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Item 1.01 Entry into a Material Definitive Agreement

On June 6, 2007, Thunder Mountain Resources, Inc., a wholly owned subsidiary of the
Company, entered into a Stock Sale Agreement for the acquisition of all of the outstanding stock
of South Mountain Mines, Inc., an Idaho corporation. The Sellers are: (i) Wilmington Trust
Company, Roger Milliken, Roger K. Smith & Ora K. Smith as Co-Trustees under Agreement
dated 7/26/1984, and (ii) Wilmington Trust Company as Custodian under Agreement Dated
12/06/1983 with Roger Milliken, Gerrish H. Milliken, Jr. & Roger Milliken, Jr. as Co-Trustees
under Agreement dated 9/23/1983 . Closing of the transaction is subject to numerous terms and
conditions as set forth in the Stock Sale Agreement, a copy of which is attached as Exhibit 99.1.
Closing is October 1, 2007, or such earlier date as agreed to by the parties.

The assets of South Mountain Inc. are represented by the deed to the property to be 17 patented
mining claims, consisting of approximately 326 acres, located in the South Mountain Mining
District, Owyhee County, Idaho. A schedule of assets and liabilities is set forth in Schedule 3.5
of the agreement. The Purchase Price for the stock acquisition is $300,000, of which $50,000
was paid as a nonrefundable deposit, and $250,000 is payable at Closing. Closing is subject to
the results of a satisfactory findings of various conditions at the property by Thunder Mountain
Resources, Inc. during a due diligence period of not more than 120 days, and other conditions
set forth in the Agreement.

Item 2.01 Completion of Acquisition or Disposition of Assets
See Item 1.01.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance
Sheet Arrangement of a Registrant

See Item 1.01.

Item 9.01. Financial Statements and Exhibits

(c) Exhibits

99.1 Stock Sale Agreement
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STOCK SALE AGREEMENT

Thiz Stock Sale Agreement ("Agreement”), sffactive May 31, 2007 (“Effactive Date"), is
made hy and among Thunder Mountain Resourees, Inc, a Nevada corporation; Scuth Mountain
Mines, Inc, an |daho corporation; Wilmington Tiest Goimmpany, Roger Milliken, Roger K Smith
and Ora K Smith as Co-Trustees under Agreement dated 7/26/1984 With Ora K Smith for the
benefit of Ora K. Smith (the “Ora K. Smith Trust™; and Wilmington Trust Company, as
Custoc fan under Agreement Dated 12/06/1983 with Roger Milliken, Gerrish H. Milliken, Jr and
Roger Miliiken, Jr as Co-Trustesas under Agreement daied 92347983 with Roger Milliken for the
benefit of Rager Milliken (the "Roger Milliken Trust”)

Article 1
PARTIES

1.1 Buyer. Thunder Maourtain Resourcas, Inc., is & Nevada cerporation ("Buyer®),
with its general offices located at 1239 Parkview Drive, Elika, WV 89801,

1.2 Company. South Mouriain Mines. nc. is an ldaho cotporation (the “Company”
or "Saisth Mouniain®) with its general offices locafed at P . Bex 1928, M-416, Spertanburg,
8C 29404

1.3  Selling Shareholders. The sale bznaficial owners of the Company are
{3 Wilnwington Trust Campany, Roger Milliker, Roger K Smith & Cra K. Smith as Co-Trustees
under Agreement dated 7/26/1584 with Ora K Srvith for the benefit of Qra K. Smith {the "Ora i,
Smith Trust’) snd (i) Wilmingtorr Trusi Gompany as Custadian under Agreement Dated
12{06/1983 with Roger Milliken, Germish H Miliken, Jr. & Roger Millikan, Jr as Co-Truslees
under Agreement dated 9/23/198% with Roger Milliken for the benefit of Roger Millikeny (tha
“Rogei' Milllken Tiust"} (sach a "Selling Shareholder} The Sellig Sharshalders are selling
ane hundred percent (100%) of the authorized, issued and outstanding shares of common stock
of the Company, consisting of Cormmon Stock Canificate Nos. 3 and 4 (the "Certificates”), aach
representing 500 shares of Company's common stocgk issuad in nominee name, Lack &
Lindsay. The Selfing Sharehalders are joinily and severally referenced hersin as the “Sallars "

14 Successors and Assigns. This Agreement shall be binding upon and inure to
the kenefit of the pariies and their respective succassors, assigns, heirs, and personal
repres;ntatives:

Article 2
PURCGHASE AND SALE

21 Stock Purchase Sale. At fhe Closing pursuant to Adicle § and subject to the
e and condifions: of this Agisemeant, (e Sellers agree to sall, ranafer and deliver fo Buyer,
amd Bl yer agrees to purchase and take delivery fiom Sellers. all of the issued and outstanding,
capltal stock of the Cormpany (the "Company Stock™), free and clear of alt charges, claims,
legal eclions, judgments community property nferasis, conditions, equitable interests, liens,
undarlying royalties, aptiens, pledges, secuiity ingerests, righis of first refusal, or rostrictions of
any kir d, ineluding any ather atiibete of ownership (collectively, “Restrictions”).
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2.2  Posgszassion At Closing Sellers shall deliver to Buyer actual possession of the
Certificates duly endorsed for transfer or accompanied by stock powers separste from
Cerificztes duly endarsed, in either case by the registered owner of sach such certificaie

2.3  Purchase Price. The purchase price ("Purchase Price”) fo be paid by Buyer to
Sellers pursuant to this Agreement is Thres Hundred Thoussnd Dallars {$300,00000) The
Purchuse Price shall be paid as follows: Upon signing and delivering this Agreement to Sellers,
Buyear shall make an earnest money payment ta Sellers in the amount of Fitty Thousand Doliars
{$50,000.00) (“Earnest Money"}, which amount shall ba appliad to the Purchase Price af
Closing At Closing, Buyer shall pay ihe Selling Shareholders Two Hundred and Fifty Thousand
Dollars ($250,000,00) in cerfified, immediately negotiable funds The Earnest Money shall be
norrefundable, except in the event thaf, at Closing, Sellers carmnot provide good and
merchaniable title to the Company Properly (ss defined in Section 35 below) except as
otherwise provided in Section 5 7 befow

2.4  Escrow Account. The Eamest Money shall ba depasited in an Escrow Account
gt First American Title Company, 7311 W Polomac DOrive. Bolse, |daho 83704 “Escrow
Agent’) pursuant to the instuctions pregared by 3ellers

Article 3
SELLERS’ REPRESENTATIONS, WARRANTIES AND
COVENANTS

Sellers rapresent, warrant and covenant fo Buyer as follaws:

31 Organizations, Good Standing and Qualificatian. The Company is an [daho
corporation duly organized, validly existing and in good standing under the laws of the state of
Idaha. The Company has corporate power and aulhority o carry on is business a8 and where
novw conductad and fo own or lease and cperate its properties at and where now owned, leased
or operated. The Company is duly gusliffed fo do business and ¥ n goed standing in every
jurisdicion in which the property owned, leased ar operated by the Company or the husiness
conduited by the Company make such quelification necessary.

32  Capitalization Sef forth on Schedule 32 is a descripfion of (i) he authorized
equily securities of the Company, (iih the number and class or kind of eguity securities which are
issuac and outstanding (which issued and outstanding secunilies constitiie the Company Stock)
and (i) a complete lst of the officers and disectors of the Campany  Seling Shareholders are
noye and will be on the Closing Dale the sole: beneficial owners of all of the Company Stock, fiee
and claar of all Restricfions. All of the sharas of the Company Stock have bean duly autharized
and validly issusd and are fully paid and nonassessable. There are no agreements, cantraets,
abligaiions, pramisss, or underialings fwhether written or oral and whether express or irmplied)
that are legally binding relating to the fssuance, sale, or fransfer of 2y equily securities or other
seouriies of the Company. The Gompany does not own, and has no contracts, agreemens or
other arrangements to acquire, any equity securiifes ar other sgeurities af any other persom ar
entity, of any direct or indirect equity or ownership interest in any ather business.

33  Agfhorify To Contract. Ssllars and Company have the fulk righi, power and
authaiity to execute, deliver and pedform. the terms of this Agreement and all documents and
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agreements necessary o give effect to the provisions of this Agreement The exesution,
delivery, and consurmmation of this Agreement by the Company were duly approved by ihe
Board of Directors of the Company according to applicable law and the Company’s Arlicles of
Incorparation and Bylaws Upon the execution and delivery of this Agreement by Seliers, (i) no
further action will be necessary to make this Agreement valld and binding upon Sallers
accorcling to its terms, and (i) Seliers shall daliver fe Buyer copies of resolutions duly adopted
by the directors autherizing the execution and performancs of this Agreement by the Gompany
and designating those officers with authority to execute documents on behalf of the Company In
connastion with this Agreement

34 No Limit On Authority The exscution, delivery and consummation of this
Agree nent by Sellers and the Company will not, with the passage of time, the giving of notice,
ar otherwise, (i) cause sither of the Ssllers or the Company fo be in viclation or breach of any
law, regulation, judgment, adrministrative order, coniract, agreemert, oF other restriction to or by
which sithaer of the Seliers or tha Company is subject or bound, or (i} result in the acceleration
orterriination of any loan or security agreemaent to which either of the Sellars or the Company is
a party There are no resirictions in the Articles of Incorporation, Bylews, minutes, Certificates,
sharelholder agreements, indeniures, credlt agreements, or other agresments limiting the right
ar pavser of Sellers to sell the Cempany Siock. Mo approval or consent of any person, firm, or
other antity is required to be oblained by Seliers for the executicn, delivery and consummation
of this Agreement by Sellers.

35  Included Assets At Closing, the Cempany’s assefs and liabilfiies will include
those assets and liabililes set forth in Schedule 3.8  The patented mining claims described in
the South Mouniain Mining Deed dated August 31, 1980 ("Mining Deed"} attached to
Schecule 3 5 are collectivaly referarnced herein as the “"Company Property ™

36 Condifion of Assets Ths Company Properly and liabilities of the Company
related to Company Propetty are “AS IS, WITH ALL DEFECTS, LATENT AND PATENT”
Sellers make no reprasentation, warranty, or covenant regarding the condition or existence of
Company Propery or liahilities of the Company related to or arising frem Company Property,
Including (without limitation) represerttations, warranties and covenants, either express or
implied, regarding title, quaiity or canformity of said assets and lisbifties. Selflers specifically
DISCLAIM ANY WARRANTY OF MERCHANTABILITY DR FITNESS FOR A PARTICULAR
PURFOSE

3.7 Exciuded Praperty The Company currently owns no real or perscnal property
axcert as set forth in Schedule 35 The Company has never awned any reaf property except
real property described in the South Maountain Mining Deed attashed to Scheduls 3.5, consisting
of the Company Property and the Company's inferests in certaln unpatented mining efalms that
have sirce roverted to the United States (such intesests in unpatented mining claims being
referenced herein as the "Excluded Property”}

3.8 Excluded Entities and Eiabilities The Company doss nat cumrently have and
has pevar had any wholly- or parfially-owned subsidiary The Company has no labikfies or
obligations of any nature, including but not fimited to Hazardous Materigls, whether known,
unkrown, absolute, acorued, contingent or otherwise and whether due or to bacome due,
axcert such obfigaticns and liabiliies (including, withou!t limitatian, "Claims” as defined and to be
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mderniified againsi by Buyer pursuant to Section 6 1 of this Agresmant) that may exist relating
to or arising from Company Property or Excluded Property

3.9  Material Misstatement or Omissions No representation ar warranty made by
Sellers: in this Agreement or in any document or agreement furnished in connaction with this
Agreement cortains or will contain any untrue statement of material .facts, or amifs or will omit to
state £ material fact nacessary to make the statements therein not misleading

3.10 Financlal Information. The 2006 and 2005 finahcial stalemenis of South
Mountzin provided to Buyer have been prepared on fhe cash basis and accurately reflect ths
financlal position and all material liabilities (secred, absolute, contingent or otherwisa} of South
Mountain [other than “Claims™ as defined and to be indemnified against by Buyer pursuant to
Section 6.1 or of this Agreement) as of the dates thereof; and as of the Cloging Date no adverse
matersl changes in the financial positon of South Mountsin have taken place since
Decenber 31, 2005, except in the ardinary course of the South Mouniain's business

311 Changes Except as sof forth on Schedule 311, to the bast of Sellers’
knowladge, since December 31, 2004, thers has not been:

(@) any change in the assets, labiliies, financial conditlon, or operating
results of South Mountain, except changes in the ordinary course of business that have not
heen und are not expestad to be, individually or in the aggregsie, materially adverse;

{v) any damage, destruction of loss, whether or not covered by ingurance,
materially and adversely affacling the business, propariies, prospscts, or financial condition of
South Mounialh (as such business is presenily conducted and =5 it is presently proposed (o be
conducted);

{c) any waiver or compromise by South Mountain of a valuable right or of a
mater al debt owed to it;

{d) any safisfaction or discharge of any lien, claiey, or encumbrancs or
paymint of any obligation by South Mountaln, except in the ordinary courss of business and
that i3 not materiel to the business, properties, praspects, or financlal condition of South

Mounain as such business is presently conducted and as it is presently propased fo be
condy cted;

{e} any material change to & matetial confract or arrangement by which
South Mountain or any of its assels is baund or subject;

() any malerial change in any compensalion arrangement or agreemert with
any e miployee, officer, director or stockholder;

{g) any sale, assignment, or transfer of any patents, rademarks, copyrights,
trade secrets, or ofher Intangible assets;

h} any resignation or termination of employmesit of any key officer of South
Mounizin, except as contemplated by this Agreament;

STOOK SALE AGREEMENT -4
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[} any mortgaga, pledge, transfer of a security interest in, or lian, created by
South Mountain, with respect to any of its material properties or assets, except liens for taxes
not ye! due or payable or contested hy South Mountain in good faith;

)] any loans or guarantees made by South Mountzin to or for the benefit of
its employees, stockholders, officers, or directorg, or any members of their immediate families,
ather than fravel advances and cther advances made in the ordinary course of ils business;

{k) any declaration, sefting aside, or payment of any dividend or other
distribtion of South Mountain's assats in respect of any of South Mountain's capital stock, er

any direct or indirect redemption, purchase, or other acquisition of any of such stock by Seuth
Mountain;

n o the best of South Mountain’s knowledge, any other event or condition
of any characfer that might materially and adversely affect the business, properties, prospects
or fina cial condition of South Meuntain (as such business is presently conducted}; or

(m)  any agreement or commitment by South Mourtain fo do any of the things
described in this paragraph 3 11

{n) any lisns, liabiliies or cobligations of any naiure, whether known,
unknawn, shsalute, accrued, confingent or otherwise and whether due or 1o became due, not
disclosed in financial statements provided to Buyer In Section 310, other than “Claims™ as
defined and Indernnified against by Buyer in Saction 6.1

Article 4
BUYER'S REPRESENTATIONS, WARRANTIES AND COVENANTS

Buyer represents, warranis and covenants fo Sellers as follows:

4.1 Organizations, Good Standing and Qualificatien Buyer is an Idaho
corparation duly arganized, validly existing and in good standing under the laws of the state of
Idahe Buyer has full corporate power and authority to carry on its business as and where now
conducted and to own or jease and operate its properiies at and where now owned, leassd or
operaled. Buyer ie duly qualified to do business and is in good standing in every jurisdiction in
which the property owned, leasad or operated by the Buyer ar the business conducted by Buyer
make such qualification nacessary.

4.2  Authority To Contract. Buyer has the fuill right, power and authority to execute,
deliver and perform the terms of this Agreement and all documents and agreements necessary
to give effect to the provisions of this Agreement. The execution, defivery, and consurmmation
of this Agreement by the Buyer were duly approved by the Board of Directors of Buyer
according o applicabie law and Buyer's Articles af Incorporaiion and Byfaws. Upon the
execution and defivery of this Agreement by Buyer, no further action will be nacassary to make
ihis Agreement valid and binding upon Buyer according fo its terms.  Buyer shall deliver ta
Sellers copies of resolutions duly authosized by the Board of Direciors authorizing the execution
and performance of this Agreement and designating those officars with authority to exeduts
documents in connection with this transaction

STOCK SALE AGREEMENT -5
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4.3 No Limit On Authority The exascution, delivery, and consummstion of this
Agreement by Buyer will not, with the passage of time, the giving of notice, or otherwise,
{i) cause Buyer 1o be in viclation or breach of any law, regulation, judgment, administrative
order, contract, agreement, or other restriction to or by which Buyer is subject or bound, ar
(i) res st In the acceleration or termination of any loan or security agreement to which Buyeris a
party There are no restrictions in the Articles of Incorperation, Bylaws, minutes, share
cerificates of Buyer, shareholder agreemenis, indentures, credit agreements, or other
agreernents [imiting the right or power of Buyer o buy the Company Stock. No approval or
consant of any person, firm, or other enfity is required fo be obtained by the Buyer for the
execution, delivery, and consummation of this Agreement by Buyer

4.4  Investment Infent Buver is acquiring the Company Stock for ite own account
and not with a view to its distribution within the meaning of Section 2(11) of the Securities Act of
1933

(=) Buyer recognizes thaf an investment in the Company Stock invoives
significant risks

(b) Buyer has such knowledge and experlence in financial and business
rriatters as o enable Buyer to utilize the information made avallable in connection with the offer
and sale of the Company Stock io evaluate the merits and rsks of the investment in the
Company Stock, and te make an informead investrnent decision with respect thereto

{c) Except as otherwise provided in Section 8 2, Buyer is not relying on Seller
or Company or its employees, officers, directors, sharehofders, or agents or representatives
with rospect to the legal, tax, economic and related considerations of an investment in the
Company Stock, and Buyer has refied on the advice df, or has consulied with, only s own legal
and other advisors.

(d) Buyer understands that () there fs and will ba no market for the Company
Stack, and (i) the Company Stock has not been and will not be registersd under the Securities
Act of 1933, as amended (the “Securities Act”} or any state securitles act, and must be held
indefiritely unless the Company Stack is subseguently regisiered under the federal and state
securiies acts or an exemnption from such registration is available

4.5 Regulatory Matters. Buysr acknowledges that the [daho Department of
Envirenrental Quality (*DEQ") conducted a prefiminary assessment and a site investigation of
the Company Property and submitied to the U 5. Environmantal Protection Agency reporis
therecn dated Dacember 2002 and March 2005, respectively, and that the Company has taken
aclions to address DEQ conceins. Buyer fusther acknowledges that the Bureau of Land
Management is anticipaling certain work on adjacent BLM land to cléan up mine tailings from
the South Mountain Mines and that certain agrsements between the Company and the BLM 1o
enabla that work are under discussion and may be entered inic

4.8 Brekers or Finders Buyer has not emplayed any broker ar finder or incurrad

any liability for any brokerage fees, commlssione or finder's fees in connection with tha
transzctions contemplated by this Agreament

STOCK SALE AGREEMENT - 6
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4.7  Material Misstatement or Omissions No representation or warcanty made by
Buyer In this Agreement or in any docurnent or agreement furnished I connsction with this
Agreeinent containg or will contain any untrue staterment of material facts, or omits or will amit o
state g material fact necessary fo make the statements therein not misleading

Article 5
DUE DILIGENCE

5.1 Due Diligence Period. Following the execution and delivery of this Agreement
by all parties, Buyer shall have up 1o 120 days (the “Due Diligente Petiod”) to conduct a due
diigence investigation of the Company and the Company Property as set Torth in this Article 5
{“Due Diligenge")

5.2 Environmental Site Assessment and Geologic Work During the Due
Diligetice Peariod, Buyer may conduct ceriain evaluaiions of the Company Property pursuant to
Schedule 5.2, includmg (without imitation but subject to Section § 3) geologic rvestigative waork
and environmental evaluations regarding current aervironmental conditions and the nature and
extent of parmits and approvals that may be requirsd to place the Company Property into
production, as well as eveluation regarding the status and quality of fite to the Company
Prapeity. In undertaking any such acfivities, Buyer shall obtain and comply with all permits and
government authorizations required for the conduct and completiont of Buyer's Due Diligence
activitiss, comply with best environmental management and safaly practices, and avoid creating
&ny unnecessary or undue environmental impacis  In the event that Buyer and Sellers do nat
close the sale of the Company Stock as provided in Arficle 8, Buyer shall reclaim and remadiate
to the satisfaction of the Company any disturbancas on the Company Property caused by Buysr
as pari of its Due Dillgence and shall return the Company Froperty to the condilions existing as
of the Effective Date of this Agreement All information obiained by Buyer during its Due
Diligence investigation under Section 8 1 hereof shall be held in sfrictest confidence by Buyer
pursuant to Section 103 and shall be used only for purposes of Buyer's due difigence
evalustion of the Company and the Company Property Sellers shall have no obligation fo
Buyer to obiain any parmits or autharizaiions related to the Company Property

53 Notice and Approval. Before condugting any activiies an the Company
Proparty during the Due Diligence Period involving disturbance to the surface of the Company
Property or to any portals, incfuding those activities set forth In paragraphs 3b, 3c, 34, 31, 3i and
4h of Schedule 5.2, Buyer shall obtaln tha Company's pricr written approval. Buyer shall
provide io the Company written notice describing any such proposed activities, including the
proposed area of disturbancs, timing of the proposed acfivities, and any proposed reciamation.
The Company shall respond to any such request within seven {7) business days of its receipt
Feailur: of Company to respond within the set timeframe constifutes approval of ihe proposed
aclivites by Company. Except with respect to thosa activifies sef forth in paragraphs 3b, 3¢, 3d,
3f, 3i and 4b of Schedule 5.2, the activiies described in Schedule 5.2 are deemed noticed and
approved upon exscuiion of this Agreament

5.4 Meetings with Federal, State and Local Agencies. Buyer and Seller muiually
covenant to provide each other at least 72 hours advance notice of any meefings during the
Due Diligence Period between ekther party and any federal, state, and locat agencies regarding
the Company, assets of the Company, or any eurrent or future aetivities to be conducted on the
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Company Property by Buyer as provided in Seclion 5.2 Company and Ssllers and Buyers shall
have 1he right to atiend and participate in such meetings or to participats by talephone, at their
alaction

55  Cooperation of Sellers During Due Diligence.

(2} Within ten (10) business days affer execution of this Agreement, Sellers
shalf provide the following information and documents (“Sellers’ Due Diligence information™),
to the extent Company or Sellers possess or can acduire such information and documenis
without unreasonable effort or expense: (i) copies of corporate records of Company, including
but not limited to Articles of incomperation, Bylaws, Board minutes and resoiutions, whether the
result of annual meetings, speclat meetings or counterpart autherizations of resolutions, material
contradts and Company tax, banking and financial statements and records, including any
relatec] party or affiliaie transactions and such other information reasgnably requested by
Counsel for Buyer; (ii) environmental notlees, including but not limfied to notices of violations
and letters of inquiry by federal, stafe or local snvironmental agencies; and (i} geologic
infarmatian, including but nat limited to geological, geochemical and geophysical surveys and
reports, drilling samples, core and reporis, maps, cross actions and laboratory analysis and
reporit. SELLERS MAKE NO REPRESENTATION OR WARRANTY AS TO THE ACCURACY
OR RIELIABILITY OF ANY SUCH GEOLQGIC INFORMATION PROVIDED BY SELLERS TO
BUYER BUYER'S RELIANCE ON GEQLOGICAL INFORMATION PROVIDED BY SELLERS
IS AT /TS SOLE RISK

{b) To facilitate Buyer's Dug Diligence, Seilers shall make arrangements with
Ken Henderson fo provide on-site consulling services refating fo his knowledge of the site and
history of the mining activities on the Company Property The parfies intend that Mr Henderson
will also facilitate ithe exchange between Buyer and Sellars of information and any necessary
pre-approval in connecfion with Buyer's Due Diligence activities under Section 52 and
Schedule 52 of this Agreement. Mr Hendersan's duties shall not include supervision of or
respansibility for Buyer's employees, independent contractors or cther agsnts in cennection with
any haavy equipment operation or any other Due Difigence Periad work conducted by Buyer or
its enployees, Independent contractors or other agenis on the Gompany Propesty or the
Exclutled Properly Buyer shall reimburse Sellers for Mr Henderson's fzes at the rate of $500
per day plus costs and expenses Buyer and Sellers contemplate that Mr Henderson's fees
and costs will be billed and paid by Sellers on & monthiy basls during the Due Diligencs Peariod;
and Buyer agrees fo reimburse Sellers within tent (10) days of recelpt of Sellers’ request for
ralmbursement in accordance with Sectiont 105

5.6 [¥sclosure of Buyer's Due Diligence information In the event that Buyer
terminates this Agreement prior to Closging, Buyer shall pravide fo Sellers, within 14 days
following receipt of Sellers' written request, any and all information developed or discovered
during the Dus Diligence Period, including {without limitation) sampling resufis and intemal or
third-party environmental reports, including ali copies thereof. BUYER MAKES NO
REPRESENTATION OR WARRANTY AS TO THE ACCURACY OR RELUIABILITY OF ANY
GEQLOGIC INFORMATION THAT MAY BE DEVELOPEDR BY BUYER DURING THE DUE
DILIGENCE PERIOD
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5.7 Title

3.7.1 Title Commmitment Sellers shall, at a cost 10 be shared equally with
Buyer, within ten (10) business days after full execuilon of this Agreement, order a preliminary
title cammitment {the “Title Commitment”) fo be issued by Pioneer Title Company of Canyon
County 2s agent for First American Title Insurance Cormpany (“Title Company”), showing the
status of the title of the Company Property and zli exceptions, Inciuding flehs, encumbrances,
adverse clalms, easements, restrictions, rights-of-ways, covenants, reservations and all other
conditiong, and including complete and legible copies of all underlying documents; and Tile
Company shall provide a current Owner’s Standard Coverage Policy of Titte Insurance {subject
o Pervitted Exceptions described below), in the amount of the Purchase Price, at Closing
Buyer shall pay for the additional cost of an Extended Coverage Policy if Buyer elects to obtain
such coverage Buyer shall, at a cost to be shared equally with Sellars, within fifieen {15)
business days after full execution of this Agreement, commence an independant title search by
a land nan or litle professional selected by Buyer to asceriain whether the (Company Property
has severed mineral tifle (the “Title Report”)

572 Objections to Condition of Title. Within iwenly (20) business days
following recelpt of the Title Commitrment and/or the Tifle Report, Buyer shall notify Selfsrs in
writing of any lterms shown on the Titte Commitment and/or Title Report fo which Buyer objects
{("Notice of Objection”). Any jitems disclosed in the Title Commitment and/or Tile Report to
which Buyer dees not fimely object or which Buyer ctherwise accapts, logether with any
exceptions caused or created by Buyer, are horsinafier referenced as "Permitted Exceptions”
In the mvent thers exists any such sncumbrance or exception fo whigh Buyer has objected,
Sellerz shall, within five business (5) days of receipt of the Notice of Objection, notify Buyer in
writing {“Sellers’ Election Notfice™ if Sellers elect {fo cure and remove the objectionable title
encumbrance or exception In the event Sellers do not provide Buyer with Sellers’ Election
Notice within the allowed five (&) business day period, this Agresment, at the option of Buyer
and upon written notice from Buyer to Sellers, shall terminaie  In the evant Sellers, in their sole
discrelion, elect to cure and remove the objectionable fitle encumbrance or excaption, Sellers
shell Fave thirty (30) days after they provide Buysr with Sellers’ Election Notice to cure and
remowva the objectionable fitle encumbrance or exception ("Cure Period”}. n ths event Sellers
elect ty cure and remove the chiectionable fitle encumbrance or exception but are unable to
cure and remove the objectionable title encumbrance or exception prior to the expiration of the
Cure Period, this Agreement, at the opficn of Buyer and upen written notice from Buyer fo
Sellerz, shall terminate. In the event Sellers elact to cure and ramove the oblectionable titte
encun brance or exception, Seflers agree to use cornmercially reasonable efforts to ramove any
objectionable fifle encumbrance or excepiion, provided that such objecHonable fitls
encurrbrance or exception can be removed at a reasonable cost to Seflers. Sellers shall not be
In defisult of this Agreement if they are unable fo cure and remove the objectionghble tifle
encumbrance or exception. Notwithstanding the foregoing, If the Tifle Gommitment indicates
tile tc the Company's Property iz encumbersd by ar subject to any morigages, security
interests, financing statements, judgment liens, tax llens (except for faxes not yet due and
payahle). mechanic’s and materiaiman's fiens, or ofher valuntary or involuntary liens, that were
granted by Company or that arise from Company's acts or omissions (collectively, “Lisns™, then
Sallers shall discharge those Liens wiich may be discharged solely by payment of a liquidated
sUm o' money, or satisfy ihe requirements of the Title Cuompany to “insure around” such Liens
which may be satistied solely by the payment of 2 liguidated surn of tmoney at Closing  Sellers
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shall have ne obligation to take any action other than to make the payment of a lquidated sum
of mor ay 1o discharge any Liens, or ‘insure around” any Liens, as set forth in the immediately
preceding sentenca It shall not be necessary for Buyer to list any such Liens in Buyer's nofice
of title objections; and none of such Liens shall ever constiiute, be or become Parmitted
Exceplions. Notwithstanding the foregoing, reserved rights of any parson under the Mining
Deed, real estate taxes that are not vet delinquent, any easemsnt or right of way or access
agreenent grantad by Company io nelghboring property owners, and any and alt lisns caused

by Buver shall be “Permitted Exceptions" and may nct be the subjeci of a valid objection
hersurider

Article 8
INDEMNIFICATION AND RELEASE

6.1 Indemniflcation and Releasa by Buyer

(a) Effective upon execution of this Agreement, Buysr shall indemnify,
release, and hold harmless the Sellers, the Company and the Company’s past and present
officerss, directors, shareholders, employess, contractors (including, without limitaticn, Ken
Henda-son) and other agenis (collectively, "Seller Indemnified Parties”) from and against any
and al claims, losses, liabilities, judicial and administrative actions or damages (collsctively,
"Claims") relating to any activities undsrtaken or condifions caused by Buyer or its employees,
agents or contractors on ar in connection with the Company Praperty or the Excluded Froperty,
whether or not underfaken or caused in reliance on information provided by Mr. Henderson
pursuant to Sectlon 5 5(b), including (without limitation}: (i) any pre-Closing activities undertaken
by Buyer pursuant to Sections 52 or 53 of this Agreemertt; (il} Buyer's breach of or faflure to
fully perform its covenants under Sections52, 53 or 5.4 of this Agreemant; and (i) any
introduction, releass, use, ireatment, storage or disposal of Hazardous Materials (as defined in
Section 6.3 below) on the Company Properiy by Buyer prior to or following Closing Buyer
hereby releases and holds hammiess the Selier Indemnified Parties from and against any and all
Claims that Buyer now or in the fulure may have against the Seller Indemnified Parties based
on the introduction, releass, use, treatment, storage, or disposal of Hazardous Materials on the
Compainy Property or the Excluded Property caused by Buyer prior to or following Closing,
including the right to seek contribution from the Seller Indemnified Parfies under comman law or
any local, state or federal law or regulstion The indemnities and releases in this Section 6 1(a)
shall survive the Closing or the fermination of this Agreement for any reason prior to or following
Closiny

{b) Effective ot and after Closing, Buyer shall indemnify, release, and hald
harmiless tha Seller indemnified Parties from and against any and alt Clairms against the Seller
Indernniified Parties based on or relating fo the introduction, refease, use, treabtment, storage,
management of, cleanup and removal of (or failure @ menage, clean up znd remove) or
disposal of any and all Hazardous Materials {as defined in Section & 3 balow) and other material
and debris on, from or assoclated with the Company Property or the Exduded Property,
whather presenily known or urniknowr, including the right to sesk contribution from the Seller
Indemiified Parties under cormmon law or any local, state or faderal law or regulation
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The indemnities and relsases set foith In this Section 6 1 shall include all costs and
eXponses of suits, aclions, procsedings, demands, assessments, or judgments, Including
reasor able attomey fees incident to any of the foregoing

6.2 Indemnification and Release by Sellers. Effective on and sfter Closing,
Sellers shall Indemnify, release, and hold hanmless Buyer and jts officers, directors,
sharetolders, employees, agents and contractors (collectively “Buyer Indemnified Parties”)
from a1d againat:

(&)  Any and all Claims by Harry J. Sykes to such amounts as may become
due im, i any, under the Mining Dead or under the South Mountain Property Agresment of
Augus: 31, 1990, by and amang the Company. fhe Ssellers and Hary J Sykes. Buyer shall
provide Sellers with any documentation necessary 1o defermine Sellers” indemnity obgations
arising hereunder ag a consequence of any such claim

(b}  Any and all Clalms arising wholly or in part from Sellers’ breach of or
Tajlure to fully perform its representations, warranties or covenants under Sections 3.1 through
311 of this Agreement

{c) Any pre-Closing activiies undertaken or condifions caused by the
Compzny or its employees, agents or contractors on or in connection with the Company
Property or its business only as follows: (i) any and all liabilities, loszes, damages, claims, costs
and eipenses of Buyer Indemnified Parties of any nature, whether absoluts, contingent or
otharwise, arlsing from (A) Claims or rigits assertad under any securifies siafites, (B} Claims of
purported shargholders of Company and Claims of Company's creditars to the extent such
Claims are not coverad by Section 6.1, and (C) Claims by federal or state or local taxing
authorties; and (i) any and all acticns, suits, procesdings, demands, assessments ar
judgments, costz and expenses (including reasonable aftomeys’ fees) incident o any of the
forege ng, or any action taken against Sellers by any person under the provisions of the Bulk
Sales [_.aw or Fraudulent Conveyance law of any state

The Indemnittes and releases set forth in this Section 6 2 shatl be construed broadly to
cover Third-party Claims asserted by Ssliers or by ihird parties and shall includa Third-party
Claims, of alf types, including thase based on commen law, local, state or fedsral faw or
regilaion, The indemnities and releages shall include 2ll costs and sxpenses of suits, aclions,
proceedings, demands, assessments, or judgments, including reasonable atiomey fees incident
to any of the Toregoing.

6.3 Hazardous Materlale, The term "Hazardous Material® means any substance,
material or wasie of which the generation, manufaciure, use, slorage, discharge or disposal s
or becomes regulated by any federal, state or local governmaental auvthotity or political
subdivision for the pumpose of protecting human haakh or the environment. The term
“Hazardous Material” includes, without limitafion any material or substance that [s () defined as
a hazzrdous substance, waste or material or a pollutant under applcable federal laws, including
(without limitation) the Federat Water Poflution Cantrol Act, Solid Waste Disposal Act, Rescurce
Consarvation Recovery Act, Comprehensive Environmental Response, Compensation and
Liability Act, Toxic Substarca Contral Act, Faderal Insecticide, Fungicide and Rodenticide Act,
Emergency Planning and Community Right o Know Act, Clean Air Act, Safe Water Drinking
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Act, a1y act regulating nuclear materials, all amendments to any of the acts, all rules and
regulations promulgated under any of the acts, and any state or local law, rule or regulation
regulaling the same general subject matler as the federal acts: {ii) psiroleum products;
(iit) ashestos; (iv) polychlorinated biphenyl; or (v) infectious waste, lab waste and bio-medical
waste; and (vi} cramation ash

Article 7
CONDITIONS TO CLOSING

7.1 Conditicns Precedent fo Obligations of Buyer. The obligations of Buyer
under this Agreement, including Buyer's obligation ic close the purchasa of ihe Company Stock,
are suzect io the satisfaction of the following conditions at or before Closing:

7.1.1  Satisfactory Complatfon of Buyers Due Diligence. Buyer shall have

completed, to Buyer's sole satisfaction, Buyers due difigence investigation of Company and its
properties

7.1.2 Representations and Warranties Trug The representations and
warrarities of Sellers shall be true, complete, and accurate as of the date of this Agreement and
as of t1e date of Closing as if made as of such date

7.1.3 Covenants Performed. Scllers shall have performed ali obligations,
coveniants and agreements {o be performed prior to Closing as set forth in this Agreement

7.1.4 Title Insurance Pioneer Title Company of Canyon County as agent for
First American Title Insurance Company shzll be prepared fo issue a fifle insurance policy
meetirg the requirements of Section 57.

7.2  Conditions Precedent to Ohligatiens. The obligations of the Sellers under this
Agresment, including the obligation to close the sale of the Company Stock, are subject to tha
satisfaction of the following ¢onditions at or before Closing:

721 Representaiions and Warranties True The representations and
warranties of Buyer shall be e, complete snd accurate as of the date of this Agreement and
as of [ e date of Closing as If inada as of such date

722 Covenant Performed Buyer shall have performed all obligations,
covenants and agreements to be performed prior o Closing as set forth in this Agreement

7.3 Waiver of Condiffons Buyer may waijve, as @ condition precedent {0 Closing,
comphance with the conditions set forth in Section 7.1 above Sellers may waive, as a condition
precedent to Ciosing. compliance with the condifions set forth in Section 72 Waiver of
compliance for purposes of Clasing shall net waive of diminish any right of the walving party o
recover damages or enforce other avallable rights by reason of noncompliance by the ather
party or parties with any representstion, warranties, or covenants of other party or parfies set
forth i this Agreament

STOCK SALE AGREEMENT - 12

@o13

40310 0007 927837 2



Exhibit 99.1

0670672007 15:18 FAX 212 819 4279 MILLIKEN & COMPANY

Article 8
CLOSING

31 Closing. The partles shall close this transaction at tha offices of the Escrow
Agent on Dciober 1. 2007 or such earlier date as the parties mutually agree (the "Closing”).
The Cosing shall be effective as of 12:01 A M. on October 1, 2007 or such sarller date as the
parties mutually agree (the “Closing Date”) At ths Closing, the sscrowed Eamest Money shall
be dissursed fo Sellers and Buyer shall pay the deferred poriion of the Furchase Price in the
amourt of $250,000 in immediately available funds, as provided in Section23 of this
Agresinent, together with iz share of all shared costs of the Due Diligence not previously
reimbursed by Buyer, as pravidad in Section 105 At the Closing, the Sellers shall take or shail
cause to be taken all the actions as may be required to put Buyer into full possession of the
Certifiates representing all of the Company Stack, duly endorsed for transfer to Buyer

8.1.1 Delivery of the Company Stock Sellers shall deliver o Buyer the
Certificates raprasenting the Gompany Stock, duly endorsed (or eccompanied by duly executed
stock jpowers) for transfer o Buyer

3.1.2 Delivery of Resignation of Officers and Directers. Tha Company shall

delivel the writisn resignation of the officers and directors of the Company sffective as of
Closing

8.1,3 Delivery of Opiniong and Certificates. The Campany shall deliver the
opinions and cartificates as set forth under Section 8 2 herein.

82 Opinion/Certificates. On the Closing Date, the Buyer shall have received:

(a) The opinion, fogether with such number of signed or facsimile copies of
such opinion es the Buyer may reasonably request, addressed to the Suyer by Hawley Troxell
Ennis & Hawley LLP, counsal for the South Mountain (who may rely on the opimion of othar
counsel for certain legat matters), in form and substance reascnably safisfactory fo the Buyer

and Baird Hanson Williams LLP, counsel fo the Buyer, dated such Closing Date, o the effect
that:

i South Mountgin has been duly incorporated and Is a valdly
existing corporation in geod standing under the laws of the state of ldaho and has &ll
necessary coiporafe power and authority to carry on s business

it Scuth Mountain is qualified to do business in each jurisdiction in
which conducting its business requires such qualification, except where the failure o be
50 quaiified would not have a material adverse effect on the South Mountain's businass
or assets

ii. South Mauntain Has the full corporate power and suthority to enter
into this Agreement and o consumumate the transactions provided for therein and such
Agreernent has been duly and validly authorized, execuled and delivered by South
Mountain. This Agresement, assuming due awthorization, execution and delivery by each
other party hereto, conatittias a legal, valid and binding agreement of South Mountain
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enforceable against South Mountain in accordance with its ferms, subjact to bankruptey,
insolvency or similar laws governing the righis of credifors and fo general equitable
principles (provided that ne opinion need be given as to the enforceabilily of any
indemniffication or contribution provisions); and to counsel's knowledge nonse of South
Mountain's execution or delivery of this Agreement, its performance hersunder, its
consummation of the transactions contemplated herein, or the conduct of is business
confiicts with or will conflict with or rasults or will result in any material breach or violation
of any of the terms or provisions of, or constitutes or will constitute a material default
under, or result in the creation ar imposition of any material lien, charge, claim,
encumbrance, pledge, security interest, defect or other resiriction of any kind
whatscever upon, any property or assets (tangible ar intangibla) of South Mountain
pursuant 1o the ferms of (A) the Articles of Incorporation or Bylaws of South Mountain,
{(B)to the knowledge of such counsel, any material license, coniract, indenture,
mortgage, deed of trust, voting trust agreement, siockholders' agreement, note, loan or
cradit agreemant or any other agreemeant ar insftument to which South Mountain is a
party or by which ¥ Is or may be bound, or (C) ta the knowledge of such counssl, any
statute, judgmsni, decres, order, rule or raguiaticn applicable to South Mountaln,
whether domestic or foraign.

v Souih Mountain has authorized and ouistanding capital stock as
set forth in Schedule 3 2 as of the Closing Dale; and based upan counsef's review of
South Mountain's Articles of Incorporation and Bylaws, minutes and consents and upen
representafions of South Mountain's officers, all of such issued and outstanding shiares
of Company Siock have been duly and validly authorlzed and issued, and to the
knowledgs of such counsel are fully paid and nonassessable; and to the knowledge of
such counsal none of such securitics were issued in violation of the presmptive rights of
any holders of any securities of South Mountain.

v To the knowledge of such counsel, Souih Mountain is not a parly
to or bound by any instrumert, agreement or other arrangement providing far [t to {ssue
any capital stock, rights, warrants, options or other securities, The Cerfificates each
conform in all material respects foc the respective descriptions thereof contzined in the
Articles of Incorporation and Byfaws. There ara no restrictions upon the transfer of any
sharas of Company Stock or the Cerfificates pursuant to South Mountaln's Arficles of
Incorporation, Bylaws, other goveming documents or any agreament or ather instrument
known to such counsel fo which any of the Sallers is a party ar by which i is bound

vi To the knowtedge of such counsel, ihere are no claims, suits or
other legal proceadings, pending or threatened agamst South Mountain in any cowt or
before or by any governmental body, which would materially affect the business of Soith
Mountain or the financial condition of Souih Mouniain as g whole.

vil. To the knowledge of such counset, there are no proceedings
pending before, or threatened by, federal or by a state securities administrator.

Vi To the knowledge of such counsel, there are ne legal or
govemmental proceedings, actorns, arhbitrations, investigations, inquirles or the like
pending or threaiened against South Mountain (other than Company's interacifons with
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the DEQ as acinowledged by Buyer in Section 4 5) guestioning ihe validity of the
Company Stock or this Agreement or which might adversely affect the condition,
financial or otherwise, ar the prospects of South Mountain or which could materially
adversely affect South Mountain's ability fo perform any of its obligations under this
Agreement.

ix No consent, approval, order or authorization from any regulatory
board, agency or instrumentality having jurisdiction over South Mountain or the
Company Property is required for the valid sale, transfer and delivery of the Company
Stock or the Gertificates by Seller to Buyer

X Counsel for Company has parficipated in conferences with
officials and other representatives of Company and the Sellers, at which such
conferences the Sellers’ representations and warranties and the documents and
information o be provided to Buyer purauant to Section 5 5(a) and related matters {the
"Sellers’ Due Diligence Information”) were discussed; and although such counsel has
not passed upon, and dess not assume responsibility for, the accuracy or completeness
of such Sellers' Due Diligence Information, on the basis of the information reviewed
during such conferences and withowi having undertaken to verify independenily the
accuracy or completeness of the Sellers’ Due Diligence Information, nothing has come
{o the attention of such counssl that would lead such counsel to belisve, as of tha
Closing Date, that any of the Sellers’ Due Diligance Information {sther than any geologic
information and the Company’s financial statements including the notes thereto and
supporting scheduies and other financial and statistical informafion derived therefrom, as
to which such counsel need express rio comment) contained any untrue statement of a
material fact or omitted to state a matenal fact required to be stated therein or necessary
to make the stataments therein, in light of the circumstances under which they were
made, not misleading

i Bellers” sale and transfer of the Company Stock to Buyer pursuant
to this Agreement are exempt from the sscurilies reglsiration requirements of the
Securities Act of 1933, as amendad, and the ldaho Securities Act

it Such opinion shall also cover such ather matters incident o the
transactions coniemplaied hereby as the Buyer or counsel to the Buyer shall reasonably
requesl  [n rendering such opinion, to the extent deemed reasonable by them, such
counsel may rely upon certificates of eny officer of South Mouniain or public officials as
to matters of fact of which the maker of such cerfificgte has knowledge

(b} A certificate, signed by two {2) authorized officers and directors of South

Mountain dated the Closing Dais, ceriifying that (I) the representations, warranties and
covenanis specified in paragraphs 3.1 to 3,11 have bsen fulfilled; and (i} stating that, with
respect to the perod from December 31, 2004 io a specified date {the “specifiad date”) not
earlier than five (3) business days prior to the date of such leter, such officer has read the
minutes of meetings of the stockholders and board of directors (and any committees thaereof) of
South Mountain for the period from December 21, 2004 through the spesified date, and made
inquirizs of officers of South Moumain respansible for financial and accounting rpatters, and
further stating that nothing came to such officers’ and direciors’ attention which caussd bim or
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any of them to belisve that, during the period from December 31, 2004 through ihe specified
date, Sicuth Mountain had any material sales, income before extraordinary iteras or net incorme,
or any material decrease In such items as compared with fhe corasponding pefiod in the
prececing year; or any change in the capital stock of South Mountain; or any change in the long
term dabt or increase in short-term bank borrowings: or any material decrease in the net current
assats or net assets of South Mountain,

{c}  Copies of the Tollowing. In sach case certified as of the Closing Date by
the Sezretary of South Mountaip;

i The resolufion of the board of directers of South Mountain
authorlizing the execution, dalivery and performance of this Agreament;

ii. The Articles of ingorporaiion and Bylaws of South Mountain in
effact as of the Closing Date; and

it The signature and Incumbency of the officer(s) of South Mountain
authorized to execute and daliver this Agreement.

83 Termination. Buyer may terminate thiz Agreement at any time prior to Closing
based upon ihe Buyer's reascnable determination that the Company Property is not suitable for
further mineral exploration and development, or that the existing environmental liabilites are
prohibitive  Notwithstanding such termination, the Earnest Money payment shall not be
refundsd by Sellers except in the event that First American Title Insurancs Company is not
prepared 1o deliver at Closing a title insurance palicy meeting the requivemeants of Section 5 7 of
thia Agreemnent, or Buyer demonsirates in the Title Report that Company owns less than alf of
the mineral title. In the event that Buyer terminates this Agreement for any reason whatsoaver,
Buyer shall reclaim and remadiate any disturbances to the Company Property and retumn the
property to such condifions existing as of the Effeciive Daile of this Agreement Buyer shall be
respor sible to obtain tha necessary permitiing for such reclamation and remediation work and
ta com ply with best management practices while contralling erosion and siream contamination
during the performance of such work. If Buyer terrminates this Agreement, Buyer shall deliver to
Compzny, within 14 days of recelpt of Sallers’ wiitten request, (7) all Infarmation provided hy
Seller= or Company during its cue diligence investigation conceming the Compsany or the
Company Froperly; and (i) upon Sellers' or Company’s request, copies of all data, reporis and
other (locuments generated by or on bahalf of Buyer during ifs due diligance investigation and
describing or refafing o the Company Property or condifions therson, including, without
limitatian, the Tile Report. Buyer's indemnitics and relsases in Section 6 1(a) and tha parfies’
raspeciive obligations under Bection 10.5 shall survive the pre-Closing terminafionr of this
Agreement

Artigle 9
REMEDIES

9.1 Survival of Representaiions, Warranfies, Covenants and Indemnification
Provisiong The representations, wamaniies, covenants and indenmities by Buyer and Sellars
sel foith In this Agresment, Tncluding (without limitation} the indemnities and releases in
Sections 61 and 62 of this Agreement, and any represemtations, warmanties, covenants,
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opinions or indemnities set forth in any Schedule ar other writing delivered pursuant to this
Agreemnent, shall survive the Closing and shall be desmed to be material and to have besn
refied upon by Buyer and Sellers

82  Attormey Fess and Costs, If 2 disputa shall arse as o wheiher either party is In
defauli under this Agreement, the prevailing party shall be awarded reasonable atiomney fees
and costs in any suit, action cr proceeding, including trlal, arbitration, madiation, or sppeal, as
awarded by the court, arbiter or mediator

9.3 Rights and Remedies Cumulative Except as expressly provided In this
Agreement, and fo the extent permitted by law, any righis and remedies described in this
Agreetnent are cumulative and not aitermative o any otiwer rights and remedias available at law
or In ejuity

24  Nonwaiver of Rights and Remedies. The Tailure or neglect of a party o
snfore: any right or retnady available by reason of the failure of the other party to observe or
perforrn a term or condition set forth I this Agreement shall not constituie a waiver of the right,
remedy, term ¢r condition  Any express wriften walver by a party (i) shall not affect any term or
cendition ather than the one specified in the waiver, and (I} shall waive a specified term or
condition anly for the time and in @ manner specifically stated In the waiver

85 Governing Law, Jurisdiction, and Venue |dahe law shall govem this
Agreernent. The state and federal courts of ldsho have jurisdiction; and venue for madiation,
litigation and all other proceaedings shall be logated In Ada County, Idaho

Article 10
GENERAL PROVISIONS

101 Press Releases. Buyer shall file such Form 8-Ks, completed as appropriate,
with the Uniled States Securities and Exchange Commission disclosing the ferms and
conditions set forih in this Agreement as soon as practicable, but no [ater than the third (3rd)
buslhess day following the date hereof and the Closing Date. Other than such reguirements
imposed on Buyer under the Securities Exchangs Act af 1634, as amended, no party o this
Agreement shall issue any press release, make any public announcament, or fle any public
docum ents relating o the existence or substance of this Agresment unlsss (B the parly has
received the prior written agreement of the other parly, or (i} the disclosure is required by
appliciible law and the disclosing party provides the non-disclasing party at least 72 hours
advance notice of the comient of stch disclosura

102 Notlees, All notices and other commmunications ("Netices™) shall be in writing
and ey be deflvered (1) in person, with tha date of notlea being the date of personal delivery,
(i} by United Staies Mail, postege prepaid for cestified or rsgisiered mall, return receipt
requested, with the date of notice being the date of the postmark on the raturn receipt, (i) by
fax, with confirmation of the transmittal of the fax znd a copy of the fax deposited on the same
day in the United Siates Mail, with the date of notice being the date of the fax, () by e-mail,
with confimnation of sending of the e-mail and & copy of the e-mail deposited on the samea day in
the Linited States Mail, with the date of notice being the date of the e-mail, {v) by nationally
recogrized dslivery service such as Federal Express, with the date of notics being the date of
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delivery as shown on the confirmation provided by the delivery service Motices shall be
addrassad 1o the following addresses, or such other address as one party shall provide the
other parties:

If to Company or Sellers: South Meuntain Minas, (nc.
70 Blanchard Road
Cumberland, ME D4021
Atin: Roger Milliken, Jr

with copy to: Rawley Troxell Ennis & Hawley LLP
877 West Main Street, Suite 1000
P O, Box 1817
Boise, |D 83701
Attn: Richard A. Riley

If to Buyer: Thunder Mountain Resources, inc
Alti: G. Peter Parslay
1238 Parkview Drive
Elko, NV 89891

with copy fo: Joseph H Baird
Baitd Hangon WAlliams LLP
2117 Hillway Drive
Boise, 1D 83702

Charles A Cloeveland PS
Suite 660

316 W, Baona Avenue
Rack Painf Tower
Spokarte, WA 99201-2353

10.3 Sellers’ Information Disclosed in Negotiations. Except as otherwise required
by the Securities Exchange Act of 1934 (as amended}, prior to Closing, or i this fransaction fails
to close, Buyer and Its affiiates, sharehalders, officers, drzetors, counsel, accountents and
other representatives shail keep confidential and shall not discloze or use in zny way
whatsoever, any information regarding Sellers or the Campany or the Company Praperty
disclosed or learned during the course of discussions, negofiations or investigations {including,
without limitation, Buyers dus diligence under Arficle 5}, whether prlor to the date of this
Agreement, on the date of this Agresment or subsequsnt to the date of this Agreement, and
whethar the information was disclosed or leamad pursuant to this Section 10 3 or ofherwise. If
this transaction shall fail fo close, then Buysr shall return to Sallers all documents and coples of
documents provided io Buyer by Sellers or Company

18.4 Buyer's Information Disclosed in Negatiations. Prior and subsequerd fo
Closing, or if this transaction fails fo closa, Sellers and the Company, its affiliates, shareholders,
officers, directors, counssl, accountants and offer representatives shall keap confidential and
shall riot disclose or use in any way whatsoever, any information regarding this transacilon ar
Buyer disclosed or leamed during the course of discussions, negatiations, or investigations
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relatiny 1o Sellers, whether prior to, on or subseguent to the date of this Agreement, and
whether the information was disclosed or leamed pursuani to this Saction 10 4 or otherwise,
including but not limited fe the identity of Buyer and the Purchase Price to be paid 1o Sellers It
this trensaction shall fail to close, then Sellers shall retumn to Buyer all documenis and copies of
documients provided 1o 3ellers by Buyers, excapt that Sellers shall be allowed to retain copies of
that information I this transaction shall fail to close, then Buyer shall return to Sellars or
Company all documsnts and copies of documents provided to Buyer by Sellers or Company

10.5 Payment of Expensee. Except as provided in Section 9 2, Buyer, Sellers and
Company shall each pay their own fess and expenses, including fees and expenses of their
respective attorneys, accountants, advisors, agents and other representatives, incidental to the
preparation and performance of this Agreement Notwithstanding the foregoing sentence:

{a) Buyer and Selfers shall share equally the costs of the Title Commitrmsnt
and the Tile Report in accordance with Sedtion 57 1, regardiess whethar the parlies close the
sale oi'the Company Stock, The parties’ obligations under this Section 10 5(a) shall survive the
pre-Clasing termination of this Agreement

(b) Within ten (10) days of Buyer's receipt of g statement of such expenses
prepated by Sellers, Blyer shall reimburse Sellers for {} consuliing fees and costs paid by
Sellets to Ken Menderson in connection with Buyer's Due Diligence as provided in Section
5 5(b), regardless whethar the parties close the sale of the Company Stock. Buyer's obligation
under this Section 10 5(b) shall survive ihe pre-Closing termination of this Agreement

{c) Upon Closing, Buysr shall reimburse Seliers for one-half of the
reasonable and customary atforney fees and costs Tncurred by Sellers to provide ihe legal
opinion required by Section 8 2(a} and one-half of the Escrow Agent's charges, recording fees
and related costs

10,6 Time of the Essence Tims Is of the essence with respect to the abligations to
ke performed under this Agresment

10,7 Entire Agresment All Schedules to this Agreement constiiute a part of this
Agreement This Agreement, fogether with the accompanying Schedules, constitutes the entire,
complafely integrated agreement among the parties and supersedes all prior memoranda,
correspandensa, conversations and negotiations

10.8  Severability The invalidity of any portion of this Agreement shall not affect the
validity of any other portion of this Agreement. I the invalidity or unenforceability is due to the
unreasonableness of fime or geographical restriciions, the restrictions shall be effective for the
period of fime and area as a court may determins fo be reasonable

10.8 Counterparis. This Agreement may be executed in ons or more countamparts,
each of which shall be deemed to be an original, but all of which fogether shall constitute one
and the same instrument.

10.10 No Broker's Commission Each parly represents to the other party that it has
not uszd & real estats broker ar other agent in connection with this Agreement or the trarsaction
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contemplated by this Agreement In the event any person asseris a claim for a

brokers

commission or finder's fee against one of the parties to this Agreement, the party against whom

the claim is asserted will indemnify and hold the other party hanmless from said claim

Articte 11
SIGNATURES
THUNBER MOUNTAIN RESOURCES,
INC.
By: ﬁ /j/’/’%i\.d/(—’hy
Date: _Aay 31 Lo G. Peter Parsley, Direstor/Presidént

SOUTH MOUNTAIN MINES, ING.

Date: By:

Roger Milliken, Jr., Vice President

SELLING SHAREHOIL.DERS:

ORA K SMITH TRUST

Date: By:

Roger Milliken, Co-Trustee
Date: By:

Roger K Smith, Co-Trustee
Date: By:

Ora K Smith, Co-Trusiee

By: WILMINGTON TRUST COMPANY,
Co-Trustee

Dale: By:

Print Name:

Title:

STOCK SALE AGREEMENT - 20

40810 0002 927832 2



Exhibit 99.1

06/086/2007 15:21 FAX 212 819 4279

conterr plated by this Agreement

MILLIKEN & COMPANY

In the avent any person asasrts & claim for a broker's

comrmission or finder's fee against one of the parties to this Agresment, the party against whom
the claim is asserted will indemnify and hold the other party harmiess from said claim

THUNDER MOUNTAIN RESOURCES,

ING.

Daie:

S50UTH MOUNTAIN MINES. INC,

Date: _ ’;P" A, b‘_]

SELLING SHAREAOQLDERS:

Date: _ Gﬂ' / 7/

Date: é/gﬂ’.?

Date: _ {:'/ 5%7

Data: | 6’/ 06/ o7

ST0C 4 SALE AGREEMENT - 20

Article 11
SIGNATURES

By:

G Peter Parsley, Dirsctor/President

(',,.,Q-
By-—_
Roggr Milliken, Jr_, Vice President

ORA K. SMITH TRUST

Roger $ﬁ Smith, “CoVTrustes

G St

Ora K 3mith, Co-Trusiee

By: WILMINGTON TRUST COMPANY,

Print Name,

THle: _Vice firee ir/ﬂ'n-/'
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ROGER MILLIKEN TRUST

Date: (‘;/"A?

Data: i / 5"-/n 7

Date: ._2* Q'\ . 6“7

WILMINGTON TRUST COMPANY, Gustadian

- | .
Date: _ é.; 43\6/0 Vi By:

-PrintName: ﬂﬁégﬁau h’azc‘_'____
Title: _Vice e

e
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SCHEDULE 3.2
COMPANY CAPITALIZATION AND OTHER INFORMATION

The Company's authorzed capital steck consists of 1000 shares of commen stock ($1 00 par
valye per shara). All 1200 shares of authorized eommaon stock have been issued and are
currenily outstanding:

Ceriificate No 4, representing 500 shares of Company’s common stock, ownad
of recerd by Lack & Lindsay, nominee for Wilmington Trust Company and held
for the account of the heneficial owner of the stock, the Ora K. 8mith Trust.

Certificate No. 3, representing 500 shares of Company’s common stock, ownsd
of record by Lack & Lindsay, nominge for Wilmington Trust Company and held
for the account of the bensficial ownar of the stock, the Roger Milliken Trust

The Company’s current and duly elected directors and officers are as follows:
Directors:
Roger Milliken
Roger Milliken, Jr
Roger K. $mith
Dr. Ora K. Smith
Cfficars:
Roger Milfiken, President

Roger Milliken, Jr., Vice-Prasident/Treasurer
James F Zahrn, Secretary
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SCHEDULE 3.5
COMPANY’S INCLUDED ASSETS AND LIABILITIES

Assets Description or Amount
Gash %000
Rea! Property Patented mining claims described in the

attached South Mountain Mining Deed
dated August 31, 1980 and buildings
and other Improvements logaled
thereon (NE: The unpatented mining
claims described in the attached South
Mouniain Mining Daed have reverted to
the federal govemment end are not
ingluded In the ‘Company Property”
owned by the Company.)

Llabilities None except such liabilittes which Buyer
has agreed to accept and against which
Buyer has agreed to indemnify the
Seller [ndemnified Parties under
Section 6.1 of the Agreement
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SGHEDULE 3.11

PRE-CLOSING TRANSACTIONS

Distribition of remaining cash
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SCHEDULE 5.2

SOUTH MOUNTAIN PROPERTY
PLANNED DUE DILIGENCE ACTIVITIES

Thunder Mountain Resources, Ine {*Buyer”) intends to conduct the following activities
during the 120-day Due Difigence period:

Data organization, review and developiment of geologic models at Buyar's office lacated
in Elko, Nevada

Initiate discussions with the appropriate Tederal and state 2gencies under the conditions
of the Stack Sale Agrssment (“Agreement”}

South Mountain site work could consist of the following:

g

b

Figld review of environmental conditions of existing facilities

Establishing water gquality sampling points and conducting sampling as
appropriate. Samples will be submitted to a qualifisd snvironmentai laboratory
{such ag Sierra Environmental Monitoring Laboratory located in Reng and Elko)
Subject o site selection in the fleld, it is anticipated that two surface sampling
sitas will be sstablished: 1) In Willlams Craek above the Senneman waste rock
dump and disturbance, and; 2) in Williams Cresk at or near the north boundary of
the patented claim line In addifion, onefime surface water samples will be
collected from the Sonnsman portal drainage, in Williams Creek at or near the
patented claim line below the BLM tailings, and the spring behind the small cabin
below the Bay State Mine. In the event ihat water is found to be draining from
other mine workings on the Property, then samples may be coliected and
analyzed from those specific sltas

Conduct sampling of waste rock material fo determine acid generating potential,
potentially running a limited column {est by a quatified lab such as McClelland
Laboratory in Reno) Depending upon field investigation relative to the amount of
carbonate present in the wasta rock dumps, representative samples of waste
rock MAY be collected and sent in for celumn testing.

Cornmissicning a third-party environmentat review by a qualified consultant thed
is familiar with issues relafed to mining properties {such as Enviresclentists, Inc.,
SRK Consulting or JBRY)

Surface geclogic mapping, rock chip andfor seil sampling

Conduct limited geophysicat aciivities
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Utilization of camp facilities during the period  This may include the setling up of
appropriate cooking and sleeping facilities, providing a portable generator for
power, elc

Flowing snow off of the access road(s), if needed Best Management Practices
{BMPs) will be utilized for any snowplowing aciivities

Road grading and drainage improvernert may ba done as appropriate. In the
svent that agreement is reached with the BLM for accessing and capping their
tailings, the BLM may be requested to conduct road maintenance activiiles
commensurate with their activities

Staking additicnal claims adjacent to (or infernal to) the patenied claims.

4 Activities planned with Ken Henderson providing background information on site
conditions and history pursuant to Section 5 5(k) of the Agreement:

a

Review of South Mountain data in Buyer's Elko office at an appropriate time and
at the convenience of Buyer and Ken.

On site review that may include examination and limited sampling program
underground

Potential visit with Ken and Mr Bowes in Colorado to review any additional data
and discuss history of South Mourtain

The Buysr will conduct work during the four-month due diligsnce period in a professional
and timely manner Al information obtained during due diligence shall be held in the strictest
confidencs between the Buyer and the Seller pursuant fo the Agreement
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