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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-4
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

HECLA MINING COMPANY

(Exact Name of Registrant as Specified in its Charter)

Delaware 1400 77-0664171
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

6500 North Mineral Drive, Suite 200
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Coeur d Alene, Idaho 83815-9408

(208) 769-4100

(Address, including zip code, and telephone number, including area code, of Registrant s principal executive
offices)

David C. Sienko, Esq.
General Counsel
Hecla Mining Company
6500 North Mineral Drive, Suite 200
Coeur d Alene, Idaho 83815-9408
(208) 769-4100

(Name, address, including zip code, and telephone number, including area code, of agent for service)

with copies to:

J. Craig Walker, Esq. Deborah J. Friedman, Esq.
K&L Gates LLP Davis Graham & Stubbs LLP
70 West Madison Street, Suite 3100 1550 17th Street, Suite 500
Chicago, Illinois 60602-4207 Denver, Colorado 80202-1500
(312) 372-1121 (303) 892-9400

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this registration statement and upon completion of the merger described in the enclosed proxy
statement/prospectus.
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If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer , accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
to be Offering Price  Aggregate(2) Amount of
Title of Each Class of
Securities to be Registered Registered(1) per unit(1)  Offering Price Registration Fee(3)
Common Stock, par value $0.25 per share 9,839,712 N/A $44,174,821 $4,448.41

(1) Represents the estimated maximum number of shares of the Registrant s common stock to be issued in connection
with the merger described herein. The number of shares of the Registrant s common stock is based on the estimated
number of shares of Mines Management, Inc. common stock outstanding and reserved for issuance as of June 24,
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2016 and the exchange of each such share for 0.2218 of a share of the Registrant s common stock pursuant to the
Agreement and Plan of Merger, dated as of May 23, 2016, by and among Mines Management, Inc., the Registrant,
and HL Idaho Corp., as amended on June 29, 2016 and as it may be further amended from time to time. The shares
reserved for issuance include 2,864,621 shares of Mines Management, Inc. common stock issuable upon the
exercise of outstanding Mines Management, Inc. employee stock options and 2,542,588 shares of Mines
Management, Inc. common stock issuable upon the exercise of outstanding Mines Management, Inc. warrants. The
number of shares of the Registrant s common stock being registered also includes up to 700,634 shares of the
Registrant s common stock that may be issued in connection with the merger in payment of financial advisor fees
and severance payments to members of management of Mines Management.

(2) Estimated solely for purposes of calculating the registration fee required by Section 6(b) of the Securities Act, and
calculated pursuant to Rules 457(f)(1), 457(f)(3) and 457(c) under the Securities Act. The proposed maximum
aggregate offering price of the Registrant s common stock was calculated based upon (i) the market value of shares
of Mines Management, Inc. common stock (the securities to be cancelled in the merger) in accordance with Rule
457(c) under the Securities Act as follows: the product of (A) $1.00, the average of the high and low prices per
share of Mines Management, Inc. common stock on June 23, 2016, as quoted on the NYSE MKT LLC, multiplied
by (B) 41,204,136 the estimated maximum number of shares of Mines Management, Inc. common stock
outstanding and reserved for issuance as reflected in note (1) above, plus (ii) the maximum amount of fees and
severance payments referred to in note (1) above that may become payable in connection with the merger.

(3) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $100.70 per $1,000,000 of the
proposed maximum aggregate offering price.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.

Table of Contents 4



Edgar Filing: HECLA MINING CO/DE/ - Form S-4

Table of Conten

Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. We may not sell these securities
pursuant to this prospectus until the registration statement filed with the Securities and Exchange Commission
becomes effective. This proxy statement/prospectus is not an offer to sell these securities, and we are not
soliciting offers to buy these securities, in any state where the offer or sale is not permitted.

Subject to Completion, dated June 29, 2016

MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

Mines Management, Inc., an Idaho corporation ( Mines Management ), Hecla Mining Company, a Delaware
corporation ( Hecla ), and HL Idaho Corp., an Idaho corporation and a wholly-owned subsidiary of Hecla ( Merger
Sub ), have entered into an Agreement and Plan of Merger, dated as of May 23, 2016, as amended on June 29, 2016 (as
amended and as it may be further amended from time to time, the merger agreement ) pursuant to which Merger Sub
will merge with and into Mines Management with Mines Management surviving the merger as a wholly-owned
subsidiary of Hecla (the merger ).

If the merger is completed, Mines Management stockholders will have the right to receive 0.2218 of a share of Hecla
common stock for each share of Mines Management common stock. Any stockholders entitled to receive a fractional
share of Hecla common stock shall receive cash in lieu of such fractional share. This exchange ratio is fixed and will
not be adjusted to reflect stock price changes prior to the closing of the merger.

Based on the estimated number of shares of Mines Management common stock outstanding on the record date for the
special meeting of Mines Management stockholders, Hecla expects to issue approximately 9,139,078 shares of Hecla
common stock to Mines Management stockholders in the merger. Upon completion of the transaction, it is projected
that holders of Mines Management common stock will own approximately 2.37% of Hecla s outstanding common
stock, while existing stockholders of Hecla will continue to own the remaining 97.63%. Mines Management common
stock is currently listed for trading on the NYSE MKT LLC under the symbol MGN and the Toronto Stock Exchange
under the symbol MGT. Following completion of the merger, Hecla common stock will continue to trade on the
NYSE under the symbol HL and Mines Management common stock will cease to be listed for trading.

Mines Management will hold a special meeting of its stockholders on August 10, 2016 in conjunction with the
proposed merger. Hecla s stockholders are not required to approve the proposed merger.

At the special meeting of Mines Management stockholders, Mines Management stockholders will be asked to

consider and vote on (i) a proposal to approve and adopt the merger agreement (the merger proposal ), (ii) a proposal
to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies if there are not
sufficient votes to approve and adopt the merger proposal (the adjournment proposal ) and (iii) a non-binding, advisory
proposal to approve the compensation that may become payable to Mines Management s named executive officers in
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connection with the merger (the compensation proposal ). Approval and adoption of the merger proposal, the
adjournment proposal and the compensation proposal each requires the affirmative vote of a majority of the votes cast
by holders of Mines Management common stock present in person or represented by proxy at the special meeting and
entitled to vote on the matter, and a quorum must be present at the special meeting.

Mines Management cannot complete the merger unless its stockholders approve and adopt the merger proposal. Your
vote is very important, regardless of the number of shares you own. Whether or not you expect to attend the
special meeting in person, please submit a proxy as promptly as possible by (1) accessing the Internet website
specified on your proxy card, (2) calling the toll-free number specified on your proxy card or (3) marking,
signing, dating and returning all proxy cards that you receive in the postage-paid envelope provided, so that
your shares may be represented and voted at the special meeting.

After careful consideration, the Mines Management board of directors, on May 21, 2016, unanimously
approved, adopted and declared advisable the merger agreement and the merger, directed that the merger
agreement be submitted to the stockholders of Mines Management for approval and adoption and determined
that the terms of the merger agreement and the merger are advisable and in the best interests of Mines
Management s stockholders. The Mines Management board of directors accordingly unanimously recommends
that the Mines Management stockholders vote FOR each of the merger proposal, the adjournment proposal
and the compensation proposal.

The obligations of Mines Management and Hecla to complete the transactions are subject to the satisfaction or waiver
of several conditions set forth in the merger agreement. More information about Mines Management, Hecla and the
merger is contained in this proxy statement/prospectus. Mines Management and Hecla encourage you to read this
entire proxy statement/prospectus carefully, including the section entitled _Risk Factors beginning on page 23,
as well as the information incorporated herein by reference.

We look forward to the successful completion of the merger.

Sincerely,

Glenn M. Dobbs

Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this proxy statement/prospectus or determined that this proxy
statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated July [ ], 2016 and is first being mailed to the stockholders of Mines
Management on or about July [ ], 2016.
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Mines Management, Inc.
905 West Riverside Avenue, Suite 311
Spokane, Washington 99201
(509) 838-6050
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held on August 10, 2016

Dear Stockholder of Mines Management, Inc.:

We are pleased to invite you to attend the special meeting of stockholders of Mines Management, Inc., an Idaho
corporation ( Mines Management ), which will be held at the Lincoln Building, 811 W. RiversidéXloor conference
room, Spokane, Washington 99201, on Wednesday, August 10, 2016, at 2:00 p.m., local time, for the following
purposes:

to consider and vote on a proposal to approve and adopt the Agreement and Plan of Merger, dated as of May

23, 2016, by and among Mines Management, Hecla Mining Company, a Delaware corporation ( Hecla ), and
HL Idaho Corp., an Idaho corporation and a wholly-owned subsidiary of Hecla ( Merger Sub ), as amended on
June 29, 2016 and as it may be further amended from time to time, a copy of which is included as Appendix

A to the proxy statement/prospectus accompanying this notice, pursuant to which Merger Sub will be

merged with and into Mines Management (with Mines Management surviving the merger as a wholly-owned
subsidiary of Hecla) and each outstanding share of common stock of Mines Management (other than shares
owned by Mines Management, Hecla or Merger Sub, which will be cancelled) will be converted into the

right to receive 0.2218 of a share of common stock of Hecla (the merger proposal ), with fractional shares
being paid in cash;

to consider and vote on a proposal to adjourn the special meeting, if necessary or appropriate, including to
solicit additional proxies if there are not sufficient votes to approve and adopt the merger proposal (the
adjournment proposal ); and

to consider and vote on a non-binding, advisory proposal to approve the compensation that may become
payable to Mines Management s named executive officers in connection with the completion of the merger
(the compensation proposal ).
Mines Management will transact no other business at the special meeting except such business as may be brought at
the direction of the Mines Management board of directors. Please refer to the attached proxy statement/prospectus for
further information with respect to the business to be transacted at the special meeting.

The Mines Management board of directors has fixed the close of business on July 5, 2016 as the record date for

determination of Mines Management stockholders entitled to receive notice of, and to vote at, the special meeting or
any adjournments or postponements thereof. Only stockholders of record of Mines Management at the close of
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business on the record date are entitled to notice of, and to vote at, the special meeting and at any adjournment or
postponement of the special meeting. A list of stockholders of record entitled to vote at the special meeting will be
available for inspection by stockholders for any purpose germane to the special meeting at Mines Management s
executive offices and principal place of business at 905 West Riverside Avenue, Suite 311, Spokane, Washington
99201 during ordinary business hours for a period of ten days before the special meeting. The list will also be
available at the special meeting for examination by any stockholder of record present at the special meeting.

Approval and adoption of the merger proposal, the adjournment proposal and the compensation proposal each requires
the affirmative vote of a majority of the votes cast by holders of Mines Management common stock present in person
or represented by proxy at the special meeting and entitled to vote on the proposal, and a quorum must be present at
the special meeting. Certain stockholders of Mines Management have entered into shareholders agreements, each
dated May 23, 2016, pursuant to which each such stockholder has agreed, among other things, to vote its shares of
Mines Management common stock in favor of the approval and adoption of the
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merger agreement. Shares representing approximately 17.6% of Mines Management common stock (which include
1,472,621 shares of Mines Management common stock subject to currently exercisable options) are subject to the

shareholders agreements.

Under Idaho law, holders of Mines Management common stock will not be entitled to dissenters or appraisal
rights.

Your vote is important. Whether or not you expect to attend in person, we urge you to submit your proxy as
promptly as possible by (1) accessing the Internet website specified on your proxy card, (2) calling the toll-free
number specified on your proxy card or (3) marking, signing, dating and returning the enclosed proxy card in
the postage-paid envelope provided, so that your shares may be represented and voted at the special meeting. If
your shares are held in the name of a broker, bank, trust company or other nominee, please follow the instructions on
the voting instruction card furnished to you by such record holder.

Please note that if you hold shares in different accounts, it is important that you vote the shares represented by each
account.

The enclosed proxy statement/prospectus provides a detailed description of the merger and the merger agreement. We
urge you to read the proxy statement/prospectus, including any documents incorporated by reference, and the
appendices carefully and in their entirety. If you have any questions concerning the merger or the proxy
statement/prospectus, would like additional copies, or need help submitting a proxy or voting your shares of Mines
Management common stock, please contact Mines Management s proxy solicitor:

Morrow & Co., LLC

470 West Ave. 3rd Floor
Stamford, CT 06902
Stockholders call: (877) 787-9239
Banks and Brokers call: (203) 658-9400

By order of the Board of Directors,

Glenn M. Dobbs
Chief Executive Officer
July [ ],2016

Spokane, Washington
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about Hecla
from other documents filed with the Securities and Exchange Commission (the SEC ) that are not included in or
delivered with this proxy statement/prospectus. See Where You Can Find More Information.

Documents incorporated by reference are available to you without charge upon written or telephonic request. You can
obtain any of these documents by requesting them in writing or by telephone from the appropriate party at the
following addresses and telephone numbers.

Hecla Mining Company Mines Management, Inc.
Investor Relations Investor Relations
6500 N. Mineral Drive, Suite 200 905 West Riverside Avenue, Suite 311
Coeur d Alene, Idaho 83815-9408 Spokane, Washington 99201
(208) 769-4100 (509) 838-6050
or

Morrow & Co., LLC

470 West Ave. 3rd Floor

Stamford, CT 06902

Stockholders call: (877) 787-9239
Banks and Brokers call: (203) 658-9400

To receive timely delivery of the requested documents in advance of the special meeting, you should make your
request no later than [ ], 2016.
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ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form S-4 filed with the SEC by Hecla (File

No. 333-[ ]), constitutes a prospectus of Hecla under Section 5 of the Securities Act of 1933, as amended (the
Securities Act ), with respect to the shares of Hecla common stock to be issued pursuant to the Agreement and Plan of

Merger, dated as of May 23, 2016, by and among Hecla, Merger Sub and Mines Management, as amended on June

29, 2016 and as it may be further amended from time to time. This document also constitutes a notice of meeting and

a proxy statement under Section 14(a) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), with

respect to the special meeting of Mines Management stockholders, at which Mines Management stockholders will be

asked to consider and vote on, among other matters, a proposal to approve and adopt the merger agreement and the

transactions contemplated thereby.

You should rely only on the information contained in or incorporated by reference into this proxy

statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this proxy statement/prospectus. This proxy statement/prospectus is dated July [ ],
2016. The information contained in this proxy statement/prospectus is accurate only as of that date or, in the case of
information in a document incorporated by reference, as of the date of such document, unless the information
specifically indicates that another date applies. Neither the mailing of this proxy statement/prospectus to Mines
Management stockholders nor the issuance by Hecla of its common stock pursuant to the merger agreement will

create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities,
or the solicitation of a proxy, in any jurisdiction in which, or from any person to whom, it is unlawful to make any
such offer or solicitation in such jurisdiction.

The information concerning Hecla contained in this proxy statement/prospectus or incorporated by reference has been
provided by Hecla, and the information concerning Mines Management contained in this proxy statement/prospectus

has been provided by Mines Management.

Unless otherwise indicated or as the context otherwise requires, all references in this proxy statement/prospectus to:

effective time means the time the merger becomes effective;

exchange agent means the exchange agent appointed by Hecla in accordance with the terms of the merger
agreement for the purpose of exchanging shares of Mines Management common stock for merger
consideration;

Hecla means Hecla Mining Company, a Delaware corporation;

Hecla common stock means the common stock, par value $0.25 per share, of Hecla;
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merger means the merger of Merger Sub with and into Mines Management, with Mines Management
surviving the merger and becoming a wholly-owned subsidiary of Hecla;

merger agreement means the Agreement and Plan of Merger, dated May 23, 2016, among Mines
Management, Hecla and Merger Sub, as amended on June 29, 2016 and as it may be further amended from
time to time, a copy of which is included as Appendix A in this proxy statement/prospectus;

merger consideration means 0.2218 shares of Hecla common stock per share of Mines Management common
stock;

Merger Sub means HL Idaho Corp., an Idaho corporation and a wholly-owned subsidiary of Hecla;
Mines Management means Mines Management, Inc., an Idaho corporation;

Mines Management common stock means the common stock, par value $0.001 per share, of Mines
Management;
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Montanore or Montanore Project means the proposed exploration and development by Mines Management
and its subsidiaries of mineral deposits located on the patented and unpatented mining claims, millsites and

tunnel sites owned by Mines Management or one of its subsidiaries located in Sanders and Lincoln Counties
in northwest Montana;

spot premium means the premium paid by an acquirer above the last closing price of the common stock of an
acquired company immediately prior to the public announcement of the acquisition transaction;

surviving company means Mines Management following completion of the merger; and

shareholder and stockholder shall be used interchangeably herein.
In addition, unless otherwise indicated or as the context otherwise requires, all references in this proxy
statement/prospectus to:

Guide 7 Definitions

mineralized material means material that is not included in reserves as it does not meet all of the
criteria for adequate demonstration of economic or legal extraction;

reserves means that part of a mineral deposit which could be economically and legally extracted or
produced;

exploration stage means a prospect which is not in either the development or production stage;

development stage means a prospect which is undergoing preparation of an established commercially
mineable deposit (reserve) for its extraction but which is not yet in production. This stage occurs after
completion of a feasibility study; and

production stage means a project actively engaged in the exploitation of a mineral deposit (reserve).
Additional Definitions

adit means a horizontal tunnel or drive, open to the surface at one end, which is used as an entrance to a
mine;

axis means an intersection of the axial plane of a fold with a particular bed;
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bankable feasibility study means a comprehensive study of a mineral deposit in which all geological,
engineering, legal, operating, economic, social, environmental and other relevant factors are considered in
sufficient detail that it could reasonably serve as the basis for a final decision by a financial institution to
finance the development of the deposit for mineral production;

bornite means an isometric mineral, 1[Cu5 FeS4]; metallic; brownish bronze tarnishing to iridescent blue
and purple; in hypogene and contact metamorphic deposits and mafic rocks; a valuable source of copper;

chalcocite means a monoclinic mineral, 96[Cu2 S]; pseudohexagonal, metallic gray black with blue to green
tarnish; a secondary vein mineral; an important source of copper;

development means, with respect to a mineral deposit or project, work carried out for the purpose of opening
up a mineral deposit and making the actual ore extraction possible;

dip means the angle at which a vein, structure or rock bed is inclined from the horizontal as measured at
right angles to the strike;

drift means a horizontal underground opening that follows along the length of a vein or rock formation as
opposed to a cross cut which crosses the rock formation;

exploration means work involved in searching for ore, usually by drilling or driving a drift;

galena means a sulfide mineral of lead, being a common lead ore mineral;
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General Mining Law means the General Mining Law of 1872;

grade means the average assay of a ton of ore, reflecting metal content;

horizon means, in geology, any given definite position or interval in the stratigraphic column or the scheme
of stratigraphic classification; generally used in a relative sense;

indicated mineral resource refers to that part of a mineral resource for which quantity, grade or quality,
densities, shape and physical characteristics can be estimated with a level of confidence sufficient to allow
the appropriate application of technical and economic parameters, to support mine planning and evaluation
of the economic viability of the deposit. The estimate is based on detailed and reliable exploration and
testing information gathered through appropriate techniques from locations such as outcrops, trenches, pits,
workings and drill holes that are spaced closely enough for geological and grade continuity to be reasonably
assumed;

inferred resource means the part of a mineral resource for which quantity and grade or quality can be
estimated on the basis of geological evidence and limited sampling and reasonably assumed, but not verified,
geological and grade continuity. The estimate is based on limited information and sampling gathered through
appropriate techniques from locations such as outcrops, trenches, pits, workings and drill holes;

interbed means occurring between distinct rock layers or strata;

lode means a vein of mineral ore deposited between clearly demarcated layers of rock;

measured mineral resource refers to that part of a mineral resource for which quantity, grade or quality,
densities, shape and physical characteristics are so well established that they can be estimated with
confidence sufficient to allow the appropriate application of technical and economic parameters, to support
production planning and evaluation of the economic viability of the deposit. The estimate is based on
detailed and reliable exploration, sampling and testing information gathered through appropriate techniques
from locations such as outcrops, trenches, pits, workings and drill holes that are spaced closely enough to
confirm both geological and grade continuity;

metasediment means a sedimentary rock which shows evidence of having been subjected to metamorphism;

mineral means a naturally occurring homogeneous substance having definite physical properties and
chemical composition and, if formed under favorable conditions, a definite crystal form;

mineralization means the presence of economic minerals in a specific area or geological formation;
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National Instrument 43-101 means the standards of disclosure for mineral projects prescribed by the
Canadian Securities Administrators;

ore means material that can be mined and processed that provides a positive cash flow;

patented mining claim means a mining claim for which the federal government of the United States has
passed its title to the claimant, making it private land. A person may mine and remove minerals from a
mining claim without a mineral patent. However, a mineral patent gives the owner exclusive title to the
locatable minerals. It also gives the owner title to the surface and other resources;

precambrian means all geologic time before the Paleozoic era;

prospect means a mining property, the value of which has not been determined by exploration;

quartzite means a metamorphic rock formed by the transformation of a sandstone rock by heat and pressure;

reclamation means the restoration of a site after mining or exploration activity is completed;

siltite means an indurated silt having the texture and composition of shale but lacking its fine lamination or
fissility; a massive mudstone in which the silt predominates over clay; a nonfissile silt
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shale. It tends to be flaggy, containing hard, durable, generally thin layers, and often showing various
primary current structures;

strike means the direction, or bearing from true north, of a vein or rock formation measured on a horizontal
surface;

sulfide means a compound of bivalent sulfur with an electropositive element or group, especially a binary
compound of sulfur with a metal;

tailings means material rejected from a mill after the recoverable valuable minerals have been extracted;

unpatented mining claim means a parcel of property located on federal lands pursuant to the General Mining
Law and the requirements of the state in which the unpatented claim is located, the paramount title of which
remains with the federal government of the United States. The holder of a valid, unpatented lode mining
claim is granted certain rights including the right to explore and mine such claim under the General Mining
Law; and

vein means a mineralized zone having a more or less regular development in length, width and depth, which
clearly separates it from neighboring rock.
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QUESTIONS AND ANSWERS

Set forth below are questions that you, as a stockholder of Mines Management, may have regarding the merger, the
adjournment proposal, the compensation proposal and the special meeting, and brief answers to those questions. You
are urged to read carefully this proxy statement/prospectus and the other documents referred to in this proxy
statement/prospectus in their entirety, including the merger agreement, which is attached as Appendix A to this proxy
statement/prospectus, and the documents incorporated by reference into this proxy statement/prospectus, because this
section may not provide all of the information that is important to you with respect to the merger and the special
meeting. You may obtain a list of the documents incorporated by reference into this proxy statement/prospectus in the
section titled Where You Can Find More Information beginning on page 105.

Q: Why am I receiving this proxy statement/prospectus?

A: Mines Management and Hecla have agreed to a merger, pursuant to which Mines Management will merge with
Merger Sub, a wholly-owned subsidiary of Hecla. Mines Management will continue its existence as the surviving

entity and become a wholly-owned subsidiary of Hecla, but will cease to be a publicly traded company. This

transaction is sometimes referred to throughout this proxy statement/prospectus as the merger. Please see Proposal 1:
The Approval and Adoption of the Merger Agreement Effects of the Merger on page 39 of this proxy
statement/prospectus and Proposal 1: The Approval and Adoption of the Merger Agreement The Merger Agreement
on page 65 of this proxy statement/prospectus. A copy of the merger agreement is attached to this proxy
statement/prospectus as Appendix A.

In order to complete the merger, Mines Management stockholders must vote to approve and adopt the merger
agreement. Mines Management is holding a special meeting of its stockholders to obtain such stockholder approval
and adoption. Mines Management stockholders will also be asked to approve, on an advisory (non-binding) basis, the
payments that will or may be paid by Mines Management to its named executive officers in connection with the
merger.

In the merger, Hecla will issue shares of its common stock as the consideration to be paid to holders of Mines
Management common stock. This document is being delivered to you as both a proxy statement of Mines
Management and a prospectus of Hecla in connection with the merger. It is the proxy statement by which the board of
directors of Mines Management is soliciting proxies from you to vote on the approval and adoption of the merger
agreement and the transactions contemplated thereby at the special meeting or at any adjournment or postponement of
the special meeting. It is also the prospectus by which Hecla is offering the shares of Hecla common stock it will issue
to you in the merger.

Q: How does the board of directors of Mines Management recommend that its stockholders vote?

A: Mines Management s board of directors unanimously approved, adopted and declared advisable the merger

agreement and the merger, directed that the merger agreement be submitted to the stockholders of Mines Management

for approval and adoption and determined that the terms of the merger agreement and the merger are advisable and in

the best interests of Mines Management s stockholders. The Mines Management board of directors accordingly
unanimously recommends that the Mines Management stockholders vote FOR each of the merger proposal, the
adjournment proposal and the compensation proposal. See Proposal 1: The Approval and Adoption of the Merger
Agreement Recommendation of Mines Management s Board of Directors; Mines Management s Reasons for the Merger
beginning on page 46 of this proxy statement/prospectus.

Q: Am I being asked to vote on anything else?
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A: Yes. Mines Management s board of directors is asking you to consider and vote on the adjournment proposal and
the compensation proposal. See Proposal 2: Possible Adjournment to Solicit Additional Proxies If
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Necessary or Appropriate on page 81 of this proxy statement/prospectus and Proposal 3: Advisory (Non-Binding)
Vote on Compensation beginning on page 82 of this proxy statement/prospectus.

Q: Why are Mines Management stockholders being asked to approve, on a non-binding advisory basis, the
compensation that may be paid or become payable to Mines Management s named executive officers in
connection with the completion of the merger?

A: The rules promulgated by the SEC under Section 14A of the Exchange Act require Mines Management to seek a
non-binding, advisory vote with respect to certain compensation that may be paid or become payable to Mines
Management s named executive officers in connection with the merger. For more information regarding such
payments, see the section entitled Proposal 3: Advisory (Non-Binding) Vote on Compensation beginning on page 82.

Q: What will Mines Management stockholders receive in the transaction?

A: If the transaction is completed, holders of Mines Management common stock will be entitled to receive 0.2218 of a
share of Hecla common stock for each share of Mines Management common stock they hold at the effective time.
Any stockholders entitled to receive a fractional share of Hecla common stock shall receive cash in lieu of such
fractional share. This exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the closing
of the merger. Following the completion of the merger, Mines Management common stock will cease to trade on the
NYSE MKT LLC ( NYSE MKT ) and the Toronto Stock Exchange ( TSX ).

Q: What will happen to outstanding Mines Management options and warrants in the merger?

A: At the effective time, each option to purchase shares of Mines Management common stock that is outstanding
immediately prior to the effective time that has an exercise price per share greater than or equal to the product of the
closing price of Hecla common stock on the NYSE on the trading day immediately preceding the closing date and
0.2218 will be cancelled without any payment being made in respect thereof. At the effective time, each other option
to purchase shares of Mines Management common stock that is outstanding immediately prior to the effective time
(all of which are vested) will be cancelled in exchange for the right to receive shares of Hecla common stock (without
interest, and subject to deduction for any required withholding tax, with cash being paid in lieu of issuing fractional
shares of Hecla common stock) with a value equal to (i)(a) the product of the closing price of Hecla common stock on
the NYSE on the trading day immediately preceding the closing date and 0.2218 minus (b) the exercise price per share
under such option multiplied by (ii) the number of shares subject to such option. At the option of Hecla, in lieu of
paying all or a portion of the amounts due to a holder of options with shares of Hecla common stock, Hecla may
substitute for such shares an equivalent amount in cash.

At the effective time, and in accordance with the terms of any warrant to purchase shares of Mines Management
common stock that is outstanding immediately prior to the effective time, such warrant will either be cancelled in
accordance with its terms or a replacement warrant will be issued giving the holder the right to purchase a number of
shares of Hecla common stock (without interest, and subject to deduction for any required withholding tax, and no
issuance of fractional shares and the number of such shares rounded down) equal to the product of (i) 0.2218 and

(i1) the number of shares of Mines Management common stock subject to such warrant, with an exercise price of
$4.8765 per share of Hecla common stock, pursuant to and in accordance with such holder s warrant (as amended).

Q: What happens if the market price of shares of Hecla common stock or shares of Mines Management
common stock changes before the closing of the merger?
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A: No change will be made to the exchange ratio of 0.2218 if the market price of shares of Mines Management
common stock or shares of Hecla common stock changes before the closing of the merger.
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Q: How will Mines Management stockholders receive the merger consideration to which they are entitled?

A: After receiving the proper documentation from you, following the effective time of the merger, the exchange agent

will forward to you (if you are the holder of record) or to your broker, bank, trust company or other nominee (each, a
broker ) the shares of Hecla common stock and cash in lieu of fractional shares to which you are entitled. For

additional information about the exchange of Mines Management shares of common stock for Hecla shares of

common stock, see the section entitled Proposal 1: The Approval and Adoption of the Merger Agreement Exchange of

Shares in the Merger beginning on page 62.

You do not need to take any action at this time. Please do not send your Mines Management stock certificates with
your proxy card.

Q: How does Hecla common stock differ from Mines Management common stock?

A: Your rights as a Hecla stockholder will be different than your rights as a Mines Management stockholder. A chart
comparing your rights as a Mines Management stockholder to your rights as a Hecla stockholder is included in this
proxy statement/prospectus. Please see Comparative Rights of Hecla Stockholders and Mines Management
Stockholders beginning at page 84 of this proxy statement/prospectus.

Q: Will the shares of Hecla common stock issued in connection with the merger be listed for trading on a stock
exchange?

A: Hecla s outstanding common stock is currently listed on the New York Stock Exchange (the NYSE ). Hecla has
filed an application to have the Hecla shares issued as part of the merger approved for listing on the NYSE upon
notice of issuance.

Q: When does Mines Management expect the transaction to be completed?

A: Hecla and Mines Management are working to complete the merger as quickly as practicable and currently expect
that it will be completed in the third quarter of 2016, promptly after the special meeting.

Q: What are the material U.S. federal income tax consequences of the transaction?

A: Mines Management is not expected to recognize any gain or loss for U.S. federal income tax purposes as a result of
the merger. Mines Management stockholders that are U.S. holders are not expected to recognize any gain or loss for
U.S. federal income tax purposes upon the merger, except for any gain or loss attributable to the receipt of cash in lieu
of fractional shares of Hecla common stock received in the merger.

The aggregate tax basis of the Hecla common stock received in the merger (including fractional shares deemed
received and redeemed) will be equal to the aggregate adjusted tax basis of the shares of Mines Management common
stock surrendered for the Hecla common stock, and the holding period of the Hecla common stock (including
fractional shares deemed received and redeemed) will include the period during which the shares of Mines
Management common stock were held.

Mines Management has received the opinion of Davis Graham & Stubbs LLP that the merger will qualify as a tax-free
reorganization described in Section 368 of the United States Internal Revenue Code of 1986, as amended (the Code ).
You are encouraged to read the opinion, which is attached as Appendix C. In addition, you should also read the
discussion in the section entitled Proposal 1: The Approval and Adoption of the Merger Agreement Material U.S.
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Federal Income Tax Consequences of the Merger on page 60 of this proxy statement/prospectus and consult your own
tax advisors as to the U.S. federal income tax consequences of the merger, as well as the effects of state, local and
foreign tax laws.
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Q: What vote of Mines Management stockholders is required to approve and adopt the merger?

A: Approval and adoption of the merger requires the affirmative vote of a majority of the votes cast by holders of
Mines Management common stock present in person or represented by proxy at the special meeting and entitled to
vote on the proposal, and a quorum must be present at the special meeting. Only holders of record of Mines
Management common stock at the close of business on July 5, 2016, which is referred to as the record date, are
entitled to notice of and to vote at the special meeting. As of the record date, there were [ ] shares of Mines
Management common stock outstanding and entitled to vote at the special meeting.

Q: Are any stockholders already committed to vote in favor of the merger?

A: Yes. Pursuant to shareholders agreements with Hecla, Mines Management s stockholder Silver Wheaton Corp. and
the following directors and officers of Mines Management have each agreed to vote the shares of Mines Management
common stock (as set forth in such shareholder s shareholders agreement) that they directly, indirectly or beneficially
own or control at the special meeting in favor of the merger: Glenn Dobbs, Douglas Dobbs, Nicole Altenburg, Russell
Babcock, Roy Franklin and Robert Russell. Shares representing approximately 17.6% of Mines Management common
stock (which include 1,472,621 shares of Mines Management common stock subject to currently exercisable options)
are subject to the shareholders agreements as of the date of this proxy statement/prospectus. For a more complete
description of the Shareholders Agreements, see Proposal 1: The Approval and Adoption of the Merger

Agreement Shareholders Agreements beginning at page 64 of this proxy statement/prospectus. The form of
Shareholders Agreement is also attached to this proxy statement/prospectus as Appendix D.

Q: Are there any risks to me in approving and adopting the merger?
A: Yes. You should carefully review the section entitled Risk Factors beginning on page 23.
Q: What happens if the merger is not completed?

A: If the merger is not approved and adopted by the Mines Management stockholders or the merger does not occur for
any other reason, neither Mines Management nor its stockholders will receive any shares of Hecla common stock.
Instead, Mines Management will remain an independent public company, and Mines Management s common stock
may continue to be quoted on the NYSE MKT and TSX. See Risk Factors Risk Factors Relating to Mines
Management. Further, if the merger does not occur under specified circumstances, Mines Management may be
required to pay Hecla a termination fee and reimburse Hecla for its expenses incurred under the merger agreement as
described in the section entitled Proposal 1: The Approval and Adoption of the Merger Agreement The Merger
Agreement Termination Fees and Expenses beginning on page 78. Mines Management is experiencing severe financial
challenges, and stockholders should carefully review the discussion of such challenges set forth in Risk Factors Risk
Factors Relating to Mines Management beginning on page 28 and elsewhere in this proxy statement/prospectus. If the
merger is not completed, Mines Management would have to seek additional financing, which may be unavailable, or
consider other alternatives, including a bankruptcy filing.

Q: Am I entitled to appraisal or dissenters rights?
A: No. Under Idaho law, holders of Mines Management common stock will not be entitled to dissenters or appraisal
rights. Therefore, holders of Mines Management common stock as of the record date that are against the merger may

vote against approval and adoption of the merger agreement but may not exercise dissenters or appraisal rights. See
No Appraisal Rights beginning on page 93.
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Q: When and where will the special meeting of Mines Management stockholders be held?

A: The special meeting of Mines Management stockholders will be held at the Lincoln Building, 811 W. Riverside,
2nd floor conference room, Spokane, Washington 99201, on Wednesday, August 10, 2016, at 2:00 p.m., local time.
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Q: Who can attend and vote at the special meeting?

A: All Mines Management stockholders of record as of the close of business on the record date are entitled to receive
notice of, to attend and to vote at the special meeting.

Q: How can I attend the special meeting?

A: All of Mines Management s stockholders are invited to attend the special meeting. Please be prepared to provide
identification, such as a driver s license or passport, before being admitted to the special meeting. If you hold your
shares in street name, that is, if you hold your shares in a stock brokerage account or if your shares are held by a
broker, you will need to provide proof of ownership to be admitted to the special meeting. A brokerage statement or
letter from your broker proving ownership of the shares on the record date for the special meeting are examples of
proof of ownership. To help Mines Management plan for the special meeting, please indicate whether you expect to
attend by responding affirmatively when prompted during Internet or telephone proxy submission or by marking the
attendance box on your proxy card.

Q: What constitutes a quorum at the special meeting?

A: The presence, in person or by proxy, of the holders of a majority of the voting power of the Mines Management
common stock entitled to vote at the special meeting shall constitute a quorum for the transaction of business.
Abstentions and broker non-votes will be counted as present and entitled to vote for purposes of establishing a
quorum. A broker non-vote occurs when a broker that holds shares on behalf of a street name stockholder returns a
valid proxy card, but does not vote on a particular matter because it does not have discretionary authority to vote on
that particular matter and has not received voting instructions from the street name stockholder.

Q: What should I do now in order to vote on the proposals being considered at the special meeting?

A: Mines Management stockholders as of the record date may vote by proxy by

completing, signing, dating and returning the enclosed proxy card in the accompanying pre-addressed
postage paid envelope;

accessing the Internet website specified on your proxy card; or

calling the toll-free number specified on your proxy card.
If you hold shares of Mines Management common stock in street name, which means that your shares are held of
record by a broker, please refer to the voting instruction form used by your broker to see how to vote your shares.

Additionally, you may also vote in person by attending the special meeting. If you plan to attend the special meeting
and wish to vote in person, you will be given a ballot at the special meeting. Please note, however, that if your shares
are held in street name and you wish to vote at the special meeting, you must bring a proxy from the record holder of
the shares authorizing you to vote at the special meeting. Whether or not you plan to attend the special meeting, you
should submit your proxy card or voting instruction form as described in this proxy statement/prospectus.
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Q: If my shares are held in street name by my broker, will my broker automatically vote my shares for me?

A: No. If you hold your shares in a stock brokerage account or if your shares are held by a broker (that is, in  street
name ), your broker cannot vote your shares on any of the proposals to be considered at the special
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meeting as all such proposals are non-routine matters. You should instruct your broker as to how to vote your shares,
following the directions from your broker provided to you. Please check the voting form used by your broker. If you

do not provide your broker with instructions, your shares of Mines Management common stock will not be voted on

any proposal at the special meeting. Please note that you may not vote shares held in street name by returning a proxy
card directly to Mines Management or by voting in person at the special meeting unless you provide a legal proxy,
which you must obtain from your broker.

Q: What will happen if I abstain from voting or fail to vote?

A: Mines Management cannot complete the merger unless its stockholders approve and adopt the merger agreement
and the transactions contemplated thereby. Because approval and adoption is based on the affirmative vote of a
majority of the votes cast by holders of Mines Management common stock present in person or represented by proxy

at the special meeting and entitled to vote on the proposal, assuming a quorum is present, a Mines Management
stockholder s failure to vote or the failure of a Mines Management stockholder who holds his or her shares in street
name through a broker to give voting instructions to such broker will have no effect on the merger proposal, assuming
a quorum is present. If a Mines Management stockholder marks his or her proxy or provides voting instructions to
abstain, it will have no effect on the merger proposal, assuming a quorum is present.

Q: What will happen if I sign my proxy without specifying my voting preference?

A: If you submit a signed proxy without specifying the manner in which you would like your shares to be voted, your
shares will be voted FOR the merger proposal, FOR the adjournment proposal and FOR the compensation proposal.

Q: Can I change my vote after I have delivered my proxy?

A: Yes. You can change your vote at any time before your proxy is voted at the special meeting. If you are a holder of
record, you can do this in one of three ways:

you can send a signed notice of revocation;

you can grant a new, valid proxy bearing a later date (including by telephone or through the Internet); or

you can attend the special meeting and vote in person, which will revoke any proxy previously given, or you
may revoke your proxy in person, but your attendance alone will not revoke any proxy that you have
previously given. If you provide a written notice of revocation, you must submit it to the Corporate Secretary
of Mines Management no later than the beginning of the special meeting. If you grant a new proxy by
telephone or Internet voting, your revised instructions must be received by 11:59 p.m. Eastern Time on [ ],
2016. If your shares are held in street name by your broker, you should contact your broker to change your
vote or revoke your proxy.

Q: What happens if I transfer my shares of Mines Management stock before the special meeting?

A: The record date for the special meeting is earlier than both the date of the special meeting and the date that the
merger is expected to be completed. If you transfer your Mines Management shares after the record date for the

special meeting, you will retain your right to vote at the special meeting, but you will have transferred the right to

Table of Contents 32



Edgar Filing: HECLA MINING CO/DE/ - Form S-4

receive the merger consideration in the merger. In order to receive the merger consideration, you must hold your
shares through the effective time of the merger.

Q: What should I do if I receive more than one set of voting materials for the special meeting?

A: You may receive more than one set of voting materials for the special meeting, including multiple copies of this
proxy statement/prospectus and multiple proxy cards or voting instruction forms. For example, if you hold
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your shares in more than one brokerage account, you will receive a separate voting instruction form for each
brokerage account in which you hold shares. If you are a holder of record and your shares are registered in more than
one name, you will receive more than one proxy card. For each and every proxy card and voting instruction form that
you receive, please vote as soon as possible by completing, signing, dating and returning the enclosed proxy card in
the postage-prepaid envelope enclosed for that purpose or by accessing the Internet website or by calling the toll-free
number specified on your proxy cards.

Q: Who can help answer my questions?
A: If you have any questions about the merger or the merger agreement or how to submit your proxy, or if you need

additional copies of this proxy statement/prospectus or the enclosed proxy card or voting instructions, you should
contact:

Mines Management, Inc. Hecla Mining Company

Investor Relations Investor Relations

905 West Riverside Avenue, Suite 311 6500 N. Mineral Drive, Suite 200
Spokane, Washington 99201 Coeur d Alene, Idaho 83815-9408
(509) 838-6050 (208) 769-4100

or

Morrow & Co., LLC

470 West Ave. 3rd Floor
Stamford, CT 06902
Stockholders call: (877) 787-9239

Banks and Brokers call: (203) 658-9400
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus and the information incorporated by reference herein contains numerous
forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange
Act, including statements relating to the financial condition, results of operations, business strategies, operating
efficiencies or synergies, projected timetable, expected tax treatment of the transaction, competitive positions, growth
opportunities, plans and objectives of the management of each of Hecla and Mines Management, the merger and other
transactions contemplated by the merger agreement, the markets for Hecla and Mines Management common stock and
other matters. Such forward-looking statements may be identified by the use of words such as believes, intends,

expects, hopes, may, should, will, plan, projected, contemplates, anticipates or similar words. Such 1
statements involve known and unknown risks, uncertainties and other factors which may cause actual results,
performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. The factors that could cause actual results to differ materially
from those projected in the forward-looking statements include but are not limited to:

the parties ability to consummate the transaction;

the nature, cost and outcome of pending and future litigation and other legal proceedings, including any such
proceedings related to the merger and instituted against Mines Management, Hecla and others;

the conditions to the completion of the transaction, including the receipt of approval and adoption of Mines
Management s stockholders;

the parties ability to meet expectations regarding the timing, completion and accounting and tax treatments
of the merger;

the possibility that the parties may not realize any or all of the anticipated benefits from the merger;

the potential impact of the announcement or consummation of the merger on relationships, including with
employees, suppliers, customers, competitors and credit rating agencies;

unexpected costs may be incurred;

the risks and hazards inherent in the mining business (including risks inherent in developing large-scale
mining projects, environmental hazards, industrial accidents, weather or geologically related conditions);

a substantial or extended decline in metals prices;
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an increase in operating or capital costs, mine accidents or closures, increasing environmental obligations, or
inability to convert exploration potential to reserves may cause the parties to record write-downs, which
could negatively impact results of operations;

the uncertainties inherent in production, exploratory and developmental activities, including risks relating to
permitting and regulatory delays, ground conditions and grade variability;

any future labor disputes or work stoppages;

regulatory investigations could adversely affect metals prices;

the parties have had losses that could reoccur in the future;

commodity risk management activities could expose the parties to losses;

the parties profitability could be affected by the prices of other commodities and services;

the parties accounting and other estimates may be imprecise;

the parties ability to recognize the benefits of deferred tax assets is dependent on future cash flows and
taxable income;

Table of Contents 36



Edgar Filing: HECLA MINING CO/DE/ - Form S-4

T

nten
global financial events may have an impact on each party s business and financial condition in ways that they
currently cannot predict;

returns for investments in pension plans and pension plan funding requirements are uncertain;

mining accidents or other adverse events at an operation could decrease anticipated production;

operations may be adversely affected by risks and hazards associated with the mining industry that may not
be fully covered by insurance;

development of new ore bodies and other capital costs may be higher and provide less return than estimated;

ore reserve estimates may be imprecise;

efforts to expand the finite lives of mines may not be successful or could result in significant demands on
liquidity, which could hinder growth and decrease the value of each party s stock;

joint development and operating arrangements may not be successful;

Hecla s ability to market its metals production may be affected by disruptions or closures of custom smelters
and/or refining facilities;

the parties face inherent risks in acquisitions of other mining companies or properties that may adversely
impact their growth strategy;

the parties businesses depend on finding skilled miners and maintaining good relations with employees;

competition from other mining companies may harm the parties respective businesses;

the parties may be subject to a number of unanticipated risks related to inadequate infrastructure;

foreign activities are subject to additional inherent risks;

the parties are currently involved in ongoing legal disputes that may materially adversely affect them;
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the parties are required to obtain governmental and lessor approvals and permits in order to conduct mining
operations;

the parties face substantial governmental regulation and environmental risk;

the parties respective environmental obligations may exceed the provisions that have been made;

shipment of products is subject to regulatory and related risks;

the titles to some of the parties properties may be defective or challenged,;

inability to pay common or preferred stock dividends in the future;

the provisions in Hecla s certificate of incorporation and bylaws and under Delaware law could delay or deter
tender offers or takeover attempts;

if Hecla cannot meet the NYSE continued listing requirements, the NYSE may delist its common stock;

the terms of the parties debt impose restrictions on their operations; and

Hecla s variable rate indebtedness subjects it to interest rate risk, which could cause its indebtedness service
obligations to increase significantly.
Given these risks and uncertainties, readers are cautioned not to place undue reliance on forward-looking statements.
Projections and other forward-looking statements included in this proxy statement/prospectus have been prepared
based on assumptions, which Hecla and Mines Management believe to be reasonable, but not in
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accordance with United States generally accepted accounting principles ( GAAP ) or any guidelines of the SEC. Actual
results may vary, perhaps materially. You are strongly cautioned not to place undue reliance on such projections and
other forward-looking statements. All subsequent written and oral forward-looking statements attributable to Hecla,
Mines Management or to persons acting on each of their behalf are expressly qualified in their entirety by these
cautionary statements. Except as required by federal securities laws, Hecla and Mines Management each disclaim any
intention or obligation to update or revise any forward-looking statements, whether as a result of new information,

future events or otherwise.
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. You are urged to read carefully
the entire proxy statement/prospectus and the other documents referred to in this proxy statement/prospectus because
the information in this section does not provide all of the information that might be important to you with respect to
the merger agreement, the merger and the other matters being considered at the special meeting. See  Where You
Can Find More Information beginning on page 105. Each item in this summary refers to the page of this proxy
statement/prospectus on which that subject is discussed in more detail.

The Parties (See page 33)

Hecla. Hecla Mining Company is a Delaware corporation with its shares of common stock traded on the NYSE under
the symbol HL. Heclais a U.S.-based precious and base metals mining company engaged in the exploration,
acquisition, development, production and marketing of silver, gold, lead and zinc. In business since 1891, Hecla is
among the oldest U.S.-based precious metals mining companies. Hecla produces both metal concentrates, which it
sells to smelters, and unrefined gold and silver bullion bars (doré), which is either sold as doré or refined before sale to
precious metals traders. Hecla s executive offices are located at 6500 N. Mineral Drive, Suite 200, Coeur d Alene,
Idaho 83815-9408, and its telephone number is (208) 769-4100.

Merger Sub. HL. Idaho Corp. is an Idaho corporation and a wholly-owned subsidiary of Hecla. Upon completion of
the merger, Merger Sub will be merged with and into Mines Management, with Mines Management surviving as a
wholly-owned subsidiary of Hecla. Merger Sub has not conducted any significant activities other than those incidental
to its formation and the matters contemplated by the merger agreement in connection with the merger.

Mines Management. Mines Management, Inc. is engaged in the business of acquiring and exploring, and if
exploration is successful, developing, mineral properties, primarily those containing silver and associated base and
precious metals. Mines Management was incorporated under the laws of the State of Idaho on February 20, 1947.
Mines Management s principal mineral property interest, the Montanore Project, is held by its wholly-owned
subsidiaries, Newhi, Inc. and Montanore Minerals Corp. Mines Management s properties, including the Montanore
Project, are currently in the exploration stage; none of its properties are currently in production.

The Montanore Project is located in northwestern Montana and from 1988 to 2002 was owned by Noranda Minerals
Corporation ( Noranda ). During that time the project received an approved Environmental Impact Statement ( EIS ),
Record of Decision ( ROD ) and all of its primary environmental permits, and conducted pre-evaluation construction
activities on the property. From 1988 to 2002, Mines Management held royalty rights to a portion of the deposit. In
2002, Noranda announced that it was abandoning the project, and subsequently transferred to Mines Management by
quitclaim deed the patented and unpatented mining claims that control the mineral rights, and all drill core and
intellectual property including geologic, environmental and engineering studies, relating to the Montanore Project.

If the merger described in this proxy statement/prospectus is not consummated, Mines Management will be required
to seek additional capital or consider other alternatives, which could include liquidating some or all of its assets in
order to fund its liquidity requirements. Bankruptcy is also a possibility. There is no assurance Mines Management s
financing efforts would be successful under current market conditions.

Mines Management common stock is currently listed for trading on the NYSE MKT under the symbol MGN and the
TSX under the symbol MGT.
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Mines Management s executive offices and principal place of business are located at 905 West Riverside Avenue,
Suite 311, Spokane, Washington 99201, and its telephone number is (509) 838-6050. Mines Management s registered
agent in Idaho is located at 921 S. Orchard St., Suite G, Boise, Idaho 83705.

Additional information about Mines Management and its subsidiaries is set forth under Information Regarding Mines
Management beginning on page 94.

The Merger (See page 66)

Subject to the terms and conditions of the merger agreement and in accordance with Idaho law, the merger agreement
provides for the merger of Merger Sub with and into Mines Management. Mines Management will survive the merger
and become a wholly-owned subsidiary of Hecla.

Merger Consideration (See page 66)

The merger agreement provides that, at the effective time, each share of Mines Management common stock issued and
outstanding or deemed issued and outstanding as of immediately prior to the effective time (excluding shares of Mines
Management common stock that are owned immediately prior to the effective time by Mines Management, Hecla,
Merger Sub or any of their respective subsidiaries, which will be cancelled and cease to exist) will be converted into
the right to receive 0.2218 of a share of Hecla common stock.

Treatment of Options and Warrants (See page 66)

Stock Options. At the effective time, each option to purchase shares of Mines Management common stock that is
outstanding immediately prior to the effective time that has an exercise price per share greater than or equal to the
product of the closing price of Hecla common stock on the NYSE on the trading day immediately preceding the
closing date and 0.2218 will be cancelled without any payment being made in respect thereof. At the effective time,
each other option to purchase shares of Mines Management common stock that is outstanding immediately prior to the
effective time (all of which are vested) will be cancelled in exchange for the right to receive shares of Hecla common
stock (without interest, and subject to deduction for any required withholding tax, with cash being paid in lieu of
issuing fractional shares of Hecla common stock) with a value equal to (i)(a) the product of the closing price of Hecla
common stock on the NYSE on the trading day immediately preceding the closing date and 0.2218 minus (b) the
exercise price per share under such option multiplied by (ii) the number of shares subject to such option. At the option
of Hecla, in lieu of paying all or a portion of the amounts due to a holder of options, Hecla may substitute for such
shares an equivalent amount in cash.

Warrants. At the effective time, and in accordance with the terms of any warrant to purchase shares of Mines
Management common stock that is outstanding immediately prior to the effective time, such warrant will either be
cancelled in accordance with its terms or a replacement warrant will be issued giving the holder the right to purchase a
number of shares of Hecla common stock (without interest, and subject to deduction for any required withholding tax,
and no issuance of fractional shares and the number of such shares rounded down) equal to the product of (i) 0.2218
and (ii) the number of shares of Mines Management common stock subject to such warrant, with an exercise price of
$4.8765 per share of Hecla common stock, pursuant to and in accordance with such holder s warrants (as amended).
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The Special Meeting; Stockholders Entitled to Vote; Required Vote (See page 35)

Meeting. The special meeting will be held at the Lincoln Building, 811 W. Riverside, 2" floor conference room,
Spokane, Washington 99201 on Wednesday, August 10, 2016, at 2:00 p.m., local time. At the special meeting, Mines
Management stockholders will be asked to vote on the following proposals:

Merger proposal: To approve and adopt the merger agreement, a copy of which is attached as Appendix A to
this proxy statement/prospectus, and the transactions contemplated thereby;

Adjournment proposal: To approve the adjournment of the special meeting, if necessary to solicit additional
proxies if there are not sufficient votes to approve and adopt the merger agreement at the time of the special
meeting; and

Compensation proposal: To approve, on an advisory (non-binding) basis, the payments that will or may be

paid by Mines Management to its named executive officers in connection with the merger.
Stockholders Entitled to Vote. Only Mines Management stockholders of record at the close of business on July 5,
2016 will be entitled to receive notice of and to vote at the special meeting. As of the close of business on the record
date of July 5, 2016, there were [ ] shares of Mines Management common stock outstanding and entitled to vote at the
meeting. Each holder of Mines Management common stock is entitled to one vote for each share of common stock
owned as of the record date. As of the close of business on the record date of July 5, 2016, Mines Management s
directors and executive officers had the right to vote approximately [ ] shares of the then-outstanding Mines
Management common stock at the special meeting, collectively representing approximately [ ]% of Mines
Management common stock outstanding and entitled to vote at the special meeting.

Required Vote. To approve and adopt the merger agreement and the transactions contemplated thereby, a majority of
the votes cast by holders of Mines Management common stock present in person or represented by proxy at the
special meeting and entitled to vote on the proposal must vote in favor of the proposal, and a quorum must be present
at the special meeting. A Mines Management stockholder s failure to vote will have no effect on the merger proposal,
assuming a quorum is present. If you are a Mines Management stockholder and you mark your proxy or voting
instructions to abstain, it will have no effect on this proposal, assuming a quorum is present.

To approve the adjournment of the special meeting, if necessary to solicit additional proxies if there are not sufficient
votes to approve and adopt the merger agreement at the special meeting, a majority of the votes cast by holders of
Mines Management common stock present in person or represented by proxy at the special meeting and entitled to
vote on the proposal must vote in favor of the proposal, and a quorum must be present at the special meeting. A Mines
Management stockholder s failure to vote will have no effect on the adjournment proposal, assuming a quorum is
present. If you are a Mines Management stockholder and you mark your proxy or voting instructions to abstain, it will
have no effect on this proposal, assuming a quorum is present.

To approve, on an advisory (non-binding) basis, the payments that will or may be paid by Mines Management to its
named executive officers in connection with the merger, a majority of the votes cast by holders of Mines Management
common stock present in person or represented by proxy at the special meeting and entitled to vote on the proposal
must vote in favor of the proposal, and a quorum must be present at the special meeting. A Mines Management
stockholder s failure to vote will have no effect on the advisory vote, assuming a quorum is present. If you are a Mines
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proposal, assuming a quorum is present.

Shareholders Agreements (See page 64)

In connection with the merger agreement, Hecla entered into shareholders agreements with Silver Wheaton Corp., a
stockholder of Mines Management, and the following directors and officers of Mines Management:
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Glenn Dobbs, Douglas Dobbs, Nicole Altenburg, Russell Babcock, Roy Franklin and Robert Russell. In the
shareholders agreements, each of these stockholders has agreed to vote his, her, or its shares of Mines Management
common stock (as set forth in such shareholder s shareholders agreement) in favor of approval and adoption of the
merger agreement. As of the date of this proxy statement/prospectus, there were 6,562,199 shares of Mines
Management common stock (which include 1,472,621 shares of Mines Management common stock subject to
currently exercisable options) subject to the shareholders agreements, which represent approximately 17.6% of the
outstanding shares of Mines Management common stock as of that date.

No Dissenters or Appraisal Rights (See page 93)

Under Idaho law, holders of Mines Management common stock will not be entitled to dissenters or appraisal rights.
Therefore, holders of Mines Management common stock as of the record date that are against the merger may vote
against approval and adoption of the merger agreement but may not exercise dissenters or appraisal rights. See No
Appraisal Rights beginning on page 93.

Regulatory Matters (See page 62)

Neither Mines Management nor Hecla is required to obtain any approvals from any federal or state regulatory
authorities to consummate the merger. Hecla must comply with applicable federal and state securities laws and NYSE
rules and regulations in connection with the issuance of shares of Hecla common stock in connection with the merger,
including the filing with the SEC of the registration statement of which this proxy statement/prospectus is a part. In
addition, the parties will be required to file a statement of merger with the Secretary of State of Idaho in order to
effectuate the merger.

Recommendation of Mines Management s Board of Directors and Their Reasons for the Merger (See page 46)

After careful consideration, the Mines Management board of directors, on May 21, 2016, unanimously approved,

adopted and declared advisable the merger agreement and the merger, directed that the merger agreement be

submitted to the stockholders of Mines Management for approval and adoption and determined that the terms of the
merger agreement and the merger are advisable and in the best interests of Mines Management s stockholders. For the
factors considered by the Mines Management board of directors in reaching its decision to approve and adopt the

merger agreement, see the section entitled Proposal 1: The Approval and Adoption of the Merger

Agreement Recommendation of Mines Management s Board of Directors; Mines Management s Reasons for the Merger
beginning on page 46. The Mines Management board of directors unanimously recommends that the Mines
Management stockholders vote FOR each of the merger proposal, the adjournment proposal and the
compensation proposal.

Opinion of the Financial Advisor to Mines Management s Board of Directors (See page 49)

In connection with the transaction, Canaccord Genuity Corp. ( CG ), Mines Management s financial advisor, delivered
its opinion as of May 21, 2016 to the Mines Management board of directors, which was subsequently confirmed in
writing, as to the fairness, from a financial point of view, to the Mines Management common stockholders of the
consideration to be received by such holders pursuant to the merger agreement.

The full text of the written opinion of CG is included in this document as Appendix B. You should read the opinion
carefully in its entirety for a description of the assumptions made, matters considered and limitations on the review
undertaken by CG. The opinion of CG was provided for the information and assistance of the Mines Management
board of directors in connection with its consideration of the transaction. The opinion of CG is not a recommendation
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Hecla Stockholder Approval is Not Required (See page 39)

Hecla stockholders are not required to adopt the merger agreement or approve the merger or the issuance of Hecla
common stock in connection with the merger.

Ownership of Hecla After the Merger (See page 39)

Hecla will issue approximately 9,139,078 shares of Hecla common stock to former Mines Management stockholders
pursuant to the merger. Based on the number of shares of Hecla common stock outstanding as of the date of this proxy
statement/prospectus, immediately following the completion of the merger, Hecla expects to have approximately
394,906,512 shares of common stock outstanding. Mines Management stockholders are therefore expected to hold
approximately 2.37% of the aggregate number of shares of Hecla common stock outstanding immediately after the
merger.

Interests of Directors and Officers of Mines Management in the Merger (See page 58)

Mines Management s directors and officers have financial interests in the merger that are different from, or in addition
to, the interests of Mines Management stockholders generally. The members of Mines Management s board of
directors were aware of and considered these interests, among other matters, in evaluating and negotiating the merger
agreement and the merger, and in recommending to Mines Management s stockholders that the merger agreement be
approved and adopted.

These interests include:

Certain officers of Mines Management may receive payments in connection with the merger pursuant to
employment agreements with Mines Management.

The directors and officers of Mines Management are entitled to continued indemnification and insurance
coverage under the merger agreement after the effective time.
Material U.S. Federal Income Tax Consequences of the Merger (See page 60)

Mines Management is not expected to recognize any gain or loss for U.S. federal income tax purposes as a result of
the merger. Mines Management stockholders that are U.S. holders are not expected to recognize any gain or loss for
U.S. federal income tax purposes upon the merger, except for any gain or loss attributable to the receipt of cash in lieu
of fractional shares of Hecla common stock received in the merger. The aggregate tax basis of the Hecla common
stock received in the merger (including fractional shares deemed received and redeemed) will be equal to the
aggregate adjusted tax basis of the shares of Mines Management common stock surrendered for the Hecla common
stock, and the holding period of the Hecla common stock (including fractional shares deemed received and redeemed)
will include the period during which the shares of Mines Management common stock were held.

Mines Management has received the opinion of Davis Graham & Stubbs LLP that the merger will qualify as a tax-free
reorganization described in Section 368 of the Code. You are encouraged to read the opinion, which is attached as
Appendix C. In addition, you should also read the discussion in the section entitled Proposal 1: The Approval and
Adoption of the Merger Agreement Material U.S. Federal Income Tax Consequences of the Merger beginning on page
60 of this proxy statement/prospectus and consult your own tax advisors as to the U.S. federal income tax
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Accounting Treatment of the Merger (See page 62)

In accordance with GAAP, Hecla will account for the merger using the acquisition method of accounting for business
combinations.
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Certain Differences in the Rights of Stockholders (See page 84)

Mines Management stockholders will own shares of Hecla common stock following the completion of the merger, and
their rights associated with those shares of Hecla common stock will be governed by Hecla s certificate of

incorporation and bylaws, which differ in a number of respects from the Mines Management s articles of incorporation
and bylaws. In addition, Mines Management is an Idaho corporation, while Hecla is a Delaware corporation, and the
rights of stockholders of Delaware corporations differ in certain respects from those of stockholders of Idaho
corporations. See Comparative Rights of Hecla Stockholders and Mines Management Stockholders beginning on page
84.

Conditions to Completion of the Merger (See page 76)

Hecla and Mines Management currently expect to complete the merger in the third quarter of 2016, subject to receipt
of required Mines Management stockholder approval and adoption and to the satisfaction or waiver of the other
conditions to the transactions contemplated by the merger agreement described below.

As more fully described in this proxy statement/prospectus, each party s obligation to complete the transactions
contemplated by the merger agreement depends on a number of customary closing conditions being satisfied or, where
legally permissible, waived, including, without limitation, the following:

the merger agreement and the transactions contemplated thereby must have been approved and adopted by
the affirmative vote of at least a majority of the votes cast by holders of Mines Management common stock
present in person or represented by proxy at the special meeting, and a quorum must be present at the special
meeting;

no law, injunction or judgment enacted, promulgated, issued or enforced by any governmental authority will
be in effect preventing the consummation of the transactions contemplated by the merger agreement;

no stop order suspending the effectiveness of this proxy statement/prospectus or any part hereof shall have
been issued and no proceeding for that purpose shall have been initiated or threatened in writing by the SEC
or any Canadian securities regulatory authority; and all requests for additional information on the part of the
SEC or any Canadian securities regulatory authority shall have been complied with to the reasonable
satisfaction of Hecla and Mines Management; and

Hecla s common stock issuable to stockholders of Mines Management pursuant to the merger agreement
shall have been authorized for listing on the NYSE upon official notice of issuance.
The obligation of Hecla and Merger Sub to effect the merger is subject to the satisfaction or waiver of the following
additional conditions:

the representations and warranties of Mines Management in the merger agreement being true and correct
both when made and at and as of the date of the closing of the merger, subject to certain standards, including
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materiality and material adverse effect qualifications;

Mines Management shall have performed or complied in all material respects with all agreements and
covenants required by the merger agreement to be performed or complied with by Mines Management;

since the date of the merger agreement, there shall not have been any material adverse effect or any event,
change or effect that would, individually or in the aggregate, reasonably be expected to have a material
adverse effect;

Hecla shall have received a certificate of an officer of Mines Management confirming the satisfaction of the
three preceding conditions;
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all consents, filings, registrations, waivers and notifications necessary to permit the consummation of the
transactions contemplated by the merger agreement shall have been obtained or made;

Mines Management being in compliance with the provisions of the Term Loan and Security Agreement,
dated May 23, 2016, by and among Mines Management, certain of its subsidiaries and Hecla (the Interim
Credit Agreement );

each of the directors and officers of Mines Management having submitted their resignation from
all such director and officer positions held with Mines Management or its subsidiaries; and

the dissolution of Minera Montanore Peru S.A.C., a subsidiary of Mines Management.
The obligation of Mines Management to effect the merger is subject to the satisfaction or waiver of the following
additional conditions:

the representations and warranties of Hecla and Merger Sub in the merger agreement being true and correct
both when made and at and as of the date of the closing of the merger, subject to certain standards, including
materiality and material adverse effect qualifications;

Hecla and Merger Sub shall have performed or complied in all material respects with all material agreements
and covenants required by the merger agreement to be performed or complied with by Hecla and/or Merger
Sub, as applicable;

since the date of the merger agreement, there shall not have been any material adverse effect or any event,
change or effect that would, individually or in the aggregate, reasonably be expected to have a material
adverse effect; and

Mines Management shall have received a certificate of an officer of Hecla confirming the satisfaction of the
three preceding conditions.
Termination of the Merger Agreement (See page 77)

Hecla or Mines Management may terminate the merger agreement at any time prior to the effective time:

by mutual written consent of Hecla and Mines Management;

by either Hecla or Mines Management:
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if the stockholders of Mines Management do not approve and adopt the merger agreement and the
transactions contemplated thereby at Mines Management s special stockholders meeting or any
adjournment or postponement thereof at which approval and adoption of the merger agreement is
voted upon, subject to certain exceptions discussed in Proposal 1: The Approval and Adoption of the
Merger Agreement The Merger Agreement Termination beginning on page 77;

if the merger shall not have been consummated on or before August 15, 2016; provided, however, that
the right to terminate the merger agreement shall not be available to any party if any action of such
party or the failure by any party to perform any of its obligations under the merger agreement has been
the cause of, or resulted in, the failure of the merger and the other transactions contemplated by the
merger agreement to be consummated on or before August 15, 2016; or

if (a) any law prohibits or makes illegal the consummation of the merger or (b) any order, judgment,
writ, stipulation, award, injunction, decree, arbitration award or finding of any governmental entity
having competent jurisdiction is entered enjoining Mines Management, Hecla or Merger Sub from
consummating the merger and such order, judgment, writ, stipulation, award, injunction, decree,
arbitration award or finding has become final and nonappealable, subject to certain requirements
discussed in Proposal 1: The Approval and Adoption of the Merger Agreement The Merger
Agreement Termination beginning on page 77; or
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by Mines Management:

if (a) Hecla or Merger Sub shall have breached any of the covenants or agreements contained in the
merger agreement to be complied with by Hecla or Merger Sub such that the closing condition relating
to compliance with covenants would not be satisfied or (b) there exists a breach of any representation
or warranty of Hecla or Merger Sub contained in the merger agreement such that the closing condition
relating to representations and warranties would not be satisfied, and, in the case of clause (a) or clause
(b), such breach is incapable of being cured or, if capable of being cured, shall not have been cured
prior to the earlier of (x) August 15, 2016 and (y) twenty business days after Hecla or Merger Sub
receives written notice of such breach from Mines Management, subject to certain exceptions
discussed in Proposal 1: The Approval and Adoption of the Merger Agreement The Merger
Agreement Termination beginning on page 77; or

if prior to the approval and adoption of the merger agreement by Mines Management s stockholders, in
order to enter into (concurrently with such termination of the merger agreement) any agreement or
other binding commitment providing for a superior proposal in accordance with the requirements
described under Proposal 1: The Approval and Adoption of the Merger Agreement The Merger
Agreement Termination beginning on page 77, including payment of the termination fee; or

by Hecla:

if (a) Mines Management shall have breached any of the covenants or agreements contained in the
merger agreement to be complied with by Mines Management such that the closing condition relating
to compliance with covenants would not be satisfied or (b) there exists a breach of any representation
or warranty of Mines Management contained in the merger agreement such that the closing condition
relating to representations and warranties would not be satisfied, and, in the case of clause (a) or clause
(b), such breach is incapable of being cured or, if capable of being cured, shall not have been cured
prior to the earlier of (x) August 15, 2016 and (y) twenty business days after Mines Management
receives written notice of such breach from Hecla, subject to certain exceptions discussed in Proposal
1: The Approval and Adoption of the Merger Agreement The Merger Agreement Termination
beginning on page 77; or

if prior to the approval and adoption of the merger agreement by Mines Management s stockholders, (a)
an adverse recommendation change shall have occurred, (b) Mines Management has failed to include
the board recommendation in this proxy statement/prospectus, (¢) Mines Management s board of
directors approves, recommends or adopts, or publicly proposes to approve, recommend or adopt, a
takeover proposal or approves or recommends that holders of Mines Management s common stock
tender their shares of common stock in any tender offer or exchange offer that is a takeover proposal or
(d) Mines Management shall have breached or failed to perform any of the covenants and agreements
set forth in the merger agreement relating to the special meeting of the Mines Management
stockholders or solicitation and consideration of takeover proposals and similar matters. See Proposal
1: The Approval and Adoption of the Merger Agreement The Merger Agreement Termination
beginning on page 77.
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Termination Fees (See page 78)

Following termination of the merger agreement under specified circumstances Mines Management will be required to
pay Hecla a termination fee of $1,000,000, plus all of Hecla s actual and reasonably documented fees and expenses in
an amount not to exceed $200,000 (including legal fees and expenses) in connection with the transactions
contemplated by the merger agreement as described in Proposal 1: The Approval and Adoption of the Merger
Agreement The Merger Agreement Termination Fees and Expenses beginning on page 78.
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Interim Credit Agreement (See page 64)

As discussed in  Risk Factors Risk Factors Relating to Mines Management and elsewhere in this proxy
statement/prospectus, Mines Management is experiencing severe financial challenges. In an effort to address Mines
Management s short-term liquidity needs, Hecla and Mines Management have entered into the Interim Credit
Agreement, pursuant to which Hecla has agreed to provide one or more secured loans to Mines Management in an
aggregate amount not to exceed $2,300,000. Loans bear interest at a rate per annum equal to LIBOR plus 5% and will
be due and payable on the earlier of August 15, 2016, the date the merger is consummated or other specified events
discussed in Proposal 1: The Approval and Adoption of the Merger Agreement Interim Credit Agreement beginning on
page 64. The loans are secured by substantially all of the assets of Mines Management, including the Montanore
Project, and the equity interests in Newhi, Inc., Montanore Minerals Corp. and Montmin Resources Corp. Even if
Mines Management borrows the maximum amount available under the Interim Credit Agreement, it currently expects
that it would still run out of cash by the end of August 2016 if the merger does not occur.

Summary of Historical Financial Data of Hecla

The following table sets forth selected historical consolidated financial data as of and for each of the years ended
December 31, 2011 through 2015 (in thousands, except per share amounts, common shares issued, stockholders of
record, and employees) and is derived from Hecla s audited financial statements. The table also sets forth selected
historical consolidated financial data of Hecla for each of the three month periods ended March 31, 2015 and 2016,
which is derived in part from the unaudited interim consolidated financial statements of Hecla incorporated by
reference into this proxy statement/prospectus. The consolidated balance sheet data as of March 31, 2015 has been
derived from Hecla s unaudited consolidated financial statements for the quarter ended March 31, 2015, which have
previously been filed with the SEC but which are not incorporated into this proxy statement/prospectus by reference.
The data set forth below should be read in conjunction with, and is qualified in its entirety by, Hecla s Consolidated
Financial Statements and the Notes thereto, which are included in its most recent Annual Report on Form 10-K, and
Hecla s Unaudited Consolidated Financial Statements and Notes thereto, which are included in its most recent
Quarterly Report on Form 10-Q. See  Where You Can Find More Information beginning on page 105. Hecla s
historical consolidated financial information may not be indicative of the future performance of Hecla following the
merger.
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Sales of
products
Net income
(loss)
Preferred
stock
dividends(1)

Income (loss)
applicable to
common
stockholders

Basic income
(loss) per
common
share

Diluted
income (loss)
per common
share

Total assets

Accrued
reclamation
& closure
costs(2)

Non-current
portion of
debt and
capital
leases(3)

Cash
dividends
paid per
common
share(4)

Cash
dividends

nien
Three Months Ended
March 31,

2016 2015
(Unaudited) (Unaudited)
$ 131,017 $ 119,092
$ 618) $ 12,552
$ (138) $ (138)
$ (756) $ 12,414
$ $ 0.03
$ $ 0.03
$ 2,239,173 $ 2,259,951
$ 96,718 $ 57,412
$ 507,958 $ 510,381
$ 0.0025 $ 0.0025
$ 0.875 $ 0.875

Table of Contents

$
$

$

2015

443,567

(86,968)

(552)

(87,520)

(0.23)

(0.23)

2,221,925

95,538

509,040

0.01

3.50

$

$

$

$

$

Years Ended December 31,

2014

500,781

17,824

(552)

17,272

0.05

0.05

2,262,064

57,250

512,129

0.01

3.50

$
$

$

2013(7)

382,589

(25,130)

(552)

(25,682)

(0.08)

(0.08)

2,232,119

105,191

505,058

0.02

3.50

$

$

$

$

$

2012(7)

321,143

14,954

(552)

14,402

0.05

0.05

1,378,290

113,215

11,935

0.06

3.50

2011

477,634

151,164

(552)

150,612

0.54

0.51

1,396,090

153,811

6,265

0.02

3.50
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paid per
Hecla Series
B share(1)

Cash

dividends

paid per 6.5%

Mandatory

Convertible

Preferred

share(5) $ $

Common
shares issued
and
outstanding 381,520,569 369,992,839
6.5%

Mandatory

Convertible

Preferred

shares issued

and

outstanding

Hecla Series
B shares
issued and
outstanding 157,816 157,816
Stockholders
of record

Employees(6)

4,376
1,398

5,414
1,360

378,112,840

157,816

4,392
1,404

367,376,863

157,816

5,571
1,354

342,663,381

157,816

6,435
1,312

285,209,848

157,816

6,630
735

1.62

285,289,924

157,816

6,943
735

(1) Hecla declared and paid all quarterly dividends on its Series B Cumulative Convertible Preferred Stock ( Hecla
Series B ) shares for 2011, 2012, 2013, 2014 and 2015 totaling $0.6 million for each of those years.

(2) In the fourth quarter of 2010, Hecla recorded an accrual of $193.2 million to reflect its liability for environmental
obligations in Idaho s Coeur d Alene Basin pursuant to negotiations with the plaintiffs in the Coeur d Alene Basin
environmental litigation and the State of Idaho on the financial terms of settlement of the litigation and related
claims. The settlement was finalized in September 2011 and payment of the financial obligations was completed in

2014.

(3) On April 12, 2013, Hecla completed an offering of $500 million in aggregate principal amount of its Senior Notes
due May 1, 2021 in a private placement conducted pursuant to Rule 144A and Regulation S under the Securities
Act. In 2014, an additional $6.5 million aggregate principal amount of the Senior Notes were issued to Hecla s

pension plan.
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(4) In September 2011 and February 2012, Hecla s board of directors adopted a common stock dividend policy that has
two components: (1) a dividend that links the amount of dividends on common stock to Hecla s average quarterly
realized silver price in the preceding quarter, and (2) a minimum annual dividend of $0.01 per share of common
stock, in each case, payable quarterly, when declared. See Note 9 of Notes to Consolidated Financial Statements in
Hecla s most recent Annual Report on Form 10-K for more information on potential dividend amounts under the
first component of the policy at various silver prices. The following table summarizes the common stock dividends
declared by Hecla s board of directors for the years ended 2013, 2014 and 2015:

(A)

Silver-

price- (B) ©) (A+B+C) Total

linked  Minimum  Special Total dividend

component annual dividend dividend amount
per component per per (in Month of

Declaration date share per share share share millions) payment
February 25, 2013 $ $ 00025 $ 0.01 $00125 $ 3.6 March 2013
May 10, 2013 $ $ 00025 $ $ 00025 §$ 07 June 2013
August 8, 2013 $ $ 0.0025 $ $0.0025 $ 09 August 2013
November 5, 2013 $ $ 0.0025 $ $ 00025 $ 09 December 2013
February 21, 2014 $ $ 0.0025 $ $ 0.0025 $ 09 March 2014
May 5, 2014 $ $ 00025 $ $ 00025 $ 09 June 2014
July 31, 2014 $ $ 0.0025 $ $0.0025 $ 09  September 2014
November 5, 2014 $ $ 0.0025 $ $ 00025 $ 09 December 2014
February 17, 2015 $ $ 0.0025 $ $0.0025 $ 09 March 2015
May 6, 2015 $ $ 00025 $ $ 00025 $ 09 June 2015
August 6, 2015 $ $ 0.0025 $ $0.0025 $ 09  September 2015
November 3, 2015 $ $ 0.0025 $ $ 00025 $ 09 December 2015
February 20, 2016 $ $ 0.0025 $ $0.0025 $ 09 March 2016

Because the average realized silver price for the first quarter of 2016 and each quarter of 2013, 2014 and 2015 was
below the minimum threshold of $30 according to the policy, no silver-price-linked component was declared or paid.
However, on February 25, 2013, Hecla s board of directors declared a special common stock dividend of $0.01 per
share, in addition to the minimum dividend of $0.0025 per share, for an aggregate dividend of $3.6 million. Prior to
2011, no dividends had been declared on Hecla s common stock since 1990. Hecla cannot pay dividends on its
common stock if it fails to pay dividends on Hecla Series B shares. The declaration and payment of common stock
dividends, whether pursuant to the policy or in addition thereto, is at the sole discretion of Hecla s board of directors,
and there can be no assurance that Hecla will continue to declare and pay common stock dividends in the future.

(5) The cash dividend declared for the fourth quarter of 2010 on Hecla s 6.5% Mandatory Convertible Preferred Stock
was paid in January 2011 and represented the last dividend paid on the 6.5% Mandatory Convertible Preferred
Stock, which automatically converted to shares of Hecla common stock on January 1, 2011.

(6) The increase in the number of employees in 2013 was due largely to the acquisition of Aurizon Mines Ltd. in June
2013.

(7) As aresult of an order from the Mine Safety and Health Administration to remove built-up cementitious material
from the Silver Shaft, production was temporarily suspended at the Lucky Friday unit during all of 2012. Limited
production resumed in early 2013 and has generally been at historical levels since September 2013. See Item 7.
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Management s Discussion and Analysis of Financial Condition and Results of Operations, The Lucky Friday
Segment in Hecla s most recent Annual Report on Form 10-K for more information.
Comparative Per Share Information

The following table sets forth, for the year ended December 31, 2015 and for the three months ended March 31, 2016,
selected per share information for Hecla common stock and Mines Management common stock on a historical basis
and unaudited pro forma information using the acquisition method of accounting assuming (i) the merger occurred on
the dates indicated, (ii) each option to purchase shares of Mines Management common stock outstanding on June 28,
2016 that has an exercise price per share less than $1.04 was cancelled in exchange for the right to receive shares of
Hecla common stock with a value of $4.71 per share, and (iii) all severance due to Messrs. Glenn Dobbs and Douglas
Dobbs and Ms. Altenburg in connection with the merger was paid in the form of Hecla common stock with a value of
$4.71 per share. The Mines Management unaudited pro forma combined equivalents show how each share of Mines
Management common stock would have participated in the combined company s earnings (loss) from continuing
operations and book value if the pro forma events had occurred on the relevant dates and were calculated by
multiplying the corresponding Hecla unaudited pro forma

21
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combined data by the exchange ratio of 0.2218. You should read the data with (i) the historical consolidated financial
statements and related notes of Mines Management appearing elsewhere in this proxy statement/prospectus, and

(ii) the historical consolidated financial statements and related notes of Hecla contained in its Annual Report on

Form 10-K for the year ended December 31, 2015 and in its quarterly report on Form 10-Q for the quarter ended
March 31, 2016, which are incorporated by reference into this proxy statement/prospectus. See  Where You Can Find
More Information beginning on page 105. The pro forma information is presented for illustrative purposes only and is
not necessarily indicative of the operating results or financial position of Hecla following the merger.

As of and for
As of and for the
the Three Months Ended
Year March 31,
Ended 2016
December 31,
2015 (Unaudited)
Hecla Historical Per Share Data
(Loss) per basic and diluted share from continuing operations $ (0.23) $
Cash dividends declared per common share $ 001 $ 0.0025
Cash dividends declared per Hecla Series B share $ 350 $ 0.875
Book value per share $ 354 $ 3.53
Mines Management Historical Per Share Data
(Loss) per basic and diluted share $ (0.10) $ (0.03)
Cash dividends per common share $ $
Cash dividends declared per Mines Management Series B 6% Convertible
Preferred Stock ( Mines Management Series B ) share $ 60.00 $ 15.00
Book value per share $ 0.07 $ 0.04
Hecla Unaudited Pro Forma Combined Data
Unaudited pro forma per Hecla share:
(Loss) per basic and diluted share from continuing operations $ 0.24) $
Cash dividends declared per common share $ 001 $ 0.0025
Cash dividends declared per Hecla Series B share $ 350 $ 0.875
Book value per share $ 3.56 $ 3.55
Mines Management Unaudited Pro Forma Combined Equivalents Data
Unaudited pro forma per Mines Management common share:
(Loss) per basic and diluted share from continuing operations $ 0.05) $
Cash dividends declared per common share $ 00022 $ 0.0006
Cash dividends declared per Mines Management Series B share $ $
Book value per share $ 079 $ 0.79

Comparative Stock Prices

Hecla common stock is traded on the NYSE under the symbol HL. Mines Management common stock is currently
listed for trading on the NYSE MKT under the symbol MGN and the TSX under the symbol MGT. The following
table presents trading information for shares of Hecla common stock on the NYSE and Mines Management common
stock on the NYSE MKT on May 23, 2016, the last trading day before the public announcement of the execution of

the merger agreement, and July [ ], 2016, the latest practicable trading day before the date of this proxy
statement/prospectus.
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Mines Management
Hecla Common Stock Common Stock
High Low Close  High Low Close
$433 $4.09 $424 $067 $0.62 $0.64

$ (1% 18 (18 (18 [18% [1
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RISK FACTORS

In addition to the other information included and incorporated by reference into this proxy statement/prospectus,
including the matters addressed in the section entitled Cautionary Statement Regarding Forward-Looking
Statements beginning on page 8, you should carefully consider the following risks before deciding whether to vote
for the merger proposal. In addition, you should read and consider the risks associated with the business of Hecla
because these risks will also affect Hecla after the merger is final. Descriptions of some of these risks can be found in
Hecla s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, updated by any subsequent
Quarterly Reports on Form 10-Q, all of which are filed with the SEC and incorporated by reference into this proxy
statement/prospectus. You should also read and consider the other information in this proxy statement/prospectus and
the other documents incorporated by reference into this proxy statement/prospectus. See the section entitled Where
You Can Find More Information beginning on page 105.

Risk Factors Relating to the Merger

The merger may not be completed on the terms or timeline currently contemplated or at all. Failure to complete the
merger could negatively impact the stock prices and the future business and financial results of Hecla and Mines
Management.

The completion of the transactions contemplated by the merger agreement is subject to certain conditions, including

(1) approval and adoption by Mines Management stockholders, (2) the effectiveness of certain filings with the SEC,

(3) the absence of certain legal impediments and (4) other customary closing conditions. See Proposal 1: The

Approval and Adoption of the Merger Agreement The Merger Agreement Conditions to Completion of the Merger
beginning on page 76. Hecla and Mines Management cannot assure you that the merger will be consummated on the
terms or timeline currently contemplated, or at all. Hecla and Mines Management have expended and will continue to
expend a significant amount of time and resources on the merger, and a failure to consummate the merger as currently
contemplated, or at all, could have a material adverse effect on Hecla s and Mines Management s businesses and results
of operations.

If the merger is not completed, the ongoing businesses of Hecla or Mines Management may be adversely affected and
Hecla and Mines Management will be subject to several risks, including the following:

Mines Management being required, under certain circumstances, to pay Hecla a termination fee of
$1,000,000 plus certain of Hecla s expenses in an amount not to exceed $200,000. See Proposal 1: The
Approval and Adoption of the Merger Agreement The Merger Agreement Termination Fees and Expenses
beginning on page 78;

having to pay substantial other costs and expenses relating to the proposed transaction, such as legal,
accounting, financial advisor, filing, printing and mailing fees and integration costs that have already been
incurred and will continue to be incurred until closing;

under the merger agreement, Mines Management being subject to certain restrictions on the conduct of its
business, which may adversely affect its ability to execute certain business strategies in the future if the
merger is not completed;
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under the Interim Credit Agreement, the amounts loaned to Mines Management are secured by the
Montanore Project, and the associated promissory note could mature as early as August 15, 2016. Therefore,
if the merger does not close, Mines Management faces the prospects of quickly needing to repay amounts
due under the Interim Credit Agreement currently $1.4 million or remedial actions, which could include
bankruptcy or foreclosure;

the focus of management of each of the companies on the merger instead of on pursuing other opportunities
that could be beneficial to the companies;

the market price of Hecla common stock or Mines Management common stock could decline to the extent
that the current market price reflects a market assumption that the merger will be completed; and
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if the merger agreement is terminated and Mines Management s board of directors seeks an alternative
strategic transaction, stockholders of Mines Management cannot be certain that Mines Management will be
able to find a party willing to enter into a strategic transaction on terms equivalent to or more attractive than
the terms that Hecla has agreed to in the merger agreement;
in each case, without realizing any of the anticipated benefits of having the merger completed. In addition, if the
merger is not completed, Hecla and/or Mines Management may experience negative reactions from the financial
markets and from their respective employees and other stakeholders. Hecla and/or Mines Management could also be
subject to litigation related to any failure to complete the merger or to perform their respective obligations under the
merger agreement. If the merger is not completed, Hecla and Mines Management cannot assure their respective
stockholders that these risks will not materialize and will not materially affect the business, financial results and stock
prices of Hecla or Mines Management.

The fairness opinion rendered to Mines Management s board of directors by CG was based on CG s financial
analysis and considered factors such as market and other conditions then in effect, and other information made
available to CG, as of the date of the opinion. As a result, the opinion does not reflect changes in events or
circumstances after the date of such opinion. Mines Management s board of directors has not obtained, and does
not expect to obtain, an updated fairness opinion from CG reflecting changes in circumstances that may have
occurred since the signing of the merger agreement.

The fairness opinion rendered to Mines Management s board of directors by CG was provided in connection with, and
at the time of, the evaluation of the merger and the merger agreement by Mines Management s board of directors. The
opinion was based on the financial analyses performed, which considered market and other conditions then in effect,
and other information made available to CG, as of the date of the opinion, which may have changed, or may change,
after the date of the opinion. Mines Management s board of directors has not obtained an updated opinion as of the
date of this proxy statement/prospectus from CG and does not expect to obtain an updated opinion prior to completion
of the merger. Changes in the operations and prospects of Hecla or Mines Management, general market and economic
conditions and other factors that may be beyond the control of Hecla or Mines Management, and on which the fairness
opinion was based, may have altered the value of Hecla or Mines Management or the prices of Hecla common stock

or Mines Management common stock since the date of such opinion, or may alter such values and prices by the time
the merger is completed. The opinion does not speak as of any date other than the date of the opinion. For a
description of the opinion that CG rendered to the Mines Management board of directors, please refer to Proposal 1:
The Approval and Adoption of the Merger Agreement Opinion of Mines Management s Financial Advisor beginning
on page 49.

The exchange ratio is fixed and will not be adjusted in the event of any change in either Hecla s or Mines
Management s stock price.

Upon the closing of the merger, each share of Mines Management common stock (other than shares owned by Mines
Management, Hecla or Merger Sub, which will be cancelled) will be converted into the right to receive 0.2218 of a
share of Hecla common stock, with cash paid in lieu of fractional shares. This exchange ratio was fixed in the merger
agreement and will not be adjusted for changes in the market price of either Hecla common stock or Mines
Management common stock. Changes in the price of Hecla common stock prior to the effective time of the merger
will affect the value of Hecla stock that Mines Management stockholders will receive in the merger. Stock price
changes may result from a variety of factors (many of which are beyond the control of Hecla or Mines Management),
including, without limitation, the following:
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changes in Hecla s or Mines Management s businesses, operations, performance and prospects;

changes in market assessments of the business, operations and prospects of Hecla or Mines Management;

investor behavior and strategies, including market assessments of the likelihood that the merger will be
completed;

24

Table of Contents

67



Edgar Filing: HECLA MINING CO/DE/ - Form S-4

Table of Conten

interest rates, metals prices, general market and economic conditions and other factors generally affecting
the price of Hecla s and Mines Management s common stock; and

federal, state and local legislation, governmental regulation and legal developments in the businesses in
which Hecla and Mines Management operate.
The price of Hecla common stock at the closing of the merger may vary from its price on the date the merger
agreement was executed, on the date of this proxy statement/prospectus and on the date of the special meeting of
Mines Management. As a result, the market value represented by the exchange ratio will also vary.

Any delay in completing the merger may reduce or eliminate the expected benefits from the merger.

In addition to the required Mines Management stockholder approval and adoption, the merger is subject to a number
of other conditions beyond Hecla s and Mines Management s control that may prevent, delay or otherwise materially
adversely affect its completion. Hecla and Mines Management cannot predict whether and when these other
conditions will be satisfied. Furthermore, obtaining the required approval and adoption could delay the completion of
the merger for a significant period of time or prevent it from occurring. Any delay in completing the merger could
cause Hecla not to realize some or all of the benefits that it expects to achieve if the merger is successfully completed
within its expected timeframe. See the section entitled Proposal 1: The Approval and Adoption of the Merger
Agreement The Merger Agreement Conditions to Completion of the Merger beginning on page 76.

The merger agreement contains provisions that could discourage a potential competing acquiror of Mines
Management or could result in any competing proposal being at a lower price than it might otherwise be.

The merger agreement contains no shop provisions that, subject to limited exceptions, restrict Mines Management s
ability to solicit, initiate or knowingly facilitate or encourage competing third-party proposals to acquire all or a
significant part of Mines Management. In addition, Hecla generally has an opportunity to offer to modify the terms of

the merger and the merger agreement in response to any competing acquisition proposals that may be made before

Mines Management s board of directors may withhold or withdraw (or modify in a manner adverse to Hecla) its
recommendation. In some circumstances, upon termination of the merger agreement, Mines Management may be
required to pay a termination fee to Hecla and/or reimburse Hecla for certain expenses. For additional information, see
the sections entitled Proposal 1: The Approval and Adoption of the Merger Agreement The Merger Agreement No
Solicitation of Alternative Proposals beginning on page 71,  Changes in Board Recommendations beginning on page
73, Termination beginning on page 77 and  Termination Fees and Expenses beginning on page 78.

These provisions could discourage a potential competing acquiror that might have an interest in acquiring all or a
significant part of Mines Management from considering or proposing such an acquisition, even if it were prepared to
offer greater value than provided for under the merger agreement, or might result in a potential competing acquiror
proposing to pay a lower price than it might otherwise have proposed to pay because of the added expense of the
termination fee and/or reimbursement of certain expenses that may become payable in certain circumstances, which
would represent an additional cost for a potential third party seeking a business combination with Mines Management.

The merger will involve substantial costs.

Hecla and Mines Management have incurred and expect to continue to incur substantial costs and expenses relating
directly to the transaction, including fees and expenses payable to legal, accounting and financial advisors and other
professional fees relating to the transaction, insurance premium costs, fees and costs relating to regulatory filings and

notices, SEC filing fees, printing and mailing costs and other transaction-related costs, fees and expenses.
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Mines Management s officers and directors have interests in the transactions that may be different from, or in
addition to, the interests of Mines Management s stockholders generally.

Officers of Hecla and Mines Management negotiated, with oversight and input provided by their respective boards of
directors, the terms of the merger agreement. Hecla s board of directors approved the merger agreement and the
issuance of shares of Hecla common stock to Mines Management stockholders in connection with the merger and
determined that the merger agreement and the transactions contemplated thereby, including the merger and the

issuance of shares of Hecla common stock to Mines Management stockholders in connection with the merger, are
advisable and in the best interests of Hecla and its stockholders. Mines Management s board of directors approved and
adopted the merger agreement and determined that the merger agreement and the transactions contemplated thereby

are advisable and in the best interests of Mines Management and its stockholders. In considering these facts and the
other information contained in this proxy statement/prospectus, you should be aware that Mines Management s officers
and directors may have interests in the transactions that may be different from, or in addition to, the interests of Mines
Management s stockholders. See the section entitled Proposal 1: The Approval and Adoption of the Merger
Agreement Interests of Mines Management s Directors and Named Executive Officers in the Merger beginning on page
58.

Mines Management stockholders will not be entitled to appraisal rights in the merger.

Appraisal rights are statutory rights that, if applicable, enable stockholders, in connection with certain mergers, to
demand that the corporation pay the fair value for their shares as determined by a court in a judicial proceeding instead
of receiving the consideration offered to stockholders in the merger. Under Idaho law, stockholders do not have
appraisal rights if, among other circumstances, the shares of stock they hold at the record date are listed on the NYSE
or the NYSE MKT.

Because Mines Management common stock is listed on the NYSE MKT, Mines Management stockholders will not be
entitled to appraisal rights under Idaho law in the merger with respect to their shares of Mines Management common
stock.

Risk Factors Relating to Hecla Following the Merger
Hecla will incur transaction and integration costs in connection with the merger.

Hecla and Mines Management expect to incur transaction fees and other costs related to the merger. In addition to
transaction costs related to the merger, Hecla will incur integration costs following the completion of the merger as it
integrates the Mines Management business with that of Hecla.

After completion of the merger, Hecla may fail to realize anticipated benefits.

The success of the merger will depend, in part, on Hecla s ability to realize the anticipated benefits from the acquisition
of Mines Management. If Hecla is not able to successfully integrate Mines Management into Hecla s operations within
the anticipated timeframe, or at all, the anticipated benefits of the merger may not be realized fully or at all or may

take longer to realize than expected. For example, Hecla has viewed ownership of both its Rock Creek project and
Mines Management s nearby Montanore Project as the principal benefit of the merger. However, the proximity and
any other relationship between those two projects could make obtaining all necessary permits for one or both of the
projects to be more expensive or time consuming, or any such permit might not be obtained at all.
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After completion of the merger, Mines Management may experience negative developments or outcomes in any of
its pending litigation matters.

Mines Management is a party to several lawsuits which may impact its ability to access, develop or operate the
Montanore Project. Mines Management is currently involved in three different lawsuits each of which
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involves potential defects in title or parties seeking to limit Mines Management s access to the properties comprising

the Montanore Project. In addition, Mines Management has intervened in three lawsuits challenging environmental
permits granted with respect to the Montanore Project. Should a development or outcome from one of these or any

other lawsuit limit Mines Management s ability to access, develop or operate the Montanore Project, then Hecla would
likely be unable to realize the anticipated benefits from the acquisition of Mines Management. See Risk Factors Risk
Factors Relating to Mines Management The title to some of Mines Management s properties may be uncertain or
defective beginning on page 31 and Information Regarding Mines Management Legal Proceedings beginning on page
99.

The market price of Hecla common stock following the merger may decline as a result of the merger.

The market price of Hecla s common stock following the merger may decline as a result of the merger for a number of
reasons, including the unsuccessful integration of Mines Management and Hecla, the failure of Hecla to achieve the
perceived benefits of the merger, including financial results, difficulties in the Montanore permitting process or
declines in the mining industry, the market prices of silver, gold or copper, Hecla s business or the economy as a
whole. These factors are, to some extent, beyond the control of Hecla and Mines Management.

The shares of Hecla common stock to be received by Mines Management stockholders as a result of the merger will
have different rights from the shares of Mines Management common stock currently held by Mines Management
stockholders.

Upon completion of the merger, Mines Management stockholders will receive shares of Hecla common stock and

their rights as stockholders of Hecla will be governed by Delaware law and Hecla s certificate of incorporation and
Hecla s bylaws. The rights associated with Hecla common stock are different from the rights associated with Mines
Management common stock, articles of incorporation and bylaws. See the section entitled Comparative Rights of
Hecla Stockholders and Mines Management Stockholders beginning on page 84 for a discussion of the different rights
associated with Hecla common stock.

Hecla will continue to face other existing and future business and financial risks.

Hecla faces numerous risks associated with its business, financial structure and related matters. These risks are
described under Item 1A, Risk Factors in Hecla s most recent Annual Report on Form 10-K, which is incorporated
herein by reference and which you should read and carefully consider, and may be updated in Hecla s Quarterly
Reports on Form 10-Q.

If the merger does not qualify as a reorganization within the meaning of Section 368(a) of the Code, the
stockholders of Mines Management may be subject to U.S. federal income tax on the merger.

Although Hecla and Mines Management intend that the merger qualify as a reorganization within the meaning of
Section 368(a) of the Code, it is possible that the Internal Revenue Service may assert that the merger fails to qualify

as such. If the Internal Revenue Service were to be successful in such assertion, or if for any other reason the merger
were to fail to qualify as a reorganization, each U.S. holder (as defined on page 61) of shares of Mines Management
common stock would recognize gain or loss with respect to its shares of Mines Management common stock based on
the difference between (i) that U.S. holder s tax basis in such shares and (ii) the fair market value of the shares of Hecla
common stock received (and any cash received in lieu of a fractional share of Hecla common stock). For additional
information, see the section entitled Proposal 1: The Approval and Adoption of the Merger Agreement Material U.S.
Federal Income Tax Consequences of the Merger beginning on page 60.
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Risk Factors Relating to Mines Management

If the merger is not completed, Mines Management will require additional external financing to fund its
continuing business activities in the future, and the terms of any such financing, if obtained, may have negative
effects on Mines Management s flexibility and future transactions.

Mines Management is an exploration stage mining company and currently does not have sufficient capital to continue
its business activities as planned through 2016 or to fund the activities needed to establish the economic feasibility of
the Montanore Project. Mines Management had approximately $0.4 million in cash and cash equivalents as of March
31, 2016, which is insufficient to fund its business and operations through 2016. Mines Management anticipates that
its expenses in 2016 would total approximately $1.6 million for regulatory and environmental monitoring activities
and $2.0 million of general and administrative expenses, assuming that Mines Management were able to obtain
sufficient capital to continue operations. Mines Management estimates that, following the completion of
environmental mitigation activities, the costs of completing the exploratory drilling program at the Montanore Project
will be approximately $20.0 to $25.0 million, plus general and administrative expenses during the period in which the
drilling program is being conducted. Uncertainties surrounding the exploratory drilling program and the permitting
process could require the drilling program to take longer and cause costs to increase. Mines Management s cash on
hand is not sufficient to continue its business through 2016 or to commence the exploratory drilling program and a
bankable feasibility study, and external financing will be required.

If the merger is not completed, Mines Management plans to continue its efforts to secure external financing but it
presently does not have agreements from any source under which such financing will be received, and its recent
efforts to obtain financing on acceptable terms or at all, other than from Hecla in connection with the merger, have
been unsuccessful. There can be no assurance that Mines Management will be successful in obtaining external
financing or entering into a sale of Mines Management, a sale or joint venture of the Montanore Project, or other type
of transaction that will permit it to repay amounts due to Hecla under the Interim Credit Agreement or continue its
business, or that the terms of any such financing or transaction would not make future financings or transactions more
difficult or otherwise limit Mines Management s flexibility or opportunities in the future. There can be no assurance
that any financing obtained will not be highly dilutive to existing stockholders. In addition, it is uncertain that the
amount of any financing that might be obtained would enable Mines Management to repay amounts due to Hecla
under the Interim Credit Agreement or continue its business and operations for more than a few months. If no
additional funding can be secured, Mines Management may not be able to remain in business or to complete a
transaction with respect to the Montanore Project or any other transaction. Finally, the amounts owed to Hecla under
the Interim Credit Agreement currently $1.4 million are secured by the Montanore Project, and if Mines Management is
unable to repay Hecla, it could face the prospects of losing title to Montanore through foreclosure or other similar
remedial measures.

If Mines Management is unable to comply with the NYSE MKT continued listing requirements, its common stock
could be delisted from the NYSE MKT equities market. Delisting could negatively affect its stock price and
investors ability to make transactions in its securities.

On July 1, 2015, Mines Management received a letter from NYSE MKT stating that Mines Management was not in
compliance with the continued listing standards as set forth in Section 1003(a)(i-iv) of the NYSE MKT Company

Guide (the Company Guide ). In order to maintain its listing, Mines Management submitted a plan on August 3, 2015,
in accordance with the NYSE MKT s requirement, which addresses how it intends to regain compliance with the
financial impairment standards set forth in Section 1003(a)(iv) of the Company Guide by December 31, 2015 and the
equity standards set forth in Section 1003(a)(i)-(iii) of the Company Guide by December 31, 2016. During

September 2015, the NYSE MKT accepted the Company s compliance plan and granted Mines Management until
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September 30, 2015 to regain compliance with the financial impairment standards. On October 21, 2015, the NYSE
MKT notified Mines Management that Mines Management had made a reasonable demonstration of its ability to
regain compliance with financial impairment standards by the end of the revised plan period of December 31, 2015. In
January 2016, the NYSE MKT granted Mines Management a
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further extension to regain compliance with financial impairment standards to March 31, 2016. In April 2016, the
NYSE MKT granted Mines Management an additional extension to June 30, 2016 because Mines Management had
made a reasonable demonstration of its ability to regain compliance with Section 1003(a)(iv) of the NYSE MKT
Company Guide by the end of the revised plan period. If the merger is not completed, it is uncertain that Mines
Management will be able to obtain sufficient external financing to continue its business and operations for more than a
few months, which would be unlikely to satisfy the NYSE MKT financial impairment listing requirements.

There can be no assurance that Mines Management common stock will remain listed on the NYSE MKT. If Mines
Management is delisted from the NYSE MKT, Mines Management anticipates that its common stock will trade over
the counter. If Mines Management common stock is delisted from the NYSE MKT, its stockholders may face material
adverse consequences, including, but not limited to, a decrease in the price of its common stock and reduced liquidity
in the trading market for its common stock. Some stockholders may sell their shares, and Mines Management s ability
to issue additional securities or obtain additional financing in the future may be negatively affected. Mines
Management would no longer be able to use a short form Form S-3 registration statement (i) for a primary offering, if
Mines Management public float is not at least $75.0 million as of a date within 60 days prior to the date of filing the
Form S-3, or a re-evaluation date, whichever is later, and (ii) to register the resale of its securities by persons other
than Mines Management. If Mines Management were unable to utilize a Form S-3 registration statement for primary
and secondary offerings of Mines Management common stock, Mines Management would be required to file a

Form S-1 registration statement, which, due to regulatory review periods, could delay Mines Management s ability to
raise funds in the future, may limit the type of offerings of common stock Mines Management could undertake and
could increase the expenses of any offering.

If Mines Management common stock were delisted and determined to be a penny stock, a broker-dealer may find it
more difficult to trade Mines Management common stock and an investor may find it more difficult to acquire or
dispose of Mines Management common stock in the secondary market.

If Mines Management common stock were removed from listing with the NYSE MKT, it may be subject to the
so-called penny stock rules. The SEC has adopted regulations that define a penny stock to be any equity security that
has a market price per share of less than $5.00, subject to certain exceptions, such as any securities listed on a national
securities exchange. For any transaction involving a penny stock, unless exempt, the rules impose additional sales
practice requirements on broker-dealers, subject to certain exceptions. If Mines Management common stock were
delisted and determined to be a penny stock, a broker-dealer may find it more difficult to trade Mines Management
common stock, and an investor may find it more difficult to acquire or dispose of Mines Management common stock
on the secondary market.

Mines Management has no proven or probable reserves.

Mines Management is currently in the exploration stage and has no proven or probable reserves, as those terms are
defined by the SEC, on any of Mines Management s properties, including the Montanore Project. The mineralized
material identified to date in respect of the Montanore Project has not demonstrated economic viability and Mines
Management cannot provide any assurance that mineral reserves with economic viability will be identified on that

property.

In order to demonstrate the existence of proven or probable reserves under SEC guidelines, it would be necessary for
Mines Management to advance the exploration of the Montanore Project by significant additional delineation drilling
to demonstrate the existence of sufficient mineralized material with satisfactory continuity. If successful, the results of
this drilling program would provide the basis for a feasibility study demonstrating with reasonable certainty that the
mineralized material can be economically extracted and produced. Mines Management does not currently have
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sufficient data to support a feasibility study of the Montanore Project, and in order to perform the drilling to support
such a feasibility study, Mines Management must first obtain external financing and complete environmental
mitigation activities to continue its exploration efforts. It is possible that, even if Mines Management obtains sufficient
geologic data to support a feasibility study on the Montanore
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Project, the data will lead it to conclude that none of the identified mineral deposits can be economically and legally
extracted or produced. If Mines Management cannot adequately confirm or discover any mineral reserves of precious
metals at the Montanore Project, it may not be able to generate any revenues.

Even if Mines Management discovers mineral reserves at the Montanore Project in the future that can be economically
developed, the initial capital costs associated with development and production of any reserves found is such that
Mines Management might not be profitable for a significant time after the initiation of any development or

production. The commercial viability of a mineral deposit once discovered is dependent on a number of factors

beyond Mines Management s control, including particular attributes of the deposit such as size, grade and proximity to
infrastructure, as well as metal prices. In addition, development of a project as significant as the Montanore Project
will likely require significant debt financing, the terms of which could contribute to a delay of profitability.

Even if Mines Management s exploration efforts at the Montanore Project are successful, Mines Management may
not be able to raise the funds necessary to develop the Montanore Project.

If Mines Management s exploration efforts at the Montanore Project are successful, a Preliminary Economic
Assessment completed in November 2010 indicated that it would cost approximately $550.0 million in additional
financing to develop and construct the Montanore Project. If and when an updated assessment is completed, this
amount could increase significantly. Sources of external financing could include bank debt financing, smelter offtake
financings, equity financing or the sale of all or a portion of the Montanore Project. Even if a bankable feasibility
study is completed, commodity prices, the then-current state of financial markets or other factors may render
financing for the development of the Montanore Project difficult or impossible. Financing has become significantly
more difficult to obtain in the current market environment. There can be no assurance that Mines Management will
commence production at the Montanore Project or generate sufficient revenues to meet its obligations as they become
due or obtain necessary financing on acceptable terms, if at all, and Mines Management may not be able to secure the
financing necessary to begin or sustain production at the Montanore Project. If Mines Management cannot adequately
finance its exploration of the Montanore property and its subsequent development, Mines Management will not be
able to generate any revenues. In addition, should Mines Management incur significant losses in future periods, it may
be unable to continue as a going concern, and realization of assets and settlement of liabilities in other than the normal
course of business may be at amounts significantly different than those included in Mines Management s periodic
reports.

Additional permits will be required and may be delayed during advancement of the Montanore Project.

In the ordinary course of business, mining companies are required to seek governmental permits for expansion of
existing operations or for the commencement of new operations. Although the final RODs were issued on February
12, 2016, additional permits will be required for advancement of the Montanore Project. Obtaining these permits has
been and continues to be a complex and time consuming process involving numerous jurisdictions and often involves
additional work and studies, public hearings, litigation and other costly undertakings. Mines Management has been
engaged in renewing or pursuing permits since early 2005. Obtaining required permits for the Montanore Project has
been and may continue to be more difficult due to its location within the Cabinet Wilderness Area and its proximity to
a core habitat of certain protected species, including the grizzly bear and bull trout. In addition, Hecla is seeking to
permit its Rock Creek mining project near the Montanore Project, and the impact of that operation on the environment
and on wildlife in the area was taken into consideration in Mines Management s permitting determinations and has
lengthened its permitting process and made those determinations more difficult. Private political groups have been
active in opposing permitting of projects in and near the Cabinet Wilderness Area and have taken and may in the
future take actions to oppose or delay the Montanore Project. For example, Save Our Cabinets, Earthworks and
Defenders of Wildlife filed a complaint in the United States District Court for the District of Montana against the U.S.
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Fish and Wildlife Service ( USFWS ) challenging the issuance of the Montanore biological opinion. Two other lawsuits
challenging the permitting of the Montanore Project have since been filed. See Information Regarding Mines
Management Legal Proceedings beginning on page 99.
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Mining projects require the evaluation of environmental impacts for air, water, vegetation, wildlife, cultural,
historical, geological, geotechnical, geochemical, soil and socioeconomic conditions. Permits are required for, among
other things, storm-water discharge, air quality, wetland disturbance, dam safety (for water storage and/or tailing
storage), septic and sewage and water rights appropriation, and compliance must be demonstrated with the
Endangered Species Act and the National Historical Preservation Act. Permitting costs through March 31, 2016 have
totaled approximately $46.8 million, and it is possible that the costs and delays associated with compliance with such
standards and regulations could become such that Mines Management would be unable to raise sufficient funds to
proceed with the further exploration, development or operation of a mine at the Montanore Project.

Mines Management has a history of losses and expects losses to continue.

As an exploration stage company that has no production history, Mines Management has incurred losses since its
inception, and it expects to continue to incur additional losses for the foreseeable future. For the fiscal years ended
December 31, 2015 and 2014, Mines Management incurred losses of $2.8 million and $6.5 million, respectively. As
of March 31, 2016, Mines Management had an accumulated deficit of $90.3 million. There can be no assurance that
Mines Management will achieve or sustain profitability in the future.

The title to some of Mines Management s properties may be uncertain or defective.

Although the Montanore deposit is held by patented mining claims, a significant portion of Mines Management s
United States mineral and surface use rights consist of unpatented mining and millsite claims created and maintained
in accordance with the General Mining Law. Unpatented mining and millsite claims are unique U.S. property interests
and are generally considered to be subject to greater title risk than other real property interests because the validity of
unpatented mining and millsite claims is often uncertain. This uncertainty arises, in part, out of the complex federal
and state laws and regulations that supplement the General Mining Law. Also, unpatented mining and millsite claims
and related rights, including rights to use the surface, are subject to possible challenges by third parties or contests by
the federal government. The validity of an unpatented mining or millsite claim, in terms of both its location and its
maintenance, is dependent on strict compliance with a complex body of federal and state statutory and decisional law.
In addition, there are few public records that definitively control the issues of validity and ownership of unpatented
mining and millsite claims. Mines Management has not filed a patent application for any of its unpatented mining and
millsite claims that are located on federal public lands in the United States and, under current law and possible future
legislation to change the General Mining Law, patents may not be available. Mines Management has obtained a title
opinion on some of the patented mining claims covering the Montanore deposit, but not on all of its patented mining
claims. Mines Management has not obtained title opinions on any of its unpatented mining or millsite claims.

Mines Management s ability to conduct exploration, development, mining and related activities may also be impacted
by administrative actions taken by federal agencies. With respect to unpatented millsites, for example, the ability to
use millsites and their validity has been subject to greater uncertainty since 1997. In November of 1997, the Secretary
of the Interior approved a Solicitor s Opinion which concluded that the General Mining Law imposed a limitation that
only a single five-acre millsite may be claimed or used in connection with each associated and valid unpatented or
patented lode mining claim. Subsequently, however, on October 7, 2003, the new Secretary of the Interior approved
an Opinion by the Deputy Solicitor which concluded that the mining laws do not impose a limitation that only a single
five-acre millsite may be claimed in connection with each associated unpatented or patented lode mining claim.
Current federal regulations do not include the millsite limitation. There can be no assurance, however, that the
Department of the Interior will not seek to re-impose the millsite limitation at some point in the future.

Other actions have been periodically brought, including one action that is currently ongoing, against the Department
of the Interior, the Department of Agriculture, the Bureau of Land Management (BLM), and the U.S. Forest Service
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to pay fair market value for their use of the surface of federal lands where those claimants have not demonstrated the
validity of their unpatented mining claims and millsites. To date, such actions have not been successful, but there can
be no assurances they or other actions will not be in the future.

In recent years, the U.S. Congress has considered a number of proposed amendments to the General Mining Law, as
well as legislation that would make comprehensive changes to the law. Although no such legislation has been adopted
to date, there can be no assurance that such legislation will not be adopted in the future. If adopted, such legislation, if
it included concepts that have been part of previous legislative proposals, could, among other things, (i) adopt the
millsite limitation discussed above, (ii) impose time limits on the effectiveness of plans of operation that may not
coincide with mine life, (iii) impose more stringent environmental compliance and reclamation requirements,

(iv) establish a mechanism that would allow states, localities and Native American tribes to petition for the withdrawal
of identified tracts of federal land from the operation of the General Mining Law, (v) allow for administrative
determinations that mining would not be allowed in situations where undue degradation of the federal lands in
question could not be prevented and (vi) impose royalties on silver and copper production or fees on tons of material
moved from unpatented mining claims located on federal lands or impose fees on production or tons of material
moved from patented mining claims. If adopted, such legislation could have an adverse impact on earnings from
Mines Management s operations, could reduce estimates of any reserves Mines Management may establish and could
curtail its future exploration and development activity on federal lands or patented claims.

While Mines Management does not believe that title to any of its properties is defective, title to mining properties is
subject to potential claims by third parties claiming an interest in them. For example, in September 2007, Mines
Management filed a declaratory judgment action captioned Mines Management, Inc., Newhi, Inc. and Montanore
Minerals Corp. v. Tracie Fus et al., Cause No. DV 07-248 in Montana Nineteenth Judicial District Court, Lincoln
County. In this action, Mines Management sought a court judgment against certain of the defendants that the
unpatented mining claims of such defendants allegedly located above portions of Mines Management s adit and
overlapping certain of its patented and unpatented mining claims, millsites and tunnel sites are invalid. The defendants
then asserted trespass claims against Mines Management relating to Mines Management s use of certain of its mining
claims, millsites and the adit. The parties participated in a mediation in 2009, which resulted in a settlement with
seven of the ten defendants. In mid-March 2013 the court issued an order (i) enforcing the settlement with seven of the
ten defendants, (ii) enjoining Mines Management from trespassing on certain mining claims owned by one of the
defendants and (iii) finding that the mining claim of another defendant is valid and superior to certain of Mines
Management s claims. The claims with respect to which Mines Management was enjoined from trespass do not
overlap the adit. The mining claim that the court determined was valid and superior to certain of Mines Management s
claims overlaps portions of the adit and portions of certain of its patented claims and unpatented mill sites and tunnel
sites. Mines Management appealed to the Montana Supreme Court with respect to certain portions of the order. The
Montana Supreme Court ruled in favor of Mines Management, remanding the case to the district court with
instructions to vacate the injunction and to conduct further proceedings. Mines Management does not believe that this
order, if re-entered by the district court, would affect its ability to use the adit or to conduct exploration and
development operations as currently planned once Mines Management has obtained the required permits. See further
details regarding this action under Information Regarding Mines Management Legal Proceedings beginning on page
99.

Mines Management is obligated by a right of first refusal agreement relating to its future silver production that
may affect the willingness of third parties to enter into silver purchase agreements with it.

In November 2007, Mines Management entered into a right of first refusal agreement with a significant stockholder

that granted to that stockholder a 20-year right of first proposal and a right to match third-party proposals to purchase
a silver stream, i.e., all or any portion of silver mined, produced or recovered by Mines Management in the State of
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Montana. The right does not apply to trade sales and spot sales in the ordinary course of business or forward sales.
The existence of this agreement may make other potential buyers less likely to negotiate with Mines Management to
purchase silver Mines Management produces since they would be subject to this right of first refusal.
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THE PARTIES
Hecla Mining Company
Hecla Mining Company
6500 N. Mineral Drive, Suite 200
Coeur d Alene, Idaho 83815-9408
(208) 769-4100

Hecla is a Delaware corporation with its shares of common stock traded on the NYSE under the symbol HL. Hecla is
a U.S.-based precious and base metals mining company engaged in the exploration, acquisition, development,
production and marketing of silver, gold, lead and zinc. In business since 1891, Hecla is among the oldest U.S.-based
precious metals mining companies and one of the lowest-cost primary silver producers in North America. Hecla
produces both metal concentrates, which it sells to smelters and brokers, and unrefined gold and silver precipitate and
bullion bars (doré), which is are sold as precipitate and doré, or are further refined before sale, to refiners and precious
metals traders.

Additional information about Hecla and its subsidiaries is included in documents incorporated by reference in this
proxy statement/prospectus. See  Where You Can Find More Information beginning on page 105.

HL Idaho Corp.

HL Idaho Corp., a wholly-owned subsidiary of Hecla, is an Idaho corporation. Upon completion of the merger, HL
Idaho Corp. will be merged with and into Mines Management, with Mines Management surviving as a wholly-owned
subsidiary of Hecla. HL Idaho Corp. has not conducted any significant activities other than those incidental to its
formation and the matters contemplated by the merger agreement in connection with the merger.

Mines Management, Inc.

Mines Management, Inc.

Investor Relations

905 West Riverside Avenue, Suite 311

Spokane, Washington 99201

(509) 838-6050

Overview. Mines Management, Inc. is engaged in the business of acquiring and exploring, and if exploration is
successful, developing, mineral properties, primarily those containing silver and associated base and precious metals.
Mines Management was incorporated under the laws of the State of Idaho on February 20, 1947. Mines Management s
principal mineral property interest, the Montanore Project, is held by its wholly-owned subsidiaries, Newhi, Inc. and

Montanore Minerals Corp. Mines Management s properties, including the Montanore property, are currently in the
exploration stage; none of its properties are currently in production.
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Mines Management common stock is currently listed for trading on the NYSE MKT under the symbol MGN and the
TSX under the symbol MGT.

Mines Management s executive offices and principal place of business are located at 905 West Riverside Avenue,
Suite 311, Spokane, Washington 99201. Mines Management s registered agent in Idaho is located at 921 S. Orchard
St., Suite G, Boise, Idaho 83705.

Additional information about Mines Management and its subsidiaries is set forth under Information Regarding Mines
Management beginning on page 94.

Montanore Project. The Montanore Project is located in northwestern Montana and from 1988 to 2002 was owned by
Noranda. During that time the project received an approved EIS, ROD and all of its primary
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environmental permits, and conducted pre-evaluation construction activities on the property. From 1988 to 2002,
Mines Management held royalty rights to a portion of the deposit. In 2002, Noranda announced that it was abandoning
the project, and subsequently transferred to Mines Management by quitclaim deed the patented and unpatented mining
claims that control the mineral rights, and all drill core and intellectual property including geologic, environmental
and engineering studies, relating to the Montanore Project.

In May 2006, Mines Management acquired two Noranda subsidiaries that held title to the property providing access to
the 14,000 foot Libby adit and related permits. The Libby adit, when extended, will provide access to the Montanore
deposit for Mines Management s planned underground exploration and delineation drilling program. Mines
Management submitted revisions to the operating permit that allowed it to reopen the Libby adit in 2006 and to
proceed with dewatering and rehabilitation of the adit. In March 2008, Mines Management obtained authorization
from the State of Montana to resume the exploration activities started by the previous owner. Until the environmental
review process for the Montanore Project was completed, Mines Management was prohibited from conducting
exploration activities at the Libby adit.

Since 2003, Mines Management has spent approximately $77.2 million on evaluation and updating of data, including
that originating from previous owners, permitting activities, acquisition of equipment, construction of site
infrastructure and development and construction of a dewatering system. As currently planned, the advanced
exploration and delineation drilling program includes the following:

Development and advancement of the Libby adit by 3,000 feet to access the Montanore deposit;

Drifting of approximately 10,000 feet and establishment of drill stations; and

Diamond core drilling of approximately 50 holes totaling approximately 50,000 feet.
Results of the drilling program, if successful, would provide data to support the completion of a bankable feasibility
study and further optimization of the mine plan. The advanced exploration and delineation drilling program, through
completion of a bankable feasibility study, is expected to cost an additional $20.0 to $25.0 million.

Before Mines Management could advance the Montanore Project, it was required to obtain the requisite project
approvals and permits from the USFS, Montana Department of Environmental Quality ( MDEQ ), the USFWS, and the
US Army Corps of Engineers. A Draft EIS was issued by the USFS and the MDEQ in the first quarter of 2009. After
the comment period expired, it was determined by the agencies that a Supplemental Draft EIS was necessary and this
was completed in September 2011. The public comment period for the Supplemental Draft EIS closed in December
2011. The USFWS issued the final biological opinion for terrestrial and aquatic endangered species during the second
quarter of 2014, indicating the Montanore Project posed no jeopardy to endangered species in the area around the
Project. The USFS and the MDEQ continued to develop the Final EIS during 2014 and issued the preliminary Final
EIS during the third quarter of 2014. A second preliminary Final EIS was completed late in 2014. Several drafts of the
ROD were also completed during 2014 by the EIS contractor. The USFS and the MDEQ provided legal notice to the
public on April 1, 2015 announcing the availability of the Final EIS and Draft ROD. Following a public objection and
resolution process, the USFS and MDEQ integrated clarifying comments into the Final EIS. In December 2015, the
USFS and MDEQ issued the Final EIS and, on February 12, 2016, issued RODs approving development of the
Montanore Project. Mines Management plans to commence the extension of the underground adit and the
underground evaluation and delineation drilling program after obtaining sufficient external financing and completing
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Additional Information. For additional information about Mines Management and its subsidiaries, see Information
Regarding Mines Management beginning on page 94.
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THE SPECIAL MEETING
Date, Time and Place

The special meeting of Mines Management stockholders is scheduled to be held at the Lincoln Building, 811 W.
Riverside, 2" floor conference room, Spokane, Washington 99201 on Wednesday, August 10, 2016, at 2:00 p.m.,
local time.

Purpose of the Special Meeting

At the special meeting, Mines Management stockholders will be asked:

to consider and vote on the merger proposal;

to consider and vote on the adjournment proposal; and

to consider and vote on the compensation proposal.
Recommendation of the Board of Directors of Mines Management

After careful consideration, the Mines Management board of directors, on May 21, 2016, unanimously approved,
adopted and declared advisable the merger agreement and the merger, directed that the merger agreement be
submitted to the stockholders of Mines Management for approval and adoption and determined that the terms of the
merger agreement and the merger are advisable and in the best interests of Mines Management s stockholders.

The Mines Management board of directors accordingly unanimously recommends that the Mines Management
stockholders vote FOR each of the merger proposal, the adjournment proposal and the compensation proposal.

Approval and adoption of the merger proposal is subject to a vote by Mines Management s stockholders separate from
the vote on the approval of the compensation proposal. Approval of the compensation proposal is not a condition to
completion of the merger.

Mines Management Record Date; Stockholders Entitled to Vote

Only holders of record of shares of Mines Management common stock at the close of business on July 5, 2016, the
record date for the special meeting, will be entitled to notice of, and to vote at, the special meeting and at any
adjournment or postponements thereof. A list of stockholders of record entitled to vote at the special meeting will be
available for inspection by stockholders for ten days before the special meeting at Mines Management s executive
offices and principal place of business at 905 West Riverside Avenue, Suite 311, Spokane, Washington 99201 during
ordinary business hours for any purpose germane to the special meeting. The list will also be available at the special
meeting for examination by any stockholder of record present at the special meeting.

As of the close of business on the record date, there were outstanding a total of [ ] shares of Mines Management
common stock entitled to vote at the special meeting. As of the close of business on the record date, approximately

[ 1% of the outstanding shares of Mines Management common stock were held by Mines Management directors and
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officers and their affiliates. Certain stockholders of Mines Management, including certain Mines Management
directors and officers, have entered into shareholders agreements, each dated May 23, 2016, pursuant to which each
such stockholder has agreed, among other things, to vote its shares of common stock of Mines Management (as set
forth in such stockholder s shareholders agreement) in favor of the approval and adoption of the merger agreement.

Each share of Mines Management common stock owned on the record date is entitled to one vote on each proposal at
the special meeting.
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If you own shares of Mines Management common stock that are registered in the name of someone else, such as a

broker, you are not a holder of record and instead hold your shares in street name. Holders in street name will need to
direct the organization in whose name their shares are registered to vote those shares or obtain authorization from

them and vote the shares yourself at the special meeting, as described below.

Quorum

A quorum is necessary to transact business at the special meeting. The presence, in person or by proxy, of the holders
of a majority of the voting power of the Mines Management common stock entitled to vote at the special meeting shall
constitute a quorum for the transaction of business. Abstentions and broker non-votes will be counted as present for
purposes of establishing a quorum.

Required Vote

Approval and adoption of the merger proposal, the adjournment proposal and the compensation proposal requires the
affirmative vote of a majority of the votes cast by holders of Mines Management common stock present in person or
represented by proxy at the special meeting and entitled to vote on the matter, and a quorum must be present at the
special meeting.

Abstentions and Broker Non-Votes

If you are a Mines Management stockholder and fail to submit a proxy or fail to instruct your broker to vote, it will
have no effect on the merger proposal, the adjournment proposal or the compensation proposal, assuming a quorum is
present. If you are a Mines Management stockholder and you mark your proxy or provide voting instructions to
abstain, it will have no effect on the merger proposal, the adjournment proposal and the compensation proposal.

Voting in Person

If you plan to attend the special meeting and wish to vote in person, you will be given a ballot at the meeting. Please
note, however, that if your shares are held in street name and you wish to vote at the meeting, you must bring to the
meeting a legal proxy executed in your favor from the record holder of the shares (your broker) authorizing you to
vote at the meeting.

In addition, please be prepared to provide proper identification, such as a driver s license or passport. If you hold your
shares in street name, you will need to provide proof of ownership, such as a recent account statement or letter from
your broker proving ownership on the record date, along with proper identification. Stockholders will not be allowed
to use cameras, recording devices and other similar electronic devices at the meeting.

Voting of Proxies

A proxy card is enclosed for your use. Mines Management requests that you mark, sign and date the accompanying
proxy and return it promptly in the enclosed postage-paid envelope. When the accompanying proxy is properly
executed and returned, the shares of Mines Management common stock represented by it will be voted at the special
meeting or any adjournment or postponement thereof in accordance with the instructions contained in the proxy.

As of the date hereof, management has no knowledge of any business that will be presented for consideration at the
special meeting and which would be required to be set forth in this proxy statement/prospectus or the related proxy

card other than the matters set forth in Mines Management s Notice of Special Meeting of Stockholders. If any other
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form of proxy and acting thereunder will vote in accordance with their best judgment on such matter.
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Your vote is important. Accordingly, please mark, sign, date and return the enclosed proxy card or submit a proxy via
the Internet or by telephone whether or not you plan to attend the special meeting in person.

All shares represented by properly executed proxies received (including proxies received via the Internet or by
telephone) in time for the special meeting will be voted at the meeting in the manner specified by the stockholder
giving those proxies. Properly executed proxies that do not contain voting instructions with respect to the merger
proposal, the adjournment proposal or the compensation proposal will be voted FOR that proposal.

Shares Held in Street Name

If you hold your shares in a stock brokerage account or if your shares are held by a broker (that is, in street name ), you
must provide the record holder of your shares with instructions on how to vote your shares if you wish them to be
counted. Please follow the voting instructions provided by your broker. Please note that you may not vote shares held

in street name by returning a proxy card directly to Mines Management or by voting in person at the special meeting
unless you provide a legal proxy, which you must obtain from your broker. Further, brokers who hold shares of Mines
Management common stock on behalf of their customers may not give a proxy to Mines Management to vote those
shares without specific instructions from their customers.

If you are a Mines Management stockholder holding your shares in street name and you do not instruct your broker on
how to vote your shares, your broker may not vote your shares, which will have no effect on the merger proposal, the
adjournment proposal or the compensation proposal, assuming a quorum is present.

Revocation of Proxies

You have the power to revoke your proxy at any time before your proxy is voted at the special meeting. If you are a
holder of record, you can revoke your proxy in one of three ways:

you can send a signed notice of revocation;

you can grant a new, valid proxy bearing a later date (including by telephone or through the Internet); or

you can attend the meeting and vote in person, which will cancel any proxy previously given, or you can
revoke your proxy in person, but your attendance alone will not revoke any proxy that you have previously
given.
If you submit a signed notice of revocation or grant a new written proxy, your notice of revocation or your new proxy
must be received by the Corporate Secretary of Mines Management at 905 West Riverside Avenue, Suite 311,
Spokane, Washington 99201 no later than the beginning of the special meeting. If you do so by telephone or through
the Internet, your revised instructions must be received by 11:59 p.m. Eastern Time on [ ], 2016.

If your shares are held in street name by your broker you should contact your broker to change your vote or revoke
your proxy.

Tabulation of Votes
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Mines Management has appointed one or more representatives of Broadridge Financial Solutions, Inc. to serve as the
inspector of election for the special meeting. The inspector of election will, among other matters, determine the
number of shares represented at the special meeting to confirm the existence of a quorum, determine the validity of all
proxies and ballots and certify the results of voting on all proposals submitted to the stockholders.
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In accordance with the merger agreement, the cost of proxy solicitation for the special meeting will be borne by Mines
Management. In addition to the use of the mail, proxies may be solicited by officers and directors and regular
employees of Mines Management, some of whom may be considered participants in the solicitation, without
additional remuneration, by telephone, facsimile or otherwise. Mines Management will also request brokerage firms,
nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of shares held of record on
the record date and will provide customary reimbursement to such firms for the cost of forwarding these materials.
Mines Management has retained Morrow & Co., LLC to assist it in its solicitation of proxies and has agreed to pay
them a fee of $10,000 plus a fee of $6.50 per non-objecting beneficial owner, plus reasonable expenses, for these
services.

Adjournments

If a quorum is not present or represented, the chairman of the meeting and the stockholders entitled to vote at the
special meeting, present in person or represented by proxy, shall have the power to adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum is present or represented. If a quorum is
present at the meeting but there are not sufficient votes at the time of the meeting to approve and adopt the merger
proposal, then Mines Management stockholders may be asked to vote on the adjournment proposal. The chairman of
the meeting also has the power to adjourn the meeting. No notices of an adjourned meeting need be given unless the
adjournment is for more than 30 days, in which case a notice of the adjourned meeting will be given to each
stockholder of record entitled to vote at the meeting. If after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting will be given to each stockholder of record entitled to vote at
such adjourned meeting as of the record date for notice of such adjourned meeting. At any subsequent reconvening of
the special meeting at which a quorum is present, any business may be transacted that might have been transacted at
the original meeting and all proxies will be voted in the same manner as they would have been voted at the original
convening of the special meeting, except for any proxies that have been effectively revoked or withdrawn prior to the
time the proxy is voted at the reconvened meeting.
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PROPOSAL 1: THE APPROVAL AND ADOPTION OF THE MERGER AGREEMENT
Proposal 1: The Approval and Adoption of the Merger Agreement

Mines Management is asking its stockholders to authorize the holder of any proxy solicited by Mines Management s
board of directors to approve and adopt the merger agreement pursuant to which Merger Sub will be merged with and
into Mines Management (with Mines Management surviving the merger as a wholly-owned subsidiary of Hecla) and
each outstanding share of common stock of Mines Management (other than shares owned by Mines Management,
Hecla, Merger Sub or any of their respective subsidiaries, which will be cancelled) will be converted into the right to
receive 0.2218 of a share of common stock of Hecla. Any stockholders entitled to receive a fractional share of Hecla
common stock shall receive cash in lieu of such fractional share.

Approval and adoption of the merger proposal requires the affirmative vote of a majority of the votes cast by holders
of Mines Management common stock present in person or represented by proxy at the special meeting and entitled to
vote on the matter, and a quorum must be present at the special meeting.

If you are a Mines Management stockholder and fail to submit a proxy or fail to instruct your broker to vote, it will
have no effect on the merger proposal, assuming a quorum is present. If you are a Mines Management stockholder and
you mark your proxy or provide voting instructions to abstain, it will have no effect on the merger proposal, assuming
a quorum is present.

Hecla stockholders are not required to adopt the merger agreement or approve the merger or the issuance of Hecla
common stock in connection with the merger.

Effects of the Merger

At the effective time, Merger Sub will merge with and into Mines Management, with Mines Management surviving
the merger and becoming a wholly-owned subsidiary of Hecla. In the merger, each share of Mines Management
common stock issued and outstanding immediately prior to the closing of the merger (other than shares owned by
Mines Management, Hecla, Merger Sub or any of their respective subsidiaries, which will be cancelled) will be
converted into the right to receive 0.2218 of a share of Hecla common stock. This exchange ratio is fixed and will not
be adjusted to reflect stock price changes prior to closing of the merger. Any stockholders entitled to receive a
fractional share of Hecla common stock shall receive cash in lieu of such fractional share.

Immediately following the consummation the merger, Hecla will own 100% of the issued and outstanding common
stock of Mines Management. It is projected that holders of Mines Management common stock will own

approximately 2.37% of Hecla s outstanding common stock, while existing stockholders of Hecla will continue to own
the remaining 97.63%.

Background of the Merger

The Mines Management board of directors has from time to time explored strategic options potentially available to
Mines Management to finance the further exploration and development of the Montanore Project and enhance
stockholder value. These have included multiple discussions with representatives of other exploration and mining
companies concerning possible business combinations or joint ventures to explore and develop the Montanore Project,
and with private equity funds and other financial institutions concerning either providing additional financing to
Mines Management or acquiring Mines Management or all or a portion of its assets. Numerous confidentiality
agreements have been executed to enable these other companies and institutions to conduct due diligence of either
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Mines Management in its entirety or the Montanore Project alone. These efforts have, over the past several years,
resulted in preliminary discussions with many such companies and institutions, including Hecla. None of these
preliminary discussions resulted in a proposal that the Mines Management board of directors could recommend to
Mines Management stockholders.
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Following issuance of the final EIS for the Montanore Project in March 2015, Mines Management initiated contact
regarding financing, joint venture or business combination transactions with multiple private equity funds and
exploration and mining companies and entered into confidentiality agreements with certain interested parties,
including Hecla, to enable those companies and institutions to conduct due diligence. Subsequently, in July 2015,
Mines Management sent out requests for proposals to approximately fifty private equity funds and exploration and
mining companies. As a result of those efforts, Mines Management received two responses containing proposals. Of
these two responses, one was from Hecla and the other was from an unrelated third party with which Mines
Management entered into a confidentiality agreement. Concurrently, Mines Management engaged a financial advisor
concerning a possible debt or equity financing. Mines Management ended the engagement with the financial advisor
in October 2015 due to a lack of interest in the possible debt or equity financing. In October 2015, in order to improve
its cash position and continue its business, Mines Management sold mining equipment for approximately $1.67
million.

Beginning at least as early as 2011 and from time to time over the next several years, Mines Management and Hecla
discussed a potential strategic transaction, including a joint venture with respect to the Montanore Project or a
business combination. These principally involved discussions between Glenn M. Dobbs (Chairman of the Board of
Directors and Chief Executive Officer of Mines Management) and Phillips S. Baker, Jr. (President and Chief
Executive Officer of Hecla).

Throughout the summer of 2012, Mr. Dobbs and Mr. Baker met several times in Spokane, Washington to discuss the
possibility of a joint venture between the companies.

In August 2013, Mr. Dobbs contacted Mr. Baker suggesting a meeting would be appropriate to discuss a joint venture
in light of then imminent permitting developments for the Montanore Project, and the two met on August 29, 2013 in
Spokane.

In November 2013, Mr. Dobbs again contacted Mr. Baker to inquire of Hecla s interest in a joint venture based on
positive permitting developments and indicated that a due diligence web site had been established by Mines
Management to allow interested parties that signed a non-disclosure agreement to review technical data about the
Montanore Project. The parties did not reach agreement regarding a transaction and terminated discussions.

On April 3, 2015, Mr. Dobbs and Mr. Baker met in Spokane to discuss Hecla s interest in Mines Management and the
Montanore Project. Hecla had recently announced the pending acquisition of Revett Mining Company, Inc. ( Revett ),
which at the time owned the Rock Creek silver and copper project located near the Montanore Project. The acquisition
of Revett was subsequently completed in June 2015. The USFS and MDEQ had recently provided notice to the public
of the availability of the final EIS and draft ROD, a significant step towards issuance of the final ROD, following
which underground exploration of the Montanore deposit could proceed. The parties agreed to continue discussions.

On May 8, 2015, Mines Management and Hecla entered into a confidentiality agreement.

On May 18, 2015, Hecla employees Luke Russell (Vice President External Affairs), Steve Petroni (General

Manager Exploration), and John Jordan (Vice President Technical Services) met with Glenn Dobbs and Doug Dobbs
(Director, President and Secretary of Mines Management) at Mines Management s office in Spokane to discuss the
Montanore Project.

Hecla continued due diligence on Mines Management and the Montanore Project in May and June 2015, and on June

24, 2015 representatives of Hecla and Mines Management met near Libby, Montana for a site visit to the Montanore
Project, including the Libby adit. Present for Hecla were Luke Russell, Steve Petroni, Dave Holland (Senior
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Environmental Engineer) and Keith Blair (Chief Resource Geologist). Present for Mines Management were Glenn
Dobbs, Rod MacLeod (Chief Geologist), Denver Winslow (Chief Engineer), and Erik Klepfer (environmental
consultant).
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Mines Management continued to experience deterioration of its financial condition, and on July 1, 2015, Mines
Management was notified by the NYSE MKT that it was not in compliance with certain of the continued listing
standards as set forth in the Company Guide.

As previously mentioned, in July 2015, Mines Management sent out requests for proposals regarding financing and
Montanore Project joint venture or business combination transactions to approximately fifty private equity funds and
exploration and mining companies, including Hecla. In addition, Mr. Dobbs sent a letter dated July 14, 2015 to Mr.
Baker requesting that Hecla propose by July 17, 2015 the terms of a joint venture pursuant to which Hecla could
initially earn a 40% interest in the Montanore Project with the potential to increase its interest to 60%.

At Mr. Baker s suggestion, Mr. Baker and Mr. Dobbs met on July 22, 2015 at Mines Management s office in Spokane.
They discussed Mines Management s current financial condition and the status of Mines Management s permitting and
development activities at the Montanore Project. Mr. Baker informed Mr. Dobbs that Hecla might be interested in a
possible transaction with Mines Management and that he would discuss it with Hecla s management.

On July 31, 2015, Hecla sent to Mines Management a non-binding indicative term sheet for a senior secured
convertible debt facility to be made available to Mines Management and a joint venture between Hecla and Mines
Management with respect to the Montanore Project. The letter proposed a $9.0 million revolving loan for Mines
Management and a joint venture that would own the Montanore Project in which Hecla would have a 70% interest and
Mines Management a 30% interest.

On August 4, 2015, Mines Management sent a letter to Hecla rejecting the July 31 proposal and instead proposed an
upfront, non-refundable payment of $4.5 million by Hecla to Mines Management, followed by another $4.0 million
payment upon execution of a joint venture agreement, pursuant to which Hecla could earn a 40% interest in the
Montanore Project, increasing to a maximum of 60% upon completion of construction of a mine at the Montanore
Project.

Throughout August, September and early October, the companies continued to negotiate the possible terms of a loan
and joint venture transaction but did not reach an agreement. Discussions of these potential transactions terminated in
mid-November 2015.

On February 12, 2016, the USFS and MDEQ issued RODs approving development of the Montanore Project, and
Mines Management issued a news release regarding the issuance of the RODs. Mr. Dobbs sent a copy of the news
release to Mr. Baker, who responded on February 17, 2016 with an email congratulating Mr. Dobbs and suggesting
that Hecla was interested in hearing details about the RODs.

On February 25, 2016, Mr. Dobbs sent an email to Mr. Baker congratulating Hecla on the issuance by the USFS of a
draft supplemental EIS for Hecla s Rock Creek project and stated his view that a transaction between Hecla and Mines
Management continued to make sense.

In early March 2016, following issuance of the federal and state RODs in February 2016, Mines Management engaged
a financial advisor to pursue a possible debt or equity financing. The engagement ended in mid-March due to a lack of
interest in a financing. Also, in March 2016, Mines Management initiated contact with multiple private equity funds
and exploration and mining companies. On March 21, 2016, Mines Management announced that it had retained CG as
financial advisor in order to assist Mines Management in reviewing and developing strategic options to enhance
stockholder value.
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In mid-March, Mines Management entered into negotiations with a mining company regarding a potential
transaction. A number of alternatives were discussed, including the acquisition of a royalty interest in the Montanore
Project, the acquisition of Mines Management common stock and a joint venture with respect to the Montanore
Project. The parties were unable to reach an agreement, and discussions terminated in mid-April.
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From March 22, 2016 to March 23, 2016, several conversations occurred between Mines Management, through
Gunnar Eggertson and Ted Hirst of CG, and Hecla, through Rob Brown (Vice President Corporate Development).

On April 1, 2016, a lawsuit challenging the permitting of the Montanore Project was filed by Earthworks, Save Our
Cabinets and the Clark Fork Coalition in the U.S. District Court of Montana in Missoula. Another lawsuit challenging
the permitting was filed on April 5, 2016. A third lawsuit challenging the permitting of the Montanore Project had
previously been filed on June 17, 2015.

On April 4, 2016, Hecla sent a non-binding indicative letter of interest to Mines Management s board of directors
proposing that Hecla acquire Mines Management for a total consideration of $0.65 per share payable in shares of
Hecla common stock using an exchange ratio of 0.2359 Hecla shares for each share of Mines Management common
stock. The proposal represented a premium of 30% to Mines Management s volume weighted average closing share
price of $0.4974 for the 20 previous trading days ended April 1, 2016. The letter also proposed to address Mines
Management s short term liquidity needs in the form of secured loans in an aggregate amount not to exceed $1.0
million, made available pursuant to an interim credit agreement to be executed on the same date as the definitive
acquisition agreement. The collateral securing the loan was proposed to be the Montanore property and a pledge by
Mines Management of the stock of its subsidiaries. Loans would bear interest at a rate per annum equal to LIBOR plus
5% and would be due and payable on the sooner of (i) August 1, 2016 or (ii) as soon as practicable after the closing of
the acquisition. The letter of interest was subject to due diligence and other customary conditions, and provided a
deadline for execution by Mines Management of April 8, 2016. In addition, the non-binding indicative letter of
interest prohibited Mines Management from soliciting an alternative to the proposed merger (but not from considering
or accepting a non-solicited alternative proposal) until May 17, 2016 in consideration of Hecla s time, effort and
expense in pursuing the proposed merger.

Due to ongoing negotiations under an exclusivity arrangement between Mines Management and the third party mining
company referred to above, Mines Management was unable to respond to Hecla s April 4 letter of interest.

On April 8, 2016, Hecla sent a letter to Mines Management s board extending the deadline to execute its April 4 letter
of interest until April 18, 2016.

On April 15, 2016, Mines Management s exclusivity arrangement with the third party terminated. Promptly following
April 15, 2016, CG resumed discussions with Hecla about a potential acquisition of Mines Management.

On April 18, 2016, Hecla sent a letter to Mines Management s board of directors extending the deadline to execute its
April 4 letter of interest until April 21, 2016.

On April 20, 2016, Mines Management sent a non-binding letter in response to Hecla s April 4 letter of interest,
proposing that Hecla acquire Mines Management for a total consideration of $1.00 per share payable in shares of
Hecla common stock using an exchange ratio of 0.2985 Hecla shares for each share of Mines Management common
stock. The proposal represented a premium of 41% to Mines Management s closing share price of $0.71 on April 19,
2016 and was based on Hecla s closing share price of $3.35 on April 18, 2016. Mines Management also proposed that
Hecla offer an interim credit agreement to address Mines Management s short term liquidity needs in the form of
secured loans in an aggregate amount not to exceed $2.0 million, with $0.5 million being advanced on April 29, 2016
and secured by Mines Management s warehouse facility in Libby, Montana, and the remaining $1.5 million advanced
upon execution of a definitive acquisition agreement and secured by the Montanore property and a pledge by Mines
Management of the stock of its subsidiaries. Both loans would be due and payable on August 31, 2016 or, if the
acquisition was completed, the loans would be forgiven. In addition, the exclusivity period was shortened to May 13,
2016. The Mines Management letter was subject to completion of due diligence by Hecla before execution of the
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2016.
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On April 21, 2016, Messrs. Baker and Brown discussed the terms of Mines Management s April 20 letter of interest
with Mr. Eggertson of CG.

On April 21, 2016, in response to Mines Management s April 20 letter of interest, Hecla sent a non-binding letter to
Mines Management proposing that Hecla acquire Mines Management for a total consideration of $1.00 per share
payable in shares of Hecla common stock using an exchange ratio of 0.2597 Hecla shares for each share of Mines
Management common stock. The proposal represented a premium of 41% to Mines Management s closing share price
of $0.71 on April 19, 2016 and a premium of 87% to the closing share price on April 4, 2016, the date of Hecla s first
2016 letter of interest, and was based on Hecla s closing share price of US$3.85 on April 19, 2016The letter also
proposed to address Mines Management s short term liquidity needs through secured loans in an aggregate amount not
to exceed $1.0 million, to be made available pursuant to an interim credit agreement to be executed on the same date
as the definitive acquisition agreement and indicated that Hecla would consider advancing a loan prior to executing a
definitive acquisition agreement to cover Mines Management s accounts payable in arrears or other past due amounts
which were demonstrated to Hecla s reasonable satisfaction to pose a risk to Mines Management of bankruptcy or
involuntary liquidation. The letter proposed that the loan would be secured by the Montanore property and a pledge by
Mines Management of the stock of its subsidiaries, but that any loan made before the definitive acquisition agreement
was executed would be secured by Mines Management s warehouse facility in Libby, Montana, generators at the
Montanore Project site and the water treatment plant at the Montanore Project site. Loans would bear interest at a rate
per annum equal to LIBOR plus 5% and would be due and payable on the sooner of (i) August 1, 2016 or (ii) as soon
as practicable after the closing of the acquisition. In addition, the letter proposed an extended exclusivity period to
August 1, 2016. The Hecla letter was subject to due diligence and other customary conditions, and provided a deadline
for execution of April 22, 2016.

On April 25, 2016, Mines Management sent to Hecla financial information showing its current financial position and
its estimated expenses through August 2016.

Also on April 25, 2016, Mines Management sent a non-binding letter in response to Hecla s April 21 letter of interest,
and in the letter Mines Management proposed that Hecla acquire Mines Management for a total consideration of $1.00
per share payable in shares of Hecla common stock using an exchange rate to be determined at the time of signing the
definitive acquisition agreement. The proposal represented a premium of 41% to Mines Management s closing share
price of $0.71 on April 19, 2016 and a premium of 87% to the closing share price on April 4, 2016, the date of Hecla s
first 2016 letter of interest. The letter also proposed to address Mines Management s short term liquidity needs in the
form of secured loans in an aggregate amount not to exceed $2.0 million on the same terms as contained in Hecla s
April 21 letter. In addition, the exclusivity period was shortened to May 13, 2016. The letter of interest was subject to
due diligence and other customary conditions, and provided a deadline for execution of April 25, 2016.

On April 25 and 26, 2016, Messrs. Baker and Brown discussed the terms of Mines Management s April 25 letter of
interest with Mr. Eggertson of CG.

On April 26, 2016, Mines Management sent a letter to Hecla revising its April 25 letter of interest by (1) changing the
loan terms to a maturity of the sooner of (i) August 15, 2016 or (ii) as soon as practicable after the closing of the
acquisition, (2) changing the collateral to include only the Montanore property and a pledge by Mines Management of
the stock of its subsidiaries and (3) eliminating the concept of any funds being loaned prior to the execution of the
definitive acquisition agreement.

On April 26, 2016, Messrs. Baker and Brown discussed the terms of Mines Management s April 26 letter of interest
with Mr. Eggertson of CG.
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On April 26, 2016, Hecla sent a revised non-binding indicative letter of interest consistent with the terms set forth in
Mines Management s April 26 letter of interest, which was executed by both Hecla and Mines Management.
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On April 29, 2016, Hecla sent to Mines Management: (i) a draft of an agreement and plan of merger among Hecla, HL
Idaho Corp., a wholly-owned subsidiary of Hecla, and Mines Management, (ii) a draft of a shareholders agreement
pursuant to which Mines Management s directors, officers, and Silver Wheaton Corp., a shareholder of Mines
Management, would agree to vote in favor of the transaction and (iii) a due diligence request list.

On or about May 2, 2016, Hecla commenced its review of due diligence materials provided by Mines Management on
a data site. During May, Hecla conducted due diligence on Mines Management, which took the form of review of
materials on the data site, as well as supplemental meetings and correspondence.

On May 2, 3 and 4, 2016, representatives of Hecla met with representatives of Mines Management at Mines
Management s office to discuss financial, accounting, information technology and related matters.

On or about May 6, 2016, Gunnar Eggertson of CG contacted representatives of Silver Wheaton Corp. to discuss the
proposed agreement and plan of merger, including Hecla s requirement that Silver Wheaton Corp. execute a
shareholders agreement irrevocably committing Silver Wheaton Corp. to vote in favor of the transaction.
Representatives of Silver Wheaton Corp. told Mr. Eggertson that Silver Wheaton Corp. would execute the requested
shareholders agreement subject to certain changes to the shareholders agreement that were accepted by Hecla.

On May 6, 2016, Mines Management provided Hecla with comments and suggested changes to the draft agreement
and plan of merger.

On May 10, 2016, the Mines Management board of directors held a meeting to discuss the current draft agreement and
plan of merger. At the meeting, the Mines Management board of directors also appointed a special committee of the
board, comprised of independent directors Russell Babcock, Roy Franklin, Jerry Pogue and Robert Russell. The
special committee was formed to consider and evaluate the terms and conditions of the proposed transaction; to obtain
advice from Davis Graham & Stubbs LLP, Mines Management s counsel, with respect to the proposed transaction; to
obtain advice and an opinion from a financial advisor as to the fairness of the merger consideration, from a financial
point of view, to Mines Management s stockholders; to determine whether the proposed transaction is in the best
interests of Mines Management and its stockholders; to consider if appropriate alternatives to the proposed transaction
existed and, if an alternative transaction, offer or proposal was made to Mines Management, to consider and make
recommendations to the Mines Management board of directors with respect to such other transaction; and to provide
recommendations to the Mines Management board of directors in conjunction with the foregoing.

Following the May 10 board meeting, the Mines Management special committee met with representatives of Davis
Graham & Stubbs LLP. The Committee asked questions and received advice regarding certain provisions of the
merger agreement and issues that remained subject to negotiation. The special committee authorized management to
proceed with negotiation of the agreement and plan of merger.

On May 10, 2016, Hecla sent Mines Management a revised agreement and plan of merger. The revised agreement
contained many of the suggested changes that had been proposed by Mines Management s management and Davis
Graham & Stubbs LLP.

On May 15, 2016, Mines Management provided Hecla with suggested additional changes to the revised agreement
and plan of merger.

On May 16, 2016, Hecla sent Mines Management a revised non-binding indicative letter of interest. The material

changes to the non-binding indicative letter of interest were to decrease the consideration to $0.95 per share payable in
Hecla common stock, increase the amount of the secured term loan to $2.3 million and extend the exclusivity period
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On May 17, 2016, the Mines Management board of directors held a meeting to discuss the revised non-binding
indicative letter of interest. At the meeting, the Mines Management board of directors determined that Mines
Management should send a revised non-binding indicative letter of interest to Hecla with total consideration of $1.00
per share payable in Hecla common stock. The Mines Management board authorized management to negotiate the per
share price with Hecla, with a floor price of $0.95 per share.

On May 18, 2016, Mines Management sent Hecla a revised non-binding indicative letter of interest. The material
changes to the non-binding indicative letter of interest were increasing the total consideration to $1.00 per share
payable in Hecla common stock and extending the length of exclusivity only to May 20, 2016. Later that same day,
Hecla sent Mines Management a revised non-binding indicative letter of interest. The material changes to the Hecla
non-binding indicative letter of interest were decreasing the total consideration to $0.95 per share payable in Hecla
common stock and extending the length of exclusivity to May 24, 2016. Each of the parties signed the revised Hecla
non-binding indicative letter of interest on May 19, 2016.

On May 18, 2016, Hecla provided Mines Management with suggested additional changes to the revised agreement
and plan of merger.

On May 19, 2016, Mines Management provided Hecla with suggested additional changes to the revised agreement
and plan of merger. On that same day, Mines Management instructed CG to prepare an analysis of the merger
transaction specified in the draft agreement and plan of merger and, if consistent with CG s analysis, prepare and
deliver an opinion to the Mines Management board of directors that the merger consideration was fair, from a
financial point of view, to Mines Management common stockholders.

On May 21, 2016, the special committee of the Mines Management board of directors met telephonically with
representatives of Mines Management s management, representatives of Davis Graham & Stubbs LLP and
representatives of CG to review and discuss the Hecla merger proposal. With the management directors in attendance,
the special committee received advice from counsel regarding the duties and obligations of the directors under Idaho
law with respect to the merger proposal, information regarding the final terms of the agreement and plan of merger
and the report of CG and its oral opinion (which was subsequently confirmed in writing) concerning the fairness, from
a financial point of view, of the merger consideration to Mines Management common stockholders. The special
committee unanimously approved and adopted the merger proposal and recommended its approval and adoption to the
board of directors.

On May 21, 2016, following the special committee meeting, the Mines Management board of directors met
telephonically with representatives of Davis Graham & Stubbs LLP and representatives of CG to review and discuss
the Hecla merger proposal and the duties and obligations of the Mines Management board of directors under Idaho
law with respect to the merger proposal, and to hear the recommendation of the special committee. The Mines
Management board of directors thereafter unanimously approved and adopted the merger proposal.

During May 23, 2016, representatives of Mines Management and Hecla, and their respective counsel, finalized the
agreement and plan of merger and the parties executed the merger agreement.

On May 24, 2016, Mines Management and Hecla each issued a press release announcing that the parties had entered
into the merger agreement.

On June 29, 2016, Mines Management and Hecla entered into Amendment No. 1 to the merger agreement (the

Amendment ). The Amendment clarified the definition of shareholder approval set forth in the merger agreement, the
courts from which injunctive relief may be sought and that the merger is intended to qualify as a tax-free
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Recommendation of Mines Management s Board of Directors; Mines Management s Reasons for the Merger

At a special meeting held on May 21, 2016, the Mines Management board of directors unanimously (i) determined
that the merger agreement and the merger are advisable and in the best interests of Mines Management and its
stockholders, (ii) approved and adopted the merger agreement and (iii) recommended the approval and adoption of the
merger agreement by Mines Management s stockholders. The Mines Management board of directors unanimously
recommends that Mines Management stockholders vote FOR the merger proposal.

In evaluating the merger agreement and the merger, the Mines Management board of directors consulted with Mines
Management s management and legal and financial advisors. In deciding to approve and adopt the merger agreement
and the merger transactions, including the merger, and to recommend that Mines Management s stockholders vote to
approve and adopt the merger agreement, the Mines Management board of directors considered various factors that it
viewed as supporting its decision, including the material factors described below.

Strategic Benefits. The Mines Management board of directors believes that the merger will provide a number
of significant strategic opportunities and benefits, including the following:

the merger will enable Mines Management stockholders to benefit from the development of the
Montanore Project, should it occur, which Mines Management otherwise may not be able to achieve as
a stand-alone company;

the merger will resolve Mines Management s immediate cash crisis and obviate its need to seek
additional financing through the issuance of Mines Management common stock or other securities at
dilutive prices, or through the sale of or joint venture with respect to a portion of its assets; and

the merger will eliminate the possibility that Mines Management might have to consider seeking
protection from its creditors in a bankruptcy or receivership proceeding were it not able to obtain
additional financing on acceptable terms or through the sale of a portion of its assets.

Fixed Exchange Ratio. The Mines Management board of directors also considered that the fixed exchange
ratio, which will not fluctuate as a result of changes in the market prices of shares of Mines Management or
Hecla common stock, provides reasonable certainty as to the respective pro forma percentage ownership of
the combined company by Mines Management and Hecla stockholders and provides the potential for Mines
Management stockholders to receive greater value if the Hecla common stock price were to increase prior to
closing the merger.

Ownership in the Combined Company. The Mines Management board of directors considered that, as of the
closing, it is projected that Mines Management stockholders would own approximately 2% of Hecla on a
fully diluted basis and, as a result, the combination will allow Mines Management stockholders to participate
in any future growth and value creation of the combined company and to share pro rata in any benefits of the
expected synergies.
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Opinion of Financial Advisor. The Mines Management board of directors considered the financial analyses

presented to it by CG and CG s oral opinion to the Mines Management board of directors, subsequently

confirmed in writing, as to the fairness, from a financial point of view and as of the date of the opinion, to

Mines Management common stockholders of the merger consideration, which opinion was based on and

subject to the procedures followed, assumptions made, matters considered and qualifications and limitations

on the review undertaken as set forth in CG s written opinion and more fully described below in the section
Proposal 1: The Approval and Adoption of the Merger Agreement Opinion of Mines Management s Financial

Advisor beginning on page 49.

Familiarity with Businesses. The Mines Management board of directors considered Hecla s substantial
knowledge of the mining business and its operations, financial condition and personnel, particularly its
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knowledge of underground mining and its ability to prosecute successfully the permitting and development
of large scale mining operations in environmentally sensitive locations such as the Montanore Project.

Parties Commitment to Complete the Merger. The Mines Management board of directors considered the
commitment on the part of both parties to complete the merger as reflected in their respective obligations
under the terms of the merger agreement and the likelihood that any regulatory clearance and other approvals
needed to complete the merger would be obtained in a timely manner.

Terms and Conditions of the Merger Agreement. The Mines Management board of directors considered the
terms and conditions of the merger agreement, including:

Mines Management s ability, under certain circumstances, prior to the time Mines Management
stockholders approve and adopt the merger, to consider and respond to an unsolicited proposal for the
acquisition of the stock or assets of Mines Management or engage in discussions or negotiations with
the third party making such a proposal, in each case if the Mines Management board of directors
determines in good faith (after consultation with its outside legal counsel and financial advisor) that
such takeover proposal either constitutes or is reasonably likely to lead to a superior proposal (see

Proposal 1: The Approval and Adoption of the Merger Agreement The Merger Agreement No
Solicitation of Alternative Proposals beginning on page 71);

the ability of the Mines Management board of directors, in response to a takeover proposal, to
withhold, withdraw or modify its recommendation that Mines Management stockholders vote in favor
of approval and adoption of the merger agreement if the Mines Management board of directors has
determined in good faith (after consultation with its outside legal counsel) that the failure to take such
action would be a breach of the directors fiduciary duties under applicable law and the Mines
Management board of directors has determined in good faith (after consultation with its outside legal
counsel and financial advisors) that such proposal constitutes a superior proposal (see Proposal 1: The
Approval and Adoption of the Merger Agreement The Merger Agreement Changes in Board
Recommendations beginning on page 73); and

the fact that the merger agreement, including the provisions relating to the Interim Credit Agreement,
would provide Mines Management with sufficient operating flexibility for it to conduct its business in
the ordinary course of business consistent with past practice between the signing of the merger
agreement and the completion of the merger.
The Mines Management board of directors also considered a variety of risks and other potentially negative factors
concerning the merger agreement, the merger transactions and the merger, including the following material factors:

that, under the terms of the merger agreement, Mines Management must pay Hecla a termination fee of $1.0
million and reimburse certain expenses incurred by Hecla in connection with the merger in an amount not to
exceed $0.2 million if the merger agreement is terminated under certain circumstances, which may deter
other parties from proposing an alternative transaction that may be more advantageous to Mines
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Management stockholders, or which may become payable following a termination of the merger agreement
in circumstances where no alternative transaction or superior proposal is available to Mines Management;

the terms of the merger agreement placing limitations on the ability of Mines Management to initiate, solicit
or knowingly encourage or knowingly facilitate the making of any proposal or offer by or with a third party
with respect to a takeover proposal and to furnish non-public information to, or engage in discussions or
negotiations with, a third party interested in making a takeover proposal;

the risk that the merger may not be completed, or that completion may be unduly delayed, including the
effect of the pendency of the merger and the effect such failure to be completed may have on:

the market price of Mines Management common stock;
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Mines Management s diminished cash position and potential ability to obtain external financing to
continue its business in the current market environment; and

title to the Montanore Project in the event of default under the Interim Credit Agreement;

that Mines Management is not permitted to terminate the merger agreement solely because of changes in the
market price of Hecla common stock and the risk that Mines Management stockholders may be adversely
affected by any decrease in the market price of Hecla common stock between the announcement of the
transaction and the completion of the merger, which would not have been the case had the consideration
been based solely on a fixed value (that is, a fixed dollar amount of value per share in all cases);

the risk that the development of the Montanore Project by Hecla and other benefits to the holders of Mines
Management common stock expected to result from the merger might not be fully realized or not realized at
all;

the substantial costs to be incurred in connection with the transaction, including the transaction expenses
arising from the merger and the costs of integrating Mines Management s business and Hecla s business;

the restrictions on the conduct of Mines Management s business prior to the completion of the merger, which
could delay or prevent Mines Management from undertaking business opportunities that may arise or any
other action it may otherwise take with respect to the operations of Mines Management absent the pending
completion of the merger;

that, following completion of the merger, Mines Management would no longer exist as an independent
public company and Mines Management s stockholders would be able to participate in any future earnings
growth of Mines Management solely through their ownership of common stock of the combined company;

that certain of Mines Management s directors and officers have certain interests in the merger that might be
different from the interests of Mines Management s stockholders generally as described under the section
entitled Proposal 1: The Approval and Adoption of the Merger Agreement Interests of Mines Management s
Directors and Named Executive Officers in the Merger beginning on page 58; and

the risks of the type and nature described under Risk Factors beginning on page 23 and the matters described
under Cautionary Statement Regarding Forward-Looking Statements beginning on page 8.
This discussion of the information and factors considered by the Mines Management board of directors in reaching its
conclusion and recommendations is not intended to be exhaustive and is not provided in any specific order or ranking.
In view of the wide variety of factors considered by the Mines Management board of directors in evaluating the
merger agreement and the merger transactions, including the merger, and the complexity of these matters, the Mines
Management board of directors did not find it practicable to, and did not attempt to, quantify, rank or otherwise assign
relative weight to those factors. In addition, different members of the Mines Management board of directors may have
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given different weight to different factors.
The Mines Management board of directors did not reach any specific conclusion with respect to any of the factors
considered and instead conducted an overall review of such factors and determined that, in the aggregate, the potential

benefits considered outweighed the potential risks or possible negative consequences of approving and adopting the
merger agreement.
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The Mines Management board of directors unanimously recommends that Mines Management stockholders
vote FOR the merger proposal.

The explanation of the reasoning of the Mines Management board of directors and all other information presented in
this section is forward-looking in nature and, therefore, should be read in light of the factors discussed in the section
entitled Cautionary Statement Regarding Forward-Looking Statements beginning on page 8.

Opinion of Mines Management s Financial Advisor

On May 21, 2016, CG rendered its oral opinion to the special committee of the Mines Management board of directors
that, as of the date of such opinion and based upon and subject to the factors and assumptions set forth therein, the
consideration to be paid to the Mines Management common stockholders (other than Hecla and its affiliates) pursuant

to the transactions (including the merger) contemplated by the merger agreement (together, and only for purposes of

this section Opinion of Mines Management s Financial Advisor, the transaction ) was fair from a financial point of
view to the Mines Management common stockholders. The oral opinion was subsequently confirmed in writing.

The full text of the written opinion of CG, dated May 21, 2016, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is included as
Appendix B to this proxy statement/prospectus. CG provided its opinion for the information and assistance of Mines
Management s board of directors in connection with its consideration of the transaction. The CG opinion is not a
recommendation as to how any Mines Management common stockholder should vote with respect to the merger or
any other matter.

In connection with rendering the opinion described above and performing its related financial analyses, CG, among
other things:

reviewed certain publicly available business and historical financial information relating to Mines
Management and Hecla;

reviewed the Mines Management confidential data site;

reviewed Mines Management s draft interim financial statements and confidential forecasts;

reviewed the technical report prepared by Mine and Quarry Engineering Services, Inc. titled, Technical
Report Preliminary Economic Assessment Montanore Project Montana, USA  with an effective date of
February 3, 2011;

reviewed the Mines Management disclosure schedule;
conducted discussions with members of the senior management of Mines Management concerning the

business and financial prospects of Mines Management;
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conducted discussions with Mines Management s legal counsel;

conducted discussions with members of the senior management of Hecla concerning the business and
financial prospects of Hecla;

reviewed publicly available financial and stock market data with respect to certain other companies CG
believed to be generally relevant;

compared publicly available financial terms of certain other transactions CG believed to be generally
relevant;

reviewed current and historical market prices of the shares of Mines Management common stock and Hecla
common stock;

reviewed the form of the merger agreement and other related agreements; and

conducted such other financial studies, analyses and investigations, and considered such other information,
as CG deemed necessary or appropriate.
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For purposes of rendering the opinion described above, CG, with Mines Management s consent, relied upon and
assumed the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other information
provided to, discussed with or reviewed by CG, without assuming any responsibility for independent verification
thereof. In that regard, CG assumed with Mines Management s consent that all technical information provided to CG
had been reasonably prepared on a basis reflecting the best currently available estimates and judgements of the
management of Mines Management regarding the future financial performance of Mines Management and the best
currently available estimates and judgments of the management of Hecla regarding the future financial performance of
Hecla. CG did not make an independent evaluation, appraisal or geological or technical assessment of the assets and
liabilities (including any contingent, derivative or other off-balance-sheet assets and liabilities) of Mines Management,
Hecla or any of their respective affiliates. CG also assumed that all governmental, regulatory or other consents and
approvals necessary for the consummation of the transaction will be obtained without any adverse effect on the
expected benefits of the transaction in any way meaningful to CG s analysis. CG further assumed that the transaction
will be consummated on the terms set forth in the merger agreement, without the waiver or modification of any term
or condition, the effect of which would be in any way meaningful to CG s analysis.

CG s opinion does not address the underlying business decision of Mines Management to engage in the transaction or
the relative merits of the transaction as compared to any strategic alternatives that may be available to Mines
Management, nor does it address any legal, regulatory, tax or accounting matters. CG s opinion addresses only the
fairness from a financial point of view to Mines Management common stockholders, as of the date of the opinion, of
the consideration to be received by such holders pursuant to the transaction. CG does not express any view on, and
CG s opinion does not address any other term or aspect of, the merger agreement or the transaction or any term or
aspect of any other agreement or instrument contemplated by the merger agreement or entered into or amended in
connection with the transaction, including the fairness of the transaction to, or any consideration received in
connection therewith by, the holders of any other class of securities, creditors or other constituencies of Mines
Management, nor as to the fairness of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of Mines Management, or class of such persons, in connection with the transaction,
whether relative to consideration to be received by Mines Management common stockholders pursuant to the
transaction or otherwise. CG does not express any opinion as to the impact of the transaction on the solvency or
viability of Mines Management or Hecla or the ability of Mines Management or Hecla to pay their respective
obligations when they come due. CG s opinion was necessarily based on economic, monetary, market and other
conditions as in effect on, and the information made available to CG as of, the date of the opinion, and CG assumed
no responsibility for updating, revising or reaffirming its opinion based on circumstances, developments or events
occurring after the date of CG s opinion. CG s opinion represents the opinion of CG as a firm. The form and content of
the opinion was approved for release by a committee of directors and other professionals of CG, all of whom are
experienced in merger, acquisition, divestiture, fairness opinion and valuation matters.

The following is a summary of the material financial analyses delivered by CG to Mines Management s board of
directors in connection with rendering the opinion described above. The following summary, however, does not
purport to be a complete description of the financial analyses performed by CG, nor does the order of analyses
described represent the relative importance or weight given to those analyses by CG. Some of the summaries of the
financial analyses include information presented in tabular format. The tables must be read together with the full text
of each summary and are alone not a complete description of CG s financial analyses. Except as otherwise noted, the
following quantitative information, to the extent that it is based on market data, is based on market data as it existed
on or before May 20, 2016 and is not necessarily indicative of current or future market conditions.

In connection with its analysis, CG calculated the implied consideration pursuant to the merger agreement, which

provides for the cancellation and conversion of each share of Mines Management common stock into the right to
receive 0.2218 of a share of Hecla common stock (the consideration ). The defined term consideration applies solely to
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Approach to Fairness

In support of the opinion, CG performed certain analyses on Mines Management and the consideration, based on the
methodologies and assumptions that CG considered appropriate in the circumstances for the purposes of providing its
opinion. In the context of the opinion, CG considered the following principal approaches:

comparison of the premium implied by the consideration to precedent premiums paid in mining transactions
( Precedent Transactions Premium Analysis );

comparison of the silver equivalent valuation multiple implied by the consideration to the silver equivalent
valuation multiples implied by selected precedent transactions involving target companies at a comparable
development stage as Mines Management (  Precedent Transactions Multiple Analysis );

comparison of the silver equivalent valuation multiple implied by the consideration to the silver equivalent
valuation multiples implied by selected comparable development stage companies after adding a control
premium to estimate en bloc values ( Comparable Companies Analysis ); and

a review of the characteristics of the consideration (  Value of the Consideration ).
CG also considered but gave less weight to other approaches including relative contribution analysis to pro-forma
Hecla.

Precedent Transactions Premium Analysis

CG reviewed historic spot, 20 day volume weighted average price ( VWAP ) and 30 day VWAP premiums paid in
previous mining sector transactions since 2013 (the Mining Premiums Database ) to compare against the transaction.
CG recognized that none of the precedent transactions is directly comparable to the transaction, and that each of the
selected mining sector transactions is: (i) unique in terms of size, geographic location, commodity mix, stage of
development and transaction structure and (ii) reflective of the strategic rationale of both the respective acquiror and
target. Nevertheless, the precedent mining sector transactions were selected by CG because they are transactions that
were announced since the start of 2013 and are reflective of recent en bloc premiums paid in the mining sector.
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Announce Date
12-May-16
25-Apr-16

19-Apr-16
7-Apr-16
14-Mar-16

7-Mar-16
4-Mar-16
28-Feb-16
8-Feb-16
13-Jan-16
11-Jan-16
16-Nov-15

15-Oct-15

30-Jul-15
27-Jul-15
16-Jul-15

30-Jun-15

10-Apr-15
24-Apr-15

13-Apr-15
27-Mar-15
26-Mar-15
17-Feb-15
9-Feb-15
19-Jan-15
5-Jan-15
17-Dec-14

17-Nov-14
10-Nov-14

7-Nov-14
12-Oct-14
8-Oct-14

8-Sep-14
8-Sep-14
17-Jun-14

Target
Kaminak Gold Corp
Reservoir Minerals
Inc.

SnipGold Corp.
Adventure Gold Inc.
Calico Resources
Corp.

Claude Resources Inc.
True Gold Mining Inc.
Amara Mining Plc.

Lake Shore Gold Corp.

Northair Silver Corp.
Niogold Mining Corp.
St. Andrew Goldfields
Ltd.

Carlisle Goldfields
Ltd.

Romarco Minerals Inc.

Silvercrest Mines Inc.
Temex Resources
Corp.

Lithium Americas
Corp.

Soltoro Ltd.

Mega Precious Metals
Inc.

Aurico Gold Inc.

Revett Mining Co. Inc.

Allana Potash Corp.
Newstrike Capital Inc.
Rio Alto Mining Ltd.
Probe Mines Ltd.
Uranerz Energy Corp.
Paramount Gold &
Silver Corp.

Virginia Mines Inc.
Bayfield Ventures
Corp.

US Silver & Gold Inc.
Orbis Gold Ltd.
Chaparral Mining
Corp.

Curis Inc.

Cayden Resources Inc.

Lumina Copper Corp.

Table of Contents

Acquiror
Goldcorp Inc.

Nevsun Resources Ltd.
Seabridge Gold Inc.
Probe Metals Inc.

Paramount Gold Nevada Corp.
Silver Standard Resources Inc.
Endeavour Mining Corp.
Perseus Mining Ltd.

Tahoe Resources Inc.
Kootenay Silver Inc.

Oban Mining Corp.

Kirkland Lake Gold Inc.
Alamos Gold Inc.
OceanaGold Corp.

First Majestic Silver Corp.

Lake Shore Gold Corp.

Western Lithium Canada Corp.

Agnico Eagle Mines Ltd.

Yamana Gold Inc.
Alamos Gold Inc.
Hecla Mining Co.
Israel Chemicals Ltd.
Timmins Gold Corp.
Tahoe Resources Inc.
Goldcorp Inc.
Energy Fuels Inc.

Coeur Mining Inc.
Osisko Gold Royalties Ltd.

New Gold Mining Ltd.
Scorpio Mining Corp.
Semafo Inc.

Goldrock Mines Corp. / Waterton

Precious Metals

Taseko Mines Ltd.

Agnico Eagle Mines Ltd.
First Quantum Minerals Ltd.

20 Day 30 Day
Spot VWAP VWAP
Premium Premium Premium
32% 34% 38%
35% 24% 31%
124% 115% 114%
36% 25% 18%
49% 50% 45%
30% 25% 24%
43% 33% 29%
41% 33% 32%
15% 27% 31%
40% 29% 37%
56% 62% 65%
25% 46% 51%
63% 84% 89%
73% T8% 72%
39% 39% 41%
75% 119% 137%
36% 59% 69%
51% 49% 57%
124% 164% 192%
(1%) 2% 0%
11% 26% 31%
52% 37% 42%
20% 23% 22%
22% 20% 22%
54% 36% 38%
40% 48% 50%
53% 28% 27%
41% 31% 26%
50% 49% 51%
5% 8% 8%
104% 95% 96%
20% 9% 10%
13% 22% 24%
13% 32% 41%
24% 33% 36%
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4-Jun-14 Elgin Mining Inc. Mandalay Resources Corp. 85% 53% 58%
3-Jun-14 Papillon Resources
Ltd. B2Gold Corp. 21% 40% 47%
21-May-14 Sulliden Gold Corp.
Ltd. Rio Alto Mining Ltd. 43% 47% 45%
21-Apr-14 Sandstorm Metals &
Energy Ltd. Sandstorm Gold Ltd. 43% 38% 36%
16-Apr-14 Yamana Gold Inc. / Agnico Eagle
Osisko Mining Corp. Mines Ltd. 56% 68% 74%
9-Feb-14 Augusta Resources
Corp. Hudbay Minerals Inc. 31% 79% 81%
17-Dec-13 PMI Gold Corp. Asanko Gold Inc. 58% 79% 69%
16-Dec-13 Brigus Gold Corp. Primero Mining Corp. 51% 48% 48%
11-Dec-13 Witwatersrand Cons. Sibanye Gold Ltd. 41% 42% 39%
Gold Resources Ltd.
10-Dec-13 Ampella Mining Ltd. Centamin Plc. 113% 79% 72%
31-Oct-13 Glory Resources Ltd. Eldorado Gold Corp. 42% 55% 72%
28-Oct-13 Volta Resources Inc. B2Gold Corp. 101% 78% 78%
8-Oct-13 Pacific Rim Mining
Corp. OceanaGold Corp. 73% 58% 67%
1-Oct-13 International Minerals
Corp. Hochschild Mining Plc. 22% 28% 30%
30-Sep-13 Coventry Resources
Inc. Chalice Gold Mines Ltd. 23% 16% 19%
25-Sep-13 Kimber Resources Inc.  Invecture Group SA de CV 67% 26% 28%
17-Sep-13 Rockgate Capital
Corpl. Denison Mines Corp. 47% 38% 58%
26-Aug-13 Alpha Minerals Inc. Fission Uranium Corp. 15% 10% 13%
14-Aug-13 Premier Royalty Inc. Sandstorm Gold Ltd. 1% 15% 16%
12-Jul-13 Esperanza Resources
Corp. Alamos Gold Inc. 29% 50% 35%
3-Jun-13 Oromin Exploration
LTd. Teranga Gold Corp. 67% 54% 55%
31-May-13 Rainy River Resources
Ltd. New Gold Mining Ltd. 43% 57% 61%
24-May-13 Strathmore Minerals
Corp. Energy Fuels Inc. 31% 31% 28%
28-Mar-13 Azimuth Resources
Ltd. Troy Resources Ltd. 78% 106% 99%
13-Feb-13 Orko Silver Corp. Coeur Mining Inc. 66% 61% 62%
16-Jan-13 Fission Energy Corp. Denison Mines Corp. 10% 15% 14%
14-Jan-13 Aurizon Mines Ltd. Hecla Mining Co. 39% 39% 36%
14-Jan-13 Uranium One Inc. ARMZ Uranium Holding 19% 31% 36%

Average: 44.8% 46.6 % 48.7 %
Standard Deviation: 28.3% 29.7 % 32.1%

Average - 1 Standard Deviation: 16.5% 16.9% 16.6%
Average + 1 Standard Deviation:  73.1% 76.2 % 80.8%
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Based on the Mining Premiums Database, a spot premium range of 16.5% to 73.1% is calculated after applying a + 1
standard deviation to the average spot premium of 44.8%. This spot premium range generates illustrative values in the
range of $0.75 to $1.11 per share of Mines Management common stock.

Based on the Mining Premiums Database, a 20 day VWAP premium range of 16.9% to 76.2% is calculated after
applying a £ 1 standard deviation to the average 20 day VWAP premium of 46.6%. This 20 day VWAP premium
range generates illustrative values in the range of $0.78 to $1.18 per share of Mines Management common stock.

Based on the Mining Premiums Database, a 30 day VWAP premium range of 16.6% to 80.8% is calculated after
applying a £ 1 standard deviation to the average 30 day VWAP premium of 48.7%. This 30 day VWAP premium
range generates illustrative values in the range of $0.83 to $1.29 per share of Mines Management common stock.

Precedent Transactions Multiple Analysis

CG reviewed available public information for selected precedent precious metal transactions involving target
companies at a comparable development stage as Mines Management. CG recognized that none of the transactions is
directly comparable to the transaction, and that each of the selected precious metal developer transactions is: (i)
unique in terms of size, resource quality, geographic location, commodity mix, stage of development and transaction
structure and (ii) reflective of the strategic rationale of both the respective acquiror and target. Nevertheless, the
precedent precious metal transactions were selected because they are transactions that were announced since the start
of 2015 for projects at a similar stage of development as the Montanore Project in terms of resource development and
released economic studies as well as financing status, and were primarily projects in the Americas. The primary
criteria used in analyzing these transactions are enterprise value per attributable ounce of silver equivalent resource

( EV/Resource ) with the acquisition of Revett by Hecla (the Revett Transaction ) thought to be the most directly
comparable to the transaction due to the geological, resource size and grade similarities between the Montanore
Project and Revett s principal Rock Creek project located in close proximity to each other in Sanders County,
Montana. The other transactions have been provided as a secondary benchmark.

Announce EV/Resource(1)
Date Target Acquiror ($/0z Ag Equivalent)
3-May-16 100% Cameron Gold
Project First Mining Finance Corp. $ 0.194
13-Jan-16 Northair Silver Corp. Kootenay Silver Inc. $ 0.064
11-Jan-16 NioGold Mining Corp. Oban Mining Corp. $ 0.263
15-Oct-15 Carlisle Goldfields Ltd. Alamos Gold Inc. $ 0.072
16-Jul-15 Temex Resources Corp. Lake Shore Gold Corp. $ 0.053
24-Apr-15 Mega Precious Metals
Inc. Yamana Gold Inc. $ 0.066
27-Mar-15 Revett Mining Co. Inc. Hecla Mining Co. $ 0.074
The Revett Transaction Precedent $ 0.074
+25% $ 0.093
-25% $ 0.056
All Transaction Precedents $ 0.112
+25% $ 0.141
-25% $ 0.084
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(1) Resources are based on all Measured, Indicated & Inferred resources, as defined by National Instrument 43-101,
and are converted to silver equivalent using spot metal prices immediately prior to announcement.

Based on the Revett Transaction precedent, an EV/Resource multiple range of $0.056 to $0.093/0z. is calculated after

applying a £25% factor to the Revett Transaction EV/Resource multiple of $0.074/0z. This EV/Resource multiple

range generates illustrative values in the range of $0.67 to $1.12 per share of Mines Management common stock.
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Based on the all transactions precedents, an EV/Resource multiple range of $0.084 to $0.141/0z. is calculated after
applying a £25% factor to the selected precedent precious metal developer transactions EV/Resource multiple of
$0.112/0z. This EV/Resource multiple range generates illustrative values in the range of $1.02 to $1.70 per share of
Mines Management common stock.

Comparable Companies Analysis

CG reviewed available public information for selected publicly traded precious metal companies that are at a
comparable development stage as Mines Management. CG recognized that none of the comparable companies is
directly comparable to Mines Management, and that each of the selected precious metal companies is unique in terms
of size, grade, geographic location, commodity mix and stage of development. Nevertheless, the publicly traded
comparable precious metal companies were selected because they were companies at a similar stage of development
as Mines Management in terms of resource development and released economic studies as well as financing status,
were primarily projects in the Americas and were similarly of a low grade comparable to the Montanore Project, and,
as a result, companies with higher grade resources were considered and rejected. The primary criteria used in
analyzing these transactions is EV/Resource after adjusting the average comparable company multiple for an assumed

en bloc control premium so that it is comparable to the transaction. The control premium used to estimate en bloc
value of the comparable companies is 44.8% and based on the average spot premium paid in the Mining Premiums
Database.

EV/Resource(2)
Comparable Company ($/0z Ag Equivalent)
Apogee Silver Ltd. $ 0.019
Freegold Ventures Ltd. $ 0.071
NewCastle Gold Ltd. $ 0.098
Rye Patch Gold Corp. $ 0.106
TriMetals Mining Inc. $ 0.037
En Bloc Multiple(3)

Average Multiple $ 0.066 $0.096

+25% Average Multiple $ 0.083 $0.120

-25% Average Multiple $ 0.050 $0.072

(2) Resources are based on all Measured, Indicated & Inferred resources and are converted to silver equivalent
using May 20, 2016 spot metal prices of $16.53/0z. Ag, $1,252/0z. Au, $0.76/lb Pb, $0.84/1b Zn, $2.08/1b Cu and
$6.73/Ib Mo.

(3) Trading multiple adjusted for 44.8% precedent premium to estimate En Bloc Multiple.

Based on the comparable precious metal developer companies, an EV/Resource multiple range of $0.072 to

$0.120/0z. is calculated after applying a £25% factor to the average EV/Resource multiple of $0.066/0z. and adjusting

for an en bloc control premium of 44.8%. This EV/Resource multiple range generates illustrative values in the range

of $0.87 to $1.46 per share of Mines Management common stock.

Value of the Consideration

Pursuant to the transaction, Mines Management stockholders will receive 0.2218 of a share of Hecla common stock
for each share of Mines Management common stock. The shares of Hecla common stock received by Mines
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Management stockholders will represent a minority position in Hecla and will not allow such holders to affect control

of Hecla. As such, and based on the analyses undertaken by and information made available to it, CG concluded that it

was not appropriate to consider methodologies that utilize an en bloc valuation approach, and that an en bloc valuation
is not required, in assessing the value of Hecla common shares.
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In considering the value of the consideration being offered, CG relied upon the market trading approach. The market
trading approach was deemed by CG to be an appropriate basis for valuing the consideration after considering the
following factors:

Liquidity: the last 3-month trading volume of Hecla common stock averaged approximately 9.2 million
shares per day, representing an average traded value of approximately $30.9 million per day;

Market Float: the aggregate value of Hecla s publicly traded common stock (excluding insiders and holders
of greater than 10% of shares outstanding) is approximately $1.4 billion;

Market Familiarity: Hecla is well-known to market professionals, with 10 analysts providing research
coverage; and

Size of the Transaction: upon completion of the transaction, Mines Management stockholders would own
approximately 2% of the shares of Hecla common stock outstanding.
Market Trading Approach

CG considered the trading history of shares of Hecla common stock. For the purposes of its opinion, CG concluded
that it was most appropriate to consider a range of trading levels for shares of Hecla common stock as observed from
recent trading activity based on VWAP for 1, 10, 20 and 30 trading days.

Implied Value of Hecla
Period VWAP Consideration(3)
1 Day $ 4.24 $ 0.94
10 Days $ 4.28 $ 0.95
20 Days $ 4.17 $ 0.92
30 Days $ 3.96 $ 0.88

Source: Bloomberg. All trading on all USA exchanges and trading days for the period ended May 20, 2016. All
VWAPs shown are rounded to two decimals.

(3) Based on 0.2218 of a share of Hecla common stock for each share of Mines Management common stock.
Hecla Consideration Summary

Based upon and subject to the analyses and assumptions set out in this section, CG calculated that, as at May 21, 2016,
an illustrative value of the consideration to be received by Mines Management common stockholders pursuant to the

transaction was $0.94 per share of Mines Management common stock.

Other Approaches
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CG also considered, but gave less weight to, other approaches including relative contribution analysis to the pro-forma
Hecla. The results of this analysis are reflected in CG s opinion.

General

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or a
summary description. Selecting portions of the analyses or of the summary set forth above, without considering the
analyses as a whole, could create an incomplete view of the processes underlying CG s opinion. In arriving at its
fairness determination, CG considered the results of all of its analyses and did not attribute any particular weight to
any factor or analysis considered by it. Rather, CG made its determination as to fairness on the basis of its experience
and professional judgement after considering the results of all of its analyses. No transaction or company used in the
above analyses as a comparison is directly comparable to Mines Management, Hecla or the transaction.
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CG prepared these analyses for purposes of CG providing its opinion to the Mines Management board of directors as
to the fairness from a financial point of view of the consideration to be received by Mines Management common
stockholders pursuant to the transaction. These analyses do not purport to be appraisals nor do they necessarily reflect
the prices at which businesses or securities actually may be sold. Analyses based upon forecasts of future results are
not necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by
these analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous factors or
events beyond the control of the parties or their respective advisors, none of Mines Management, Hecla, CG or any
other person assumes responsibility if future results are materially different from those forecast.

The consideration to be paid pursuant to the transaction was determined through arm s-length negotiations between
Mines Management and Hecla and was approved and adopted by the Mines Management board of directors. CG
provided advice to Mines Management during these negotiations including advising and assisting Mines Management
in evaluating and responding to transaction proposals and assisting Mines Management in its determination of
appropriate values to be paid in proposed transactions. CG was not, however, retained to recommend any specific
amount of consideration to Mines Management or the Mines Management board of directors or to state whether any
specific amount of consideration constituted the only appropriate consideration for the transaction.

As described below, CG s opinion to the Mines Management board of directors was one of many factors taken into
consideration by the Mines Management board of directors in making its determination to approve and adopt the
merger agreement. The foregoing summary does not purport to be a complete description of the analyses performed
by CG in connection with the fairness opinion and is qualified in its entirety by reference to the written opinion of CG
attached hereto as Appendix B.

CG and its affiliates are engaged in advisory, underwriting and financing, principal investing, sales and trading,
research, investment management and other financial and non-financial activities and services for various persons and
entities. CG and its affiliates and employees, and funds or other entities they manage or in which they invest or have
other economic interests or with which they co-invest, may at any time purchase, sell, hold or vote long or short
positions and investments in securities, derivatives, loans, commodities, currencies, credit default swaps and other
financial instruments of Mines Management, Hecla, any of their respective affiliates and third parties, including
significant stockholders of Mines Management and Hecla. Except as otherwise disclosed in this proxy
statement/prospectus, CG and its affiliates have not provided services to Mines Management, Hecla or their respective
affiliates in the past two years.

Mines Management selected CG as its financial advisor because CG is the global capital markets division of
Canaccord Genuity Group Inc. a leading independent full financial services firm and is a recognized investment
banking firm that has substantial experience in transactions similar to the transaction. Pursuant to a letter agreement
dated March 17, 2016, as amended on April 18, 2016 and May 19, 2016, Mines Management engaged CG to act as its
financial advisor in connection with the transaction and certain other transactions. Pursuant to the terms of this
engagement letter, Mines Management has agreed to pay CG a success fee if a change of control that relates to Mines
Management is completed or a change of control that relates to Mines Management that is not supported by the Mines
Management board of directors is fended off. In addition, Mines Management has agreed to pay CG a fairness opinion
fee in the amount of $200,000 for providing the fairness opinion. This fairness opinion fee is not contingent on a
successful consummation of the transaction. The fees referenced above may be paid in the form of freely tradeable
common stock of Hecla. In addition, Mines Management has agreed to reimburse certain of CG s expenses and
indemnify CG against certain liabilities that may arise out of its engagement.

Table of Contents 128



Edgar Filing: HECLA MINING CO/DE/ - Form S-4
56

Table of Contents 129



Edgar Filing: HECLA MINING CO/DE/ - Form S-4

Table of Conten
Hecla s Reasons for the Merger

After careful consideration, Hecla s board of directors approved the merger agreement and the transactions
contemplated thereby, including the merger. In reaching their decision, Hecla s board consulted with Hecla
management and legal advisors and considered a number of factors that they believed supported their decision,
including the following factors:

The significant strategic opportunity that Hecla s board believes will result from the merger and, in particular,
the acquisition of the Montanore Project, including the following with respect to the Montanore Project:

it is considered one of the largest undeveloped silver and copper deposits in North America;

it is located approximately 50 miles north of Hecla s Lucky Friday mine in Idaho and 10 miles from
Hecla s Rock Creek project, which is expected to allow Hecla to benefit from proximity to
management, labor and other resources of Hecla;

it provides to Hecla another asset which it can seek to develop for future production, including at a
time when the Greens Creek mine begins approaching the end of its known mine life;

it provides another asset to Hecla that is located in a favorable mining jurisdiction; and

Hecla s past ability to operate in an environmentally sensitive area (Green s Creek mine in Alaska,
which is located in the Admiralty Island National Monument, a sensitive environment in which the
mine has successfully operated the last 26 years, including the last 8 years under Hecla s 100%
ownership).

The board s knowledge of the business, operations, financial condition, earnings and prospects of Hecla and
Mines Management, taking into account the results of Hecla s due diligence review of Mines Management,
as well as their knowledge of the current and prospective environment in which Hecla and Mines
Management operate, including economic and market conditions.

The merger is structured as an all-stock transaction, which preserves Hecla s financial liquidity in a low
metals price environment.

The terms and conditions of the merger agreement and the strong commitments by both Hecla and Mines
Management to complete the merger and the related transactions.
Hecla s board also deliberated on a variety of risks and other considerations concerning the merger agreement and the
merger, including the following:
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the possibility that the merger may not be completed, or that completion may be unduly delayed, including
because Mines Management stockholders may not approve and adopt the merger agreement, the merger and
the other transactions contemplated by the merger agreement or because of reasons beyond the control of
Hecla or Mines Management;

the risk that the pendency of the merger or the failure to complete the merger could have an adverse impact
on Hecla, including on the market price of Hecla s common stock and future business and financial results of
Hecla;

the diversion of management focus and resources from operational matters and other strategic opportunities
while working to implement the merger;

the ability to capture the anticipated synergies between Hecla and Mines Management and to realize the
other anticipated benefits of the merger in the expected timeframe, if at all;

the substantial costs to be incurred in connection with the transaction, including the costs of integrating the
businesses of Hecla and Mines Management and the transaction expenses arising from the merger;

Mines Management s right, subject to certain conditions, to respond to and negotiate certain alternative
acquisition proposals made prior to the time Mines Management stockholders approve and adopt the
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merger agreement, as well as Mines Management s right, subject to certain conditions, to withhold or
withdraw (or modify in a manner adverse to Hecla or Merger Sub) or propose publicly to withhold or
withdraw (or modify in a manner adverse to Hecla or Merger Sub) its recommendation to its stockholders to
vote FOR the merger proposal;

the risk that Mines Management experiences an unfavorable development or outcome in any one of its
pending litigation matters;

the risk that Hecla (i) is unable to obtain the necessary permits to develop or operate the Montanore Project
or (ii) does not achieve financial returns sufficient to cover the costs that are projected to be incurred for the
Montanore Project;

the possibility that Hecla might not achieve its projected financial results;

the possibility that the market price of the common stock of Hecla may decline in the future as a result of the
merger;

the risk of any potential action or inaction by Hecla causing the merger to lose its tax-free qualification for
U.S. federal income tax purposes;

the risk that changes in the regulatory landscape or other conditions beyond Hecla s control may adversely
affect the business benefits anticipated to result from the merger and the related transactions, including with
respect to obtaining the necessary permits to develop and operate the Montanore Project; and

the risks of the type and nature described under Risk Factors beginning on page 23 and the matters described
under Cautionary Statement Regarding Forward-Looking Statements beginning on page 8.
The above discussion of the factors considered by Hecla s board of directors is not intended to be exhaustive. In
reaching their determination, Hecla s board did not quantify or assign any relative weights to the factors considered,
and individual directors may have given different weights to different factors. Hecla s board considered all these
factors as a whole, including discussions with, and inquiry of, Hecla s management and legal advisors, and overall
considered these factors to be favorable to, and to support, their determination.

The explanation of the reasoning of the Hecla board and certain information presented in this section are
forward-looking in nature and, therefore, the information should be read in light of the factors discussed in the section
entitled Cautionary Statement Regarding Forward-Looking Statements beginning on page 8 of this proxy
statement/prospectus.

Interests of Mines Management s Directors and Named Executive Officers in the Merger

In considering the recommendation of the Mines Management board of directors that Mines Management
stockholders vote to approve and adopt the merger proposal, Mines Management stockholders should be aware that
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some of Mines Management s directors and named executive officers have int