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Item 5. Other Events.

On November 20, 2000 the Hecla Mining Company (€@empany") issued a news release announcing thetdsentered into a definitive
stock purchase agreement with Zemex U.S. Corparadiovholly owned subsidiary of Zemex Corp. of Tim Canada, regarding the sale of
the Company's wholly owned subsidiary, Kentucky{lessee Clay Company, for a purchase price of $6®&mi

The definitive stock purchase agreement and thesmelgase are attached hereto as Exhibits 10.9%ddrespectively, and each is
incorporated herein by reference.

Item 7. Financial Statements, Pro Forma Financialnformation and Exhibits.

Exhibit 10.1 - Stock Purchase Agreement dated Nove mber 17, 2000 between
Hecla Mining Company and Zemex U.S. Corporation
Exhibit 99.1 - News Release dated November 20, 200 0
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Title: Vice President - General Counsel

Dated: Novenber 28, 2000



EXHIBIT INDEX
Exhibit No. Title
Exhibit 10.1 - Stock Purchase Agreement dated Ndwrti7, 2000 between Hecla Mining Company and Zeth&x Corporation

Exhibit 99.1 - News Release dated November 20, 2000



Exhibit 10.1
STOCK PURCHASE AGREEMENT
between
HECLA MINING COMPANY
and
ZEMEX U.S. CORPORATION

November 17, 200



2.1
2.2

TABLE OF CONTENTS

ARTICLE 1
PURCHASE AND SALE

Purchase of Stock

Closing

Execution and Delivery of Closing Documents
Dividends and Capital Contributions

ARTICLE 2
ADJUSTMENTS TO PURCHASE P RICE

Balance Sheet
Post-Closing Adjustments

ARTICLE 3
REPRESENTATIONS AND WARRANTIES O F PURCHASER

Organization and Good Standing
Authorization and Validity

No Conflict

Purchase for Investment
Investigation by Purchaser

Finder's Fee
Financing
ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF SELLER

Organization and Good Standing of Seller
Authorization and Validity

No Conflict

Organization and Good Standing of Subsidiari es
Capitalization

Corporate Records

Financial Statements

Absence of Undisclosed Liabilities
Absence of Certain Changes

Material Contracts

Leases and Concessions

Real Estate; Encumbrances
Environmental

Patents, Trademarks and Trade Names
Litigation; Compliance with Law

Tax Matters

Employee Benefit Plans

Labor

Inventory

Employees

Major Customers and Suppliers
Accounts Receivable

Finder's Fee

Title to Assets



4.25
4.26
4.27
4.28
4.29
4.30
4.31
4.32
4.33
4.34
4.35
4.36
4.37
4.38
4.39
4.40

Accounts

Related Parties

Deleted Intentionally
Charitable Commitments
Defective Pricing

Insurance

Product Warranty Liabilities
Equipment

Y2K

Commercial Bribery

Actions Regarding Employees
Reclamation Liabilities
Reserve Estimates
Representations Not Misleading
Copies Accurate

Definition of Knowledge

ARTICLE 5

SELLER'S AND PURCHASER'S PRE-CLOSI

Business Operations

Access

Material Change

Governmental Approvals

Exclusivity

K-T Clay/Feldspar 401(k) and Benefit Plans
Purchaser's Obligations

Joint Obligations

Deliveries of Information; Consultations
Settlement of Intercompany Accounts

ARTICLE 6
PURCHASER'S CONDITIONS PREC

Representations and Warranties
Covenants

No Injunction

No Material Adverse Change
HSR Act; Exon-Florio

Consents

Opinion of Seller's Counsel
Deleted Intentionally

Certain Audited Financials

2000 Audit

ARTICLE 7
SELLER'S CONDITIONS PRECE

Representations and Warranties
Covenants

No Injunction

HSR Act, Exon-Florio

Opinion of Purchaser's Counsel

NG COVENANTS

EDENT

DENT



10.1
10.2
10.3
10.4
10.5
10.6
10.7

111
11.2
11.3
11.4
115
11.6

11.7
11.8
11.9

ARTICLE 8
CLOSING DOCUMENTS

Form of Documents
Purchaser's Deliveries
Seller's Deliveries
Joint Deliveries

ARTICLE 9
POST-CLOSING AGREEMENT

Post-Closing Agreements
Inspection of Records

Use of Trademarks

Back-Up

Payments of Accounts Receivable
Third Party Claims
Non-Solicitation

Confidentiality

Non-Compete

Specific Performance

Retention Bonuses

Agreement to Defend and Indemnify
Retirement Plans

Claims under Welfare Plans
Hecla Name

K-T Feldspar Corporation
Releases/Collateral

Technology Support

ARTICLE 10
TAXES

In General

Reporting and Payment of Taxes
Certain Unpaid Taxes
Allocations Relating to Taxes
Refunds and Credits
Cooperation Audits

Section 338(h)(10) Election

ARTICLE 11
INDEMNIFICATION

Indemnification by Seller

Indemnification by Purchaser

Exclusive Nature of Remedies
Cooperation

Subrogation

Third Party Claims other than Taxes and
Environmental Matters

Environmental Claims

Characterization of Indemnity Payments
Representations at Closing



ARTICLE 12
TERMINATION

12.1 Termination
12.2 Effect of Termination

ARTICLE 13
MISCELLANEOUS

13.1 Fees

13.2 Publicity

13.3 Amendments

13.4 Assignment

13.5 Non-Waiver

13.6 Binding Effect; Benefit

13.7 Notice

13.8 Entire Agreement

13.9 Costs, Expenses and Legal Fees
13.10 Severability

13.11 Survival of Representations and Warranties
13.12 Governing Law and Venue
13.13 Captions

13.14 Counterparts

13.15 Number and Gender

13.16 Facsimile Transmissions

13.17 Further Assurances

13.18 No Admissions

13.19 Dollars

LIST OF EXHIBITS

Exhibit A Escrow Agreement

Exhibit B-1 Opinion of Seller's Counsel

Exhibit B-2 Opinion of Seller's Outside Counsel
Exhibit C  Opinion of Purchaser's Outside Counsel
Exhibit D Mica Purchase Agreement

Exhibit E  Joint Mining Agreement

LIST OF SCHEDULES

2.1 Standards of Financial Statements

4.3 Conflicts & Consents - Charters, Bylaws, Con tracts,
Judgments, Laws & Regulations
4.4 Qualifications in Foreign Jurisdictions; Oth er Entities

and Interests
4.5 Encumbrances on Stock
4.9 Changes in Position
4.10 Material Contracts

4.11(a) Leases - Non-mineral Real Property anddratsProperty
4.11(b) Leases and Concessi- Mining and Mineral Real Property Intere



4.12 Owned Real Property

4.13 Environmental Matters

4.14 Software Licenses, Patents, Trademarks & Tikadees
4.15 Litigation & Regulatory Compliance
4.16 Tax Matters

4.17 Employee Benefit Plans

4.18 Organized Labor Matters

4.19 Inventories

4.20 Employees

4.21 Major Customers & Suppliers

4.22 Subsidiary Sales Contracts

4.24 Title to Assets - Exceptions

4.25 Accounts

4.26 Related Parties

4.30 Insurance

4.31 Product Warranties

4.32 Leased Equipment

4.36 Reclamation Liabilities

4.37 Reserve Estimates

5.3 Material Changes since September 30, .



STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT, dated as of Novembgr2000, is between Hecla Mining Company, a Dataveorporation
("Seller"), and Zemex U.S. Corporation, a Delawargoration ("Purchaser").

WITNESSETH:

WHEREAS, Kentucky-Tennessee Clay Company, a Delawarporation ("K-T Clay"), is a wholly owned suttisiry of Seller, and Hecla de
Brasil Empreendimentos de Participacoes Ltda. aiBan sociedade civil por quotas de responsidilalimitada ("Hecla Brazil"), is entirely
owned by Seller except for one share owned by Méh&. Adams pursuant to the requirements of Biazilaw. K-T Clay de Mexico, S.A.
de C.V., a Mexican sociedad anonima de capitabbéi("K-T Mexico") is entirely owned by K-T Claykeept for one share owned by
Ricardo Garcia pursuant to the requirements of Maxiaw. Recursos Minerales del Norte, S.A. de Ga\lMexican sociedad anonima de
capital variable ("Recursos"), is entirely owned3sfler except for one share owned by Ricardo @aweisuant to the requirements of
Mexican law, and Seller will, prior to the Closirtgansfer all its interest in Recursos to K-T MexiDuque de Caxias Mineracao Ltda.
("Duque") and Mineracao Hecla do Brasil, Ltda. (Wdiacao Hecla"), each a Brazilian sociedade coalgror quotas de responsibilidade
limitada, are entirely owned by Hecla Brazil exciptone share of Duque and one hundred sharesrarktao Hecla owned by Nathaniel
Adams pursuant to the requirements of Brazilian l&lae minority owners of each of Hecla Brazil, KMEexico, Recursos, Duque, and
Mineracao Hecla are hereinafter referred to asitit@dental Owners". K-T Clay, Hecla Brazil, K-T Mo, Recursos, Duque and Mineracao
Hecla are hereinafter jointly referred to as "thubSdiaries" and individually as a "Subsidiary"dan

WHEREAS, Seller desires to sell, and Purchasereesy purchase, 100% of the issued and outstastizgs of capital stock of K-T Clay,
as well as all of the issued and outstanding shafreapital stock or quotas of Hecla Brazil owngdSeller (together, the "Stock"), and
Purchaser desires to acquire, or cause its desigaequire all shares or quotas (as the casébeayf Hecla Brazil, K-T Mexico, Recursos,
Duque and Mineracao Hecla owned by the Incidentehé€s;

NOW, THEREFORE, in consideration of the mutual esntations, warranties and covenants contain@inhand on the terms and subj
to the conditions set forth herein, the partiethie® Agreement, intending to be legally bound, agae follows



ARTICLE 1
PURCHASE AND SALE

1.1 Purchase of Stock. On the terms and subjabttoonditions set forth herein, at the Closingdefined below), Seller shall sell and deli

to Purchaser, and Purchaser shall purchase froler bk Stock. Seller shall sell the Stock to Raser, free and clear of all options, proxies,
voting trusts, voting agreements, judgments, pledgearges, escrows, rights of first refusal @t faffer, mortgages, indentures, claims,
transfer restrictions, liens, equities, securitgiasts and other similar encumbrances (collegtivellaims") other than Permitted
Encumbrances or Permitted Liens

(as defined below). The purchase price for thelSfte "Purchase Price") shall be Sixty-Eight Mifli Dollars ($68,000,000), plus or minus
(as the case may be) the Purchase Price Adjus{a&herein defined). Of the Purchase Price, Puectsdmll pay to LaSalle Bank, National
Association, as escrowee (Escrowee"), pursuant teésarow Agreement in the form attached heretoxaigbif A, Two Million Dollars
($2,000,000) upon the execution and delivery of &greement to (a) offset Seller's costs and exgseassociated with entering into this
Agreement and preparing to consummate the trawmssoctiontemplated hereby, (b) compensate Selléhéorisks (including reputational ris
associated with entering into an Agreement whiatoiscertain of consummation, and (c) commit Puseh#o diligently pursue the
consummation of the transactions contemplated etbb "Execution Payment"). The Execution Paynséatl only be refundable to
Purchaser in the limited circumstances as provide®kection 12.2 hereof, which shall be strictly slmned. On the Closing Date (as defined
below), Purchaser shall pay the Purchase PricaHessSxecution Payment, plus or minus (as the easebe) the Estimated Purchase Price
Adjustment (as herein defined) to Seller, in exgeafor the Stock. Each payment of any portion efRlurchase Price shall be made by wire
transfer of immediately available funds to an actaf Seller or to accounts designated by it ahkior banks designated in writing by Se
which designation shall be made at least thred8iness days before the scheduled payment datéded the Execution Payment shall be
made to the Escrow Agent on the date of this AgesgnCertain adjustments may be made to the PurdPdse on the Post-Closing Date (as
defined below) in accordance with Article 2.

1.2 Closing. The closing of the transactions complated by this Agreement (the "Closing") shall takace at 10:00 a.m., Chicago, lllinois
time, at the offices of Bell, Boyd & Lloyd LLC, A/est Madison Street, Chicago, Illinois on the latéga) January 16, 2001, (b) the second
business day following the availability of the Atetl Financial Statements and the 2000 Audit (aimééielow), or (c) such other date as
may be agreed upon by Seller and Purchaser imgrisiubject, however, to Article 12. The date oncllthe Closing occurs is hereinafter
referred to as the "Closing Datt



1.3 Execution and Delivery of Closing Documentsitfg Closing, the parties shall execute and debaeh document, agreement and
instrument required by this Agreement to be so ebeetand delivered as provided in Article 8.

1.4 Dividends and Capital Contributions. On thesig Date, and prior to the Closing, (x) Sellerlsbause K-T Clay to declare and pay a
dividend to Seller of (i) all intercompany accourdgseivable owed by Seller or any of its Affiliat@s herein defined) to any of the
Subsidiaries on account of cash advances to Selies Affiliates plus (ii) the accounts receivalowed by Owens Corning Fiberglass, Inc.
("OCF") and its affiliates to the Subsidiaries be tate of OCF's filing of a petition under Chapternf the Bankruptcy Code, and (y) Seller
shall contribute to the capital of the appropri@tbsidiaries all intercompany indebtedness owedlnyyof the Subsidiaries to Seller or any of
its Affiliates. As used herein: (i) an "Affiliatas any Person which controls another Person, wlchh other Person controls, or which is
under common control with another Person (excegdt fbr the purposes of this Agreement, the Subsih shall not be deemed to be
Affiliates of Seller);

(i) "Control" means the power, direct or indirett,direct or cause the direction of the managerardtpolicies of a Person through voting
securities, contract or otherwise; and (iii) "P@fsmeans an individual, any type of business effititgluding a corporation, joint-stock
company, partnership or limited liability compangiy other type of legal entity (including a trust) any governmental agency or
instrumentality.

ARTICLE 2
ADJUSTMENTS TO PURCHASE PRICE

2.1 Balance Sheet.

(a) As promptly as practicable after the ClosingeD&eller shall prepare a proposed combined balgineet of the Subsidiaries as of the ¢

of business on the Closing Date ("Proposed Bal&met"), in accordance with this Section 2.1. Tiep®sed Balance Sheet shall reflect the
effects of the dividends and capital contributioeguired to be made pursuant to Section 1.4, sbélleflect refinancings or equity
adjustments occurring on the Closing Date or Taxd® paid by Seller under Section 10.2, shalectfthe effects on the Subsidiaries of the
Tax Election (as herein defined) as a currentliigband shall be prepared in accordance with éthiStates generally accepted accounting
principles ("GAAP") applied by Seller in a mannensistent with the accounting principles and pcastiapplied in the preparation of the
Financial Statements (as herein defined), with @djhstments thereto, if any, as are expressliostt on Schedule 2.1 and/or this paragraph
(@) (the "Adjusted GAAF



Principles"). Notwithstanding, or without limitatipas the case may be, of the foregoing: (i) reseand accruals shall be determined as if the
date of the Proposed Balance Sheet was the lagifdhg fiscal year, and shall include pro rataraals for accrued salaries, wages, bonuses,
vacation pay, utilities and like items; (ii) interapany profit in inventory shall be disregarded) {o the extent any sums are required to be
converted to United States Currency, the rate ofi@xge utilized by Seller in accordance with paatfice (which is based upon exchange
rates stated in The Wall Street Journal) shallrbpleyed; and (iv) inventories shall be determinemxirf a physical count taking place on the
day prior to the Closing Date, and valued at tlveeloof cost or net realizable value, with cost bedetermined using the average cost
methods heretofore used by K-T Clay. Inventoriestatkpiles shall be determined from surveys ohsiockpiles conducted by the licensed
surveyors whom the Subsidiaries have used in tee Parchaser shall make available to Seller tlekdarecords, and personnel of the
Subsidiaries which Seller reasonably requires depto prepare and deliver the Proposed BalancetSherchaser and Seller shall,
throughout the entire period from the date of &kggeement to the date of the deliveries requirethi/Section 2.1, meet and discuss any and
all financial and business matters relating to uatess and the preparation of the Proposed Baldheet, and Seller shall make availabl
work papers for confidential inspection and revigmwPurchaser and Purchaser's accountants; provideatver, that Seller may omit or

redact information that contains competitively $&vesinformation concerning Seller's or Sellerilfate’s direct or indirect feldspar
operations, reserves, contracts, customers, pricogis, or related matters. Seller shall usesasonable efforts to deliver the Proposed
Balance Sheet within thirty (30) days after thedtig Date. The date of delivery of the ProposedBed Sheet to Purchaser is referred to
herein as the "Delivery Date".

(b) Purchaser shall have thirty (30) days aftebévery Date (the "Dispute Period") to dispute anfi the elements of or amounts reflected
on the Proposed Balance Sheet and affecting tisalatibn of the Purchase Price (a "Dispute”). Ex@aspto any item on the Proposed Bal:
Sheet as to which Purchaser gives written notice Dispute within the Dispute Period to Seller Paspute Notice"), the Proposed Balance
Sheet shall be deemed to have been accepted aretlagrby Purchaser in the form in which it wasveeéd to Purchaser, and shall be final
and binding upon the parties hereto. If PurchaasrahDispute, Purchaser shall give Seller a Disdoteee within the Dispute Period, setting
forth in reasonable detail the elements and amawititswhich it disagrees. Purchaser acknowledgésagmees that it has reviewed and is
familiar



with Seller's policies, methodologies and pastiras regarding the accrual for reclamation obiayet. Accordingly, Purchaser shall not
assert, as a basis of any dispute with any elensérisamounts reflected on the Proposed BalaneetSthe accrual for reclamation reflected
on the Proposed Balance Sheet provided such am@sdetermined according to GAAP and consistenitly &eller's accrual policies and
past practices and no material change in circurnetaat a particular reclamation site has occuiremtghe date of this Agreement. Within
thirty (30) days after delivery of such Dispute Net the parties hereto shall attempt to resoled fispute and agree in writing upon the
final content of the disputed Proposed Balance Shee

(c) If Purchaser and Seller are unable to resayelspute within the thirty (30) day period afteeller's receipt of a Dispute Notice, Seller
and Purchaser shall promptly jointly engage thec&@ib office of Arthur Andersen LLP (the "Arbitragiiccountant”) as arbitrator, so long
Arthur Andersen LLP has not performed accountiag,dr auditing services for Purchaser, Seller,nyrat their Affiliates during the past
three years. If Arthur Andersen LLP is unable owilimg to serve as Arbitrating Accountant, the Arhting Accountant shall be a nationally
recognized accounting firm selected promptly byeagrent of Purchaser and Seller or, if they arelertatagree, by lot. The choice by lot
shall be between two accounting firms which haviepesformed accounting, tax, or auditing serviagstifie Purchaser, Seller, or any of their
Affiliates during the past three years one of wiadilgible firms shall be chosen by each Seller$ Barchaser's respective accountants, who
shall jointly conduct such lottery. In connectioitiwthe resolution of any Dispute, the ArbitratiAgcountant shall have confidential acces
all documents, records, work papers, facilities pasonnel necessary to perform its function airator. The Arbitrating Accountant's
function shall be to conform the Proposed Balartoee$to the requirements of Section 2.1. The Aabitg Accountant shall allow Purchaser
and Seller to present their respective positioganding the Dispute and shall thereafter as prongstlpossible provide the parties hereto a
written determination of the Dispute, such writtexiermination shall be final and binding upon thetips hereto, and judgment may be
entered on the award. The Arbitrating Accountaallgtromptly, and in any event within 60 calendaysl after the date of its appointment,
render its decision on the question in writing &ndlize the Proposed Balance Sheet. The Arbitgafincountant may, at its discretion,
conduct a conference concerning the Dispute, athwtdnference each party shall have the rightésemt additional documents, materials
and other information and to have present its adsjcounsel and accountants. In connection with guocess



there shall be no other hearings or any oral exatioins, testimony, depositions, discovery or o#fietilar proceedings. The Arbitrating
Accountant shall determine the proportion of issfand expenses to be paid by each of Seller antidder, based on the degree to which the
Arbitrating Accountant has accepted the positidrthe respective parties.

(d) After the Proposed Balance Sheet has beenngepad any related adjustments have been madalddidputes resolved as provided
herein, all adjustments, if any, so agreed to leypifrties or required by the Arbitrating AccountEnbe made with respect to the Proposed
Balance Sheet shall be made. The Proposed Baldreat, 3is so revised by any such adjustments, ésnadter referred to as the "Final
Balance Sheet."

2.2 Post-Closing Adjustments.

(a) The Purchase Price is based on the assumptobthe Closing Date Net Working Capital at July 2000 will be $10,926,000, as adjus!
with Purchaser's consent (which shall not be uregdy withheld), to reflect any retroactive acémiaadditional vacation pay and IBNR (as
herein defined) claims that may be required to aonfthe combined balance sheet of the Subsidiatidsly 31, 2000 to GAAP (referred to
hereafter as "Stated Working Capital"). Accordingly the "Post-Closing Date" (as defined belowdhéf Closing Date Working Capital is
less than Stated Working Capital, Seller will payrurchaser an amount equal to the difference legt\ilethe Stated Working Capital and
the Closing Date Working Capital. If the Closingt®&Vorking Capital is greater than the Stated WhaglCapital, Purchaser will pay to Sel
an amount equal to the difference between (i) tlosi@g Date Working Capital and (ii) the Stated Wog Capital. The adjustment to be
made pursuant to the two preceding sentencesagedfto herein as the "Purchase Price Adjustmdstiised in this Section 2.2, the term
"Closing Date Working Capital" means an amount &tpué) the total combined current assets of thestdiaries as shown on the Final
Balance Sheet less (i) the total combined cudiahtlities, current accrued expenses and curresgnves of the Subsidiaries as shown on the
Final Balance Sheet.

(b) At the Closing, the parties will make a goodkastimate of the Closing Date Working Capitalda corresponding estimate of the
Purchase Price Adjustment (the "Estimated PurcRase Adjustment"), based upon the most recenfadeifinancial information. Upon the
Final Balance Sheet becoming final, Seller or Paseh (as the case may be) shall make a paymdre tathier to reconcile the difference, if
any, between the Estimated Purchase F



Adjustment and the Purchase Price Adjustment. Aaynpent which is required to be made under the giegesentence shall be made on the
date which is five (5) business days after the [Fd@aance Sheet has become final, or on such oldueror at such other time or place as S
and Purchaser shall agree in writing (such datetiamalis hereinafter referred to as the "Post-@ig$ayment Date"). All payments required
to be made under this Section 2.2(b) on the Passi@y Payment Date shall be made by wire trangfenmediately available funds to an
account of recipient at a bank designated in wgibg the recipient at least three

(3) business days before the Post-Closing Paymatw. D

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants that:

3.1 Organization and Good Standing. Purchasec@@oration duly organized, validly existing andgmod standing under the laws of
Delaware, with all requisite corporate power antharity to execute and deliver this Agreement anddnsummate the transactions
contemplated hereby. Purchaser is a wholly ownedidiary of Zemex Corporation, a Canadian corporaffParent").

3.2 Authorization and Validity. The execution, deliy and performance of this Agreement by Purchasef the consummation of the
transactions contemplated hereby, have been dtipazed by Purchaser. The execution, delivery gerdiormance of the Guaranty of Parent
contained at the end of this Agreement (the "Gugtaby Parent have been duly authorized by Parens Agreement has been duly
executed and delivered by Purchaser and constifuédegal, valid and binding obligation of Puralia®nforceable against Purchaser in
accordance with its terms, except as may be linbitedpplicable bankruptcy, insolvency or similaw$aaffecting creditors' rights generally or
the availability of equitable remedies or publidipplimitations (including as to the enforcealylivf indemnification provisions). The
Guaranty has been duly executed and delivered iBnPand constitutes the legal, valid and bindihligation of Parent, enforceable against
Parent in accordance with its terms, except aslmedimited by (i) applicable bankruptcy, insolvermysimilar laws affecting creditors' rights
generally, (ii) equitable considerations, or

(iii) public policy limitations (including as to thenforceability of indemnification provisions).

3.3 No Conflict. Neither the execution and delivefythis Agreement by Purchaser nor the consummaéyoPurchaser of the transactions
contemplated hereby will (a) conflict with or retsinl a breach of any provisions of the chartery-laws of



Purchaser, (b) violate, conflict with or resultarbreach of any material contract, agreement @arabmmitment or obligation to which
Purchaser is a party or by which Purchaser is boidiolate or conflict with any judgment, decreeder, regulation or rule of any court or
governmental authority or any statute or law aglie to Purchaser, or (d) require that Purchas@irobny consent, approval or authoriza
of, or make any declaration, filing or registratiwgith, any governmental or regulatory authorityh@tthan those approvals, authorizations,
declarations, filings or registrations which haeeb or will be obtained or made prior to the ClgsilNeither the execution and delivery of
the Guaranty by Parent nor the performance by Paféts obligations thereunder will (a) conflicitiv or result in a breach of any provisions
of the charter or by-laws of Parent, (b) violanftict with or result in a breach of any mategahtract, agreement or other commitment or
obligation to which Parent is a party or by whidréht is bound, (c) violate or conflict with anglgment, decree, order, regulation or rule of
any court or governmental authority or any statutlaw applicable to Parent, or (d) require thatRgobtain any consent, approval or
authorization of, or make any declaration, filimgregistration with, any governmental or regulatanghority (other than those approvals,
authorizations, declarations, filings or registas which have been or which will be obtained odengrior to the Closing).

3.4 Purchase for Investment. The Purchaser is @edited investor, as defined in Regulation D prigated under the Securities Act of 1933
and the rules and regulations thereunder, as arddrata time to time (the "Securities Act"). The Skowill be acquired by Purchaser for its
own account for the purpose of investment and ritht avview to distribution. Purchaser will refrefiom transferring or otherwise disposing
of any of the Stock or any interest therein in sachanner as to cause Seller to be in violatiah®fegistration requirements of the Secur
Act or applicable state securities or blue sky laws

3.5 Investigation by Purchaser. Purchaser has abedliits own independent review and analysis obgsets, business, properties, operat
financial condition and prospects of the Subsidmend acknowledges that Purchaser has been piaddess to the properties, premises anc
books and records of the Subsidiaries for this psepand has been offered an opportunity to disbesoregoing with Seller and the
Subsidiaries. Purchaser acknowledges that any &stinforecasts, or projections furnished or madédable to it concerning the Seller or the
Subsidiaries or any of them (including, but notited to, the contents of the confidential offermgmorandum circulated by Warrior, a
division of Standard Bank London Limited) on thgioperties, business, or assets have not beenrpteipaaccordance with GAAP or
standards applicable under the Securities Actecefilumerous assumptions, and are subject to @mlatiskis and uncertainties. Purchaser
acknowledges ths



actual results may vary, perhaps materially. Ireeng into this Agreement, Purchaser has reliedlgeipon its own investigation and analy
based upon the information so provided and theeggmtations and warranties of Seller containedignAgreement. Furthermore, Purchaser:

(a) acknowledges that, except for the express septations and warranties set forth in this Agregriacluding the Schedules), neither
Seller nor the Subsidiaries nor any of their reiped(ffiliates, officers, directors or employeeashmade any representation or warranty,
either express or implied, as to the accuracy orgeteness of any of the information provided odeavailable to Purchaser or its agents or
representatives in connection with the transacttmméemplated by this Agreement;

(b) understands that the Stock has not been regiktender the Securities Act; and

(c) agrees, to the fullest extent permitted by &t except as otherwise set forth in this Agresimsone of Seller nor the Subsidiaries or any
of their respective Affiliates, officers, directars employees shall have any liability or respoitigjowhatsoever to Purchaser on the basis of
any information provided or made available, orestegnts made, to Purchaser or its representativegenits in connection with the
transactions contemplated by this Agreement.

3.6 Finder's Fee. Purchaser has not incurred digatibn for any finder's, broker's or agent's iieeonnection with the transactions
contemplated by this Agreement.

3.7 Financing. Purchaser has cash resources dimdincing sources available to it reasonably sigfitto consummate the transactions
contemplated by this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller makes the representations and warrantidersietin this Article

4. To the extent set forth in this Article 4, suepresentations and warranties are subject toxttepéions set forth in the schedules referred to
in the specific Sections of this Article 4. Selleay amend such schedules after the execution hienégiior to the Closing to reflect updated
information, events, agreements, transactionspandrrences, except that no such amendment toctied8les may be made to add, modify,
or update information, events, agreements, traimse;tor occurrences if (a) such amendment arrses fatters known or which were
reasonably discoverable by the Seller on the dateiAgreement, (b) such amendment results in



liability under GAAP which will not be reflected dhe Proposed Balance Sheet and taken into acootire calculation of the Purchase Pi
or (c) all such amendments, considered in the ggdeereflect facts or circumstances which, indiaitly or in the aggregate, are reasonably
expected to have a Material Adverse Effect (asnéeffibelow)).

4.1 Organization and Good Standing of Seller. $&dla corporation duly organized, validly existiagd in good standing under the laws of
Delaware with all requisite corporate power andhatity to execute and deliver this Agreement andalasummate the transactions
contemplated hereby.

4.2 Authorization and Validity. The execution, deliy and performance of this Agreement by Selled, the consummation of the
transactions contemplated hereby, have been dtiyared by Seller's board of directors, and apako¥ such transactions by the
stockholders of Seller is not required. This Agreetrhas been duly executed and delivered by aaiuhyorized officer of Seller and
constitutes the legal, valid and binding obligatajrSeller, enforceable against Seller in accordawith its terms, except as may be limitec
(i) applicable bankruptcy, insolvency or similawkaffecting creditors' rights generally, (ii) etplile considerations, or (iii) public policy
limitations (including as to the enforceabilityioflemnification provisions).

4.3 No Conflict. Except as disclosed in Schedubs Aeither the execution and delivery of this Agneat by Seller nor the consummation by
Seller of the transactions contemplated hereby(ajliconflict with or result in a breach of any yision of the charter or bylaws of Seller, (b)
conflict with or result in a breach of any provisiof the charter or bylaws of any of the Subsiéisyric) violate, conflict with or result in a
breach of any material contract, agreement or atbemrmitment or obligation to which Seller is a gast by which Seller is bound, (d) violate
or conflict with any judgment, decree, order, regign or rule of any court or governmental authyooit any statute or law or arbitration aw.
applicable to Seller or any of the Subsidiariegedmrequire that Seller or any of the Subsidiaolein any consent, approval or authorization
of, or make any declaration, filing or registratiwgith, any governmental or regulatory authorityh@tthan those approvals, authorizations,
declarations, filings or registrations which haeeb or will be obtained or made prior to the Clgkimxcept in cases of (c) and (d) for such
violations, conflicts or breaches that, individyadk in the aggregate, are not reasonably expéothdve a Material Adverse Effect, and
except in the case of (e) for such consents, apgpauthorizations, declarations, filings or ragisons which have been or will be obtained
or made prior to Closing or, if not made or obtdingre not, individually or in the aggregate, readily expected to have a Material Adverse
Effect or prevent or substantially delay the consation of the transactiot



contemplated by this Agreement. For the purposési®fAgreement, "Material Adverse Effect” meang ament, change or effect which is
materially adverse to the financial condition, Imesis as currently conducted, assets, liabilitieseperations of the Subsidiaries, taken as a
whole; provided, however, that a Material Advers$ieét shall not be deemed to arise from the impacthe Subsidiaries of (i) the effects of
the consummation of the transactions contemplagetiib Agreement or compliance by any party with giovisions of this Agreement or ¢
judgment, decree, order, regulation or rule of emyrt or governmental authority entered or promtgldan connection with such transactic
(i) any items or events that, in the aggregateltés or are reasonably expected to result in@eatese in the Subsidiaries net income in any
twelve month period of $350,000 or less, or (inyaffect that arises out of or results from thedition of the economy or financial markets
generally.

4.4 Organization and Good Standing of Subsidiaries.

(a) K-T Clay is a corporation duly organized, vlidxisting and in good standing under the lawthefState of Delaware, with all requisite
corporate power and authority to carry on the begsrin which it is engaged and to own and leasprihgerties it owns and leases. K-T Clay
is duly qualified and licensed to do business and good standing in all jurisdictions where ttaume of its business makes such
qualification necessary, except where the failorke so qualified or licensed is not reasonablyeeterl to have a Material Adverse Effect.
The jurisdictions in which K-T Clay is qualified afforeign corporation are listed on Schedule Bx¢ept as disclosed in Schedule 4.4, K-T
Clay does not own, directly or indirectly, any bétcapital stock of any other corporation or anyityg profit sharing, participation or other
interest in any corporation, partnership, jointtuea or other entity.

(b) Hecla Brazil is a sociedade civil por quotagesponsibilidade limitada duly organized, validiisting and in good standing under the
laws of Brazil, with all requisite power and autitypto carry on the business in which it is engagad to own and lease the properties it o
and leases. Hecla Brazil is duly qualified andrged to do business and is in good standing jarédidictions where the nature of its business
makes such qualification necessary, except wheréailure to be so qualified or licensed is nosmrembly expected to have a Material
Adverse Effect. The jurisdictions in which HeclaaBit is qualified as a foreign civil limited lialtiy quota company are listed on Schedule
Except as disclosed in Schedule 4.4, Hecla Brazbkdot own, directly or indirectly, any of the itapstock of any other corporation or any
equity, profit sharing



participation or other interest in any corporatipartnership, joint venture or other entity.

(c) K-T Mexico is a sociedad anonima de capitalalde duly organized, validly existing and in gaidnding under the laws of Mexico, with
all requisite corporate power and authority to xam the business in which it is engaged and to amthlease the properties it owns and
leases. Except as disclosed in Schedule 4.4, KXiddaloes not own, directly or indirectly, any betcapital stock of any other corporation
or any equity, profit sharing, participation or ethnterest in any corporation, partnership, jei@ture or other entity.

(d) Recursos is a sociedad anonima de capitalbtarguly organized, validly existing and in goodrsting under the laws of Mexico, with all
requisite corporate power and authority to carrjt@nbusiness in which it is engaged and to ownleask the properties it owns and leases.
Except as disclosed in Schedule 4.4, Recursosrduesyn, directly or indirectly, any of the capitibck of any other corporation or any
equity, profit sharing, participation or other irget in any corporation, partnership, joint ventor@ther entity.

(e) Duque is a sociedade comercial por quotasgponsibilidade limitada duly organized, validly stitig and in good standing under the
laws of Brazil, with all requisite power and autitypto carry on the business in which it is engagad to own and lease the properties it o
and leases. Duque is duly qualified and licenseatbtbusiness and is in good standing in all jucigdins where the nature of its business
makes such qualification necessary, except wheréailure to be so qualified or licensed is nosmrembly expected to have a Material
Adverse Effect. The jurisdictions in which Duqueyisalified as a foreign commercial limited liabjliuota company are listed on Schedule
4.4. Except as disclosed in Schedule 4.4, Duqus doeown, directly or indirectly, any of the capistock of any other corporation or any
equity, profit sharing, participation or other irgst in any corporation, partnership, joint ventor@ther entity.

(f) Mineracao Hecla is a sociedade comercial patagide responsibilidade limitada duly organizedidly existing and in good standing
under the laws of Brazil, with all requisite poveard authority to carry on the business in whidk @hgaged and to own and lease the
properties it owns and leases. Mineracao Heclalisgualified and licensed to do business and goiod standing in all jurisdictions where
the nature of its business makes such qualificatemessary, except where the failure to be sofeedibr licensed is not reasonably expected
to have a Material Adverse Effect. The jurisdicion which



Mineracao Hecla is qualified as a foreign comméiuigited liability quota company are listed on $clule 4.4. Except as disclosed in
Schedule 4.4, Mineracao Hecla does not own, dyrectindirectly, any of the capital stock of anyet corporation or any equity, profit
sharing, participation or other interest in anypowation, partnership, joint venture or other gntit

4.5 Capitalization.

(a) The authorized capital stock of KKElay consists of 150,000 shares of common staalpar value, of which 147,641 shares are issudi
outstanding. All of the issued and outstanding ehaf the common stock of K-T Clay have been dutharized and validly issued and are
fully paid and nonassessable. No shares of the aamstock of K-T Clay have been issued or dispo$ed wolation of the rights of K-T
Clay's current or former shareholders.

(b) The authorized capital stock of Hecla Brazihsists of 1,925,865 quotas, R$1 par value, alllittvhave been issued and are outstan
All of the issued and outstanding quotas of Healaz have been duly authorized and validly issaed are fully paid and nonassessable. No
guotas have been issued or disposed of in violati@my rights of Hecla Brazil's current or fornggrotaholders.

(c) The authorized capital stock of K-T Mexico cists of 17,000 shares of Series A stock, havinglaevof fifty-one thousand nuevo pesos
(N$51,000), and (ii) 9,805,787 shares of SerietoBks having a value of thirty eight million eightindred seventeen thousand three hundred
sixty- one nuevo pesos (N$38,817,361). All of ththarized shares of stock of each class of K-T MeXiave been issued and are
outstanding. All of the issued and outstanding ehaf the stock of K-T Mexico have been duly auttext and validly issued and are fully
paid and nonassessable. No shares of the stockid¥iéxico have been issued or disposed of in vimhabf any rights of K-T Mexico's

current or former shareholders.

(d) The authorized capital stock of Recursos ctmsi1,000 shares of Series A stock, having aevafien thousand nuevo pesos
(N$10,000), all of which shares have been issuédsad outstanding. All of the issued and outstagndimares of the stock of Recursos have
been duly authorized and validly issued and atg fadid and nonassessable. No shares of the sfdR&aursos have been issued or disposed
of in violation of any rights of Recursos' currentformer shareholder



(e) The authorized capital stock of Dugue congifts 000 quotas, R$1 par value, all of which hagerbissued and are outstanding. All of the
issued and outstanding quotas of Duque have bdgradthorized and validly issued and are fully pandl nonassessable. No quotas of
Duque have been issued or disposed of in violatfany rights of Duque's current or former quotdieos.

(f) The authorized capital stock of Mineracao Hemdasists of 2,100 quotas, R$1 par value, all atlwvlare issued and outstanding. All of the
issued and outstanding quotas of Mineracao Heasla haen duly authorized and validly issued andwdhgpaid and nonassessable. No
guotas of Mineracao Hecla have been issued or skgpof in violation of any rights of Mineracao Heslcurrent or former quotaholders.

(9) Except as disclosed in Schedule 4.5, Sellgradawful record and beneficial owner of all o tshares of Stock, and except as disclosed ir
Schedule 4.5, the Stock is free and clear of @l@3$, except Permitted Liens.

(h) Except as disclosed in Schedule 4.5, K-T Céathe lawful record and beneficial owner of altloé outstanding shares of capital stock of
K-T Mexico, and except as disclosed in Schedulesubh shares are free and clear of all Claimssmx{eermitted Liens.

(i) Except as disclosed in Schedule 4.5, at the Hateof Seller is, and on the Closing Date K-T Mexvill be, the lawful record and
beneficial owner of all of the outstanding sharesapital stock of Recursos, and except as disdlas&chedule 4.5, such shares are free and
clear of all Claims, except Permitted Liens.

(j) Except as disclosed in Schedule 4.5, Hecla iBimthe lawful record and beneficial owner of aflthe outstanding quotas of Duque, and
except as disclosed in Schedule 4.5, such quotases and clear of all Claims, except Permittezhki

(k) Except as disclosed in Schedule 4.5, HeclaiBisathe lawful record and beneficial owner of aflthe outstanding quotas of Mineracao
Hecla, and except as disclosed in Schedule 4.5, quatas are free and clear of all Claims, exceptiRted Liens.

() Seller has the sole right to vote or direct Wio#ing of the shares or quotas (as the case magfl&tock owned by it, at its discretion, on i
matter submitted to a vote of the stockholders -af €lay and Hecla Brazil. K-T Clay has the soléntitp vote or direct the voting of the
shares of capital stock of-T Mexico owned by it, at its discretion, on any teasubmitted to a vote of-T



Mexico's stockholders. As of the date of this Agneet Seller has, and as of the Closing Date, K-Xibdewill have, the sole right to vote or
direct the voting of the shares of Recursos owneid, lat its discretion, on any matter submittecteote of Recursos' stockholders. Hecla
Brazil has the sole right to vote or direct theingtof the quotas of Duque and Mineracao Hecla @ineit, in each case at its discretion, on
any matter submitted to a vote of such entitiegdeetive quotaholders. There are no voting trustsng agreements, proxies, shareholder
agreements or other arrangements relating to thek$tr the capital stock or quotas of any of thbsdiaries.

(m) The delivery at the Closing of the certificatepresenting the shares of Stock, duly endorsed@mpanied by duly executed stock
powers, will transfer to Purchaser good and indgida title to such Stock, free and clear of aki@is, except Permitted Liens. The deliver
the Closing of the shares or quotas (as the cageajaof Hecla Brazil, K-T Mexico, Recursos, Duaral Mineracao Hecla, owned at the
date hereof by the Incidental Owners, duly endofsetransfer in accordance with the laws of MexitdBrazil (as the case may be), will
transfer to Purchaser or the third party designbieBurchaser in accordance with

Section 8.3(e) good and indefeasible title to sitdres or quotas (as the case may be), free aardoflell Claims, except Permitted Liens.

(n) There is no outstanding subscription, contremtyvertible or exchangeable security, option, aarcall or other right obligating any the
Subsidiaries or any other person or entity to issakt, exchange or otherwise dispose of, or telpase, redeem or otherwise acquire, shares
of or securities convertible into or exchangeable ¢apital stock or quotas of any of the Subsidsar

4.6 Corporate Records. The copies of the Articfdea@orporation and the Bylaws, and all amendmémseto, of each of the Subsidiaries
have been delivered to Purchaser are true, canectomplete copies. To the knowledge of the Selerminutes and other corporate record
books of the Subsidiaries, copies of which havenlukdivered or made available to Purchaser, combaiterially accurate minutes of all
meetings of and accurate consents to all actideteithout meetings by the board of directors (ang committees thereof) and
stockholders of each of the Subsidiaries since Déee 31, 1990.

4.7 Financial Statements.

(a) The Seller has furnished to Purchaser the cosdbbalance sheets of the Subsidiaries as of Desre®ib 1999 (the "Balance Sheet") and
December 31, 1998, and the combined statementgoifrie, retained earnings and ¢



flows of the Subsidiaries for the years ended Dd#81, 1999 and December 31, 1998 (such finastaggments are hereinafter referred to
collectively as the "Financial Statements"). Thedficial Statements have been subjected to selagthtprocedures in connection with the
audit of Seller's consolidated financial stateméyt®ricewaterhouseCoopers LLP, certified publicoantants, and have been prepared in
accordance with GAAP, consistently applied (exdepthe absence of notes and except that the dsdherein with respect to vacation pay
and medical claims incurred but not reported ("IBNRay not be in accordance with GAAP). The Finah&tatements present fairly the
combined financial position of the Subsidiarie®BBecember 31, 1999 and December 31, 1998 ancbtindined results of operations and
cash flows of the Subsidiaries for the years theted.

(b) The Seller has furnished to Purchaser the coedbbalance sheet of the Subsidiaries as of Septeddh 2000 (the "Interim Balance
Sheet") and the consolidated statement of incontleeoSubsidiaries for the nine month period thesheen(the "Interim Financial Statement
September 30, 2000 is referred to herein as theriin Financial Statement Date". The Interim FinahStatements have been prepared in
accordance with GAAP, consistently applied (exdepthe absence of notes). The Interim Financiateé®hents present fairly the combined
financial position of the Subsidiaries as of Segien80, 2000 and the combined results of operatibtise Subsidiaries for the nine month
period then ended, subject to normal recurring-gear audit adjustments which are not material io@m, individually and in the aggregate.

(c) The Subsidiaries' respective books, accourdseeords are, and have been, maintained in teaaluregular and ordinary manner, in
accordance with generally accepted accounting ipesgtand all transactions to which any of the ®lidnses is or has been a party are fairly
reflected therein in all material respects.

(d) Seller has furnished to Purchaser completecanect copies of such portions as relate to thesi@iaries of all attorneys' responses to
audit inquiry letters and all management lettessfiSeller's independent certified public accourstémt the last five (5) fiscal years of Seller.

4.8 Absence of Undisclosed Liabilities. None of Suédsidiaries has any material obligation or liabibf any nature whatsoever (direct or
indirect, matured or unmatured, absolute, accraeqtingent or otherwise), which would be requirgd3AAP as consistently applied to be
provided ot



reserved against on a balance sheet (all the forgdp@rein collectively being referred to as théaHtilities") except for:
(a) Liabilities provided for or reserved againsthie Balance Sheet or the Interim Balance Sheet;

(b) Liabilities which have been incurred by the Sidiaries subsequent to the Interim Financial &tatg Date in the ordinary course of the
Subsidiaries' respective businesses and consisiénpast practice;

(c) Liabilities under the executory portion of a@gntract (as herein defined) by which any of thbsidiaries is bound and which was entered
into in the ordinary course of the Subsidiariespective businesses and consistent with past peacti

(d) Liabilities under the executory portion of Pésr{as herein defined) and Environmental Pernaissherein defined) issued to, or entered
into by, the Subsidiaries in the ordinary coursbudiness;

(e) Liabilities arising from or through Purchaseifarent under this Agreement or otherwise; and

(f) Liabilities arising in respect of federal incentaxes not accrued at K-T Clay as a result of Kldy's inclusion in Seller's consolidated
federal income tax returns;

4.9 Absence of Certain Changes. Since the Intenmarieial Statement Date, except as set forth ireGale 4.9:

(a) There has not been nor to the knowledge o&EBk#s any of the Subsidiaries been threatenedaniffadverse change in the assets,
liabilities, business as currently conducted, propg, operations, or financial condition of thebSidiaries, taken as a whole which has had or
is reasonably expected to have, individually athiem aggregate, a Material Adverse Effect;

(b) None of the Subsidiaries has suffered any dslass or substantial interruption in use (whetbenot covered by insurance) on account
of fire, flood, riot, strike or other hazard or Aaft God, other than customary or recurring intetinns in use typically associated with
seasonality and weather conditions;

(c) No material liability or material obligation ahy nature (whether absolute, accrued, contingieotherwise) of any of the Subsidiaries
(considered as a whole) has been incurred excdpeiardinary course of business, consistent wast practice, and tt



Subsidiaries have not increased, or experiencedignificant change in assumptions underlying othoés of calculating, any bad debt,
contingency or other reserve;

(d) No liability or obligation (whether absolutescaued, contingent or otherwise) of any of the &liages which is material to the
Subsidiaries taken as a whole has been paid, digsthar satisfied other than by payment, dischargmtisfaction in the ordinary course of
business;

(e) Except in the ordinary course of business, isterst with past practice, none of the Subsidian&s permitted or allowed any of such as
or properties to be subjected to any mortgage gelelien, security interest, encumbrance, resbrictir charge of any kind, except Permitted
Liens or Permitted Encumbrances (as herein defined)

(f) None of the Subsidiaries has canceled or waargdclaims or rights of value or sold, transfeymidtributed or otherwise disposed of any
assets or properties (real, personal or mixed,liéagr intangible) except, in each case, in thdir@ry course of business, consistent with
practice;

(9) None of the Subsidiaries has disposed of anjigzd to lapse any rights to the use of any patesxiemark, trade name, service mark,
license or copyright, or disposed of or disclosedry Person not bound to maintain its confideityiainy trade secret, formula, process or
knowhow not theretofore a matter of public knowledg

(h) Except as granted in the ordinary course oin@mss consistent with past practice or as requirgtkr collective bargaining agreements,
none of the Subsidiaries has granted any increatbeeicompensation of officers, directors or empé&s; whether now or hereafter payable,
including any such increase pursuant to any opbonus, stock purchase, pension, profit sharinfgroE compensation, retirement payment
or other plan, arrangement, contract or commitreamd, none of the Subsidiaries has employed anyiadal executive or management
personnel having an annual salary (in each cas)dess of $50,000, or terminated any such perstianerg an annual salary (in each case)
in excess of $50,000;

(i) None of the Subsidiaries has made any changaeymmethod of accounting or accounting practidegtiver or not required by GAAP,
except with respect to possible vacation and IBN&wals;



() None of the Subsidiaries has written off angeisas unusable or obsolete or for any other reagtnh asset is material to the Subsidiaries
taken as a whole;

(k) None of the Subsidiaries has made or suffengdnaaterial change in the conduct or nature ofaspect of the businesses of the
Subsidiaries (considered as a whole), other thangds made in the ordinary course of business aiehwlid not have a Material Adverse
Effect;

(I) None of the Subsidiaries has made (or commiibethake) capital expenditures in an amount whiateeds $100,000 for any item or
$350,000 in the aggregate (for all capital expemdg of the Subsidiaries, taken as a whole);

(m) None of the Subsidiaries has paid (or delaysdnent of) payables, collected (or delayed coltectf) receivables or waived any rights,
which rights are material to the Subsidiaries takem whole, in each case other than in the odiraurse of business consistent with past
practices;

(n) None of the Subsidiaries has borrowed any mooeigsued any bonds, debentures, notes or otiporate securities, including without
limitation, those evidencing borrowed money;

(o) None of the Subsidiaries has paid (or been pgicainy Related Party (as herein defined), orgddi(or been charged by) any Related
Party, for (A) goods sold or services rendered bp@ny of the Subsidiaries, or (B) corporate bead expenses, management fees, legal or
accounting fees, capital charges, or similar cteggeexpenses on a basis which is either materiadise or materially less favorable to the
Subsidiaries taken as a whole than the basis whithd be employed by a party which is not a Reldtady;

(p) None of the Subsidiaries has paid or incurmdraanagement or consulting fees, or engaged amguttants, other than in the ordinary
course of business consistent with past practice;

(q) None of the Subsidiaries has issued or soldsacyrities of any class;

(r) Except as required pursuant to Section 1.4erafrthe Subsidiaries has paid, declared or sdeasiy dividend or other distribution on its
securities of any class or purchased, exchangestleemed any of its securities of any class;

(s) None of the Subsidiaries has experienced aerad\change in the aggregate amount of trade edales



of the Subsidiaries or the aging thereof which &erial to the Subsidiaries taken as a whole,avamge in the level of the Inventory (as
herein defined which is material to the Subsidgtaken as a whole);

(t) None of the Subsidiaries has entered into eanysaction not enumerated above other than inghal and ordinary course of business in
accordance with past practices; and

(u) None of the Subsidiaries has agreed, whetheritmg or not, to do any of the foregoing.

4.10 Material Contracts. Except as set forth orefale 4.32, Schedule 4.10 or Schedule 4.17, notleedBubsidiaries is a party to or bound
by, any currently effective:

(a) commitment, obligation, agreement or contraith wespect to any sales agent, broker or distoibabt cancelable without penalty upon
notice of 60 days or less pursuant to which anysilidry must pay commissions or other compensati@monnection with the sale of such
Subsidiary's respective products;

(b) employment contract (or any other form of canty with any officer, consultant, director or emyse with a term exceeding one year or
requiring any of the Subsidiaries to pay severgage deferred compensation, retention bonuses-ocaléed "sale bonuses";

(c) plan, arrangement or contract providing foriamps, bonuses, stock purchases, deferred compenssitbck appreciation rights, medical or
dental benefits, or similar arrangements;

(d) restrictive covenants or agreements with ammér employees, officers, consultants, directorstockholders of any of the Subsidiaries;

(e) joint venture or other commitment, obligatiagreement or contract involving the sharing of ipgair any contract or agreement
restricting any of the Subsidiaries or otherwiseiting their freedom to compete in any line of mgsis or with any Person or from otherwise
carrying on its business;

(f) outstanding guaranty, subordination or otheriksir type of commitment, obligation, agreementontract, whether or not entered into in
the ordinary course of business;

(9) outstanding power of attorney empowering amgge, company or other organization to act on Hedf:



the Subsidiary (other than powers of attorney endtdinary course of business in Mexico and Brazgerform ministerial and non-material
acts);

(h) management, consulting or employment contracbbiective bargaining agreement or other labdonmagreement;

(i) agreement or order for the purchase of InventBguipment (as herein defined) or other matehalséing a price under any such agreement
or order in excess of $25,000;

(j) agreement restricting in any manner any ofSkbsidiaries’ right to sell to or purchase from ather Person, the right of any other Person
to compete with such Subsidiary, or the abilityso€h Person to employ any of the Subsidiariesectsge employees;

(k) agreement between any Subsidiary, on the ond,lend Seller or any of its Affiliates, or any ettRelated Parties, on the other hand;

(I) agreement for the advertisement, display, onpstion of any of the Subsidiaries' respective poisl or services in excess of $25,000
which cannot be canceled by the applicable Subyigighout payment or penalty upon notice of si¢®@) days or less;

(m) service agreement affecting any of the Subsalarespective assets where the annual servargelis in excess of $25,000 and has an
unexpired term as of the Closing Date in excessxty (60) days;

(n) agreement or order for the sale of goods op#réormance of services sold or performed by fhieable Subsidiary which can not be
performed within the time limits or on the othemts therein provided or, when actually performeduld result in an obligation (contractual
or otherwise) to pay damages or penalties;

(o) performance, bid or completion bond, or sumtindemnification agreement;
(p) requirements contract;

(g) loan or credit agreement, pledge agreemeng, setcurity agreement, mortgage, debenture, intrfactoring agreement or letter of
credit;

(r) contract with any railroad or other transpagatcompany which provides for the expenditure ofethan $25,000 annuall



(s) agreement for the purchase, sale or removdhéasase may be) of electricity, gas, water, tedep, coal, sewage, or other utility servic
excess of $50,000 annually;

(t) material governmental order or directive;
(u) agreement for the treatment or disposal of Him#s Substances (as herein defined);

(v) agreement or arrangement not specifically ermmated above concerning or which provides for thoeipgt or expenditure of more than
$50,000, except agreements for the purchase obfgleods or rendering of services entered intthieySubsidiaries in the ordinary course of
business; or

(w) any other commitments, obligations, contractagreements in excess of $10,000 individuallys#,800 in the aggregate not made in the
ordinary course of business.

All of the foregoing contracts, leases, agreemantsother instruments referred to in this Sectid®4and all of the other contracts, leases,
agreements and other instruments referred to snAbreement (including, without limitation, the Benal Property Leases (as herein defir
the Real Property Leases (as herein defined), thersll Leases (as herein defined) and the Inteit@d@roperty Licenses (as herein defined)),
are referred to collectively as the "Contracts"cé&pt as set forth in any Schedule hereto:

(i) all of the Contracts are in full force and eff@and are valid and enforceable against the Siabsid parties thereto and, to the Seller's
knowledge, the other parties thereto, in accordavittetheir terms, except as may be limited by éplicable bankruptcy, insolvency or
similar laws affecting creditors' rights general(lB) equitable considerations, or (C) public poliizgitations (including as to the enforceabi

of indemnification provisions); (ii) the applicabfibsidiary is in material compliance with all terand requirements of each Contract and, to
the Seller's knowledge, each other Person thap#@ts to a Contract is in material compliance vitith terms and requirements of such
Contract; (iii) to Seller's knowledge no event basurred or circumstance exists that (with or withootice or lapse of time) is reasonably
expected to contravene, conflict with or resul&iviolation or breach of, or give any Subsidianany other Person the right to declare a
default or exercise any remedy under, or to acatddhe maturity or performance of, or to can@hinate or modify any Contract; (iv) there
are no renegotiations or, to Seller's knowledgengtts to renegotiate or outstanding rights to tiatgpany material amount to be paid or
payable to or by any Subsidiary under any Conw#wr than in the ordinary course of business em8eller's knowledge, no Person has
made a written demand for such renegotiation; ahdgne of the Subsidiaries h



released or waived any of its rights under any antexcept, with respect to the matters enumeiatelauses (i)-(v), both inclusive, as is
not, individually or in the aggregate, reasonaligexted to have a Material Adverse Effect. Excepet forth in Schedule 4.10, none of the
Subsidiaries is a party to, or bound by, any unmexhiundischarged or unsatisfied Contract, undeteéhms of which the execution, delivery
and performance by Seller of this Agreement ancttirsummation of the transactions contemplatedolyerdll require a consent, approval,
or notice or will result in a breach, lapse, calatin, right to terminate, default or acceleratafrany right or obligation or result in a lien on
any of the assets of the Subsidiaries, exceptriadhes, lapses, cancellations, terminations, efacelerations and liens which are not,
individually or in the aggregate, reasonably expédb have a Material Adverse Effect.

4.11 Leases and Concessions.

(a) Schedule 4.11(a) is a complete and accurateflal material leases (excluding Mineral Leasa®) other agreements under which any
Subsidiary is a lessee of or holds or operateamyerty, real or personal, owned by any otherd®er§he Subsidiary identified in Schedule
4.11(a) is the owner of the leasehold estatesharoights and interests purported to be granteslloi leases and agreements, in each case
free and clear of any security interest, claimendi mortgages or encumbrances, except as setrf@tthedule 4.11(a) and except for
Permitted Liens and Permitted Encumbrances. Thee$eaf personal property under which any Subsidsatlye lessee are referred to here
the "Personal Property Leases", and such persoopéqy is referred to herein as the "Leased PatgohThe leases of real property (other
than mineral leases) under which a Subsidiaryeddhsee are referred to herein as the "Real Ryopeases," and the real property leased
thereunder is referred to herein as the "LeasenhiBes."

(b) Schedule 4.11(b) is a complete and accurateflall leases, subleases, assignments of leadesral concessions and other agreements
granting to any Subsidiary the right of mining,rexting and removing kaolin or ball clay. Such Esgsubleases, assignments of leases,
mineral concessions and other agreements areadferherein collectively as the "Mineral Leases\ti the real property subject thereto is
referred to herein as the "Leased Mining PropetftiBise Subsidiary identified in Schedule 4.11(bjhis owner of the leasehold estate or other
rights and interests purported to be granted byMimeral Leases, in each case free and clear ofZ4aiyns, except as set forth in Schedule
4.11(b) and except for Permitted Liens and Perchiitiecumbrances. The copies of the Mineral Leaseferagailable to Purchaser during



investigation described in Section 3.5 are truerext and complete copies of the same as in efiethe date of this Agreement. Such Min
Leases are the only leases or agreements provigliramy royalty or other fee or amount payable anlia or ball clay mined from, or the use
of the surface or underground portions of, anyheflteased Mining Properties.

(c) All royalties or rents due under the Minerabkes have been paid in full when due. The ternii Miaeral Leases whose original terms
have heretofore expired has been renewed or exdéndecordance with the terms of such Mineral kesas

4.12 Real Estate; Encumbrances.

(a) Schedule 4.12 (a) is a complete and accusiteflreal property owned by each Subsidiary, by@af tract, date of conveyance to such
Subsidiary, and area (in approximate square fe&ghsmier number of acres). Such real property isrrefl to herein as the "Real Estate". The
copies of the deeds to the Real Estate made alataPurchaser during the investigation describeglection 3.5 are true and correct copies
of all instruments conveying to the applicable Sdibsy all Real Estate owned by such Subsidiancepk as set forth on Schedule 4.12 (a),
such Subsidiary has good and marketable fee sititigl€or its equivalent, if any, under the lawsjafisdictions other than the United States
in which any of the Real Estate is located) toghdace estate and the mineral estate of the Retale; subject to no liens or other restrictions
except: (a) liens shown on or reflected in the BedaSheet;

(b) easements, covenants, conditions and restrigfiocluding, without limitation, building and usestrictions) of record which do not
materially interfere with the use made of such propby the applicable Subsidiary; (c) liens forremt taxes not yet due and delinquent, and
(d) liens arising from or through Purchaser or Raoe by reason of this Agreement (collectivelyeffitted Encumbrances").

(b) Schedule 4.12 (b) identifies the parcels oflssate or Leased Premises on which any of thaiSialies currently operate a
manufacturing or processing plant (collectively tRéant Properties", such plants being referredeiein as the "Plants"), and the parcels of
Real Estate which any of the Subsidiaries curramky for the purpose of mining, extracting and reéngkaolin or ball clay (the "Owned
Mining Properties™). The term "Plant Propertieshét intended to include and does not include looat(such as Aiken or Whitlock) used for
storage or sporadic or occasional processing agr ¢itlan a currently active and continuous basise&uale 4.12 (b) also identifies the Leased
Mining Properties which any «



the Subsidiaries currently use for the purposeiafig, extracting and removing ball clay or kaolithe Owned Mining Properties and the
Leased Mining Properties are referred to hereilectively as the "Mining Properties”.

(c) Except as set forth on Schedules 4.9, 4.14(a),(b), 4.12(a), or 4.12(b), the Real Estatecdistitutes all real property and improvements
owned by the Subsidiaries and used in the condubed respective businesses; (ii) to the Sellenawledge, is not in possession of any
adverse possessors; and (iii) is not subject tdeases or tenancies of any kind. As to each oPthat Properties (i) to Seller's knowledge
Plant Property is used in a manner which violatssapplicable zoning ordinances or other laws gulaions; and (ii) to Seller's knowledge,
the Plant Properties are served by all water, seslectrical, telephone, drainage and other @sitiequired for the normal current operations
of the business of the Subsidiaries; and (iii) éle3's knowledge, the Plant Properties requirgvack or improvements in excess of $150,000
in the aggregate to bring them into compliancdlimaterial respects with any applicable law orulegion, and are in operating condition and
functional repair sufficient for the Subsidiariesconduct their the business as currently conducted

(d) To the Seller's knowledge, none of the utitigmpanies serving any of the Plant Properties Wiaglg threatened any of the Subsidiarie
writing with any reduction in service.

(e) The Plant Properties have access to railroad lings over side tracks. Neither Seller nor anp$diary has received written notice, and
Seller has no knowledge that any of the Subsidiasién violation of any railroad side track agresns pertaining to such side tracks, all of
which are, to Seller's knowledge, in full forcesifffiect and none of the Subsidiaries is in defdndteéunder.

(f) None of the Plant Properties or Mining Propestare operated as joint mines or facilities with mon-affiliated Person. Neither Seller nor
any of its Affiliates own or operate any facility property which is necessary to the operationusiriess of any of the Subsidiaries.

(9) There are no challenges or appeals pendingdiegethe amount of the real estate Taxes (astéefined) on, or the assessed valuation
of, any of the Real Estate or to Seller's knowledge Leased Premises, and no special arrangemeagseements exist with any
governmental authority with respect to the Reahtesor, to Seller's knowledge, the Leased Prenftke:



representations and warranties contained in thisgpaph (g) shall not be deemed to be breachedyppm@spective general increase in real
estate Tax rates or assessments).

(h) To Seller's knowledge, there is no pendinghoedtened condemnation proceedings with respectytgortion of the Real Estate, the
Leased Premises, or the Leased Mining Properties.

() To Seller's knowledge, there is no pendinghweatened Tax assessment (in addition to the npemalal general real estate Tax
assessment) with respect to any portion of the Retdte or, to the extent Seller is liable for papttherefor, the Leased Premises or the
Leased Mining Properties.

(j) To Seller's knowledge: (i) none of the Realdist Leased Premises or Leased Mining Propert#iectively, the "Properties") has ever
been used as a sanctioned modern cemetery; (i obtihe Properties has been identified by anyaiithtive governmental entity of
applicable jurisdiction as having significant araloglical artifacts or historical buildings or sttues; and (iii) there is no unique habitat or
significant concentration of threatened or endaagjepecies of (A) animal, under Federal or state(ta regulations or interpretations
thereof) on any of the Properties, or (B) plantemi@ederal or state law (or regulations or inteigirens thereof) on any of the Properties.
Except as set forth in Schedule 4.13, to Sellensitedge, no Person residing within one mile of ahthe Properties has, within the past
year, complained in writing to any of the Subsiiiaror to any governmental authority about thegaiteconduct of the operations of -
Subsidiaries thereat.

(k) The Mining Properties have access to publidsoahich is sufficient to permit mining activities take place as currently conducted.

() Except for the Properties, neither Seller noy af its Affiliates owns or leases any real prdapén the geographic areas in which the
Subsidiaries currently operate which, to Sellensvidedge, contains non-incidental reserves ofdaif or kaolin which are feasible to
commercially mine.

(m) Other than as disclosed on Schedule 4.9, pitaldmprovements and expansions which have bé&empd to be made to the Plant owned
by K-T Mexico have been made, and such Plant, amgmved, is operating in accordance with the Bpations therefor. Other than as
disclosed on Schedule 4.9, all such improvemerdsapansions have been paid for in full prior ® tate hereof, and all warranties of
contractors and subcontractors who w



engaged in connection with the construction of dogirovements and expansions and which are in fai/ZBrT Mexico are in full force and
effect. K-T Mexico is in possession of "as builtéps and specifications for such Plant, as so ingito

4.13 Environmental.
Except as listed in Schedule 4.13:

(a) The Subsidiaries are in compliance with applie&nvironmental Laws (as herein defined) and Eemnental Permits (as herein defined),
except to the extent such failure to be in comgkamndividually or in the aggregate, either isrpitted by so-called "grandfather provisions"
specified therein or is not reasonably expectduhtee a Material Adverse Effect.

(b) The Subsidiaries possess all Environmental Remhich are required for the operation of thespective businesses, except to the extent
the failure to possess such Environmental Permitgyidually or in the aggregate, either is perettby so-called "grandfather provisions"
specified therein or is not reasonably expectduhtee a Material Adverse Effect.

(c) None of the Subsidiaries has received any ewittommunication alleging that any Subsidiary auttyeis not or was not since January 1,
1998, in compliance with applicable Environmentalus or Environmental Permits, provided that ahefGlosing Date this reference in
Section 4.13(c) to "1998" shall automatically bemed to read "1995" for purposes of the Closing Saiter shall be permitted to amend
Schedule 4.13 to reflect the 1995 to 1998 writtemaunications.

(d) To Seller's knowledge, there is no Environmk@taim (as herein defined) pending or threateagginst any of the Subsidiaries.

(e) None of the Subsidiaries has received anyewitbmmunication alleging that any of the Propstisecurrently listed on the National
Priorities List or the Comprehensive Environmeiabponse, Compensation and Liability Informatiost&y, both promulgated under the
Comprehensive Environmental Response, Compensatidh iability Act of 1980, as amended ("CERCLA")ary comparable state or
foreign list.

(f) None of the Subsidiaries has received any amitiotice from any Person with respect to any @#-Bacility (as herein defined), of
potential or actual liability or a written requést information from any Person under or relatingERCLA or any comparable state or local
law.



(9) There are currently no Hazardous Substances gseerated, treated, stored, transported, didpafser handled by the Subsidiaries at

of the Properties except in material compliancéajplicable Environmental Laws or Environmentainfies. Furthermore, there have not
been any Hazardous Substances historically usedyated, treated, stored, transported, disposemt bfindled by the Subsidiaries in
violation of Environmental Laws in effect at theng such use, generation, treatment, storage, wetaspn, disposal or handling occurred. To
Seller's knowledge there are no Hazardous Substaxigting on, under or about any of the Propeitiasolation of, or prohibited by, any
Environmental Laws.

(h) There are no underground storage tanks loaatebe Properties. All underground storage tanksipusly located at the Properties and
not present thereat as of the date hereof werevetnio accordance with all Environmental Laws ifeeff at the time of such removal.

(i) For the purposes of this Agreement:

(1) "Environmental Claim" shall mean any and alnamistrative, regulatory or judicial actions, syilemands, demand letters, directives,
claims, liens, investigations, proceedings or regiof noncompliance or violation (written or orlay) any Person alleging potential liability
(including potential liability for enforcement, iastigatory costs, cleanup costs, governmental nsspoosts, removal costs, remedial costs,
natural resources damages, property damages, péispmies or penalties) arising out of, basedomnesulting from: (A) the presence, or
release into the environment, of any Hazardoust@obs at any location, whether or not owned byafrijie Subsidiaries; or (B)
circumstances forming the basis of any violatiomltgged violation, of any Environmental Law; o) @y and all claims by any Person
seeking damages, contribution, indemnificationt cesovery, compensation or injunctive relief réisigl from the presence or Release of any
Hazardous Substances.

(2) "Environmental Laws" shall mean all federatst local or foreign statutes, laws, rules, ondaes, codes, rule of common law,
regulations, judgments and orders (including angalted "grandfather provisions" specified therewlating to protection of human health or
the environment (including ambient air, surfaceerairound water, drinking water, wildlife, plantsnd surface or subsurface strata and
applicable mine reclamation), including laws anglutations relating to Releases or threatened RedealsHazardous Substances, or other
relating to the manufacture, processing, distrdnutuse, treatment, storage, disposal, tran:



or handling of Hazardous Substances, as in effeof the Closing Date
(except as otherwise specifically provided in Secd.13(g) and 4.13(h)
herein).

(3) "Environmental Permits" shall mean all enviramtal, health, safety and applicable mining perritenses, registrations, and
governmental approvals and authorizations.

(4) "Facility" means any facility as defined in CERA.

(5) "Hazardous Substances" shall mean: (A) anyofeim, petroleum products, radioactive materiaisadormaldehyde foam insulation,
asbestos (whether friable or not), transformenstioer equipment that contain dielectric fluid canitag regulated levels of polychlorinated
biphenyls (PCBs) and radon gas; and (B) any chdsjigaterials or substances which are now or exree bheen defined as or included in the
definition of "hazardous substances," "hazardousteg' "hazardous materials," "extremely hazardeastes," "restricted hazardous wastes,
"toxic substances," "toxic pollutants,” or otherrd® of similar import, under any Environmental Law.

(6) "Offsite Facility" shall mean any Facility (defined in CERCLA) which is not presently, and nelvas been, owned, leased or occupied
by any of the Subsidiaries.

(7) "Release" shall mean any release, spill, emisgmptying, leaking, injection, deposit, disppsiécharge, dispersal, leaching, pumping,
pouring, or migration into the atmosphere, soitfate water, groundwater or property.

4.14 Patents, Trademarks and Trade Names.

(a) Except as provided in Schedule 4.14, each Bialngiowns, or has the sole and exclusive righis®, all Intellectual Property (as herein
defined) used in or necessary for the conductsdiiitsiness substantially as it is now conducted tlae consummation of the transactions
contemplated hereby will not alter or impair the 0§ any such rights by the Subsidiaries in anyemtrespect. To the knowledge of the
Seller, no claims have been asserted during thefipas/ears by any Person against the use by athedSubsidiaries of, or challenging or
guestioning the validity or effectiveness of, antellectual Property used by any of the Subsidsaiee any license or agreement related
thereto ("Intellectual Property Licenses"), and 8wefler does not know of any valid basis for anghsclaim. To the knowledge of the Seller,
the use of such Intellectual Property by each e



Subsidiaries is not in violation of and does ndtiitge any material patent, trademark, trade naropyright, technology, knowhow or proct
or other proprietary or trade rights of any thietty.

(b) Schedule 4.14 sets forth a complete and acelisatof all U.S. and foreign copyright registoats, copyright applications, patents and
patent applications, trademark and service maristragions (including Internet domain name registres), trademark and service mark
applications and material unregistered trademankissarvice marks included within the Intellectuedgerty.

(c) Except with respect to unregistered trademarksservice marks, each owner listed on Schediikid listed in the records of the
appropriate governmental entity as the sole owhesanrd of the Intellectual Property.

(d) Schedule 4.14 lists all Software (as hereinnaef) which is owned ("Proprietary Software") aelhsed, leased or otherwise used by ar
the Subsidiaries (other than "off-the-shelf" Soft@)aand identifies which Software is owned, li@shdeased or otherwise used, as the case
may be.

(e) Schedule 4.14 sets forth a complete and aeclisabf all agreements (other than agreements regpect to "off-the-shelf" Software)
between any of the Subsidiaries, on the one harttlaay Person, on the other hand, granting any tighse or practice any rights under any
of the Intellectual Property owned either by anyref Subsidiaries or by any other Person (collettiV'Iintellectual Property Licenses").

(f) None of the Subsidiaries has received noticanyf claims, and, to the best of Seller's knowletlgere are no pending claims, of any
Persons relating to the scope, ownership or us@ybf the Intellectual Property.

(g) Each copyright registration, patent and regestearademark and application therefor listed oheSiclle 4.14 is in proper form, not
disclaimed and has been duly maintained, incluttiegsubmission of all necessary filings in accooganith the legal and administrative
requirements of the appropriate jurisdictions.

(h) None of the Subsidiaries has licensed or sebsed its rights in any of the Intellectual Propertreceived or granted any such rights,
other than pursuant to Intellectual Property Ligmns

(i) All Proprietary Software set forth in Scheddld 4 was either developed (a) by employees o



Subsidiaries within the scope of their employment(b) by independent contractors who have assigmesdright to the Subsidiaries pursuant
to written agreements.

()) As used herein (x) "Intellectual Property" meal intellectual property rights, including, watht limitation, all patents, trademarks,
designs, service marks, copyrights, Internet domames and web sites, trade or business names drass and slogans (and all registrations
of any of the foregoing, and all applications fegistration thereof), Software, and all goodwik@siated with such intellectual property
rights, and (y) "Software" means any and all (ilnpaiter programs, including any and all softwarelengentation of algorithms, models and
methodologies whether in source code or object c@jielatabases and computations, including ardyalhdata and collections of data, (iii)

all documentation, including user manuals and itngimaterials, relating to any of the foregoingd &iv) the content and information
contained in any Web site, provided, however, tiegther Intellectual Property nor Software shatlide any off-the-shelf, shrinkwrapped
licensed, or standardized software, program, oil@irmaterial (including documentation thereforngeally commercially available, nor any
rights whatsoever in the name Hecla or any sinoifaderivative name.

4.15 Litigation; Compliance with Law.

(a) Except as set forth in Schedule 4.15, (i) noinbe Subsidiaries is engaged in or a party td,tarthe knowledge of the Seller none of tt

is overtly threatened with, any material claim, itomersy, legal action or other proceeding (exalgdany arising from or through Purchaser
or Parent), whether or not before any court or aistrative agency; (ii) none of the Subsidiaries haen charged at any time during the last
five years with, and, to Seller's knowledge, is mader investigation with respect to, any violatadrany material provision of federal, state,
foreign or other applicable law or administratiegulation; and (iiij) none of the Subsidiaries [gaaty to or subject to any judgment, decree or
substantive order entered in any lawsuit or proicgelrought by any governmental or regulatory atith@r by any other Person.

(b) To Seller's knowledge, there are no facts whifdknown by a potential claimant or governmeratathority, would give rise to a claim or
proceeding which, individually or in the aggregasereasonably expected to have a Material AdvEfit or inhibit the consummation of
the transaction contemplated by this Agreem



(c) The Subsidiaries are in compliance in all mateespects with each decree, order, writ, judgnoemrbitration award, or law, statute, or
regulation of or agreement with, or Permit fromy &ederal, state, local, foreign or other governtaleguthority (or to which the properties,
assets, personnel or business activities of thei@ialies are subject), including laws, statutes mgulations relating to equal employment
opportunities, fair employment practices, wagesiriobenefits, collective bargaining, payment afialosecurity and similar Taxes,
occupational safety and health, plant closings,iaelxarassment, and sex, race, religious and ageardination. Since December 31, 1996,
none of the Subsidiaries has received from any gwental authority any written notification withsggect to possible noncompliance of any
material decree, order, writ, judgment or arbitrataward or law, statute, or regulation. Notwithgliag the foregoing, no representation or
warranty is made by this paragraph (c) with respetaws, rules and regulations relating to theiremment (which are exclusively provided
for in Section 4.13 hereof).

(d) The Subsidiaries possess all material licersasnits, registrations and governmental appro/®srmits") which are required in order-
the Subsidiaries to conduct their businesses agptly conducted. It is understood and agreeditieaforegoing definition and the foregoing
representation and warranty does not apply to Bnuirental Permits or environmental matters whichtlagesubject of Section 4.13 hereof.

4.16 Tax Matters.

(a) Except as set forth in Schedule 4.16, all TatuRhs (as herein defined) of every kind that are @fter giving effect to any extended due
date) to have been filed by or on behalf of anthefSubsidiaries in accordance with applicablehawe been duly and timely filed, or to the
extent not timely filed, all applicable penaltiesdanterest have been paid or accrued on the intEmancial Statements. Such Tax Returns
are correct in all material respects. Each Subsidias paid all Taxes required to be paid. Eaclsilidry has paid, or made provision for the
payment of, all Taxes shown to be due on such TeumRs or otherwise, or pursuant to any assessmegitved by any of the Subsidiaries.
The amounts so paid or reserved have been andageae to pay all Taxes of every kind whatsoemehiding interest and penalties, due
and payable by the Subsidiaries. No material d&fidies for any Taxes have been asserted or, tueiteof Seller's knowledge, threatened,
and, to the best of Seller's knowledge, no audinyf Tax Returns is currently underway or threadeii@ere are no outstanding agreements
by any Subsidiary for the extension of time for



assessment of any Tax. Schedule 4.16 sets fortin r@spect to income and franchise Taxes, (i)dakalile years of the Subsidiaries as to
which the respective statutes of limitations wigspect to Taxes have not expired, and (ii) witipeesto such taxable years sets forth those
years for which examinations have been completexet years for which examinations are presentiygoedbnducted, those years for wh
examinations have not been initiated, and thosesyfeawhich required Tax Returns have not yet bded.

(b) None of the Subsidiaries is a party to or bolpdnor will any of the Subsidiaries become ay#tor bound by) any tax indemnity, tax
sharing or tax allocation agreement.

(c) Except for the affiliated group of which Sellsethe common parent, none of the Subsidiariebbas a member of an affiliated group of
corporations since December 31, 1990, within thanimg of Section 1504 of the Code.

(d) None of the Subsidiaries has filed a consergymant to the collapsible corporation provision§&ettion 341(f) of the Code (or any
corresponding provision of state, local or foreigcome Tax law) or agreed to have Section 341(®2he Code (or any corresponding
provision of state, local or foreign income Tax Japply to any disposition of any asset owned by it

(e) None of the Subsidiaries is a party to any egent, contract, arrangement or plan that hastessat would result, separately or in the
aggregate, in the payment of any "excess paragaytments" within the meaning of Section 280G ofCGlugle.

(f) Seller is not a person other than a UnitedeStaierson within the meaning of the Code and Hreséiction contemplated hereby is not
subject to the withholding provisions of Sectior®84r subchapter A of Chapter 3 of the Code.

(9) None of the Subsidiaries has made a deemedathidielection under Regulations Section 1.150242)(br a consent dividend election
under section 565 of the Code.

(h) As used in this Agreement, the following tershsll have the following meanings:

(1) the term "Taxes" means all federal, state,||doeeign and other net income, gross income, greseipts, sales, use, ad valorem, transfer,
franchise, profits, license, lease, service, seruie, value adde



withholding, payroll, employment, excise, severarstemp, occupation, premium, property, windfadifiis, customs, duties or other taxes,
fees, assessments or charges of any kind whategether with any interest and any penalties, amditto tax or additional amounts with
respect thereto, and the term "Tax" means any btteedoregoing Taxes;

(2) the term "Tax Returns" means all returns, detians, reports, statements and other documeqtsreg to be filed in respect of Taxes, and
the term "Tax Return" means any one of the foregdiax Returns; and

(3) the term "Code" means the Internal Revenue @6d986, as amended. All citations to the Codapdhe Treasury Regulations
promulgated thereunder, shall include any amendsramany substitute or successor provisions thereto

4.17 Employee Benefit Plans.

(a) Neither K-T Clay nor any affiliate of K-T Clas determined under Code Section 414(b), (c), (M)("ERISA Affiliate," provided that
no non-U.S. affiliate shall be included within tmeaning of ERISA Affiliate under this Agreement)intains, administers, contributes or has
any liability with respect to any: (i) employee g@m benefit plan (as defined in Section 3(2) ef Bmployee Retirement Income Security
of 1974, as amended ("ERISA")) ("Plan"), includiemgy multiemployer plan as defined in Section 3@7&ERISA ("Multiemployer Plan™); (ii
employee welfare benefit plan (as defined in Sec3d) of ERISA) ("Welfare Plan"); or (iii) bonudeferred compensation, stock purchase,
stock option, severance, salary continuation, vaeasick leave, fringe benefit, incentive, inswwanwelfare or similar plan or arrangement
("Employee Benefit Plan™), for the benefit of emytes of K-T Clay or any ERISA Affiliate, other th#ttose Plans, Welfare Plans and
Employee Benefit Plans described in Schedule £%@ept as required by Section 4980B of the Cod#,@af Subtitle B of Title | of ERISA
or applicable state law, neither K-T Clay nor amIEA Affiliate (on behalf of K-T Clay or any ERISAffiliate) has promised any former
employee or other individual not employed by K-BZbr any ERISA Affiliate, medical or life insuraamcoverage or other welfare benefit
and neither K-T Clay nor any ERISA Affiliate maiirta or contributes (on behalf of K-T Clay or anyIBR Affiliate) to any plan or
arrangement providing medical or life insurancedfign to former employees of K-T Clay or any ERI8#Hiliate or their dependents, other
than benefits provided in the event of disabilitgl@onversion privileges. Each Plan, Welfare Plath Bmployee Benefit Plan (each, a
"Benefit Plan") is described in Schedule 4.



(b) Except as disclosed in Schedule 4.17, eachfBétan complies, in form and operation, in allterdal respects, with all applicable
statutes, laws and regulations, including ERISA thredCode.

(c) Except as disclosed in Schedule 4.17, the fand#able under each Benefit Plan which is intehieebe a funded Benefit Plan equal or
exceed the amounts required to be paid, or whiaidvee required to be paid, if such Benefit Plameserminated as of the Closing Date.

(d) Any Plan that is intended to qualify under $mt#401(a) of the Code meets (or the time has xpired during which such Plan may be
amended to meet) in all material respects all reguénts for qualification under Section 401(a)haf Code and the regulations thereunder,
and Seller has provided, or shall prior to Clogingvide, Purchaser with a copy of the most recavdifable determination letter issued by the
Internal Revenue Service ("IRS") concerning thenBlgualification. Each such Benefit Plan has tsministered in all material respects in
accordance with its terms and the applicable pronssof ERISA and the Code and the regulationsetiveder and all other applicable laws
and no matter exists which would adversely affeetqualified tax-exempt status of such Benefit Rlag any related trust.

(e) All reports and information relating to eaclelsiBenefit Plan required to be filed with any gawraental entity have been accurately and
timely filed except to the extent the failure tostn individually or in the aggregate, is not rewsay expected to have a Material Adverse
Effect; all reports and information relating to bauch Benefit Plan required to be disclosed ovigdedl to participants or their beneficiaries
have been timely disclosed or provided except écetktent the failure to do so, individually or iretaggregate, is not reasonably expected to
have a Material Adverse Effect; each trust relateginy Benefit Plan which is a voluntary employeeadficiary association pursuant to
Section 501(c)(9) of the Code has received a fdlerdetermination letter from the Internal ReveSegevice with respect to its tax-exempt
status, and nothing has occurred since the dateatf letter that has or is likely to adversely effich qualification or exemption. To the k

of Seller's knowledge, no fiduciary of any Ben®fian has committed a breach of any responsibilightigation imposed upon fiduciaries
under Title | of ERISA with respect to such Ben&fian. The annual reports and actuarial statenfiemtsshed to Purchaser fully and
accurately set forth the financial and actuariaidition of each Benefit Plan and each trust funding Benefit Plan



(f) There has been delivered to Purchaser, or Beallelivered to Purchaser prior to Closing, wibpect to each Benefit Plan, the followin
copy of the annual report (if required under ERISAh respect to each such Benefit Plan for thetlage years (including all schedules and
attachments); a copy of the summary plan descriptagether with each summary of material modifaa, required under ERISA with
respect to such Benefit Plan; all material employ@®munications relating to such Benefit Planua @nd complete copy of such Benefit
Plan; all trust agreements, insurance contractguads or other documents which establish the ipdehicle for any Benefit Plan and the
latest financial statements thereof; and any imaeat management agreements, administrative sermicggacts, or other agreements and
documents relating to the ongoing administratiot imwestment of any Benefit Plan.

(g) There are no actions, suits, proceedings, tigagsons or hearings pending with respect to aapdit Plan, or to the best of Seller's
knowledge any claims (other than routine claimsbfenefits arising in the ordinary course of any &#rPlan) threatened against or with
respect to any Benefit Plan or any fiduciary oretsshereof, and, to the best of Seller's knowlettgge are no facts which could reasonably
give rise to any such actions, suits, proceediimygstigations, hearings or claims.

(h) Each Welfare Plan which is a group health [§igithin the meaning of Section 5000(b)(1) of thed€p("Group Health Plan") complies
with and has been maintained and operated in agooedwith each of the requirements of Section 4980Be Code and Part 6 of Subtitle B
of Title | of ERISA or any other similar state achl law. Schedule 4.17 sets forth the individwéth rights to continuation coverage under
Section 4980B of the Code or Part 6 of Subtitlef Bite | or ERISA or similar state or local lawndluding those individuals within the
applicable election period.

() None of K-T Clay or any ERISA Affiliate will inur any liability under any Benefit Plan solely account of the consummation of the
transaction contemplated hereby, alone or togetitarany other event. Each Benefit Plan is termiaand may be amended to prospectively
decrease the level of any benefit thereunder atlidozetion of K-T Clay or any ERISA Affiliate sudgjt to the terms thereof and of any
collective bargaining agreement. No Benefit Plag d&ay provision which could increase or acceldateefits or any provision which could
increase liability as a result of the transactiontemplated hereby, alone or together with anyratlient. Neither K-T Clay nor any ERISA
Affiliate



nor any officer, director, agent or employee of IGlRy or any ERISA Affiliate has made any oral aitten statement regarding any Benefit
Plan which could result in liability in excess bht set forth in the Benefit Plan.

() No withdrawals have occurred so as to causeRday to become subject to the provisions of Seeti@63 of ERISA, nor has K-T Clay or
any ERISA Affiliate ceased making contributionsatty Plan subject to Section 4064(a) of ERISA tocktK-T Clay or any ERISA Affiliate
made contributions during the six (6) years priothie date hereof, nor ceased operations at ailifyfao as to become subject to Section
4062(e) of ERISA. No amendment to any Plan has bhdepted for which security is required under Secti01(a)(29) of the Code. Neither
K-T Clay nor any ERISA Affiliate has incurred orfiered to exist any "accumulated funding deficiéh@@s defined in Section 302 of
ERISA) whether or not waived by the IRS, involviagy Plan subject to Section 412 of the Code or PaftSubtitle B of Title | of ERISA.
There is currently no active filing by K-T Clay any ERISA Affiliate with the PBGC (as herein defildand no proceeding has been
commenced by the PBGC and no condition exists anglyent has occurred that could constitute grofmdhe termination of any Plan by
the PBGC) to terminate any Plan which is subjeditie IV of ERISA and which has been maintainedwrded, in whole or in part, by K-T
Clay or any ERISA Affiliate.

(k) Neither K-T Clay nor any ERISA Affiliate hasdarred any liability to the Pension Benefit Guaya@brporation ("PBGC") as a result of
the voluntary or involuntary termination of any Plahich is subject to Title IV of ERISA. There igreently no active filing by K-T Clay or
any ERISA Affiliate with the PBGC (and no procegglimas been commenced by the PBGC) to terminat®mmywhich is subject to Title IV
of ERISA and which has been maintained or fundeeyhole or in part, by K-T Clay or any ERISA Affilie.

() Neither any Benefit Plan fiduciary nor any BéhElan has engaged in any transaction in viotattb Section 406 of ERISA or any
"prohibited transaction” (as defined in Section3@J(1) of the Code) and there has been no "replerevent” (as defined in Section 4043 of
ERISA) with respect to any Plan. Neither K-T Clayr any ERISA Affiliate has failed to make any cdmtions or to pay any amounts due
and owing as required by the terms of any Benddih Br collective bargaining agreement or ERISA&y other applicable law. Full payme
has been made of all amounts which K-T Clay or BRYSA Affiliate is required or committed to payttee Benefit Plans as of the Interim
Financial Statement Dat



(m) Neither K-T Clay nor any ERISA Affiliate contites or has ever contributed to a MultiemployanPI

(n) Each employee benefit plan relating to empley&fethe Subsidiaries employed outside of the WdnBtates is in compliance in all material
respects with all requirements of law applicabkr¢iio and the respective requirements of the gov@documents of such plan. Each
employee benefit plan relating to employees of3bbsidiaries employed outside the United Statésided in accordance with, and the
assets thereof are held by a person authorizedldosiich assets under, applicable law and regulatial the governing documents of such
plan.

4.18 Labor.

(a) Except as disclosed in Schedule 4.18, nonlkeeocSubsidiaries is a party to, or bound by, aniectiVe bargaining agreement with a labor
union or labor organization. There is no unfailapractice or labor arbitration proceeding pendingo the best knowledge of the Seller,
threatened against any Subsidiary relating toutsriess, except for such proceedings which arandivjidually or in the aggregate,
reasonably expected to have a Material AdversecEffe

(b) To Seller's knowledge, no employee of any ef$lubsidiaries is a party to, or is otherwise bdmdany agreement, including any
confidentiality, noncompetition or proprietary rigrtagreements between such employee and any alsarPthat materially and adversely
affects or is reasonably expected to materially aheersely affect: (A) the performance of that esgpe's duties as an employee of any
Subsidiary; or (B) the ability of the Subsidiartesconduct their respective businesses followirggGtosing. Except for Robert Carland, Alan
MacPhee, and William Rivers, to Seller's knowleduepfficer or key employee of any of the Subsi@isihas made an express indication

he or she intends to terminate employment with sudbsidiary; provided, however, that knowledge effe3 shall not include for purposes of
this sentence the knowledge of any officer, empmoyeagent of any Subsidiary of his or her ownritiea to terminate his or her employment
with any Subsidiary which has not been communictdezhy other knowledge party of Seller (as defime8ection 4.40).

(c) Except as disclosed on Schedule 4.18, theradidseen, there is not presently pending or exjsind, to the best of Seller's knowledge,
there is not threatened, (A) any material strikewdown, picketing, work stoppage or employee qaige process; (B) any material charge,
grievance proceeding or other claim against orctifig any of the Subsidiaries relating to the aiggiolation of any law pertaining to labor
relations or employment matte



including any charge or complaint filed by an enygle or union with the National Labor Relations Bhahe Equal Employment Opportun
Commission or any comparable governmental authd@yany union organizational activity or othelnda or employment dispute against or
affecting any of the Subsidiaries or (D) any apatiien for certification of a collective bargainiagent. To Seller's knowledge, no event has
occurred or circumstances exist that is reasoratpgcted to provide the basis for any work stopmageher labor dispute with respect to
any of the Subsidiaries. There is no lockout of amployees of any of the Subsidiaries and no satibrais contemplated by any of the
Subsidiaries.

(d) Except as disclosed on Schedule 4.18, no eraployany of the Subsidiaries has any claim againsgt Subsidiary or any other Subsid
(whether under law, any employment agreement @ratise) on account of or for: (A) overtime pay,@tthan overtime pay for the current
payroll period, (B) wages or salaries, other thages or salaries for the current payroll periodQ@)rvacations, sick leave, time off or pay in
lieu of vacation, sick leave or time off, otherhzaacation, sick leave or time off (or pay in lignereof) earned in the twelve month period
immediately prior to the date of this Agreement.

(e) The Subsidiaries have made all required paysriterthe relevant unemployment compensation resaeeunts with the appropriate
governmental departments with respect to the eneglopf the Subsidiaries and such accounts haviévedsalances.

(f) Except as disclosed on Schedule 4.18, the gndat of each of the Subsidiaries' respective eymgs is terminable at will without cost
the applicable Subsidiary (as the case may bepefaepayments required under the Benefit Plams payment of accrued salaries or wages
and vacation pay, and payments required undercgtypdi law. No employee or former employee has @t to be rehired by any of the
Subsidiaries prior such Subsidiary's hiring a Persat previously employed by such Subsidiary.

4.19 Inventory. Except as disclosed on Schedul@: 4ijlall inventory of the Subsidiaries which ielti for sale or resale, including raw
materials, work in process and finished goods éctiNely, "Inventory"), consists of items of a gtignand quality historically useable and/or
saleable in the normal course of business, excejiieins of obsolete and slow-moving material aradarials which are below standard
quality, all of which have been written down on #irancial Statements to estimated net realizadliegevon an item by item basis; and (ii)
with the exception of items of below standard gyalihich have been written down to their estimatetirealizable value



the Inventory is free from material defects in mials and/or workmanship. The product mix of thedntory and the raw materials and work
in process necessary to convert to finished gaodst materially out of balance in relation to Swbsidiaries’ customary experience and
reasonable business judgment. The Inventory igxatssive in kind or amount, or slow moving, irhtigf the business of the Subsidiaries
done or expected to be done; (iii) all Inventorffereted in the Financial Statements and the Intéfimancial Statements is valued at the lower
of cost or net realizable value, with cost deteedion an average cost basis. Schedule 4.19 identiife locations at which Inventory is
maintained and the types and approximate quanétidsgrades of such Inventory by location.

4.20 Employees. Schedule 4.20 contains a comphet@ecurate list of the following information foaeh employee of each Subsidiary,
including each employee on leave of absence offlajatus: name, job title, and current rate of pemsation. Schedule 4.20 also contains a
complete and accurate list of any retired emplayedirector of any Subsidiary, or their dependergsgiving or scheduled to receive in the
future any supplemental pension benefits (othar fhasuant to the Hecla Salaried Employees' Re¢inéilan), retiree medical insurance
coverage, or retiree life insurance coverage, hachimounts of such benefits.

4.21 Major Customers and Suppliers. Schedule 4.21complete and accurate list of (i) the twentgdat customers of the Subsidiaries (te
as a whole) for the year ended December 31, 189%llar amount of sales by the Subsidiaries tt sustomer (each, a "Significant
Customer"), and (ii) the three largest supplierthtoSubsidiaries (taken as a whole) for the yaded December 31, 1999, in dollar amout
purchases by the Subsidiaries of goods or serf@zeh, a "Significant Supplier"). No Subsidiareimaged in any dispute with a Significant
Customer or Significant Supplier which is reasogdisely to have a Material Adverse Effect, indivialy or in the aggregate. Seller has no
knowledge that a Significant Customer intends tmieate its business relationship with any Subsjdaa to limit or alter its business
relationship with any Subsidiary in any materiapect. Seller has no knowledge of any intentioa I8ygnificant Supplier to terminate its
business relationship with any Subsidiary or tatlion alter its business relationship with any Sdiasy in any material respect.

4.22 Accounts Receivable. All accounts receivablhe Subsidiaries that are reflected on the IntBalance Sheet or on the accounting
records of the Subsidiaries as of the Closing Daabectively, the "Accounts Receivable") represenwill represent valid obligations arising
from sales actually made or services actually paréal in the ordinary course of business, and teSeknowledge none of the Accounts
Receivable is subject to any counterclaim or setdfless paic



prior to the Closing Date, the Accounts Receivainkor will be as of the Closing Date current aoliectible, using normal collection
practices, net of the respective reserves showheinterim Balance Sheet or on the accountingroscof the Subsidiaries as of the Closing
Date (which reserves are calculated consistent pet practice). Except as set forth on Sched@, ione of the Subsidiaries has any
outstanding sales on consignment, sales on appisalak on return or guaranteed sales.

4.23 Finder's Fee. Except for fees that may belgaya Warrior, a division of Standard Bank Londomited, neither Seller nor any of the
Subsidiaries has incurred any obligation for angdr's, broker's or agent's fee in connection thightransactions contemplated hereby.

4.24 Title to Assets. Except as set forth on Scleedi24, the Subsidiaries have good and valid tiitldheir respective assets, free and clear of
any liens, claims, encumbrances and security isterexcept for the following liens ("Permitted h$): (i) statutory liens for Taxes not yet
due,

(ii) liens of carriers, warehousemen, mechanicsraaterialmen incurred in the ordinary course ofitesss for sums not yet due; (iii) liens
incurred or deposits made in the ordinary courdausiness in connection with workers' compensatioemployment insurance and other
types of social security; and

(iv) claims or liens arising from or through Pursbaor Parent or by reason of this Agreement. BEb@gget forth in Schedule 4.24, no
unreleased mortgage, trust deed, chattel mortgagerity agreement, financing statement or oth&rument encumbering any of the
Subsidiaries' respective assets has been recdiléedexecuted or delivered. This Section 4.24lsiat apply with respect to title to the Real
Estate (which is governed exclusively by Sectidi?for the Intellectual Property (which is govermadlusively by Section 4.14).

4.25 Accounts. Schedule 4.25 contains a list shgwin

(a) the name of each bank, safe deposit compaather financial institution in which any of the Sidtiaries has an account, lock box or safe
deposit box;

(b) the names of all Persons authorized to dravetreor to have access thereto and the namesPém=dbns, if any, holding powers of
attorney relating thereto from any of the Subsidsrand

(c) all instruments or agreements to which anyhef$ubsidiaries is a party as an endorser, surgyarantor, other than checks endorsed for
collection or deposit in the ordinary course ofibhass.



4.26 Related Parties. Schedule 4.26 describes @pblusiness relationship (excluding employee cengation and other ordinary incidents
employment) between (x) any of the Subsidiaried, (g Seller or any present or post-December 3%7 Ificer, director, or Affiliate of
Seller, any present or post-December 31, 1997 krapeuse, ancestor or descendant of any of theraéomioned Persons or any known trust
or other similar entity for the benefit of any bEtforegoing Persons or any Affiliate of any suehsens (all such Persons and trusts
encompassed by this clause (y) being sometimesatioitly referred to herein as the "Related Pdraesl individually as a "Related Party"),
provided, however, that for purposes of Sellesgldsures with respect to the representations amchwties in this Article 4, none of the
Subsidiaries shall be deemed to be a Related Rihtyespect to any other Subsidiary; (ii) trangatbccurring since December 31, 1997
between any of the Subsidiaries and any Relatey;Rard (iii) amount owing by or to any of the Reld Parties (other than pursuant to
Section 1.4 of this Agreement), respectively, térom any of the Subsidiaries as of the date of Agreement. No property or interest in any
property (including, without limitation, designsdadrawings concerning products or machinery) whéthtes to and is or will be necessary or
useful in the present operation of the Subsidiarespective businesses, is presently owned byaseld or licensed by or to any Related P

Neither Seller nor to Seller's knowledge any Adfié has an interest, directly or indirectly, in &mginess, corporate or otherwise, which i
competition with the Subsidiaries' respective besses, except for ownership, in the aggregateptahiore than five percent (5%) of any cl
of securities of a publicly traded entity with respto which neither Seller nor any such Affiligi@rticipates in any way in the management,
operation or control of such entity.

4.27 [deleted intentionally]

4.28 Charitable Commitments. None of the Subsiglianias any unsatisfied community or charitableg#edcontributions or commitments in
excess of $25,000 in the aggregate.

4.29 Defective Pricing. None of the Subsidiariesubject to any liability, or claim therefor, for with respect to price adjustment under any
contract with the U.S. Government or any agencyeitfe including any liability for defective pricing

4.30 Insurance. Schedule 4.30 contains a true amdat list and description (including policy owsgcoverages, deductibles and expiration
dates) of all insurance policies which are owneaivy of the Subsidiaries or which name any of thles&liaries as an insured (or loss payee),
including without limitation those which pertaintite Subsidiaries' respecti



assets, employees or operations. All such insurpaligies are in full force and effect and neitBetdler nor any of the Subsidiaries has
received notice of cancellation of any such insoegpolicies. In the three (3) year period endinghendate hereof, neither Seller nor any of
the Subsidiaries has received any written notiomfror on behalf of, any insurance carrier relatmgr involving an increase in insurance
rates (except to the extent that insurance riskshmeancreased for all similarly situated risks)hon- renewal of a policy, or requiring or
suggesting material alteration of any of the Subsiels' respective assets, purchase of additianapenent, or material modification of any of
the Subsidiaries' respective methods of doing legsin

4.31 Product Warranty Liabilities. None of the Sdlzgies has made any oral or written warrantieth neéspect to the quality or absence of
defects of its products or services which they @espely have sold or performed which are in foaseof the date hereof, except for those
warranties which are described in Schedule 4.3teptxas disclosed in Schedule 4.31, there are merialeclaims pending or, to Seller's
knowledge, threatened against any of the Subsidiavith respect to the quality of or absence oéchsfin such products or services. Sche
4.31 sets forth a summary, which is accurate imalierial respects, of all returns of defectivedmais during the period beginning January 1,
1997 and ending on the date hereof, and all craditisallowances for defective products given taamers during said period, and said
summary in each case accurately describes thetdetiéch resulted in the return, allowance or cre8éller has no any knowledge that the
percentage of products sold and services perfobyethy of the Subsidiaries for which warrantiesaesently in effect and for which
warranty adjustments can be expected during urnecpiuarranty periods which extend beyond the CloBiate will be higher than the
percentage of such products and services whicBulhsidiaries have sold and performed for which argyr adjustments have been required
in the past. Except as disclosed in Schedule #&i¢ of the Subsidiaries has paid or been reqtiredy direct, incidental, or consequential
damages to any Person in connection with any df pooducts or services at any time during the &)x/éar period preceding the date hereof.

4.32 Equipment. The furniture, fixtures, vehiclemchinery, shelving, racks, equipment, tools, diedds, jigs, fixtures and other tangible
personal property (other than Inventory) owneceaskd by any of the Subsidiaries and used in tbgective operations (collectively, the
"Equipment") constitutes all tangible personal @y reasonably necessary in the ordinary courdeisihess in order for the Subsidiaries to
conduct their respective businesses as they haredmnducted in the past. All Equipment is in ofiegacondition and functional repair
(ordinary wear and tear excepted). Schedule 4.8faats a complete list of all leased Equipnr



with a cost in excess of $10,000 per year. The Addm to Schedule 4.32 contains a list of certaiiggent and other assets that is either
owned by Southeastern Land Resources, Inc. orraasferred by K-T Clay to Seller for nominal coresigtion (the "Excluded Assets"), it
being understood that the Excluded Assets shakim@ved from the Leased Premises in Nashville, &esge or such other locations as set
forth in the Addendum to Schedule 4.32 on or allo&itClosing Date (but in no event later than 60sdallowing the Closing Date).

4.33 Y2K. To the Seller's knowledge, all of the quter hardware and Software used by the Subsidiarithe conduct of their respective
businesses (including those related to their rasefacilities, equipment, manufacturing processgslity control activities, accounting and
bookkeeping, records and record keeping activiaes)Year 2000 Compliant (as herein defined). "Y2800 Compliant" means the ability of
the hardware and Software systems to be able toa@ety process date and time data (including tatitclg, comparing, and sequencing)
from, into, and between the twentieth and twentgtftenturies, and the years 1999 and 2000 andyksapcalculations.

4.34 Commercial Bribery. To the Seller's knowledyme of the Subsidiaries, nor any of their resgedbrmer or current officers, directors,
employees, agents or representatives has madetlylive indirectly, with respect to any of the Sidigries, or their respective business
activities, any bribes or kickbacks, illegal paél contributions, payments from corporate fundsracorded on the books and records of any
of the Subsidiaries (as the case may be), paynfremiscorporate funds to governmental officialstheir individual capacities, for the purpe

of affecting their action or the action of the goweent they represent, to obtain favorable treatimesecuring business or licenses or to
obtain special concessions, or illegal payments fcorporate funds to obtain or retain businesshuvit limiting the generality of the
foregoing, none of the Subsidiaries has directlindirectly made or agreed to make (whether orsaid payment is lawful) any payment to
obtain, or with respect to, sales other than uandlregular compensation to its employees and egpessentatives with respect to such sales.

4.35 Actions Regarding Employees. None of the Slidnsés nor Seller has taken any actions (othar ira-existing agreements with
employees referenced in Schedule 4.10 and the iaigntand execution of this Agreement and the aomeation of the transactions
contemplated hereby) which were calculated to didswany present employees, representatives orsagjeaty of the Subsidiaries from
continuing an association with such Subsidiaryrdfie Closing, but Seller gives Purchaser no asseras to the continuation of any such
relationship po-Closing.



4.36 Reclamation Liabilities. Schedule 4.36 deswiall obligations as of December 31, 1999 of drth@® Subsidiaries to reclaim any land
heretofore mined by any of them or any of theideessors, Seller's reasonable opinion as to 8tetseuch reclamation, the basis for
calculation of such cost, the document, instrumlemt, rule or regulation under which such obligatarises, and all deposits, bonds, letters of
credit or other security devices outstanding wétspect to all such obligations not scheduled ireS8ale 4.10.

4.37 Reserve Estimates. Schedule 4.37 lists cezttimates of geological ball clay and kaolin reserof K-T Clay as of December 31, 1999.
Those estimates were prepared by K-T Clay in gadtl fn the ordinary course of business in accardamith methodologies generally
accepted in the ball clay and kaolin mining indiestrSeller has no knowledge that any of such estisiis overstated in any material respect,
except that such reserves and methodologies mbhgd® on market prices, costs, interest ratesptued factors known within or applicable
to the mining industry which fluctuate from timettme and may have been or be affected thereby.

4.38 Representations Not Misleading. The repretientaand warranties of Seller in this Agreement all representations, warranties and
statements of Seller or the Subsidiaries contaimeay schedule, financial statement or exhibilivdeed pursuant hereto considered in the
aggregate, do not omit to state a material factsmary in order to make the representations, wi#saor statements contained herein or
therein not misleading in light of the circumstamc@der which they were made, provided, howevés,ribt the intention of the parties that
this Section 4.38 obviate the qualifications antladdimitations of the other sections of this Até 4.

4.39 Copies Accurate. Seller has delivered or neadéable to Purchaser complete and accurate copesdocuments requested by
Purchaser pursuant to this Agreement, and all deatsireferred to in any of the Schedules to thissAment, except as limited or as provi
in Section 5.2 of this Agreement.

4.40 Definition of Knowledge. For the purposesto$tArticle 4, the knowledge of Seller shall be mieel to mean, and be limited to, the ac
knowledge of any of the chief executive officerieftoperating officer, chief financial officer, geral counsel, corporate environmental
manager and corporate safety manager of Sellemoofthe Subsidiaries, and the plant managerseflants, in each case after reasonable
inquiry.



ARTICLE 5
SELLER'S AND PURCHASER'S PRE-CLOSING COVENANTS

The Seller and Purchaser agree that on or priGtdsing:
5.1 Business Operations.

(a) From the date of this Agreement until the GigdDate, Seller shall cause each of the Subsiditwieonduct their business only in the
ordinary course of business consistent with padtcamrent practices, except that Subsidiaries rakg &ll other action necessary or advisable
pursuant to the terms of this Agreement. Sellell shase the Subsidiaries to use their commerciaysonable efforts to maintain and
preserve the business organization and goodwih®fSubsidiaries intact, to retain the servicetheifr key officers and employees and to
retain their present customers and suppliers sdhbg will be available to Purchaser after thes@ig.

(b) Seller shall cause the Subsidiaries to maintarinsurance policies required to be listed iheBlule 4.30 in full force and effect. If any of
the said policies shall expire, Seller shall cabhgeapplicable Subsidiary to use reasonable effontsnew or replace the same prior to the
expiration of the expiring policies with policie® a reputable insurance carrier with a "Besttrig&equal to or better than that of the
existing carrier, containing insurance coveragé@same or greater amount than the existing pslici substantially the same form and
substance as the existing policies.

(c) Seller shall use its commercially reasonabfleref (and Purchaser shall cooperate with Seltecause the Subsidiaries to obtain all
consents required for the consummation of the &etitns contemplated hereby under or with resgeetrty Contract, Permit or
Environmental Permit which is required to be schedypursuant to Schedules 4.10, 4.13 and 4.15.

5.2 Access.

(a) From the date of this Agreement until the Gigddate, Seller shall cause the Subsidiaries tmp&urchaser and its authorized
representatives full access to, and make avaifabli@spection, upon prior 24 hour notice and dgniaasonable business hours (or as
otherwise agreed between the parties), the busaighe Subsidiaries, including the employees,austrs and suppliers of the Subsidiaries,
and furnish Purchaser all documents, records dodhiration relating thereto and with respect todffairs of the Subsidiaries as Purchaser
and its representatives may reasonably requedtrahe sole



purpose of permitting Purchaser to become familiéin the business and assets and liabilities oSthlesidiaries. The right of access
described in the preceding sentence will includéyaut limitation, the right of entry on the Profies for the purpose of conducting test
drilling of the Subsidiaries' mineral reserves émdonduct a Phase | Environmental Site Assess(fES®A") (each at Purchaser's sole risk
and expense). Notwithstanding the foregoing, Puehahall not contact or otherwise communicate @ity customer of Seller, a Subsidiary
or any of their Affiliates; provided, however, tHagirchaser may contact or communicate with suctomes's that are also customers of
Purchaser so long as

(i) Purchaser does not during such contact or comication discuss the terms, conditions, existemany other aspect of this Agreement or
the transactions contemplated thereby, includiegripending availability of Seller's products onséees, or (ii) a representative of Seller is
provided reasonable prior notice of (which notieed not be written) and afforded a reasonable oipity to participate in such contact or
communication and Purchaser does not discuss theniding availability of combined feldspar and laddly or kaolin sales. Any additional
Phase Il environmental investigative work shalpleeformed only upon prior written agreement of plagties. The Purchaser agrees that it
shall conduct the activities specified in this ggegh in a manner that does not unreasonably antevfith the Subsidiaries' business activities
at the Properties and in a manner that minimizesidiance to the existing condition of the PropsrtPurchaser agrees that it, its agents,
employees, consultants, invitees, or permitteelsprgisent proper credentials when seeking accebe tBroperties and shall comply with all
applicable safety and environmental laws and reiguia when performing the activities contemplatedein. Following the activities
specified herein, Purchaser shall restore the Piiepdo their original condition and shall remateequipment, tools or other property
brought onto the Properties. Any unreasonable idiahce to the Properties as a result of the wonkeroplated herein will be promptly
corrected by the Purchaser and/or its agents, g@gdp consultants, invitees, or permittees. Poi@lbsing, Purchaser, and/or its agents,
employees, consultants, invitees, or permittees| abt disclose, and shall maintain as confidénsithinformation obtained as a result of the
work contemplated herein and the results of thes®h&SA or additional Phase Il environmental itigasgion to any other person or entity,
including, without limitation, any federal, stat®,local governmental agencies, without the pridtten consent of Seller, and during the
period from the Closing until the fifth anniversarfthe Closing Date, Purchaser and/or its agemtployees, consultants, invitees, or
permittees shall not make such disclosures withomtiding Seller 15 days' prior written notic



(b) Notwithstanding the foregoing, the Seller sinait be required to provide any information whitheasonably believes it may not provide
to Purchaser by reason of applicable law, ruleggulations, which constitutes information protedby attorney/client privilege, or which t
Seller or any Affiliate is required to keep confidial by reason of contract, agreement or undedatgnwith third parties. The parties agree
and acknowledge that the information not disclaseg include contracts, documents, and informatiomportions thereof, which are
competitively sensitive concerning the Seller'si$plr reserves, customers, business, or operafibRsirchaser's request, however, Seller
will disclose the general nature of such documentsthe identities of the other parties theretBucchaser and, if requested by Purchaser,
will use commercially reasonable efforts to obtaamsents to confidential disclosure of the contémseof to Purchaser from the applicable
contracting parties, except that Seller shall ngipdy any information or make reasonable effortstitain consents under this sentence with
respect to any information relating to Feldspamh@sin defined) or similarly competitively sensitisubjects.

(c) Seller and Purchaser acknowledge that theg@rgetitors with respect to certain lines of businén order to prevent the misuse of
competitively sensitive information relating to Bumes of business, as promptly as possible faliguwthe date hereof the parties shall
establish an appropriate protocol which shall reniraiplace until the expiration of the applicablaiting periods under the HSR Act (as
defined herein) pursuant to which each party magldse to a limited number of representatives efdtiner party confidential information
which is competitively sensitive in nature withpest to such lines of business, for the purpogeeparing filings required under the HSR
Act, and otherwise consistent with the advice efplarties' respective outside antitrust counsedduiition, as the parties deem advisable and
necessary with respect to their respective conipaiftsensitive written materials, each party, rgtieasonably, may designate any of its
competitively sensitive written materials to beded to "outside counsel only." Materials of tlgpd referred to in the preceding sentence
and the information contained therein shall be giorly to the outside legal counsel of the respegpiarties and will not be disclosed by such
outside counsel to employees, officers or directdhie recipient unless express permission isimétbin advance from the disclosing party
or its legal counsel.

5.3 Material Change. Except as set forth in Schee818, without the prior written consent of Pur@raand without limiting the generality of
any other provision of this Agreement, from theedagreof until the Closing Date, Seller shall cahgeSubsidiaries not t



(1) amend the Subsidiaries' respective Certificatdacorporation or bylaws (or comparable docursgnt

(2) make any change in any Subsidiary's authoicagital stock, or issue any shares of stock orrahaity securities of any class or issue or
become a party to any subscriptions, warrantsigjgiptions, convertible securities or other agmismior commitments of any character
relating to the issued or unissued capital stoatloer equity securities of any Subsidiary, or tjeary stock appreciation or similar rights;

(3) make any payment or distributions to its empksy;, officers or directors except such amount®astitute currently effective
compensation for services rendered or reimbursefoentasonable ordinary and necessary out-of-gduksiness expenses;

(4) hire any new employee who shall have, or teatgiithe employment of any employee who has, anasalary in excess of $50,000;

(5) incur or commit to incur any capital expendésinot set forth in Schedule 4.9 in excess of $&0if the aggregate other than repairing
and maintenance in the ordinary course of busioessistent with past practice;

(6) do any act or omit to do any act, or permit anyor omission to occur, which will cause a brebyg any of the Subsidiaries of any of the
Contracts;

(7) institute or amend any employee benefit progoaritinge benefit program with respect to the esgpks of any of the Subsidiaries;

(8) enter into or modify any written employmente@gment with any Person;

(9) prepay any of its material obligations excepthie ordinary course of business consistent wast practice;

(10) incur, assume or guarantee any indebtedness;

(112) directly or indirectly, enter into or assunmgy&ontract other than in the ordinary course ditesss in accordance with past practices;

(12) increase the compensation payable to any gme)@xcept in the ordinary course of businessismmd with past practices, and except as
required pursuant to collective bargaining agreds)y



(13) pay or incur any management or consulting fee;

(14) sell, transfer or otherwise dispose of angassproperty, except for sales of Inventory ie tisual and ordinary course of business and
except for application of cash in payment of thbsidiaries' respective liabilities in the usual andinary course of business;

(15) amend, terminate or give notice of terminatidth respect to any existing Contract to which afiyhe Subsidiaries is a party, or waive
any of the Subsidiaries' respective material righit®r than in the ordinary course of businessisterg with past practice;

(16) pay, declare, accrue or set aside any divislenény other distributions (except pursuant tctiSe 1.4 of this Agreement), or purchase,
exchange or redeem any of its securities of amgscla

(17) except as expressly permitted hereunder, artteany transaction (including, without limitatiothe purchase, sale, lease or exchange of
any property or rendering of services), directlynalirectly, with, or make any payment to, or inauy liability to, any Affiliate or Related
Party; or

(18) make any election with respect to Taxes.
5.4 Governmental Approvals.

As promptly as practicable following the executand delivery of this Agreement but in any eventinitfive (5) business days after the date
hereof, the Seller and the Purchaser shall mak#imdls and submissions as may be reasonably reduinder the Hart-ScoRedino Antitrus
Improvements Act of 1976, as amended (the "HSR)Athe Exon-Florio Act ("Exon-Florio") and undehet applicable laws (including, but
not limited to, the antitrust or business combiratotification or similar provisions of Mexico aBdazil), to obtain such governmental
approvals or endure such waiting periods as magdred in connection with this Agreement andtthaesactions contemplated hereby, and
Purchaser shall use its best efforts to obtain spghovals as promptly as practicable followingélecution and delivery of this Agreement.
Each such party shall furnish to each other pgonuts request all such information and assistascguch other party may reasonably
request in connection with such filings or subnuesi Each such party shall also provide to therqibgies hereto copies of all
correspondence, filings or communications (or memda setting forth the substance thereof) betweelm garty or any of its representatives,
on the one hand, and any governmental authorityhemwther, with respe



to this Agreement and the transactions contemplageeby. The filing fees for any filings requiredrpuant to the HSR Act shall be shared
equally between Purchaser and Seller. Purchaskibshe@sponsible for all filing fees, if any, réced with respect to Exon-Florio.

5.5 Exclusivity. From the date hereof until the €ia or until this Agreement is terminated or almret! as provided in Section 12.1, the
Seller shall not, directly or indirectly solicit aritiate discussions concerning, or enter intoatiegions with, or furnish any information that is
not publicly available to, any Person or group @ning, any proposal for a merger, sale of assats,of shares of stock or securities or other
takeover or business combination transaction irimglany of the Subsidiaries (other than as mayeheired by law with respect to a
transaction involving the Seller as an entirety)d &he Seller will instruct its and each of the Sidlaries' respective officers, directors,
advisors and other financial and legal represematand consultants not to take any action contmattye foregoing provision of this senter

5.6 K-T Clay/Feldspar 401(k) and Benefit Plans.

(a) Seller shall cause the assets and liabilitiebeoKT Clay/Feldspar 401(k) Plan ("KT 401(k) Plaattributable to the accounts of the
current and former employees of K-T Feldspar Cafion, a North Carolina corporation ("Feldspar'qleding any assets attributable to the
accounts of former employees of Feldspar who anently employed by K-T Clay) to a separate plaorsored and administered by
Feldspar. The assets so transferred shall inchelagsets attributable to any suspense accountaimaid with respect to a former employe
Feldspar which has not been forfeited pursuartederms of the K-T 401(k) Plan. Seller shall caheeKT 401(k) Plan to retain the assets
and liabilities attributable to the accounts ofreat and former employees of KClay (excluding any assets attributable to theaats of the
former employees of K-T Clay who are currently eoyeld by Feldspar). The assets which remain in thd®L(k) Plan shall include all
assets attributable to any suspense account nradtaiith respect to a former employer of K-T Cl&gller shall cause H-Clay and Feldsp
to take any and all action necessary to comply elitpplicable laws and the terms of the KT 40RIgn relating to the transfer of assets
contemplated by this Section 5.6, including, butlmoited to, the timely filing of Forms 5310 todtextent required by law, by K-T Clay and
Feldspar with respect to the transfer contemplbasetthis Section 5.6.

(b) Seller shall cause the Benefit Plans of K-TyGtabe revised to exclude the employees and foemaioyees of Feldspar from coverage
under the Benefit Plans and st



cause any insurance policy providing benefits uraagrBenefit Plan to be revised similarly to exaute employees and former employee
Feldspar from coverage, effective no later tharGlosing Date.

5.7 Purchaser's Obligations. Purchaser agreesitmae to be bound by that certain Confidentialitreement dated as of July 28, 2000
between Parent and Seller (the "Confidentiality degnent").

5.8 Joint Obligations. The following shall applytkvequal force to Seller, on the one hand, andHaser, on the other hand:

(a) Each of the parties hereto shall use its coroiaéyr reasonable best efforts to take, or caudeettaken, all actions and to do, or cause |
done, all things necessary, proper or advisabt®hsummate the transaction contemplated herebyossas practicable.

(b) Each party shall cooperate in obtaining sudtitad financial statements of the Subsidiariestieryears 1998, 1999 and 2000 as Purcl
may reasonably deem necessary to comply with regyland financing requirements applicable to Paseh, at Purchaser's expense.

(c) Each party shall promptly give the other pavtjtten notice of the existence or occurrence of @ondition which would make any
representation or warranty herein contained ofeeigfarty untrue or which is reasonably expectegutévent the consummation of the
transactions contemplated hereby. In the event({)&urchaser shall become aware of any fact&curostances which would make any of
Seller's representations and warranties contamédticle 4 untrue in a material respect, (w) Sedleall not have given written notice of the
existence of such facts to Purchaser in accordaithghe preceding sentence, (x) Purchaser shalhawee given written notice of its
knowledge of the existence of such facts to Séalleccordance with the preceding sentence, anthélosing shall occur, Purchaser shall
not be entitled to indemnification under Article With respect to the untruth of such representataod warranties.

(d) No party shall intentionally perform any actieln if performed, or omit to perform any act whighomitted to be performed, would
prevent or excuse the performance of this Agreeigiiny party hereto or which would result in aagresentation or warranty herein
contained of said party being untrue in any maltegispect as if originally made on and as of thes®g Date



5.9 Deliveries of Information; Consultations. Fréime to time prior to the Closing Date:

(a) Seller shall furnish promptly to Purchaserall)separate monthly financial statements of thibs8liaries (as prepared by the Subsidiaries
in accordance with their normal accounting procedupromptly after such financial statements agglae; and (i) all other material
information concerning the operations, propertied personnel of the Subsidiaries as Purchaser ezspnably request.

(b) Seller shall confer and consult with represtwta of Purchaser on a regular and frequent baseport on operational matters of the
Subsidiaries, provided such conferences and catisuis do not materially interfere with the operatof the Subsidiaries.

(c) Seller shall notify Purchaser immediately:afijlany Acquisition Proposal (as herein defined);qi any inquiry received by Seller or any
its Affiliates from any Person concerning an Acdfies Proposal; (iii) of any request from any Pergor confidential information concerning
any of the Subsidiaries, or both; and (iv) if arer$dn seeks to initiate or continue any discussiomegotiations with Seller or any of its
Affiliates concerning a Competing Transaction (assin defined) or an Acquisition Proposal. Forpheposes of this Agreement, (x),
"Acquisition Proposal" shall mean any inquiry, pospl or offer relating to a Competing Transactammg (y) "Competing Transaction” shall
mean any or all of the following, other than thengactions contemplated hereby:

(i) a sale, transfer or other disposition of alkabstantially all of the assets of any of the &lises in a single transaction or a series of
related transactions; (ii) a sale, transfer orgasaient of more than 50% of the outstanding shdreamtal stock of any of the Subsidiaries
(including by means of a merger); or (iii) a putdicnouncement of a proposal, plan, intention ce@ment to do any of the foregoing.

5.10 Settlement of Intercompany Accounts. As usaeéih, the term "Intercompany Accounts" shall msrse accounts maintained by Seller
and Seller's Affiliates, on the one hand, and thles&liaries, on the other hand, in accordance thiir customary practices in the ordinary
course of business, in which there are reflecta@aorded the amounts owed by Seller or any diffitiates to any of the Subsidiaries, or by
any of the Subsidiaries to Seller or any of itsilfsifes, attributable to intercompany transactionsluding without limitation charges for data
processing, payroll and employee benefits servimaporate office overhead, legal and/or auditises; insurance, loans and advances b

of the Subsidiaries to Seller or any of its Affiia, and loans and advances by S



or any of its Affiliates to any of the Subsidiari&eller shall cause all amounts owing from timértee under the Intercompany Accounts
(whether by or in favor of the Subsidiaries) topaéd and settled prior to the Closing Date to tkterst the amounts thereof are reasonably
ascertainable, including by means of offsets of am® owing by the obligee to the obligor, it beinglerstood that all loans and advances are
to be settled as provided in Section

1.4. Any liabilities under the Intercompany Accaaiathich are not satisfied in accordance with trez@ding provisions of this Section 5.10
shall be treated as trade accounts receivablev@fido the Subsidiaries) or trade accounts pay@#hdeved by the Subsidiaries) and settled
within 30 days after the obligor is invoiced themrefThe amounts owed as of the Closing Date urdetercompany Accounts shall be
reflected on the Final Balance Sheet.

ARTICLE 6
PURCHASER'S CONDITIONS PRECEDENT

Except as may be waived in writing by Purchaser dbligations of Purchaser hereunder are subjabgetéulfillment at or prior to the Closir
of each of the following conditions:

6.1 Representations and Warranties. Each of threseptations and warranties of Seller containedihahall have been true and correct it
material respects when made and (as amended puteuhr introductory provisions of Article 4) shiaé true and correct in all material
respects as of the Closing as if originally madehenClosing Date (other than any such representatr warranties given as of a specific
date, which shall be true and correct in all mategspects as of such date), except as affectéliellyansactions contemplated or permitted
hereby.

6.2 Covenants. Seller shall have performed and tedhim all material respects with all covenantsonditions required by this Agreemen
be performed and complied with by it prior to thieging (including, without limitation, all obligaihs which Seller would be required to
perform at the Closing if the transactions contextga hereby were consummated).

6.3 No Injunction. No court or governmental or riegory authority of competent jurisdiction shalMeaentered an order which enjoins the
carrying out of the transaction contemplated bg fkgreement nor shall any bona fide third partyaro#ffiliate of Purchaser have pending
a court of applicable jurisdiction, on the basisdfona fide, non-frivolous claim, a petition for @rder enjoining the carrying out of the
transactions contemplated by this Agreem



6.4 No Material Adverse Change. During the periaarf the date of this Agreement to the Closing Diagze shall not have occurred, and
there shall not exist on the Closing Date, any @andor fact which has, or is reasonably expedteresult in, a Material Adverse Effect.

6.5 HSR Act; Exon-Florio. The waiting period applite to the transactions contemplated hereby uhéddSR Act shall have expired or
been terminated. Approval of the transaction coptated hereby under Exon-Florio shall have beeninbt.

6.6 Consents. All of the consents referred to ineSicle 6.6 shall have been obtained (without @pPuUtrchaser or any of the Subsidiaries in
excess of the normal and customary cost assodiaeelwith) or, to the extent the Permits and Emuimental Permits held by any of the
Subsidiaries would terminate upon a change of obofrany of the Subsidiaries, Purchaser shall teatheer obtained licenses and permits on
substantially the same terms as such Permits aviddBmental Permits, or shall have obtained bindiogpnmitments from the applicable
governmental authorities to issue such licenseganaits to such Subsidiaries following the Closing

6.7 Opinion of Seller's Counsel. Seller shall hdetvered to Purchaser the written opinion of Mieh@. White, Esq., in substantially the
form of Exhibit B-1 attached hereto, and the writtginion of Bell, Boyd & Lloyd LLC, counsel to 3et, in substantially the form of Exhibit
B-2 attached hereto, each dated as of the Closing @dteing understood that Purchaser's lendeasyif for the transactions contemplate«
this Agreement may rely upon such opinions andehah such opinion may rely on the opinion of ttheepand on the opinions of local
counsels as to certain matters).

6.8 [Deleted intentionally.]

6.9 Certain Audited Financials. Except for certaicruals, notes and other aspects occasioned lyjrapgenerally accepted auditing
standards to a lesser, stand-alone entity (theidialiss), the audited financial statements forytears ended December 31, 1999 and
December 31, 1998 to be prepared pursuant to 8€aiifb) of this Agreement (the "Audited Finan@shtements") shall be the same in all
material respects as the corresponding Financt®ients, and the Audited Financial Statements lsb@ccompanied by an opinion of
PriceWaterhouseCoopers LLP, Seller's auditors ("PVg@bject only to standard exceptions and qualifans (including, without limitation,
a qualification as to the absence of federal taxusds); provided, however, that any differencesvieen the Audited Financial Statements
the Financial Statements or any exceptions or figetions cited in the accompanying audit opiniba effects of each of which would be
reflected in the Final Balance Sheet but wouldaffgct the



statements of income included in the Audited Fimgrfstatements shall be excluded in determiningtirdrethe condition precedent set forth
in this
Section 6.9 has been satisfied.

6.10 2000 Audit. If required for Purchaser's finagoor for regulatory purposes, PWC shall havevde#id to Purchaser an audited combined
balance sheet of the Subsidiaries as of Decemh&080 and audited combined statements of incoat@ined earnings and cash flows of the
Subsidiaries for the year then ended (the "2000itAud

ARTICLE 7
SELLER'S CONDITIONS PRECEDENT

Except as may be waived in writing by Seller, thégations of the Seller hereunder are subjectiliillment at or prior to the Closing of each
of the following conditions:

7.1 Representations and Warranties. Each of tiregeptations and warranties of Purchaser cont&iersin shall have been true and correct
in all material respects when made and shall leand correct in all material respects as of thusi@y as if originally made as of the Closing
Date, except as affected by the transactions cquigtet or permitted hereby.

7.2 Covenants. Purchaser shall have performed@ngled in all material respects with all covenamtgonditions required by this
Agreement to be performed and complied with byritpto the Closing (including, without limitatioma)l obligations which Purchaser would
be required to perform at the Closing if the tratisms contemplated hereby were consummated).

7.3 No Injunction. No court or governmental or riegory authority of competent jurisdiction shalMeaentered an order which enjoins the
carrying out of the transactions contemplated iy Agreement nor shall any bona fide third party ano Affiliate of any of the Subsidiaries
have pending in a court of applicable jurisdiction,the basis of a bona fide, non-frivolous cla@npetition for an order enjoining the carrying
out of the transactions contemplated by this Agre@m

7.4 HSR Act; Exon-Florio. The waiting period applite to the transactions contemplated hereby uhdddSR Act shall have expired or
been terminated. Approval of the transaction coptated hereby under Exon-Florio shall have beeriobtl.

7.5 Opinion of Purchaser's Counsel. Purchaser ha# delivered to Seller the written opinion oft&imer & Gray, counsel for Purchaser
and Parent, dated as of the Closing Date, in sotislig the form of Exhibit C attached hereto (éibg understood that (x) as to matters
relating to Canadian lav



Altheimer & Gray may rely on the opinion of Parsrfanadian counsel, and
(y) Purchaser's lenders, if any, for the transastimontemplated by this Agreement may rely upo syénions).

ARTICLE 8
CLOSING DOCUMENTS

8.1 Form of Documents. At the Closing, the parsiesll deliver the documents, and shall performaitts, which are set forth in this Article 8.
All documents which Seller shall deliver shall bdarm and substance reasonably satisfactory toh@ser and Purchaser's counsel. All
documents which Purchaser shall deliver shall Hernim and substance reasonably satisfactory teiSatid Seller's counsel.

8.2 Purchaser's Deliveries. Subject to the ful@ithor written waiver of the conditions set fomhArticle 6, Purchaser shall execute and/or
deliver to Seller all of the following:

(a) the Purchase Price, minus the Execution Pay(tetiie extent it is released by Escrowee to Helpdus or minus (as the case may be) the
Estimated Purchase Price Adjustment;

(b) a certified copy of Purchaser's and Parent'fifi€ate of Incorporation and by-laws;

(c) a certificate of good standing of Purchaseyésl not earlier than ten (10) days prior to thesibg Date by the Secretary of State of
Delaware.

(d) an incumbency and specimen signature certifieath respect to the officers of Purchaser an@fagxecuting this Agreement, and any
other document delivered hereunder, on behalf oflaser or Parent;

(e) a certified copy of resolutions of Purchasand Parent's board of directors, authorizing thexetion, delivery and performance of this
Agreement, and any other document delivered byHaser and Parent hereunder;

(f) a closing certificate executed by the Presid#rRurchaser (or any other officer of Purchasec#jzally authorized to do so), on behalf of
Purchaser, pursuant to which Purchaser represedtwarrants to Seller that Purchaser's representa#ind warranties to Seller are true and
correct as of the Closing Date as if then originadlade (or, if any such representation or warr@tyntrue in any respect, specifying the
respect in which the same is untrue), that all nam¢s required by the terms hereof to be perforayellurchaser on or before t



Closing Date, to the extent not waived by Sellewiiting, have been so performed (or, if any suahenant has not been so performed,
indicating that such covenant has not been perfdynaad that all documents to be executed andefelivby Purchaser at the Closing have
been executed by duly authorized officers of Puseha

(9) a closing certificate of Parent that the gutyar Parent and all other documents to be execaelddelivered by Parent at the Closing t
been executed by duly authorized officers of Pas@md

(h) without limitation by the specific enumeratiofthe foregoing, all other documents reasonaldyired from Purchaser and Parent to
consummate the transaction contemplated hereby.

8.3 Seller's Deliveries. Subject to the fulfillmemtwritten waiver of the conditions set forth imtisle 7, Seller shall execute or deliver to
Purchaser all of the following:

(a) a certified copy of the Certificate of Incorption and by-laws, or comparable documents, witpeet to each of the Subsidiaries;

(b) certificates of good standing of K-T Clay isdut earlier than ten (10) days prior to the GlgdDate by the Secretaries of State of
Delaware, Kentucky, Tennessee, Mississippi, Soattolda and Georgia;

(c) to the extent documents of such type are redspmvailable, a notary public certificate of gaidnding of K-T Mexico and Recursos
issued not earlier than thirty (30) days priortte Closing Date by Mexican authorities;

(d) to the extent documents of such type are red8pmvailable, notary public certificates of gaidnding of Hecla Brazil, Duque, and
Mineracao Brazil issued not earlier than thirty)(@@ys prior to the Closing Date by Brazilian auities;

(e) an incumbency and specimen signature cergfigéth respect to the officers of K-T Clay execgtany document delivered by K-T Clay
hereunder or in connection with the transactiort@mplated hereby, on behalf of K-T Clay;

(f) an incumbency and specimen signature certéigdth respect to the officers of Seller executimg Agreement or any document delivered
by Seller hereunder or in connection with the teatisn contemplated hereby, on behalf of Se



(9) certificates representing all Stock, duly erséorin blank or with duly executed stock poweradciied, and certificates representing the
shares or quotas (as the case may be) of the SadEssdvhich are owned by the Incidental Ownersloesed in favor of such Persons as
Purchaser shall specify by written notice delivei@&eller prior to the Closing;

(h) a closing certificate duly executed by Selfrrsuant to which Seller represents and warrarf®tohaser that Seller's representations and
warranties to Purchaser are true and correct (@ateg by the updated Schedules as permitted bptiieeluctory provisions of Article 4) as

the Closing Date as if then originally made (oauify such representation or warranty is untrue jnraspect, specifying the respect in which
the same is untrue), that all covenants requirethéyerms hereof to be performed by Seller onedore the Closing Date, to the extent not
waived by Purchaser in writing, have been so peréaf (or if any such covenant has not been so peefdyindicating that such covenant has
not been performed), and that all documents toxkelged and delivered by Seller at the Closing heen executed by duly authorized
officers of Seller;

(i) the written resignations, effective as of thesihg Date, of such of the directors and officgfrthe Subsidiaries as are designated by
Purchaser no later than ten (10) days prior thereto

(j) physical possession of all records, tangibkess licenses, policies, Contracts, plans or dttstruments owned by or pertaining to the
Subsidiaries which are in the possession of Sklleging understood that presence at the Realdestdteased Premises of such materials
shall be deemed to constitute delivery hereunder;

(k) all consents obtained pursuant to Section %.1(c

() the minute books, stock records and other c@tfgogovernance books and records of the Subsgdjdtibeing understood that presence at
the Real Estate or Leased Premises of such matehall be deemed to constitute delivery hereunder;

(m) UCC-1, UCC-2, Federal and State tax lien, baptay and seven

(7) year judgment searches with respect to K-T (larythe States of Kentucky, Tennessee, Southli@ardississippi and Georgia, and the
counties thereof in which a portion of the businafsk-T Clay is conducted, and patent, trademaidk espyright searches with respect to K-T
Clay, and comparable Mexican searches with regpd€-T Mexico (to the extent documents of such type



reasonably available) all prepared by search coimparasonably satisfactory to Purchaser, and dettedarlier than fifteen (15) days priol
the Closing Date;

(n) owner's title insurance policies (ALTA OwnePslicy Form B (rev. 1992)) with respect to the Rmtjes identified on Schedule 4.12(b),
insuring K-T Clay and issued as of the Closing Omtditle insurance companies reasonably satisfa¢toPurchaser, in the amounts of
$5,000,000 with respect to the Properties locatdtientucky, Tennessee and Mississippi and $5,00040th respect to the Properties loca

in South Carolina and Georgia, showing fee simigkethereto to be vested in K-T Clay, subject atle case only to Permitted Encumbrances
(other than fixture filings in favor of Standardr&alondon Limited), with extended coverage ovemalheral exceptions and a honimputation
endorsement, and to the extent available, a zamidgrsement in the form of ALTA endorsement For@) &.tie-in endorsement, a last dollar
endorsement, an owner's comprehensive endorseamehsubdivision, survey, access, tax parcel, aegitights and utility facilities
endorsements. The cost of such title insurancéu@imy both premiums and title investigation chajgehall be payable in equal shares by
Seller and Purchaser;

(o) to the extent the landlord is obligated todalithe same pursuant to the relevant Real Propegsge, estoppel letters, duly executed b
landlords of the Leased Premises dated not ednker fourteen (14) days prior to the Closing Datating the following: (i) the copy of the
lease attached to the estoppel letter is a truesa@toand complete copy of the lease and reprefi@mntire agreement between the landlord
and K-T Clay, (ii) neither the landlord nor, to thord's knowledge, K-T Clay is in breach or defauiter the lease, and, to landlord's
knowledge, no event has occurred which, with naticthe passage of time, or both, would constituibeeach or default, or permit
termination, modification or acceleration under lésse, (iii) the landlord has not repudiated amyision of the lease, (iv) to the landlord's
knowledge, there are no disputes, oral agreemeritslzearance programs in effect as to the lea3estéting such other matters as Purchaser
shall reasonably request, provided that failurelttain an estoppel certificate from a landlord fiads or refuses to honor its obligation to
deliver the same shall not constitute a breacretaudt by Seller under this Agreement;

(p) to the extent the landlord is obligated tod=mlithe same pursuant to the relevant Real Propesdse, if requested by Purchaser, non-
disturbance agreement, duly executed by each ngmégaf the Leased Premises stating that, notwittistg any default by the respect



landlords of the Leased Premises under any mortgaglee Leased Premises, the mortgagee will nairti«-T Clay's tenancy as long as K-
T Clay is not in default under the lease pertainiimguch Leased Premises and stating such oth&emnas Purchaser shall reasonably req
provided that failure to obtain a non-disturbangeeament from a landlord that fails or refusesdodr its obligation to deliver the same shall
not constitute a breach or default by Seller unkisrAgreement;

() a certification duly executed by Seller thall&ds not a foreign person, in the form provided'reasury Regulation 1.1445-
2(b)(2)(iDA;

(r) all clearance certificates or similar typesdotuments which may be required by any state taainigority in order to relieve the Purchaser
of any obligation to withhold any portion of therBliase Price;

(s) a pay-off letter, accompanied by wire trangfistructions, from Standard Bank London Limitedtiag forth the amount necessary to
satisfy Seller's indebtedness to such lender #&sdflosing Date, and containing the commitmerstaid lender to terminate all financing
statements and/or mortgages in favor of such lecalegring any assets of any of the Subsidiaries upoeipt of payment in full of such
amount;

(t) a notice of this transaction, to be given tgptayees of each of the Subsidiaries, in form arimb&nce reasonably satisfactory to Purchaser
and Seller;

(u) a notice of this transaction, to be given tstomers and suppliers of each of the Subsidiaridsym and substance reasonably satisfac
to Purchaser and Seller;

(v) a mutual release between Seller and its Affika on the one hand, and each of the Subsidianethe other hand, whereby each party
releases all claims of every kind which it may hagainst the other party, except for those claitilvare to be settled through the
Intercompany Accounts as set forth in Section 5.9;

(w) to the extent assignable, an assignment affaleller's rights under all confidentiality agresmts which Seller shall have executed in
connection with the proposed sale of the Subsiiaand

(x) without limitation by the specific enumeratiofithe foregoing, all other documents reasonahiyired from Seller to consummate the
transaction contemplated here



8.4 Joint Deliveries. At the Closing, Seller anddbaser shall jointly direct the Escrowee to payHxecution Payment to, or as directed by,
Seller. In addition, at the Closing, Seller anddhaser shall cause their respective Affiliatesrieeinto a Mica Purchase Agreement in the
form attached hereto as Exhibit D, and a Joint MinfAgreement in the form attached hereto as Exhibitr in such other form as the
Purchaser and Seller shall mutually agree.

ARTICLE 9
POST-CLOSING AGREEMENTS

9.1 Post-Closing Agreements. From and after thei@p the parties shall have the respective rightsobligations which are set forth in the
remainder of this Article 9.

9.2 Inspection of Records. Seller, on the one hand,Purchaser, on the other hand, and their rigp&ffiliates, shall each retain and make
their respective books and records (including @dginsurance policies and work papers in the pegsesf their respective accountants) v
respect to the Subsidiaries available for inspadbipthe other party, or by its duly accreditedresgntatives, for reasonable business purj
at all reasonable times during normal businesssidar a seven (7) year period after the ClosingeDaith respect to all transactions of any
of the Subsidiaries occurring prior to and relatioghe Closing, and the historical financial cdiuti, assets, liabilities, operations and cash
flows of the Subsidiaries, provided such rightrefpection shall not obligate any party or entityvigive, violate, or jeopardize attorney/client
privilege or similar privileges. As used in thiscBen 9.2, the right of inspection includes thentigp make extracts or copies. The
representatives of a party inspecting the recofdseoother party shall be reasonably satisfactoye other party.

9.3 Use of Trademarks. Seller shall not use antll sblicense or permit any third party to usey aame, slogan, logo or trademark which is
similar or deceptively similar to any of the naneedrademarks included in the Intellectual Propgptpvided, however, that Feldspar may
continue to utilize the "K-T" designation in itsrporate name and trade names, trademarks, andiotbgctual property containing the
designation "K-T" or "KT" (including product logosames, and slogans) until the earlier of (a) Ddmar81, 2001 and (b) one year following
the consummation of a business transaction by whielSeller disposes of substantially all of thaektor assets of Feldspar. During the
period specified Buyer shall not use or claim thsignation "K-T" in marketing or sale of feldspaogucts. Buyer shall not claim or use the
designation or trade names "Minspar" or "MinsilSgdar any purpose at any time for the period endimgnty (20) years after the Closing
Date.



9.4 Back-Up. Seller shall, at Purchaser's reqfi@stish complete detailed back-up material wittpees to any of the Subsidiaries, the past
financial statements of any of the Subsidiaries,Rmancial Statements and the Interim Financate®tents as are in Seller's possession
reasonably available to Seller.

9.5 Payments of Accounts Receivable. In the evehi¢iSshall receive any instruments of paymentyf af the accounts receivable of any of
the Subsidiaries (other than the receivable of @@kh was distributed to Seller pursuant to Secliet). Seller shall forthwith deliver such
instruments to Purchaser, endorsed where necesgtygut recourse, in favor of Purchaser. In therdwPurchaser shall receive any
instruments of payment of any amount owing SeRerrchaser shall forthwith deliver such instrumeatSeller, endorsed where necessary,
without recourse, in favor of Purchaser.

9.6 Third Party Claims. The parties shall coopevdtke each other with respect to the defense ofdaiyns or litigation made or commenced
by third parties subsequent to the Closing Dateclvlre not subject to the indemnification provisiaontained in Article 11, provided that
the party requesting cooperation shall reimbureeother party for the other party's reasonableobyacket costs and expenses of furnishing
such cooperation.

9.7 Non-Solicitation. From and after the Closingl amtil the second anniversary of the Closing Date:

(a) Seller shall not, and shall cause its Affilsate not, directly or indirectly, as a partner,c&twolder, proprietor, consultant, joint venturer,
investor or in any other capacity, hire or solioiperform services (as an employee, consultaath@mrwise) any Persons who are then current
employees of any of the Subsidiaries or take atigrawhich are intended to persuade any emploféeedSubsidiaries to terminate his or
her association with the Subsidiaries;

(b) Purchaser shall not, and shall cause its Afé and the Subsidiaries to not, directly or extly, as a partner, stockholder, proprietor,
consultant, joint venturer, investor or in any atb@pacity, hire or solicit to perform services émsemployee, consultant or otherwise) any
Persons who are then current employees of Feldsgake any actions which are intended to persaageemployee of Feldspar to terminate
his or her association with Feldspar.

General solicitations of employment published jownal, newspaper, electronic database, websitei@rnet posting or other publication of
general circulation and not specifica



directed towards employees of the Subsidiariesetitdpar, as the case may be ("General Solicitadioasd hiring of Persons responding to
such General Solicitations (including, without lidion, employees of the Subsidiaries or Feldsgagll not be deemed to constitute
solicitation for purposes of this

Section 9.7 and any hires in response to such @kSelicitations shall not violate the provisiorfehis Section 9.7.

9.8 Confidentiality. From and after the Closingli&eand its Affiliates shall keep confidential andt disclose to any other Person or use for
their own benefit or the benefit of any other Parsmy information regarding the Subsidiaries. ®hkgation of Seller and its Affiliates unc
this Section 9.8 shall not apply to information efii(i) is or becomes generally available to thelisuvithout breach of the commitment
provided for in this Section 9.8 or (ii) is requdrto be disclosed by law, order or regulation obart or tribunal or government authority;
provided, however, that in the case of any proaegbefore any court or other tribunal, Seller shalify Purchaser as early as reasonably
practicable prior to disclosure to allow Purchasemake appropriate measures to preserve the arifadity of such information.

9.9 Non-Compete.

From and after the Closing and until the fifth aremsary of the Closing Date, Seller shall not amallause its Affiliates to not, directly or
indirectly, as a partner, stockholder, proprietmnsultant, joint venturer or in any other capacity

(a) engage in, or own, manage, operate or comrgarticipate in the ownership, management, ofwaeratr control of, any business or entity
which engages anywhere in North America in theress of mining, processing or distributing ballyate kaolin other than incidental to

other mining activities; provided, however, thathiog herein shall prohibit Seller and its Affilest from owning, in the aggregate, not more
than five percent (5%) of any class of securitiea publicly traded entity in any of the foregoilimges of business so long as neither Seller nor
any of its Affiliates participates in any way iretmanagement, operation or control of such ertdity;

(b) solicit any customer of any of the Subsidiat@purchase products or services which are relguapplied by any of the Subsidiaries a
the Closing Date.

9.10 Specific Performance. Seller acknowledges giagn the nature of the business of the Subsidiathe covenants contained in Sections
9.7, 9.8, and 9.9 contain reasonable limitation®disne, geographical area and scope of actiaitye restrained, and do not impose a greater
restraint than i



necessary to protect and preserve for the berféfitichaser the goodwill of the Subsidiaries anprtdect the legitimate business interests of
Purchaser. If, however, any portion of Sections 9.8, and 9.9 is determined by any court of comptgurisdiction to be unenforceable by
reason of its extending for too long a period ofdior over too large a geographic area or by reakits being too extensive in any other
respect or for any other reason it will be intetpdeto extend only over the longest period of tiarewhich it may be enforceable and/or over
the largest geographical area as to which it magriferceable and/or to the maximum extent in &eoaspects as to which it may be
enforceable, all as determined by such court arsthat action. Seller agrees that Purchaser's resatiaw for any breach or threat of bre

by Seller of the provisions of Sections 9.7, 9r8] 8.9 will be inadequate, and that Purchaser sladintitied to an injunction or injunctions,
without the necessity for the posting of a bondthier collateral security, to prevent breache$efgrovisions of Sections 9.7, 9.8 and 9.9

to enforce specifically the terms and provisionsebé

9.11 Retention Bonuses. Seller shall pay when aiugromptly reimburse the applicable Subsidiary &rretention or "sale" bonuses under
agreements in existence as of the Closing Datenduich bonuses are payable solely by virtue of thesi@g to employees of any of the
Subsidiaries, it being understood that Seller diealie no liability for any cost, payment, damaggemse, or bonus arising due to a
combination of the Closing and any other fact,winstance, or event (e.g., termination by employ&mnaployee or reduction in
responsibilities, title or compensation, includargy reduction of responsibility that automaticalbcurs as a consequence of the Closing).

9.12 Agreement to Defend and Indemnify. Purchdselt sause the Subsidiaries to indemnify and heldritess each of the present and
former directors, officers, employees and agents®fSubsidiaries, and each present and formestditeofficer, employee, agent or truste:
any employee benefit plan for employees of the Bidrtes (individually, an "Indemnified Employeeydcollectively, the "Indemnified
Employees") against any losses, claims, damagdilities, costs, expenses (including, without tatibn, reasonable attorneys' fees),
judgments, fines and amounts paid in settlemeadimection with any threatened, pending or comgletaim, action, suit, proceeding
investigation, whether civil, criminal, administika or investigative ("Indemnifiable Claim"), anigj out of or pertaining to any action or
omission occurring on or prior to the Closing D@teluding, without limitation, any which arise oot or relate to the transactions
contemplated by this Agreement), whether assemtedrmmenced prior to or after the Closing Dateh®ofull extent permitted under the
certificates of incorporation and -laws of the Subsidiaries as currently in effectgersuch rights to indemnification may



expanded subsequent to the Closing Date undercapf#ilaw). Purchaser acknowledges and acceptnaict rights (and agrees to cause
Subsidiaries to honor in accordance with their 8rthe provisions of the Certificates of Incorpamatand/or bylaws of the Subsidiaries, as in
effect on the date hereof with respect to inderoatfon of officers, directors, employees and agehthe Subsidiaries (including provisions
relating to contributions, advancement of expesekthe like) and such provisions shall not be fiediior amended except as required by
law, unless such modification or amendment expamesights of the Indemnified Employees to indeneation (including with respect to
contribution, advancement of expenses and the. Ilikaichaser shall cause the applicable Subsidiaagtance expenses (including attorneys'
fees) to each such Indemnified Employee to theefxiént permitted by law. In the event of any Indédrable Claim (whether asserted or
commenced before or after the Closing Date), @)tidemnified Employees may retain counsel satisfgc¢o them, and Purchaser shall
cause the applicable Subsidiary to pay all feesexpenses of such counsel for the Indemnified Eygale promptly as statements therefo
received, and (b) Purchaser shall cause the appiGubsidiary to use its commercially reasonafiterts to assist in the vigorous defense of
any such matter; provided that no Subsidiary dhaliable for any settlement effected without itstien consent, which consent, however,
shall not be unreasonably withheld. Any Indemniftedployee wishing to claim indemnification undeistBection 9.12, upon learning of &
Indemnifiable Claim, shall notify his or her empémthereof; provided, however, that the failurenfindemnified Employee to give such
notice shall only relieve Purchaser and the Suéisas of their indemnification obligation to thetemt of actual prejudice resulting therefrom.
Purchaser shall, and shall cause the Subsidiasi@sdemnify Seller against any claim by an InddiediEmployee against Seller or any of its
Affiliates with respect to any matter as to whicicls Indemnified Employee is entitled to indemnifica both

(x) from the Subsidiaries to this Section 9.12 @drom Seller or any of its Affiliates, pursuawtSeller's or such Affiliate's Articles of
Incorporation, by-laws or any agreement to whicheBer such Affiliate may be a party.

9.13 Retirement Plans. The Kentucky-Tennessee I@tayly Employees' Pension Plan has been, and evilain, sponsored and maintained
by K-T Clay for the benefit of its eligible hourgmployees. Salaried employees of K-T Clay have lbegared under Seller's Hecla Mining
Company Retirement Plan ("Seller's Retirement Bleé@&ller shall fully vest all affected salariedayees of K- T Clay under Seller's
Retirement Plan as of the Closing Date. Purchas#ikaT Clay may establish such new retirement potg as are considered desirable to
cover salaried employees of K-T Clay with respeduture retirement benefit accruals on and afterGlosing Date. It is the intent of
Purchaser and Seller to apportion the assets abitlties of Seller's Retirement Plan in accordanib and subject to the following
provisions of this Section 9.1



(a) Itis the intent of Purchaser and Seller tooatpn the liabilities and assets of Seller's Retient Plan to provide for a transfer of liabilities
and assets as of the Closing Date, in an amourat égjthe total liabilities for retirement benefitemployees who are employees of K-T
Clay immediately after the Closing Date which hagerued under Seller's Retirement Plan as of thei@j Date, determined as if such
employees had terminated employment as of the i@jd3ate, with the determination of the amount afrsassets to be transferred being
made in accordance with the actuarial methods asdnaptions used by Seller's actuary for plan fup@imrposes for the 2000 plan year,
which assumptions include a 7% interest rate andality in accordance with the 1983 Group Annuitpithlity Table, and taking into
account projected future salary increases. Purclshsdl establish or shall cause K-T Clay to esshbd retirement plan ("Purchaser's
Retirement Plan") which shall be equal in all miateespects to Seller's Retirement Plan with resfmebenefits accrued as of Closing Date,
including optional forms of benefits. PurchasergiiRment Plan will assume the liability for beteficcrued under Seller's Retirement Plan
prior to the Closing Date with respect to employeés are employed by K-T Clay immediately after @lesing Date, contingent upon the
receipt of the transferred assets as providedmeBeich amount to be transferred as of the Cld3atg shall accrue interest at a rate of 7%
annum from the Closing Date until the date of tfansand shall be reduced by the amount of anyfiiggeyments (plus interest at 7%) made
to or on behalf of covered employees after the i@fpBate and prior to the date of transfer.

(b) The amount of transferred assets as describ@eeanay be transferred in cash or in kind, toetktent a transfer in kind is approved by
Purchaser. Promptly after the Closing Date, Salter Purchaser shall each file Forms 5310-A, te#tent not excepted from such filing
requirement by applicable regulations, in respé&sadler's Retirement Plan in the case of Selled, Rurchaser's Retirement Plan in the ca
Purchaser, and shall provide the other party a tlogreof. The actuarial calculations required hedeun shall be provided by Seller and
performed by Rael & Letson ("Seller's Actuary”).réhaser will be supplied with a copy of the reprSeller's Actuary embodying the res

of such calculation. An actuary designated by Pasehshall, at Purchaser's expense, be entitieahfirm the accuracy of the calculations by
which such results were reached. In the eventdi$agreement between si



actuaries, the disagreement shall be settled leyae€e to a third independent actuary of natioaading agreed to by Seller and Purchaser.
Seller and Purchaser shall each pay one-half detaeharged by any such third actuary. SellerRundhaser shall cause any required
advance notification to the IRS regarding transéénslan assets to be made and shall cooperatztoesany approval by any government
agency which is required by law for a transfer sfets and liabilities for benefits from Seller'diRenent Plan to Purchaser's Retirement F

(c) Purchaser shall be entitled to receive fronteBelithin a reasonable time after the ClosingeDatd at all times thereafter, such pertinent
data and information that Purchaser may reasonmablyire (including, but not limited to, participaard beneficiary records) to implement
requirements of this Section 9.13, to administacRaser's Retirement Plan and to respond to anyglaudits or examinations. Seller and
Purchaser shall cooperate with each other in gflgets relating to this Section 9.13 and, exceptlerwise set forth, shall each pay their
respective expenses arising from the obligatiomtettaken by each pursuant to this

Section 9.13.

9.14 Claims under Welfare Plans. Seller shall reirae Purchaser for all liabilities of any of thebSidiaries under the Welfare Plans in reg
to any claims submitted on behalf of employeesoanér employees, or their eligible dependentsngfa the Subsidiaries, or of Seller or
any Affiliate of Seller, with respect to illnessasinjuries which have occurred or are in existemger prior to the Closing Date (including
IBNR claims) in each case for the portion therebfaol pertains to the period ending on the ClosiageDregardless of when the claim is
made; provided, however, that Seller shall havéaimlity or obligation under this Section 9.14 eyt to the extent the aggregate of such
claims and liabilities shall exceed the reserveetwe on the Final Balance Sheet. Purchaser shaligie (or shall cause the third- party
administrator administering such Welfare Plansrtivigle) monthly statements to Seller, setting fantetail all payments made under such
Welfare Plans during such month on account of s or injuries in existence or occurring priotht Closing Date.

9.15 Hecla Name. Purchaser shall promptly takaaibn necessary or advisable to change the nahtéscta Brazil and Mineracao to delete
the name of "Hecla" therefrom and to remove akmerfice to "Hecla" from their and their Affiliatésgos, letterheads, doing business
designations and qualifications, and its othertaspeoperties, equipment, and documentation, gind$. Purchaser acknowledges that Seller
shall retain all worldwide rights to the trademariade name, and corporate name of "He«



9.16 K-T Feldspar Corporation. Nothing in this Agmeent, including, but not limited to the provisiafsSection 9.9 hereof, shall in any way
limit, impede, restrict, hamper, or prohibit (a)l&es ownership and control of Feldspar and thétalof Feldspar and Seller to continue to
conduct the normal business activities of Feldapaccordance with its past business practice preapansion of such activities (other than
mining kaolin or ball clay other than on an incitirbasis in connection with other mining actiajievhile Seller controls the ownership or
operation of Feldspar or (b) the ability of any radfiliated purchaser of substantially all of theak or assets Feldspar to conduct any activity
whatsoever in the entire world.

9.17 Releases/Collateral. Purchaser shall tal@cttins necessary or appropriate to cause Selleearh of its Affiliates to be released, as
soon as reasonably practicable after the Closingifbno event longer than 60 days), from all gngracollateral or other obligations entered
into by Seller or any of such Affiliates in conniectwith a depaosit, bond, letter of credit or otkecurity device (including, without limitatic
any equipment leases) provided or maintained lpndsehalf of any Subsidiary with respect to reclaomeor other obligations, and Purcha
shall take all actions necessary or appropriatnsure that Seller or such Affiliate promptly reesi any deposit, collateral, or other assets
made available as a result of such release, provitd if any such release or return is not comrallyqgossible, Purchaser shall, instead,
provide to Seller or its Affiliate, as the case nhay its corresponding guaranty (which shall bexdeban obligation of Purchaser hereunder)
and back-to-back collateral for such non-returnegogit, collateral or other assets.

9.18 Technology Support. For a period of six (6nths after the Closing Date, Seller shall provieleghone support to Purchaser in
connection with the operation of the Jonas & Erickbusiness system software. In addition, Sellall siiow Purchaser the right to use the
Jonas & Erickson Software business system, the @ymaerminal emulation package currently used leyGbmpany which is licensed in the
name of Seller for the later to occur of (a) sixrf®nths following the Closing Date or (b) the dBtechaser purchases and implements a
suitable replacement for such software. Purchasebly agrees to use commercially reasonable etforeplace the Dynacom software and
the J&E Software within the six (6) month periofidwing the Closing Date.

ARTICLE 10
TAXES

10.1 In General. This Article 10 shall govern thdigation of the parties with respect to Tax



10.2 Reporting and Payment of Taxes. For all taxabliods of the K-T Clay ending on or prior to @lesing Date, (i) the parties shall cause
K-T Clay to join in Seller's consolidated fedemratdme Tax Returns and, in jurisdictions requiringp@rmitting combined reporting with

Seller or any of its Affiliates, to join in combidéncome Tax Returns for such jurisdictions, inadance with current practices, and Seller
shall pay the Taxes required to be paid in respiestich Tax Returns, (ii) Seller shall cause thbs8liaries to file all other income Tax
Returns to the extent such returns are requirée filed (taking into account any extensions) obefore the Closing Date and pay the Taxes
required to be paid in respect of such Tax Retwand,(iii) Purchaser shall cause the Subsidiaddiet all other state income Tax Returns
required to be filed on or after the Closing Datd pay the Taxes required to be paid in respestich Tax Returns. Purchaser shall cause the
Subsidiaries to file separate, combined or conat#id income Tax Returns, or shall include the Slidnses in its combined or consolidated
income Tax Returns, for all Tax periods endingratfte Closing Date and shall pay or cause to be @hiTaxes required to be paid in respect
of such Tax Returns. Seller shall cause to be filedther Tax Returns required to be filed (takingp account any extensions) by Seller on
behalf of any of the Subsidiaries on or beforeGhasing Date, and shall pay or cause to be paitlaades required to be paid in respect of ¢
Tax Returns, and Purchaser shall cause to bediledher Tax Returns required to be filed by, orbehalf of, any of the Subsidiaries and
shall pay or cause to be paid all Taxes shown tugethereon. All Tax Returns referred to in thést®n 10.2 shall be filed in a timely
manner and in proper form. Purchaser shall prepadeprovide Seller with copies of each Tax Retormtlfe relevant portions thereof)
reflecting any obligations with respect to any targoeriod of any of the Subsidiaries which bediafre and ends after the Closing Date
("Straddle Periods") at least thirty (30) days ptthe due date for filing such return, and Sedleall have the right to review and to grant or
withhold approval of such Tax Returns (which appi@hall not unreasonably be withheld). Purchasdr&eller shall attempt in good faith
mutually to resolve any disagreements regarding 3ax Returns prior to the due date for filing #t

10.3 Certain Unpaid Taxes. To the extent an acamwdhe Final Balance Sheet with respect to theHlagtion or with respect to Taxes for
portions of Straddle Periods ending on the Cloflate exceeds the amount of Taxes paid by the Sakisislon account of such Straddle
Period Taxes with respect to such period, as the nay be, Purchaser shall cause the applicabdsaty, as appropriate, to refund the
excess to Seller. To the extent such accrual ssthem the amount of such Taxes paid by the afgdicaubsidiary, Seller shall reimburse the
applicable Subsidiary for the deficiency. Any suefund or reimbursement shall be paid concurrenitl the



filing of the related return relating to such StledPeriod Taxes or reflecting the effect of the Edection (as the case may be).
10.4 Allocations Relating To Taxes. Responsibiitier Taxes shall be allocated between Seller amdiaser as follows:

(a) For federal income Tax purposes, the taxakde gEthe Subsidiaries shall end as of the clogaé®fClosing Date and, with respect to all
other Taxes, Seller and Purchaser will, unlessipiteldl by applicable law, close the taxable penbthe Subsidiaries as of the close of the
Closing Date. Neither Seller nor Purchaser shk# tny position inconsistent with the precedingesece on any Tax Return.

(b) Any allocation of income or deductions requitedietermine any Taxes attributable to any Steéiriod shall be made by means of an
interim closing of the books and records of thes®dibries as of the close of the Closing Date, jged that exemptions, allowances,
deductions

(including, without limitation, depreciation and artization deductions) or any Taxes (such as ptgpsales or similar Taxes) that are
calculated on an annual or periodic basis shadllloeated between the period ending on the CloBiaig and the period after the Closing [
in proportion to the number of days in each suafodeexcluding any impact of the Tax Election. Adigagreements regarding the allocat
shall be promptly resolved in an arbitration cortdddy theSelected Accounting Firm (as herein defined), whaesgsion shall be binding ¢
the parties.

(c) Any transaction occurring outside the ordinemyrse of business and not caused by Seller affitmtes on the Closing Date after the
Closing, except with respect to the Tax Electidralisbe treated as occurring on the day followimg €losing Date.

10.5 Refunds and Credits. Seller shall be entitbeghy refunds or credits for any income Taxegpfmiods for which Seller is responsible
pursuant to this Article 10 or for which Seller mhirmlemnify Purchaser pursuant to Article 11. Pasgr shall be entitled to any refunds of or
credits for any income Taxes for periods for whialrchaser is responsible under this Article 10uR@$ for Straddle Periods shall be
equitably divided between the parties in accordamitie the principles in this Article 10.

10.6 Cooperation; Audits. Seller and Purchasereatirat:

(a) After the Closing Date, Seller and Purchasat siooperate fully with each other regarding Taatters and shall make available to the
other as reasonably reques



all information, records and documents relatinases governed by this Agreement until the expiratf the applicable statute of limitatic
or extension thereof or at the conclusion of atlita) appeals or litigation with respect to Taxalating to the Subsidiaries for such period,;

(b) if Purchaser or any of the Subsidiaries shaleive written notice from an appropriate Taxinthatity of any pending examination,
claims, settlements, proposed adjustments or tefatdters with respect to Taxes of any of the QUitases that could affect Seller or any of
its Affiliates, or if Seller or any of its Affilias receives written notice from an appropriate figuauthority of any such matters that could
affect Purchaser or any of the Subsidiaries, thgy paceiving such notice shall notify in writinge potentially affected party within ten (10)
business days thereafter. The failure of any partyive the notice required by this paragraph fiallsnot impair the party's rights under this
Agreement or impose any liabilities on such paryept to the extent the other party demonstratasitthhas been prejudiced thereby;

(c) Seller shall have the right, at its expenseatatrol, conduct, compromise and settle any comédating to any liability for Taxes for which
Seller is solely responsible pursuant to this Aetit0. If Purchaser does not consent to such camigeoor settlement, however, Seller may
turn over control of such contest to Purchaser,Se&ltkr's liability for Taxes with respect to thems subject to the contest shall, in such case,
be limited to the amount for which Seller would bdeen liable under such compromise or settlement;

(d) Purchaser shall have the sole right to reptabeninterests of any of the Subsidiaries in #ikeo Tax audits or administrative or court
proceedings;

(e) Seller shall not (unless believed requiredawy)lfile or amend any Tax Return or claim for refior credit for taxable periods ending ot
before the Closing Date to the extent that advesssequences as to Purchaser or any of the Sufesdieould result without Purchaser's
written consent, which shall not unreasonably baéld. Purchaser undertakes that neither it nprodits Affiliates shall file or amend any
Return or claim for refund or credit, or settlecompromise any matter, for taxable periods enditeg the Closing Date to the extent adverse
consequences to Seller would result without Sslieritten consent, which consent shall not unreaistyrbe withheld



10.7 Section 338(h)(10) Election.

(a) To the extent permitted by law (it being untterd, for example, that an election under Sect@8(§) but not section 338(h)(10) of the
Code may be made for a foreign Subsidiary) Purch&sdler and the Subsidiaries, as applicable] shae the elections under Section 338
(9) and Section 338(h)(10), of the Code and thaJuey Regulations promulgated thereunder (and amparable election under state, local
or foreign Tax law) (all such elections being redelrto herein as the "Tax Election”, whether orawitially under Section 338(h)(10) of the
Code). Seller, Purchaser and the Subsidiaries sdaiit, in connection with the determination afame, franchise or other Taxes measured
by net income, the transaction being undertakeayaunt to this Agreement in a manner consistent thighifax Election.

(b) Purchaser, Seller and the Subsidiaries shapp@ate fully with each other in the making of e Election. In particular, and not by way
of limitation, in order to effect the Tax ElectioBeller and Purchaser shall jointly execute necgsspies of Internal Revenue Service Form
8023 and all attachments required to be filed thighepursuant to applicable Treasury regulationgcRaser, no later than 100 days after the
Closing Date, shall provide Seller with a valuatstatement reflecting, as of the Closing Date féliremarket values of all of the assets anc
amount of the liabilities and obligations of thebSidiaries. Purchaser and Seller shall file, aradl flause members of their respective
affiliated groups (within the meaning of SectiorD4%f the Code or any similar group defined undsindlar provision of state, local or
foreign law) to file, all Tax returns and statensgribrms and schedules in connection therewithnmaaner consistent with such valuations
and shall take no position contrary thereto untegsired to do so by applicable Tax laws. Selladldiave the right to review any appraisal
upon which such valuations are based and to granitibhold approval of such valuations and any sfacins and schedules relating to such
valuations, prior to the filing of such Tax returstatements, forms and schedules. Any disputesdegy the valuation statement or the
preparation, execution or filing of the forms aratdments required in connection with making the Egection shall be resolved in an
arbitration to be conducted by a "big five" accangtfirm mutually selected by Purchaser and Sétles "Selected Accounting Firm"), whose
fees shall be borne equally by Seller and Purch&seh of the parties to this Agreement shall benlddoy the decision of the Selected
Accounting Firm rendered in such arbitration. Te #éxtent permitted by state, local or foreign Taxd, the principles of this Section 10.7(b)
shall also apply with respect to a Tax Electionerrstate, local or foreign la



ARTICLE 11
INDEMNIFICATION

11.1 Indemnification by Seller.

(a) Seller shall indemnify Purchaser and hold Paseh harmless from any losses, damages, diminatigalue of assets or properties,
liabilities, demands, claims, actions or causeactibn, regulatory, legislative or judicial procéegb or investigations, assessments, levies,
fines, penalties, costs and expenses whatsoewtuding, without limitation, reasonable attornegst expert witness fees and litigation
expenses, expenses incurred in connection withpeasguct recall and testing expenses) (together thighradditional matters described in
paragraph (b) hereof, "Damages") resulting to Paseh its directors, officers and employees fromafrthe following:

(1) Any inaccuracy in any representation or warydt the Seller contained in this Agreement ornig elosing document delivered by Seller
pursuant to the provisions of this Agreement, whetr not involving a Third Party Claim (as herdgfined);

(2) Any breach of any covenant or agreement bySiilker contained in this Agreement or in any clgsiiocument delivered by Seller
pursuant to the provisions of this Agreement;

(3) Taxes which are unpaid as of the Closing Datkwhich are imposed upon any of the Subsidiari#is espect to (i) any taxable period
ending on or before the Closing Date for which &uReshall be filed by Seller pursuant to Sectior21("Pre-Closing Periods"), and (ii)
Taxes imposed on any of the Subsidiaries purswaautd solely by reason of Treasury Regulationsi@edt1502-6 (or any comparable
provision under state, local, or foreign law orukadion imposing several liability upon membersaafonsolidated, combined, affiliated or
unitary group) for any Pr&losing Period; provided, however, that clausesidll apply only with respect to such Taxes forohtSeller or it
Affiliates are also liable;

(4) Taxes resulting from (i) the Tax Election (ept® the extent of the excess of the amount refteon the Final Balance Sheet pursuant to
Section 10.3 over any amounts refunded to Selld?lrghaser pursuant to Section 10.3), or (i) Tangmsed on any of the Subsidiaries with
respect to the portion of any Straddle Period endimthe Closing Date (except to the extent ofetkeess of the amount reflected on the Final
Balance Sheet over any amounts refunded to SsllBubchaser pursuant to Section 10



(5) Without being limited by subparagraph (1) astBection 11.1(a) and without regard to the faat ainy one or more of the items referred
to in this Section 11.1(a)(5) may be disclosedny af the Schedules to this Agreement or in anyuduents included or referred to herein,
action or failure to act in violation of any appllde ERISA provision, in whole or in part, and diayilities incurred, on or prior to the
Closing Date with respect to any Benefit Plan wtaaly of the Subsidiaries or Seller or any ERISAiliffie has at any time maintained or
administered or to which any of the SubsidiarieSelter or any ERISA Affiliate has at any time adimiited; other than any underfunding in
any funded Benefit Plans;

(6) Without being limited by subparagraph (1) astBection 11.1(a), and without regard to the flaat any one or more of the items reflected
in this Section 11.1(a)(6) may be disclosed inSbbedules to this Agreement or in any documenuded or referred to herein, any liability
or obligation of the Subsidiaries under any Envin@mtal Law resulting from or arising out of:

a. any generation, transportation, storage, treatoreRelease of any Hazardous Substances givdadailiability under any Environmental
Law occurring on or prior to the Closing Date (indihg without limitation those that allegedly retsnl or result in, any Release or treatment
of Hazardous Substances after the Closing Dai) ainy of the Properties or (y) any Offsite Fagilivhich received Hazardous Substances
from any of the Subsidiaries prior to the Closinat® regardless of when liability is asserted;

b. any discharges to or from storm, ground or serfsaters or wetlands, and any air emissions dufpan giving rise to liability under any
Environmental Law, which result from or are caubgdctivities, events, conditions or occurrencesngtof the Properties prior to the
Closing Date;

c. the exposure of and resulting consequencesyt®arsons, including, without limitation, employedgsiny of the Subsidiaries, to any
Hazardous Substances created, generated, prockasdted or originating on or prior to the ClosDagte at any of the Properties giving rise
to liability under any Environmental Law; or

d. without limiting the generality of any of therémoing provisions of this subparagraph (6), anyi®mmental Claim as a result of activities,
events, conditions or occurrences at any of thed&ties prior to the Closing Dal



(7) Without being limited by subparagraph (1) détBection

11.1 (a) and without regard to the fact that any onmore of the items referred to in this Secfi@ril(a)(7) may be disclosed in any of the
Schedules to this Agreement or in any documentadied or referred to therein or may be otherwisewmto Purchaser at the date of this
Agreement or on the Closing Date), any claim diliey for personal injury, property damage or eooiic loss or other damages of any kind
whatsoever arising out of the Seller's or Subsigasale of products containing dioxin or the esyye of Persons to silica, in each case, prior
to the Closing Date.

(8) Any claims or liability asserted against thébSidiaries in respect of payments received by drtlgem from OCF prior to its filing of a
petition under Chapter 11 of the Bankruptcy Code.

(b) For the purposes of this Agreement, Damage$isictude, without limitation: (i) reasonable atb@ys', accountants', investigators',
consultants' and experts' fees and expenses, @i incurred in connection with the defenseneestigation of any Third Party Claim; (ii)
expenses (computed on an after-Tax basis) reasoimabirred to compensate employees for any costaifications associated with
compliance with (or lack of compliance with) thgu&ements of Section 401(a) or 401(k) of the Cauhet (iii) costs and expenses reason
incurred and necessary to bring the Subsidiagsgactive assets and business into complianceBrithhronmental Laws taking into account
any existing grandfather provisions (and which eompliance occurred prior to the Closing Date)udahg, without limitation:

(1) costs and expenses associated with all filingart orders, awards or directives issued in cotime with such compliance;

(2) costs and expenses incurred for the protecti@my of the Subsidiaries, their respective emgésy members of the public and the
environment, and for the prevention of harm to ahthe Subsidiaries, their respective employeesnb®es of the public and the environm

(3) costs and expenses resulting from the loss®fofla Covered Property, including, without litida, moving and relocation costs;
(4) costs and expenses of additions to and motlica of the Equipment and the Leased Premises;

(5) costs of sampling, monitoring or other testimggrams and laboratory equipment; i



(6) all legal, engineering and consulting fees exgenses related to any of the foregoing.

(c) Seller shall not be responsible to Purchastr keispect to any losses, liabilities, damagesxperses as to which Purchaser is otherwise
entitled to indemnification pursuant to Sectionll{exclusive of Sections 11.1(a)(2), 11.1(a)(3)14d)(4), 11.1(a)(5) and 11.1(a)(7) thereof)
unless and until (i) the aggregate amount (takig account the $10,000 baskets in the followirtgseation (ii)) of such losses, liabilities,
damages and expenses incurred by Purchaser exdeegsHundred Fifty Thousand Dollars ($350,000) #ath only with respect to the
amount that in the aggregate is in excess of THweered Fifty Thousand Dollars ($350,000), andtfi§ amount of any one, individual loss,
liability, damage or expense incurred by Purchaseeeds Ten Thousand Dollars ($10,000).

(d) Any claim for indemnification by Purchaser un&ection 11.1 (a) shall be asserted by writteicadb Seller within the appropriate Cla
Period (as herein defined). Any matters as to whickaim has been asserted under Section 11.1itsipwie Claim Period and which are
pending or unresolved before the end of the Clagmio shall continue to be covered by Section H).aftil finally terminated or resolved.
For the purposes of this Agreement, the relevaainCPeriod with respect to any claim for indemrfion pursuant to this Section 11.1 shall
be the following:

(1) With respect to any claim under Section 11(1{ajother than with respect to a breach of Sestin, 4.2, 4.3 (except subparagraph 4.3
(c)), 4.5,4.12(a), 4.13, 4.16 and 4.24), the ClRimiod shall be the period commencing on the @{pBiate and ending on the last day of the
eighteenth full calendar month following the ClagiDate.

(2) With respect to any claim under Section 11(1{ayith regard to a breach of Section 4.16 or elaym under Section 11(a)(3), (4) or (5),
the Claim Period shall be the period commencingherClosing Date and ending on the date whichxisnginths after the expiration of the
underlying statutes of limitation.

(3) With respect to any claim under Section 11(1{ayith regard to a breach of Section 4.13, or @aym under Section 11.1(a)(6), the Cl
Period shall be the period commencing on the C¢pBiate and ending on the date which is five yeties the Closing Date.

(4) With regard to any claim under Section 11.1(p)(ith regard to a breach of Sections 4.1, 4.2 (dxcept subparagraph 4.3(c)), 4.5, 4.1
or 4.24, or with



regard to a claim under Section 11.1(a)(7) or H)(8], the Claim Period shall be the period comrirgnon the Closing Date and shall
continue thereafter without limitation, providedyasuch claim shall be made no later than six moattes discovery thereof by Purchaser.

(e) Notwithstanding any provision in this Agreem#mthe contrary, the maximum aggregate liabilityseller with respect to claims made
pursuant to Sections 11.1 (other than Sectionga(2), 11.1(a)(3), 11.1(a)(4), 11.1(a)(5), 11.({xand 11.1(a)(8) hereof) shall be 30% of
the Purchase Price. The maximum aggregate lialofi§eller with respect to claims made pursuaniéoremaining provisions of Section 11.1
(a) shall not exceed the amount by which (x) thecRase Price exceeds (y) all amounts paid by Saliesuant to the preceding sentence. In
addition, Seller shall not be liable with respect t

(1) any contingent, speculative, nqoantifiable or punitive damages, or any consedakimcidental or special damages not directlyhésg
from the inaccuracy or breach (by way of examgie,failure of title to equipment or mineral propestwould entitle Purchaser to damages
for the value of the equipment or mineral propsttigus reasonable attorneys' fees and expenapplitable, but not the speculative future
profits that might have been earned by the equipmemineral properties;

(2) any losses, damages, liabilities or expens#smspect to which Purchaser had a reasonabletopgiy, but failed, in good faith to
mitigate its loss, including but not limited to felure to use commercially reasonable best efftrtrecover under a policy of insurance or to
assert contractual rights, it being understood tthiatprovision shall not obligate Purchaser tochase any insurance coverage it does not
currently have; or

(3) title to Real Estate, to the extent Seller thelévered title insurance policies (or commitmethisrefor) conforming to the requirements of
Section 8.3(0); or

(4) any losses, damages, liabilities or expenséset@xtent arising from or caused by actions tdl§eRurchaser or its Affiliates or their
respective officers, directors or employees afterGlosing.

(f) Purchaser shall not be entitled to indemnifmatvith regard to any matter set forth in Sectldnl(a), to the extent such matters (taken
together with all other matters of a similar najute not exceed the amount of the reserves for matter set forth on the Final Balance
Sheet



(9) In the event that Purchaser makes a claimfdermnification under Section 11.1(a), Purchasezexgto give Seller reasonable access 1
books, records and employees of Purchaser anduttedtaries in connection with the matters for whicdemnification is sought to the
extent that Seller reasonably deems such accémsrtecessary in connection with their rights andyations under this Article 11.

(h) For the purposes of this Agreement, "Third yP@taim" shall mean any claim, action, suit, pratiag or like matter asserted or threatened
by a party other than the parties hereto, theiiliafés, and each of their successors and permaisiyns, against any Indemnified Party as to
which any Indemnified Party is subject, and whitdiro is reasonably expected to be subject to a/isavbligations of indemnification
hereunder.

(i) For the purposes of clarification, any losstmnages, diminution of value of assets or properiigbilities, demands, claims, actions or
causes of action, regulatory, legislative or jugligifroceedings or investigations, assessmentgdefines, penalties, costs and expenses whicl
have been incurred or suffered by any of the Sidnséd and arise out of a state of facts constityéi breach of a representation and warranty
of Seller which give rise to an obligation of Selie indemnify Purchaser pursuant to the provisiminSection 11.1(a) shall constitute
Damages and shall be deemed to have been suffgiledrbhaser, provided, however, that PurchaseSaihdidiaries may not both collect for
such Damages.

11.2 Indemnification by Purchaser.

(a) Purchaser agrees to indemnify and hold harndeller, its directors, officers, employees, ageautsl Affiliates from any loss, damage,
diminution of value of assets or properties, ligpiind expense whatsoever (including, without fation, reasonable attorneys' and expert
witness fees and litigation expenses) resultingdber, its directors, officers, employees, ageats, Affiliates from:

(1) Any inaccuracy in any representation or warydyt Purchaser contained in this Agreement (othan in Section 3.1 or 3.2) or in any
closing document delivered by Purchaser pursuathtetgrovisions of this Agreement, whether or mebiving a Third Party Claim;

(2) Any inaccuracy in any representation or warydnt Purchaser contained in Sections 3.1 and $i2thver or not involving a Third Party
Claim;



(3) Any breach of any covenant or agreement by liger contained in this Agreement or in any closimgument delivered by Purchaser
pursuant to the provisions of this Agreement; or

(4) any acts or omissions of Purchaser or any®&hbsidiaries or the operation of their respediiv@nesses or assets for any period afte
Closing Date.

(5) any claim by OCF (or any receiver or trustebamkruptcy for OCF) for any return of the settlemgayment pursuant to that certain
settlement K-T Clay and OCF dated November 17, 20@Dpreviously supplied to Purchaser due to achrafter the Closing Date of K-T
Clay's supply contract for kaolin to OCF's JacksSmnessee plant, which contract has previousiy bapplied to Purchaser.

(b) Any claim for indemnification by Seller undee@ion 11.2 (a)(1) shall be asserted by writteficedb Purchaser within two (2) years after
the Closing Date. Any matters as to which a cla&s been asserted under

Section 11.2(a)(1) within two (2) years after tHesihg Date and which are pending or unresolveof éise date which is two (2) years after
the Closing Date shall continue to be covered loti&e 11.2(a)(1) until finally terminated or resetl. With regard to any other claim under
Section 11.2, any claim for indemnification by 8ekhall be asserted after the Closing Date withonitation.

11.3 Exclusive Nature of Remedies. Except for #raady of specific performance and other equitadreaedies and except to the extent that
any of the parties shall have engaged in fraudweitltul breach of this Agreement, if the transacts contemplated by this Agreement are
consummated the rights and remedies set forthgnithicle 11 shall be the exclusive rights or relies available to the persons to be
indemnified with respect to claims against anyhef parties hereto or any of their respective Adfds, officers, directors and employees for
which indemnification is authorized or provided gugnt to this Article. Such limitation shall appigtwithstanding that such claims are
asserted by a cause of action or legal theory dtiaer breach of contract.

11.4 Cooperation. Subject to the provisions of Bast11.6, and 11.7, the party who is obligategravide indemnification hereunder (the
"Indemnifying Party") shall have the right, atdan expense, to participate in the defense of dngdTParty Claim, and if said right is
exercised, the parties shall cooperate in the tigegfon and defense of said Third Party Claim.

11.5 Subrogation. The Indemnifying Party shall b@®ntitled to require that any action be brougjatirsst any other Person before action is
brought against it hereunder by 1



Indemnified Party and shall not be subrogated torayht of action until it has paid in full or suessfully defended against the Third Party
Claim for which indemnification is sought.

11.6 Third Party Claims other than Taxes and Emvivental Matters. Forthwith following the receiptraftice of a Third Party Claim, other
than a Third Party Claim with respect to Taxestgashich Section 10.6 shall apply) or environmemntaltters (as to which Section 11.7 shall
apply), the party receiving the notice of the THaakty Claim shall (i) notify the other party of gxistence setting forth with reasonable
specificity the facts and circumstances of whicthsparty has received notice and (ii) if the paitsing such notice is a party who is entitled
to receive indemnification hereunder (an "IndenadfParty"), specifying the basis hereunder uporchvttie Indemnified Party's claim for
indemnification is asserted. The Indemnified Pamgy, upon reasonable notice, tender the defenadbird Party Claim to the Indemnifying
Party. If:

(a) the defense of a Third Party Claim is so teedend within thirty (30) days thereafter such tarid accepted without qualification by the
Indemnifying Party; or

(b) within thirty (30) days after the date on whighitten notice of a Third Party Claim has beeregiypursuant to this Section 11.6, the
Indemnifying Party shall acknowledge in writingttee Indemnified Party and without qualificationiitslemnification obligations as provided
in this Article 11 and assume the defense of thiedTParty Claim;

then, except as hereinafter provided, the IndeemhiRarty shall not, and the Indemnifying Party Istalve the right to contest, defend, litig
or settle such Third Party Claim. The Indemnifiedt? shall have the right to be represented by selusit its own expense in any such
contest, defense, litigation or settlement condlibiethe Indemnifying Party provided that the Indéfired Party shall be entitled to
reimbursement therefor only if the Indemnifying tyashall lose its right to contest, defend, lityaind settle the Third Party Claim as herein
provided. The Indemnifying Party shall lose itshtigp defend and settle the Third Party Claim ghall fail to diligently contest the Third
Party Claim. So long as the Indemnifying Party haslost its right and/or obligation to contestfedal, litigate and settle as herein provided,
the Indemnifying Party shall have the exclusivéntig contest, defend and litigate the Third P@tgim and shall have the exclusive right, in
its discretion exercised in good faith, and upandbvice of counsel, to settle any such mattdreetefore or after the initiation of litigation,
at such time and upon such terms as it deemsHdireasonable, provided that at least ten (10) gags to any such settlement, written no
of its intention to settle shall be given to thdémnified Party. All expenses (including withoumifation attorneys



fees) incurred by the Indemnifying Party in coni@cwvith the foregoing shall be paid by the Indefyinig Party. Notwithstanding the
foregoing, in connection with any settlement negfeti by an Indemnifying Party, no Indemnified Pattgll be required by an Indemnifying
Party to (x) enter into any settlement that dodsmadude as an unconditional term thereof thewaei by the claimant or plaintiff to the
Indemnified Party of a release from all liability iespect of such claim or litigation, (y) enteioimany settlement that attributes by its terms
liability to the Indemnified Party or (z) consentthe entry of any judgment that does not inclusla éerm thereof a full dismissal of the
litigation or proceeding with prejudice. No failupg an Indemnifying Party to acknowledge in writiitgyindemnification obligations under
this Article 11 shall relieve it of such obligat®to the extent they exist. If an Indemnified Péstgntitled to indemnification against a Third
Party Claim, and the Indemnifying Party fails t@@gt a tender of, or assume, the defense of a Pairty Claim pursuant to this Section 1:

or if, in accordance with the foregoing, the Indéfiying Party shall lose its right to contest, dedelitigate and settle such a Third Party
Claim, the Indemnified Party shall have the righithout prejudice to its right of indemnificatiorfeunder, in its discretion exercised in good
faith and upon the advice of counsel, to contesfiersd and litigate such Third Party Claim, and reetgle such Third Party Claim, either
before or after the initiation of litigation, atdutime and upon such terms as the Indemnified/R@ems fair and reasonable, provided that at
least ten (10) days prior to any such settlemeritiem notice of its intention to settle is giventhe Indemnifying Party. If, pursuant to this
Section 11.6, the Indemnified Party so contestigndks, litigates or settles a Third Party Clainm,vidnich it is entitled to indemnification
hereunder as hereinabove provided, the Indemrifaetly shall be reimbursed by the Indemnifying P&otithe reasonable attorneys' fees and
other expenses of defending, contesting, litigatind/or settling the Third Party Claim which areumred from time to time, forthwith
following the presentation to the Indemnifying Rauf itemized bills for said attorneys' fees ankestexpenses.

11.7 Environmental Claims. Upon Purchaser becorainare of the occurrence of any event or the existeh any state of facts in respect of
which Purchaser could seek indemnification witlpess to a claim for breach of any of the repredesrta and warranties contained in Sec
4.13 or a claim for indemnification under Sectidn1{a)(6) (an "Environmental Claim"):

(a) Purchaser will give to Seller prompt noticedfygng in reasonable detail the basis for the Emwinental Claim;

(b) Purchaser will promptly deliver to Seller caopiaf all draft and final environmental reports,diés,



surveys, test data and reports, assessments stiosates and all other information available toriany of the Subsidiaries relating to or
supporting the Environmental Claim;

(c) Purchaser will permit and will cause the retgvaubsidiary to permit representatives of Selleel{ding advisors and consultants) to visit
and inspect from time to time any of the propertgesrhich the Environmental Claim relates, andriteeon such properties from time to time
for the purpose of conducting such environmentibtas Seller may reasonably desire with respabet&nvironmental Claim, all during
normal business hours and at Seller's expense; and

(d) Purchaser shall cause to be furnished to SeMédts of all proposed remediation plans not thas seven business days prior to the date or
which they are required to be submitted to anyiapple governmental authorities in order to givde8@ reasonable opportunity to comment
on such draft plans.

(e) With respect to any Environmental Claim invalyiproposed action by Purchaser required by anyr@mwental Laws as in effect as of
Closing to bring a Property or any Off-Site Fawgilitto compliance with such Environmental Laws Re5ponse Action"), Purchaser shall use
a Reasonable Alternative. The "Reasonable Altereashall be limited solely to that action which)(i& necessary to achieve compliance
with Environmental Laws as in effect at the timeGdbsing, (B) uses the most cost-effective, commadlycreasonable approach that complies
with Environmental Laws, and assumes the continusedof the Property as a mining, processing or faatwring facility, as applicable, and
(C) to the extent allowed by Environmental Lawssligistitutional controls, containment remediesthieoremedies which do not require
excavation and disposal of Hazardous Substancksssusuch controls, containment or other remedyemsonably expected to interfere with
the continued use of the Property as a mining, fia&twring or processing facility, as applicablerdhaser may, in selecting a Response
Action, take into consideration issues other thast,ancluding, but not limited to, timing, diffitty of implementation, general acceptance of
the proposed technology and concerns expressattdngsted parties; provided, however, that Seliall :iot be liable under this Agreement
for any substantial additional costs for a Respd®n beyond the reasonably anticipated costs REasonable Alternative. In no event
shall the Purchaser be entitled to indemnity for Besponse Action that exceeds applicable cledeugts established by or under applicable
Environmental Laws as in effect as of the Closiiltjcosts and expenses for such Response Actiolhlshao the extent possible, reasone



and customary charges in the location of the PtgmerOff-Site Facility at issue for the type andd of services to be rendered. In no event
shall Damages include Damages arising out of a dtespAction that would not have been required buttfe shut-down of a Property by
Purchaser.

11.8 Characterization of Indemnity Payments. Pwsehand Seller agree to treat any payment madelbsr &nder this Article 11 to
Purchaser as an adjustment to the Purchase Pogee\er, in the event the IRS determines that aok payment constitutes taxable gain or
income to Purchaser or any of the Subsidiaried) pagment shall be increased so that the paye&escen an after-Tax basis, the amount
which would have been received had the paymentasoited in taxable gain or income. In case paysienPurchaser through application to
Purchaser's or the Subsidiaries' assets may betdeldior Tax purposes, the amount of Seller's indéoation obligation shall be reduced by
the amount equal to the net saving in Taxes reguftom such deduction offer taking into accourmt Tax consequences to the Purchaser of
the receipt of the indemnification payment.

11.9 Representations at Closing. For the purpdsessoArticle 11, each party shall be deemed tech@made all of its representations and
warranties contained in this Agreement at the @pgas amended pursuant to Article 4, in the caSelber) with the same effect as if
originally made at the Closing.

ARTICLE 12
TERMINATION

12.1 Termination. This Agreement may be terminated the transactions contemplated hereby may brérteted and abandoned:
(a) in writing by mutual consent of the partiesdier or

(b) by Seller, if, as of January 31, 2001, theidgsonditions set forth in Article 7 to the perfmaince of the obligations of the Seller shall not
have been fulfilled and shall not have been walwe&eller; or

(c) by Purchaser, if, as of a date which is nif{88) days after the date hereof, the closing camtset forth in Article 6 to the performance
of the obligations of Purchaser shall not have baHitied and shall not have been waived by Pusgra

12.2 Effect of Termination. In the event of anynération or abandonment of this Agreement purst@m®ection 12.1, no party (or any of its
affiliates, parents, officers, directors or emplegkeshall have any liability or further obligatitmany other party to this Agreement, except
that (i) nothing herein will relieve any party frdrability for fraud or any willful



breach of this Agreement, (ii) Section 13.9 shathain in full force and effect, and (iii) the oldigpns of the parties under the Confidentiality
Letter shall remain in full force and effect. Nothdtanding anything to the contrary set forth iis thgreement, the Execution Payment shall
be refunded to Purchaser by Escrowee upon a tetiorinar abandonment only if (a) during the perioahf the date of this Agreement to the
date of such termination or abandonment, thereroedwa condition or fact which has, or is reasopalbected to result in, a Material
Adverse Effect, (b) Seller has committed a breddhie Agreement that is so substantial as to daumghaser a fundamental portion of the
benefits of the transactions contemplated by tlgjse@ment (it being understood by the parties thatre of the parties to obtain title
insurance on all parcels of Real Estate, conserttsetassignment of a minority of the Contractsionilar items does not constitute grounds
for a refund of the Execution Payment), (c) a coargovernmental or regulatory authority of compejarisdiction shall have entered an
order which enjoins the carrying out of the tratigaccontemplated by this Agreement nor shall aoyabfide third party not an Affiliate of
Purchaser have pending in a court of applicablediation, on the basis of a bona fide, non-friv@alaim, a petition for an order enjoining
the carrying out of the transactions contemplatethts Agreement, the waiting period applicabléhte transactions contemplated hereby
under the HSR Act has not expired, even thoughtwger has been duly diligent in fulfilling its additions pursuant to

Section 5.4(a), (e) Seller's counsels shall be lingior unable to deliver the opinions requiredta Closing by Section 6.7 of this
Agreement, it being understood that any exceptidihé opinions required thereby which does not tituis a Material Adverse Effect or is
not so substantial as to deny Purchaser a fundairgortion of the benefits of the Transaction caméated by this Agreement, or (f) Seller
shall not have delivered the Audited Financial 8tants and the 2000 Audit or the Audited Finar8tatements or the 2000 Audit shall not
satisfy the requirements of Section 6.9 or 6.16peetively.

ARTICLE 13
MISCELLANEOUS

13.1 Fees. Seller shall pay all fees and expensesodWarrior, a division of Standard Bank Londbimited by reason of this Agreement.

13.2 Publicity. Except as otherwise required by tavapplicable stock exchange rules, press releassther publicity concerning this
transaction shall be made only with the prior agreset of Seller and Purchaser. Seller and Purclshsdiruse reasonable efforts to consult
with each other with respect to the content of sugh required press release or other publi



13.3 Amendments. This Agreement may be amendedifistbdr supplemented only by an instrument in ingtexecuted by all of the parties
hereto or, in case of an asserted waiver, signgtidparty against which enforcement of the waiseought.

13.4 Assignment. Neither this Agreement nor ankitrigeated hereby shall be assignable by any pargto, except that at or prior to the
Closing, Purchaser may assign its rights and deddtmduties under this Agreement to a subsidiarporation and may assign its rights
under this Agreement to its lenders for collateedurity purposes, and after the Closing, Purchrasgrassign its rights and delegate its di
under this Agreement to any third party. No sudigmsnent shall relieve Purchaser of any of itsiliédds under this Agreement or Parent of
its obligations under the attached guaranty.

13.5 NonWaiver. The failure in any one or more instancea pérty to insist upon performance of any of #rens, covenants or conditions
this Agreement, to exercise any right or privilégéhis Agreement conferred, or the waiver by gady of any breach of any of the terms,
covenants or conditions of this Agreement, shallbeoconstrued as a subsequent waiver of any sucist covenants, conditions, rights or
privileges, but the same shall continue and rermafall force and effect as if no such forbearancevaiver had occurred. No waiver shall be
effective unless it is in writing and signed byaarthorized representative of the waiving party.rédeh of any representation, warranty or
covenant shall not be affected by the fact thabeengeneral or more specific representation, wéyrancovenant was not also breached.

13.6 Binding Effect; Benefit. This Agreement shalire to the benefit of and be binding upon thdipathereto, and their successors and
permitted assigns. Nothing in this Agreement, espi@ implied, shall confer on any Person othem tha parties hereto, and their respective
successors and permitted assigns, any rights, iemeabligations or liabilities under or by reasirihis Agreement, except that the
Indemnified Employees shall be third party benefieis of Section 9.12.

13.7 Notice. Any notice or communication must beviiting and given by depositing the same in thététhStates mail, addressed to the
party to be notified, postage prepaid and regidterecertified with return receipt requested, bingging the same in person, by reputable
courier or by facsimile or electronic transmissiBuch notice shall be deemed received on the aetehich it is hand-delivered or otherwise
confirmed to have been received on the third bssinkaay following the date on which it is so mailEdr purposes of notice, the addresses of
the parties shall be



If to Seller: Hecla Mining Company
6500 Mineral Drive
Coeur d'Alene, Idaho 83815-8788
Attention: Michael B. White, E sq.
Phone: (208) 769-4100
Fax: (208) 769-7612

with a copy to:  Bell, Boyd & Lloyd LLC
70 West Madison, Suite 3300
Chicago, Illinois 60602
Attention: John H. Bitner
Phone: (312) 807-4306
Fax: (312) 827-8048

If to Purchaser: Zemex U.S. Corporation
Canada Trust Tower
BCE Place
161 Bay Street
Suite 3750, P.O. Box 703
Toronto, Ontario M5J 2S1
Attention: President
Phone: (416) 365-8091
Fax: (416) 365-8094

with a copy to: Altheimer & Gray
10 S. Wacker Drive
Suite 4000
Chicago, Illinois 60606
Attention: David W. Schoenberg
Phone: (312) 715-4050
Fax: (312) 715-4987

Any party may change its address for notice byteminotice given to the other parties in accordamtie this Agreement.

13.8 Entire Agreement. This Agreement and the aéthéimd schedules hereto supersede all prior agnetsrand understandings relating ta
subject matter hereof, provided that the obligatiohthe parties under the Confidentiality Lettealssurvive the execution and delivery of
this Agreement.

13.9 Costs, Expenses and Legal Fees. Whether ¢thanétansactions contemplated hereby are consusdimedch party hereto shall bear its
own costs and expenses (including attorneys' fees).

13.10 Severability. If any provision of this Agreent is held to be illegal, invalid or unenforceabiwler present or future laws effective
during the term hereof, such provision shall bé/fséverable and this Agreement shall be constamedenforced as if such illegal, invalid or
unenforceable provision never comprised a partdieamd the remaining provisions hereof shall remiaifull force and effect and shi



not be affected by the illegal, invalid or unenfmble provision or by its severance herefrom. feuntiore, in lieu of such illegal, invalid or
unenforceable provision, there shall be added aatioaily as part of this Agreement a provision iasilar in its terms to such illegal, invalid
or unenforceable provision as may be possible anddmal, valid and enforceable.

13.11 Survival of Representations and Warrantiashtof the representations, warranties, obligafioogenants and agreements of the pa
included or provided for herein shall survive tlimsummation of the transactions contemplated lsyAlgreement, notwithstanding any
investigation heretofore or hereafter made by drth@m or on behalf of any of them; provided, hoegthat all claims by Purchaser against
Seller pursuant to Article 11 shall be made suljethe time limitations set forth in Section 1arid all claims by Seller against Purchaser
pursuant to Article 11 shall be subject to the tlimétation set forth in Section 11.2.

13.12 Governing Law and Venue. THE PARTIES ACKNOWAEE AND AGREE THAT THIS AGREEMENT AND THE OBLIGATI®IS
AND UNDERTAKINGS OF THE PARTIES HEREUNDER SHALL BEOVERNED BY, AND CONSTRUED IN ACCORDANCE WITF
THE LAWS OF THE STATE OF DELAWARE (WITHOUT REGARDQ THE CONFLICTS OF LAWS PRINCIPLES THEREOF). IF
ANY ACTION IS BROUGHT TO ENFORCE OR INTERPRET THIBGREEMENT, EXCLUSIVE VENUE FOR SUCH ACTION SHALL
BE IN DELAWARE AND THE PARTIES HERETO IRREVOCABLY AD UNCONDITIONALLY SUBMIT TO THE JURISDICTION

OF THE STATE AND FEDERAL COURTS LOCATED IN WILMINGON, DELAWARE FOR SUCH PURPOSE.

13.13 Captions. The captions in this Agreemenf@reonvenience of reference only and shall nottlon otherwise affect any of the terms
provisions hereof.

13.14 Counterparts. This Agreement may be exedntedunterparts, each of which shall be deemedigmal, and all of which together
shall constitute one and the same instrument.

13.15 Number and Gender. Whenever the contextnesjuieferences in this Agreement to the singulantyer shall include the plural, the
plural number shall include the singular and watdsoting gender shall include the masculine, feneigind neuter.

13.16 Facsimile Transmissions. This Agreement #irtheeements, documents and certificates delivpueduant to this Agreement or in
connection with the transactions consummated patgoahis Agreement may be executed by any partyteansmitted by such party to any
other party or parties by facsimile, and any suntuthent shall be deemed to have full force andce#s if the facsimile signature or
signatures on such documents were origir



13.17 Further Assurances. Any time after the Cips8eller and Purchaser will promptly execute, agledge and deliver any other
assurances or documents reasonably requested dyaBar or Seller, as the case may be, to satisfyamnection with any party's
obligations hereunder or to consummate or implertf@transactions and agreements contemplatedyhereb

13.18 No Admissions. This Agreement is for the f@aefit of the parties hereto and their permittssigns and nothing herein expressed or
implied shall give or be construed to give to aeyspn, other than the parties hereto and suchrassigy legal or equitable rights hereunder.
(except that the Indemnified Employees shall beltharty beneficiaries of Section 9.12). All refeces herein to the enforceability of
agreements with third parties, the existence oraastence of thirgparty rights, the absence of breaches or defaylthild parties, or simile
matters or statements, are intended only to akbogghts and risks between the Parties and weratestded to be admissions against
interests, give rise to any inference or proofafuaacy, be admissible against any Party by anyRaoty, or give rise to any claim or benefit
to any non-Party.

13.19 Dollars. All references herein to "$" shalB.S. dollars unless otherwise expressly indichigdr R$.



IN WITNESS WHEREOF, the parties hereto, have catlsisdAgreement to be executed by their duly auteor officers as of the date first
above written.

SELLER HECLA MINING COMPANY

By: /sl J. Gary Childress
Title: Vice President - Industrial
M neral s

PURCHASER ZEMEX U.S. CORPORATION

By: /sl Allen J. Palmere

Title: Vice President, Chief
Fi nancial Oficer and
Corporate Secretary

Execution Copy of Stock Purchase Agreemet



[Hecla Logo] Exhibit 99.1 2000-16

HECLA ENTERS INTO AGREEMENT TO SELL
BALL CLAY AND KAOLIN DIVISIONS
FOR IMMEDIATE RELEASE

November 20, 2000

COEUR D'ALENE, IDAHO - Hecla Mining Company (HL &IHPrB:NYSE) today announced it has entered intagneement to sell its
wholly owned subsidiary, Kentucky-Tennessee Clapn@any, to Zemex Corp. of Toronto, Canada, for agoof $68 million. Hecla plans to
sell its feldspar subsidiary separately.

Arthur Brown, Hecla's chairman, president and chiafcutive officer, said, "This is a case wherepghes are greater than the whole. We can
realize a larger return overall by selling the $gldr segment separate from the ball clay and kdolisions. We already have interest in the
feldspar business from another party and, in fate commenced negotiations on that part of thesaetion. However, we wanted to make
sure we had a commitment for the purchase of tigetaortion first." Brown said he is pleased witie purchase price of the ball clay and
kaolin operations and expects to close the traimsaby the end of January 2001. He continued, &l fee received good value for a good
asset. Furthermore, Zemex has indicated it expecttain K-T Clay's employees, and it is importiEnie to know that our people will have
continued employment opportunities."

Hecla has previously announced it intends to useqads from the sale of Kentucky-Tennessee Claypaagnto pay down current bank debt
of $55 million coming due next April and for genlecarporate purposes. The company anticipatesateecs K-T Clay will enhance its
potential for future precious metals acquisitiongxpansions, as well as eliminating most of thegany's bank debt.

Brown said, "This move refocuses us on our histbisdver producing heritage. During its 110-yegtdry, Hecla has been well-known as
one of the United States' premier silver producéfs.have increased our silver production more fbarfold over the past five years in
anticipation of a future increase in the priceibfes. | think we could be in the "darkest befdne tawn' period of this low silver price cycle.
We believe the fundamentals of supply and demaddsdwver's current deficit situation are bringingaloser to the time when we may see a
sustained increase in the price of silver. Demandhe metal continues to increase each year, angasition as a producing silver company
puts us in position to benefit from that price emse when it occurs. Becoming a pure-play precitetsls company is designed to benefit our
share price, as we believe some investors didimetus full value in the past for our industrialmarals subsidiaries."

Hecla Mining Company mines silver and gold at ttuaderground mines in Alaska, Idaho and Venezi®kecious metals exploration
projects and properties are located in the viciaftthe existing mines, as well as the promisinad#o silver/gold exploration property in
central Mexico. The company expects to produceamately 8 million ounces of silver and about IT8®) ounces of gold in 2000.

Kentucky-Tennessee Clay Company, headquarteredsh\lle, Tennessee, is a major producer of bajl ahd also mines kaolin in the
southeast United States. K-T Clay also operatésyaprocessing plant in Mexico. Its products arekaged mainly to manufacturers of
ceramics products.

Statements made which are not historical factd) ascanticipated payments, production, sales etgssxploration results and plans, costs,
prices or sales performance are "forward-lookirgeshents" within the meaning of the Private Seagititigation Reform Act of 1995, and
involve a number of risks and uncertainties thald@¢@ause actual results to dif



materially from those projected, anticipated, expeéor implied. These risks and uncertainties idejlbut are not limited to, metals price
volatility, volatility of metals production, indusal minerals market conditions and project devalept risks. Refer to the company's Form
10-Q and 1K reports for a more detailed discussion of factbeg may impact expected future results. The cawyppadertakes no obligatit
and has no intention of updating forward- lookitgtsments.

Contact: Vicki J. Veltkamp, vice president - inwasand public relations, 208/769-4144

Hecla's Home Page can be accessed on the Intérnet a

http://www.hecla-mining.com
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