending June 
30, 2018, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Grant  
Brackebusch, Chief Financial Officer and Director of New Jersey Mining Company, certify, pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that: 
 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company. 
 
Date: August 14, 2018 
 
By /s/  Grant Brackebusch 
Grant Brackebusch 
Chief Financial Officer 
 
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging or otherwise 
adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906 has 
been provided to New Jersey Mining Company and will be retained by New Jersey Mining Company and furnished to the Securities 
and Exchange Commission or its staff upon request. 
 
The foregoing certification is being furnished in accordance with Securities and Exchange Commission Release No. 34-47551 and shall 
not be considered filed as part of the Form 10-Q 
 
 
 


