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PART 1

Item 1. Description of Business

Forward-looking statements

This Form 10-K contains forward-looking statements. Forward-looking statements include statements
concerning plans, objectives, goals, strategies, future events or performance and underlying assumptions that
are not statements of historical facts. This document and any other written or oral statements made by us or on
our behalf may include forward-looking statements, which reflect our current views with respect to future
events and financial performance. The words “believe,” “expect,” “anticipate,” “intends,” “estimates,”
“forecast,” “project” and similar expressions identify forward-looking statements.

The forward-looking statements in this document are based upon various assumptions, many of which are
based on management’s discussion and analysis or plan of operations and elsewhere in this report. Although
we believe that these assumptions were reasonable when made, these statements are not guarantees of future
performance and are subject to certain risks and uncertainties, some of which are beyond our control, and are
difficult to predict. Actual results could differ materially from those expressed in forward-looking statements.
Readers are cautioned not to place undue reliance on any forward-looking statements, which reflect
management’s view only as of the date of this report.

History

Butte Highlands Mining Company (hereinafter “Butte” or “the Company™) was incorporated in May 1929
under the laws of the State of Delaware for the purpose of exploring and mining the Butte Highland’s (Only
Chance) Mine, south of Butte, Montana. The Company ceased significant operations in 1942.

Between 1987 and 1996 the Company had been unable to have regular shareholder meetings because mailings
to the addresses of shareholders of record were undeliverable because they were inadequate, incomplete or the
shareholder was deceased or had moved and failed to change their addresses on the records of the Company.
The last shareholder meeting, where there was a quorum present, had been held in 1987, which meeting was
possible only because a court appointed a trustee to vote the shares of missing shareholders to satisfy the
quorum requirements for a valid meeting.

September, 1996, the Superior Court of Washington for Spokane County appointed an independent trustee to
represent and vote on behalf of the Company’s missing shareholders at a Special Meeting of Shareholders. The
appointment of the trustee was made necessary because the Company had been unable to have regular
shareholder meetings since 1987 due to the fact that the addresses of the holders of approximately 76% of the
Company’s shares were inaccurate. Prior to the September, 1966 Special Meeting of Shareholders a Proxy
Statement containing, among other items, a Notice of Special Meeting of Shareholders, complying with the
notice information requirements of Section 222(a) of the Delaware General Corporate Law was mailed to
shareholders within the time frame established by Section 222(b) of the Delaware General Corporate Law. In
addition to the mailing of notice of the Special Meeting of Shareholders to the shareholders of record, the
Company also published notice of the meeting in newspapers in Washington and Idaho in the two counties
where many of the Company’s shareholders were last known to reside. Management having determined that
the Company’s notice process had conformed to and complied with Section 222 of the Delaware General
Corporation Act, held a Special Meeting of Shareholders on September 20, 1996, with the Trustees voting in
favor of management’s proposal, the plan to amend the Articles of Incorporation and a related plan of
recapitalization. Pursuant to the plan of recapitalization: (i) the capital stock of the Company would be
divided into two classes of common stock, Class A Voting Common Stock (“Class A Stock™) and Class B
Nonvoting Common Stock (“Class B Stock™); (ii) those stockholders of the Company who could be located
would receive one share of Class A Stock for each issued and currently outstanding share of capital stock then
owned by them; and (iii) those stockholders of the Company who could not be located would receive one share
of Class B Stock, which would be held in trust for their benefit, for each issued and outstanding share of capital
stock then owned by them; (iv) should any holder of Class B Stock (or his or her heirs or beneficiaries) be
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located or make themselves known to the Company after initiation of the Plan, the trustee was authorized to
issue such shareholders shares of Class A Stock in exchange for an equal number of Class B Stock. See Note 5
to the financial statements.

On May 17, 2007 the Company entered into an Asset Purchase Agreement (“Agreement”) with Timberline
Resources Company, an Idaho public company, for the sale of its remaining mining claims, consisting of six
patented mining claims covering both surface and mineral rights, two patented mining claims (mineral only),
eight unpatented claims located in Silver Bow County, Montana, known as the Butte Highlands Gold Project
and certain related water rights and all papers, documents and instruments in the Company’s possession,
custody or control relating or pertaining to the mining claims and water rights and water rights associated with
certain permits issued by the State of Montana. The Company received $405,000 in cash and 108,000 shares
of Timberline Resources common stock valued at $2.00 per share, for a total sale price of $621,000. The sale
resulted in a gain of $601,378. The securities were restricted from sale for one year from the date of acquisition
of May 17, 2007.

Pursuant to the terms of the Agreement, Timberline agreed to assume and discharge, and indemnify and hold
our Company harmless against all debts, claims, liabilities and obligations under any lease or other agreement
relating directly to purchased assets. Timberline expressly assumed all debts, claims, liabilities and obligations
pertaining to the assets that arise from or were asserted from or after the closing of the sale, including but not
limited to:

(a) Debts, claims, liabilities or obligations arising or pertaining to any future required assessment
work of the mining claims; and,
(b) Debts, claims, liabilities, or obligations arising or pertaining to Timberlines exploration or

development of the mining claims.

In addition, Timberline expressly assumed all of the following debts, claims, liabilities and obligations
pertaining to the mining claims, whether they arose before or were asserted after the closing date of the
purchase including :

(@ Debits, claims, liabilities or obligations arising of pertaining to any violation or alleged
violation of any environmental laws and debts, claims, liabilities or obligations arising or
pertaining to any Environmental permit.

Under the terms of the agreement our Company acknowledged that it had been advised that it may be liable
under Environmental laws for historical mining activities on the mining claims which comprised a portion of
the assets purchased by Timberline. Pursuant to the terms of the Agreement, Timberline expressly assumed
such liabilities.

Since the date of the closing of the Agreement, the Company no longer holds any mineral properties or claims.
The Board of Directors is attempting to seek out an appropriate business opportunity and has not limited its
search to any particular industry. Management believes it can identify opportunities in several sectors and will
proceed with the appropriate diligence to create value for the shareholders. OQur business is conducted from the
office of our President, Paul Hatfield, in Spokane, Washington.

Because we have no operations and only nominal assets we are what the Securities and Exchange Commission
defines as a shell company. At such time as we cease to be a shell company we be required to file a Form 8-K
that contains the information that would be required in an initial registration statement on Form 10 to register a
class of securities under Section 12 of the Securities Exchange Act of 1934. We will be required to file the
Form 8-K within four business days after the closing of the transaction that results in our no longer being
considered a shell company.
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In 2009 we registered our shares under the Securities Exchange Act of 1934 (the “Exchange Act”) for the
purpose of becoming a reporting company. The Company believes that it will be better able to finance its
operations if it is a reporting company. Management believes the benefits of becoming a reporting company
include the ability to obtain support of market makers, facilitating or improving the terms on which additional
equity financing may be sought, providing liquidity for stock options or similar benefits to key employees, and
providing liquidity for all shareholders. The Company’s shares are currently listed on the OTCQB. To be listed
on the OTCQB, companies must be registered with and reporting to the SEC or a U.S. regulatory agency.
There are no financial or qualitative standards to be in this tier.

On February 14, 2012 we filed a Certificate of Amendment of the Corporation’s Certificate of Incorporation
with the Delaware Secretary of State to amend Article V of the Corporation’s Certificate of Incorporation to (a)
increase the authorized shares of the Corporation’s Class A Common Stock from 23,292,907 to 500,000,000
shares; and (b) to authorize a class of Preferred Stock consisting of 20,000,000 shares.

Employees
We currently have no employees. We intend to utilize the services of outside consultants and contractors to
provide additional services to the Company. The Company’s President is serving without compensation.

Regulation
Environmental Matters

Because the Company was historically engaged in the mineral exploration industry, the possibility exists that
the Company may have environmental liabilities. Management has no knowledge of any actions of the
Company that might give rise to such potential liabilities, but there can be no assurance that the Company may
not, at some future date, be deemed to have environmental liabilities, although the likelihood of such is deemed
remote, and the amount and nature of any liabilities is impossible to estimate

Item 1A. Risk Factors

Not applicable, as the Company is a smaller reporting company, and is not required to provide the information
required by this item.

Item 1B. Unresolved Staff Comments

Not applicable, as the Company is a smaller reporting company, and is not required to provide the information
required by this item, however there were no unresolved staff comments during the year ended December 31,
2014.

Item 2. Properties

The Company does not hold an interest in any properties.

Item 3. Legal Proceedings

None.

Item 4. Mine Safety Disclosures

None
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PART II
Item 5. Market for Common Equity and Related Stockholder Matters

a) Market Information. Our Class A Common Stock is quoted in the over-the-counter market on OTCQB
with the symbol BTHI. The following table sets forth the range of high and low bid prices for the years ended
December 31, 2014 and 2013. These bid prices reflect inter-dealer prices without retail mark-up, mark-down
or commission, and may not necessarily represent actual transactions. In 2014 a total of 18,500 shares of the
Class A Common Stock were traded

2013 2014
High Low High Low
First Quarter $0.51 $0.51 $0.25 $0.19
Second Quarter  0.51 0.51 0.25 0.25
Third Quarter 100 051 0.60 0.25
Fourth Quarter 1.00 0.19 0.60 0.51

b) Holders of Record. As of April 8, 2015, there were approximately 102 holders of record of the Company’s
Class A Common Stock.

¢) Dividends. The Company has paid no dividends and has no plans to pay dividends in the foreseeable future,
even if funds are available, as to which there is no assurance. There are no restrictions on the Company's
ability to pay dividends.

Item 6. Selected Financial Data

Not applicable

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Year ended December 31, 2014 compared to year ended December 31, 2013,

Result of Operations

During 2014, the Company had net loss of $40,000 compared to a net loss of $63,645 during 2013. This loss,
which represents a decrease loss of $23,645 over the year ended December 31, 2013 is primarily due to
decreases in professional fees in the amount of $8,799 and general and administrative expenses in the amount

of $14,344.

Total operating expenses decreased to $40,008 in 2014 from $64,151 in 2013. The difference is due to
decreases in professional fees and general and administrative expenses.

For 2014, the Company had net other income of $8 from interest income compared to net other income of $506
from interest income during 2013.

Liguidity and Capital Resources

The Company’s working capital at December 31, 2014 was $131,353 compared to working capital of $171,353
at December 31, 2013. Working capital decreased primarily because the Company only had nominal other
income in 2014 to offset its operating expenses.

Net cash used in operating activities was $40,598 in 2014 compared with $60,769 in 2013.

Cash flow from investing activities was zero in 2014, remaining unchanged from 2013.
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Cash flow from financing activities was zero in 2014, remaining unchanged from 2013.
As a result, cash decreased by $40,598 in 2014. The Company had cash of $131,353 as of December 31, 2014.

The Company estimates that the annual costs associated with being a reporting public company will be
approximately $29,000. This amount is comprised of accounting fees of approximately $25,000 and legal fees
of $4,000. In addition the Company estimates that it will incur approximately $10,000 per year to seek a
business opportunity to acquire and up to an additional $50,000 to acquire any such business opportunity once
identified. It will not be necessary for the Company to raise additional capital to continue its business activities
in the next twelve months.

Critical Accounting Policies

In the notes to the audited financial statements for the year ended December 31, 2014 included in the
Company’s Form 10-K, the Company discussed those accounting policies that are considered to be significant
in determining the results of operations and our financial position. We believe that the accounting principles
utilized by us conform to accounting principles generally accepted in the United States of America.

The preparation of financial statements requires management to make significant estimates and judgments that
affect the reported amounts of assets, liabilities, revenues and expenses. By their nature, these judgments are
subject to an inherent degree of uncertainty. On an on-going basis, we evaluate our estimates, such as those
related to bad debts, inventories, intangible assets, warranty obligations, product liability, revenue, and income
taxes. We base our estimates on historical experience and other facts and circumstances that are believed to be
reasonable, and the results form the basis for making judgments about the carrying value of assets and
liabilities. The actual results may differ from these estimates under different assumptions or conditions.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

Not Applicable.
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Item 8. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Butte Highlands Mining Company

We have audited the accompanying balance sheets of Butte Highlands Mining Company as of December 31,
2014 and 2013, and the related statements of operations, stockholders’ equity, and cash flows for the years
ended December 31, 2014 and 2013. Butte Highlands Mining Company’s management is responsible for
these financial statements. Our responsibility is to express an opinion on these financial statements based on
our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. The company is not required to have,
nor were we engaged to perform, an audit of its internal control over financial reporting. Our audits included
consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Butte Highlands Mining Company as of December 31, 2014 and 2013, and the results of its

operations and its cash flows for the years ended December 31, 2014 and 2013, in conformity with accounting
principles generally accepted in the United States of America.

/’la,dr'lmﬂi /’(.‘L?LLQ,

MartinelliMick PLLC
Spokane, WA

April 11, 2015
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BUTTE HIGHLANDS MINING COMPANY
BALANCE SHEETS

ASSETS

CURRENT ASSETS

Cash and cash equivalents $

Prepaid expense
Total Current Assets

TOTAL ASSETS $

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable $

Total Current Liabilities

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' EQUITY

Preferred stock, $0.001 par value, 20,000,000 shares authorized,
none issued and outstanding

Common stock, Class A, $0.001 par value
500,000,000 shares authorized; 1,327,698
shares issued and outstanding

Common stock, Class B, $0.001 par value
1,707,093 shares authorized; 1,654,191
shares issued and outstanding

Additional paid-in capital

Accumulated deficit
Total Stockholders' Equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $

December 31 December 31
2014 2013

131,353 § 171,951
- 327
131,353 172,278
131,353 § 172,278
- $ 925
- 925
1,328 1,328
1,654 1,654
269,469 269,469
(141,098) (101,098)
131,353 171,353
131,353 § 172,278

The accompanying notes are an integral part of these financial statements.
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BUTTE HIGHLANDS MINING COMPANY
STATEMENTS OF OPERATIONS

Year Ended
December 31
2014 2013
REVENUES $ - 8 -
OPERATING EXPENSES
Professional fees 28,655 37,454
Officers & directors fees - 1,000
General and administrative 11,353 25,697
TOTAL OPERATING EXPENSES 40,008 64,151
LOSS FROM OPERATIONS (40,008) (64,151)
OTHER INCOME (EXPENSES)
Interest income 8 506
TOTAL OTHER INCOME (EXPENSES) 8 506
LOSS BEFORE TAXES (40,000) (63,645)
INCOME TAXES - -
NET LOSS $ (40,0000 $ (63,645)
NET LOSS PER COMMON SHARE,
BASIC AND DILUTED $ 0.01) $ (0.02)
WEIGHTED AVERAGE NUMBER OF
COMMON STOCK SHARES
OUTSTANDING, BASIC AND DILUTED 2,981,889 2,981,889

The accompanying notes are an integral part of these financial statements.
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BUTTE HIGHLANDS MINING COMPANY
STATEMENTS OF CASH FLOWS

Year Ended
December 31
2014 2013

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (40,000) $ (63,645)
Adjustments to reconcile net income (loss) to net cash
provided (used) by operating activities:
Depreciation - -
Gain on sale of investments - -
Other than temporary impairment of investment - -
Changes in assets and liabilities:

Decrease (increase) in prepaid expense 327 (327)
Decrease (increase) in deferred tax asset -
Decrease (increase) in refund receivable 3,198
Increase (decrease) in accounts payable (925) 5

Increase (decrease) in income tax payable

Net cash used by operating activities (40,598) (60,769)
CASH FLOWS FROM INVESTING ACTIVITIES: - -

CASH FLOWS FROM FINANCING ACTIVITIES: » -

INCREASE(DECREASE) IN CASH AND CASH EQUIVALENTS (40,598) (60,769)
Cash, beginning of period 171,951 232,720
Cash, end of period $ 131,353 $ 171,951

SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paid $ - $ -
Income taxes paid $ - $ -

The accompanying notes are an integral part of these financial statements.
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NOTE 1 - ORGANIZATION AND DESCRIPTION OF BUSINESS

Butte Highlands Mining Company (hereinafter “Butte” or “the Company™) was incorporated in May 1929 under the laws
of the State of Delaware for the purpose of exploring and mining the Butte Highland’s (Only Chance) Mine, south of
Butte, Montana. The Company was reorganized in October 1996 for the purpose of acquiring and developing mineral
properties. As of the date of reorganization, stockholders representing approximately 76% of the outstanding capital stock
could not be located. In order to obtain the quorum necessary for the special meetings, the Company obtained an order
from the Superior Court of Spokane County, Washington appointing a trustee for the benefit of those stockholders which
could not be located.

As of May 17, 2007 the Company had disposed of all of its historical mineral properties or claims, and has reentered the
development stage. The Board of Directors intends to seek out an appropriate business opportunity and has not limited its
search to any particular industry. Management believes it can identify opportunities in several sectors and will proceed
with the appropriate diligence to create value for the shareholders. Operations are primarily conducted from the Company
headquarters in Spokane, Washington.

The Company had entered into negotiations with a possible acquirer. The deal is no longer going through due to a lack of
financing.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of Butte Highlands Mining Company is presented to assist in
understanding the Company’s financial statements. The financial statements and notes are representations of the
Company’s management, which is responsible for their integrity and objectivity. These accounting policies conform to
accounting principles generally accepted in the United States and have been consistently applied in the preparation of the
financial statements.

Accounting Method
The Company’s financial statements are prepared using the accrual basis of accounting in accordance with accounting

principles generally accepted in the United States of America.

Earnings (Losses) Per Share

Basic net income/loss per share was computed by dividing the net income/loss by the weighted average number of shares
outstanding during the year. The weighted average number of shares was calculated by taking the number of shares
outstanding and weighting them by the amount of time they were outstanding. The Company presents EPS on a combined
basis because Class B common stock has all of the rights and privileges of Class A common stock, except for voting
rights. See Note 1 and 3. Additionally, if the two class method were used the EPS would be identical.

Cash Equivalents

The Company considers cash, certificates of deposit, and debt instruments with a maturity of three months or less when
purchased to be cash equivalents.

Estimates

The preparation of financial statements in accordance with generally accepted accounting principles in the United States
of America requires the use of estimates and assumptions that affect the reported amounts of assets and liabilities,
disclosure of contingent assets and liabilities known to exist as of the date the financial statements are published, and the
reported amounts of revenues and expenses during the reporting period. Uncertainties with respect to such estimates and
assumptions are inherent in the preparation of the Company’s financial statements; accordingly, it is possible that the
actual results could differ from these estimates and assumptions and could have a material effect on the reported amounts
of the Company’s financial position and results of operations.

Fair Value of Financial Instruments

The Company's financial instruments as defined by ASC 825-10-50, include cash, receivables, accounts payable and
accrued expenses. All instruments are accounted for on a historical cost basis, which, due to the short maturity of these
financial instruments, approximates fair value at December 31, 2014.

13
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The standards under ASC 820 defines fair value, establishes a framework for measuring fair value in accordance with
generally accepted accounting principles, and expands disclosures about fair value measurements. FASB ASC 820
establishes a three-tier fair value hierarchy which prioritizes the inputs used in measuring fair value as follows:

Level 1. Observable inputs such as quoted prices in active markets;
Level 2. Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly; and

Level 3. Unobservable inputs in which there is little of no market data, which require the reporting entity to develop
its own assumptions.

The Company did not have any assets measured at fair value at December 31, 2014.

Provision for Taxes

Income taxes are provided based upon the liability method of accounting pursuant to ASC 740-10-25 Income Taxes —
Recognition. Under the approach, deferred income taxes are recorded to reflect the tax consequences in future years of
differences between the tax basis of assets and liabilities and their financial reporting amounts at each year-end. A
valuation allowance is recorded against deferred tax assets if management does not believe the Company has met the
“more likely than not” standard imposed by ASC 740-10-25-5 to allow recognition of such an asset. See Note 5.

New Accounting Pronouncements
On June 10, 2014 the FASB issued authoritative guidance which eliminates the concept of a development stage entity.

The incremental reporting requirements for presenting the development stage operations and cash flows since inception
will no longer apply to development stage entities. The amendments related to the elimination of inception-to-date
information and the other remaining disclosure requirements of Topic 915 are to be applied retrospectively and are
effective for fiscal years beginning after December 15, 2014. The pronouncement encourages the early adoption of the
standard in cases where reports were still to be issued. The Company evaluated the effect of this standard on its financial
reporting and adopted the transitional changes in the quarter ended December 31, 2014.

NOTE 3 - COMMON STOCK

Upon formation in 1929, the Company issued 1,500,000 shares of its common stock in exchange for mineral claims.
During 1937, the Company’s total authorized common stock was increased to 2,500,000 under a reorganization plan.

During 1996, due to a long period of inactivity, stockholders representing approximately 76% of the outstanding common
stock of the Company could not be located. The Company obtained an order from the Superior Court of Spokane County,
Washington appointing a “trustee for the benefit of those stockholders who cannot be located”. After obtaining this order,
the Company adopted a plan of reorganization. Under this plan of reorganization, the Company increased authorized
common stock to 25,000,000 shares of which 23,292,907 were designated as Class A voting common stock and 1,707,093
were designated as Class B nonvoting common stock. All of the Company’s locatable stockholders received share-for-
share Class A voting common stock. All of the Company’s unlocated stockholders received share-for-share Class B
nonvoting common stock, which is held in trust for missing shareholders pending knowledge of their location.

If a previously unlocated recorded owner or beneficiary of a record owner is subsequently located, they must present
satisfactory evidence and presentation of a share certificate or an “Affidavit of Loss™ with an agreement to indemnify the
Company for any future damage as a result of the certificate having been sold or transferred but not lost. Upon
satisfaction of these requirements, Class A voting common stock will be issued share-for-share in exchange for the Class
B nonvoting common stock. The relevant shares of Class B nonvoting common stock will then be cancelled.

During the year ended December 31, 2007, the Company issued 500,000 shares of Class A common stock to two directors
for $35,000 in cash, according to the Company’s stock option plan.

During the years ended December 31, 2008 through December 31, 2014, the Company did not issue any shares of
common stock.
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During the year ended December 31, 2012, the Company increased its authorized capital to 521,707,093 shares and
changed its par value to $0.001 per share, of which 500,000,000 shares are designated as Class A Common Stock,
1,707,093 shares are designated as Class B Common Stock and 20,000,000 designated as Preferred Stock. All amounts in
the foregoing financials reflect this change.

NOTE 4 - RELATED PARTY TRANSACTIONS

The Company utilized office facilities provided by its president. The value of the office facilities provided by the
Company’s president is nominal and immaterial to the financial statements.

NOTE 5-INCOME TAXES

Income taxes are provided based upon the liability method of accounting pursuant to ASC 740-10-25 Income Taxes —
Recognition. Under this approach, deferred income taxes are recorded to reflect the tax consequences in future years of
differences between the tax basis of assets and liabilities and their financial reporting amounts at each year-end. A
valuation allowance is recorded against deferred tax assets if management does not believe the Company has met the
“more likely than not” standard imposed by ASC 740-10-25-5.

Topic 740 in the Accounting Standards Codification (ASC 740) prescribes recognition threshold and measurement
attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return. ASC 740 also provides guidance on de-recognition, classification, interest and penaltics, accounting in interim
periods, disclosure and transition. At December 31, 2013, the Company had taken no tax positions that would require
disclosure under ASC 740.

The Company files income tax returns in the U.S. federal jurisdiction. The federal jurisdiction has a statute of limitations
of three years. Federal income tax returns prior to year ending December 31, 2010 are closed.

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amount used for income tax purposes.

Significant components of the deferred tax assets at an anticipated tax rate of 35% for the periods ended December 31,
2014 and December 31, 2013 are as follows:

December 31, December 31,

2014 2013
Net operating loss carryforwards 143,000 103,000
Deferred tax asset 50,050 36,050
Valuation allowance for deferred asset (50,050) (36,050)

Net deferred tax asset

At December 31, 2014, the Company has net operating loss carryforwards of approximately $143,000 which will begin to
expire in the year 2031. The change in the allowance account from December 31, 2013 to December 31, 2014 was
$14,000 .

NOTE 6 — SUBSEQUENT EVENTS

For the period ended December 31, 2014, there were no recognizable subsequent events. Subsequent events have been
evaluated through the date the financial statements were issued.
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Item 9. Changes In and Disagreements with Accountants on Accounting and Financial Disclosure
None

Item 9A. Controls and Procedures

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

In connection with the preparation of this annual report on Form 10-K, an evaluation was carried out by the
Company’s management, with the participation of the Chief Executive Officer/ Financial Officer, of the
effectiveness of the Company’s disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-
15(e) under the Securities Exchange Act of 1934 (“Exchange Act”)) as of December 31, 2014. Disclosure
controls and procedures are designed to ensure that information required to be disclosed in reports filed or
submitted under the Exchange Act is recorded, processed, summarized, and reported within the time periods
specified in the SEC rules and forms and that such information is accumulated and communicated to
management, including the Principal Executive Officer and the Principal Financial Officer, to allow timely
decisions regarding required disclosures.

Based on that evaluation, the Company’s management concluded, as of the end of the period covered by this
report, that the Company’s disclosure controls and procedures were not effective in recording, processing,
summarizing, and reporting information required to be disclosed, within the time periods specified in the
Securities and Exchange Commission’s rules and forms.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management of the Company is responsible for establishing and maintaining adequate internal control over
financial reporting. The Company’s internal control over financial reporting is a process, under the supervision
of the Principal Executive Officer/ Financial Officer, designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of the Company’s financial statements for external
purposes in accordance with United States generally accepted accounting principles (GAAP). Internal control
over financial reporting includes those policies and procedures that:

e Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the
transactions and dispositions of the Company’s assets;

e Provide reasonable assurance that transactions are recorded as necessary to permit preparation of the
financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures are being made only in accordance with authorizations of management and the Board of
Directors; and

» Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use, or disposition of the Company’s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions or that the degree of compliance with the
policies or procedures may deteriorate.
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The Company’s management conducted an assessment of the effectiveness of the Company’s intemnal control
over financial reporting as of December 31, 2014, based on criteria established in Internal Control — Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”). As
a result of this assessment, management identified a material weakness in internal control over financial

reporting.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of the Company’s annual or
interim financial statements will not be prevented or detected on a timely basis.

The material weakness identified is described below.

Lack of Appropriate Independent Oversight. The board of directors has not provided an appropriate level of
independent oversight of the Company’s consolidated financial reporting and procedures for internal control
over financial reporting. The independent directors do not provide oversight of the adequacy of financial
reporting and internal control procedures. In addition, due to insufficient staffing and the lack of full-time
personnel, it was not possible to ensure appropriate segregation of duties between incompatible functions, and
formalized monitoring procedures have not been established or implemented.

As a result of the material weakness in internal control over financial reporting described above, the
Company’s management has concluded that, as of December 31, 2014, the Company’s internal control over
financial reporting was not effective based on the criteria in Internal Control — Integrated Framework issued by
COSO.

This annual report does not include an attestation report of our independent registered public accounting firm
regarding internal control over financial reporting. We were not required to have, nor have we, engaged our
independent registered public accounting firm to perform an audit of internal control over financial reporting
pursuant to the rules of the Securities and Exchange Commission that permit us to provide only management’s
report in this annual report.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

As of the end of the period covered by this report, there have been no changes in internal control over financial
reporting (as defined in Rule 13a-15(f) of the Exchange Act) during the quarter ended December 31, 2014, that
materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial
reporting.

Item 9B. Other Information

None
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PART III
Item 10. Directors, Executive Officers and Corporate Governance

(a) Identification of Directors and Executive Officers are as follows:

Name _Age Affiliation with Registrant Expiration of Term
Paul A. Hatfield 52 President, Director , Principal Acctg Officer Annual meeting
Susan Ann Robinson-Trudell 54 Vice President, Director Annual meeting
Doris Marie Prater 89 Secretary, Director Annual meeting

Business Experience of Directors and Executive Officers

Paul A. Hatfield has been a Director of the Company since 1986. From 1986 to 1991 Mr. Hatfield served as
the Company’s Vice President and has served as the President of the Company since 1991. From 1989 to 2003
Mr. Hatfield served as the Vice-President of Mining for N. A. Degerstrom, Inc. From April 2003 until May,
2005 Mr. Hatfield was employed as a project manager for Old Castle Corporation. From May 2005 until
February 2015 Mr. Hatfield was employed by Spokane Rock Products, Inc as the Asphalt Manager. From
February 2015 until the present Mr. Hatfield has been employed as a Senior Project Manager by the Granite
Consgtruction Company is Carlsbad, California. Mr. Hatfield is a graduate of Montana Tech of the University
of Montana with a Bachelor of Science degree. Mr. Hatfield also serves as the Company’s principal financial
officer.

Susan Ann Robinson-Trudell has been a Director and Vice-President of the Company since 1991. Since
2004, Ms. Robinson ~Trudell has been the Director of the Nevada Cancer Institute From 1997 to 2004 she
served as the Executive Director of the American Cancer Society. Ms. Robinson —Trudell is graduated from the
University of California at Santa Barbara with a Bachelor of Arts Degree. She received her M.B.A. from the
University of Nevada and is currently enrolled in post-graduate study at Duke University. Ms. Robinson-
Trudell is the sister of Paul Hatfield, the President of the Company.

Doris Marie Prater has been a Director of the Company since 1984. For the past twenty-five years Ms. Prater
has been employed as a secretary by Opportunities, Inc. a privately held company in Great Falls, Montana.

Board Committees

The Board of Directors has no standing audit, nominating or compensation committees, as the entire board
performs the function of each of these committees. The Company adopted a Code of Ethics in 2010 for its
President and Senior Financial Officers.

Compliance with Section 16(a) of the Exchange Act

Based solely upon a review of Forms 3 and 4 and amendments thereto furnished to the Company pursuant to
Section 240.16a-3 during the most recent fiscal year, and Form 5 and amendments thereto furnished to the
Registrant with respect to the most recent fiscal year, no person who at any time during the fiscal year was a
director, officer, or beneficial owner or more than ten percent of any class of equity securities of the Company
failed to file on a timely basis, as disclosed in the above Forms, reports required by Section 16(a) of the
Exchange Act.
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Item 11. Executive Compensation

During the year ended December 31, 2013 and December 31, 2013, Susan Ann Robinson-Trudell and Doris
Marie Prater each received a Directors fee of $500. No Directors fees were paid during the year ended
December 31, 2014. Mr. Hatfield receives no compensation for serving as a director of the Company. No
officers were compensated by the Company for the years ended December 31, 2014 and December 31, 2013. In
addition, the Company provided no stock options, warrants, or stock appreciation rights, and there are no
employment contracts, incentive pay agreements or outstanding options with any officer or director.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

(a) Security ownership of certain beneficial owners:

At April 8, 2015, one person of record owned more than 5% of the Company's Class A Common Stock as
follows:

Title of Class Name of Beneficial Owner Amount and Nature of Percent of Class (1)
Beneficial Qwnership
Class A Common Paul A. Hatfield 875,566 direct 65.95

(1) Based upon 1,327,698 total Class A Common Shares outstanding at April 8, 2015

(b) Security Ownership of Management:

Name and Address of Amount and Nature of

Title of Class Beneficial Owner Beneficial Ownership  Percent of Class (1)
Class A Common Paul A. Hatfield 875,566 direct 65.95
Class A Common Susan Ann Robinson-Trudell 14,000 direct 1.05

Directors and Executive 67.00
Class A Common  Officers as a Group (2) 889,566 direct
(1) Based upon 1,327,698 total Class A Common Shares outstanding as of April 8, 2015
(2) Three individuals

(c) No arrangements are in place for a change in control of the Company.

Item 13. Certain Relationships and Related Transactions

There have been no transactions or series of transactions, or proposed transactions during the last two years to
which the Registrant is a party in which any Director, nominee for election as a Director, executive officer or
beneficial owner of five percent or more of the Registrant’s common stock, or any member of the immediate

family of the foregoing had or is to have a direct or indirect material interest exceeding $60,000.

Neither Paul A. Hatfield nor Susan Robinson-Trudell are independent directors. Doris Prater is the only
independent member of the Board of Directors.
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Item 14. Principal Accountant Fees and Services

Audit Fees

The aggregate fees billed for professional services rendered by the Company’s principal accountant and the
predecessor for the audit and the reviews of the Company’s financial statements in 2014 and 2013 were
$16,000 and $16,000, respectively.

Audit Related Fees

The Company incurred no fees during the last two fiscal years for assurance and related services by the
Company’s principal accountant that were reasonably related to the performance of the audit or review of the
Company’s financial statements, and not reported under “Audit Fees” above.

Tax Fees
During the last two fiscal years, the Company incurred $950 in 2014 and $1,400 in 2013 for professional
services rendered by the Company’s principal accountant for tax compliance, tax advice or tax planning.

All Other Fees
During the last two fiscal years, the company incurred $0 in 2014 and $1,273 for products and services
rendered by the Company’s principal accountant.

Our pre-approval policies and procedures for the board, acting in lieu of a separately designated, independent
audit committee, described in paragraph (c)(7)(i) of Rule 2-01 of Regulation S-X were that the audit committee
pre-approve all accounting related activities prior to the performance of any services by any accountant or
auditor.

The percentage of hours expended on the principal accountant’s engagement to audit our financial statements
for the most recent fiscal year that were attributed to work performed by persons other than the principal
accountant’s full time, permanent employees was 0%.

PART IV
Item 15. Exhibits
Exhibit
No. Description
31.1 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, Hatfield
31.2 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, Hatfield
32.1 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, Hatfield
32.2 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002, Hatfield

101.INS® XBRL Instance Document
101.SCHY XBRL Taxonomy Extension Schema Document

101.CALY XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF® XBRL Taxonomy Extension Definition Linkbase Document
101.LAB® XBRL Taxonomy Extension Label Linkbase Document

101.PRE® XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BUTTE HIGHLANDS MINING COMPANY
(Registrant)

/s/ Paul A. Hatfield
By:
Paul A. Hatfield
President (Principal Executive Officer) and Principal Financial Officer
Date: April 13, 2015

In accordance with the Exchange Act, this report has been signed below by the following persons on behalf of
the registrant and in the capacities and on the dates indicated.

/s/ Paul A. Hatfield

By:
Paul A. Hatfield

Director and President (Principal Executive Officer) and Principal Financial Officer
Date: April 13, 2015

/s/ Susan Ann Robinson-Trudell
By:
Susan Ann Robinson-Trudell
Director
Date: April 13, 2015

/s/ Doris Marie Prater
By:
Doris Marie Prater
Director
Date: April 13, 2015
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Exhibit 31.1
CERTIFICATIONS

I, Paul A. Hatfield certify that:

I have reviewed this annual report on Form 10-K of Butte Highlands Mining Company

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

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

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(©)
Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by

this report based on such evaluation; and

(d)

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



The registrant’s other certifying officer(s) and 1 have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b

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

Date: April 13, 2015

By: /s/Paul A. Hatfield

Paul A. Hatfield
Chief Executive Officer & Principal Executive Officer



Exhibit 31.2
CERTIFICATIONS

I, Paul A. Hatfield certify that:

I have reviewed this annual report on Form 10-K of Butte Highlands Mining Company

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

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

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

()
Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by

this report based on such evaluation; and

@

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

reporting; and



The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(@)

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

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

Date: April 13, 2015

By: /s/ Paul A. Hatfield

Paul A. Hatfield
Chief Accounting Officer
Principal Accounting Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Butte Highland Mining Company (the “Company”) on Form 10-
K for the period ended December 31, 2014, as filed with the Securities and Exchange Commission on the
date hereof (the “Report™), I, Paul A Hatfield, Chief Executive Officer and Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: April 13, 2015
By: /s/ Paul A. Hatfield

Paul A. Hatfield
Chief Executive Officer & Chief Financial Officer
Principal Executive and Financial Officer

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (Section 1350 of Chapter 63 of Title 18 of the United States Code) and is not being filed as part of
the Report or as a separate disclosure document.



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Butte Highland Mining Company (the “Company™) on Form 10-
K for the period ended December 31, 2014, as filed with the Securities and Exchange Commission on the
date hereof (the “Report™), I, Paul A Hatfield, Chief Executive Officer and Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Date: April 13, 2015
By: /s/Paul A. Hatfield

Paul A. Hatfield
Chief Executive Officer & Chief Financial Officer
Principal Executive and Financial Officer

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (Section 1350 of Chapter 63 of Title 18 of the United States Code) and is not being filed as part of
the Report or as a separate disclosure document.



