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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 10-Q

(MARK ONE)

x  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2014.

OR

o  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

FOR THE TRANSITION PERIOD FROM                  TO                 .

COMMISSION FILE NUMBER 1-13627
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GOLDEN MINERALS COMPANY
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

DELAWARE 26-4413382
(STATE OR OTHER JURISDICTION OF (I.R.S. EMPLOYER
INCORPORATION OR ORGANIZATION) IDENTIFICATION NO.)

350 INDIANA STREET, SUITE 800
GOLDEN, COLORADO 80401

(ADDRESS OF PRINCIPAL EXECUTIVE OFFICES) (ZIP CODE)

(303) 839-5060

(REGISTRANT�S TELEPHONE NUMBER, INCLUDING AREA CODE)

INDICATE BY CHECK MARK WHETHER THE REGISTRANT (1) HAS FILED ALL REPORTS REQUIRED TO BE FILED BY
SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 DURING THE PRECEDING 12 MONTHS (OR FOR SUCH
SHORTER PERIOD THAT THE REGISTRANT WAS REQUIRED TO FILE SUCH REPORTS), AND (2) HAS BEEN SUBJECT TO SUCH
FILING REQUIREMENTS FOR THE PAST 90 DAYS:  YES x  NO o

INDICATE BY CHECK MARK WHETHER THE REGISTRANT HAS SUBMITTED ELECTRONICALLY AND POSTED ON ITS
CORPORATE WEB SITE, IF ANY, EVERY INTERACTIVE DATA FILE REQUIRED TO BE SUBMITTED AND POSTED PURSUANT
TO RULE 405 OF REGULATION S-T (§232.405 OF THIS CHAPTER) DURING THE PRECEDING 12 MONTHS (OR FOR SUCH
SHORTER PERIOD THAT THE REGISTRANT WAS REQUIRED TO SUBMIT AND POST SUCH FILES).  YES x  NO o

INDICATE BY CHECK MARK WHETHER THE REGISTRANT IS A LARGE ACCELERATED FILER, AN ACCELERATED FILER, A
NON-ACCELERATED FILER, OR A SMALLER REPORTING COMPANY:

LARGE ACCELERATED FILER o ACCELERATED FILER o
NON-ACCELERATED FILER o SMALLER REPORTING COMPANY x

INDICATE BY CHECK MARK WHETHER THE REGISTRANT IS A SHELL COMPANY (AS DEFINED IN RULE 12B-2 OF THE
EXCHANGE ACT):  YES o  NO x

INDICATE BY CHECK MARK WHETHER THE REGISTRANT HAS FILED ALL DOCUMENTS AND REPORTS REQUIRED TO BE
FILED BY SECTIONS 12, 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 SUBSEQUENT TO THE DISTRIBUTION OF
SECURITIES UNDER A PLAN CONFIRMED BY A COURT:  YES x  NO o
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AT NOVEMBER 6, 2014, 53,022,833 SHARES OF COMMON STOCK, $0.01 PAR VALUE PER SHARE, WERE ISSUED AND
OUTSTANDING.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

GOLDEN MINERALS COMPANY

CONDENSED CONSOLIDATED BALANCE SHEETS

(Expressed in United States dollars)

(Unaudited)

September 30, December 31,
2014 2013
(in thousands, except share data)

Assets
Current assets
Cash and cash equivalents (Note 3) $ 14,955 $ 19,146
Trade receivables � 25
Inventories (Note 5) 662 449
Value added tax receivable, net (Note 6) 1,394 1,765
Prepaid expenses and other assets (Note 4) 614 1,091
Total current assets 17,625 22,476
Property, plant and equipment, net (Note 7) 30,006 32,375
Prepaid expenses and other assets, non-current (Note 4) � 30
Total assets $ 47,631 $ 54,881
Liabilities and Equity
Current liabilities
Accounts payable and other accrued liabilities (Note 8) $ 1,875 $ 1,365
Other current liabilities (Note 10) 2,755 4,405
Total current liabilities 4,630 5,770
Asset retirement obligation (Note 9) 2,635 2,602
Other long term liabilities 74 53
Total liabilities 7,339 8,425

Commitments and contingencies (Note 16)
Equity (Note 13)
Common stock, $.01 par value, 100,000,000 shares authorized; 53,022,833 and 43,530,833
shares issued and outstanding for the respective periods 530 435
Additional paid in capital 502,701 494,647
Accumulated deficit (462,939) (448,626)
Shareholder�s equity 40,292 46,456
Total liabilities and equity $ 47,631 $ 54,881

The accompanying notes form an integral part of these condensed consolidated financial statements.

Edgar Filing: Golden Minerals Co - Form 10-Q

5



3

Edgar Filing: Golden Minerals Co - Form 10-Q

6



Table of Contents

GOLDEN MINERALS COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(Expressed in United States dollars)

(Unaudited)

Three Months Ended Nine Months Ended
September 30, September 30,

2014 2013 2014 2013
(in thousands, except share data)

Revenue:
Sale of metals (Note 14) $ � $ 500 $ � $ 10,797
Costs and expenses:
Costs applicable to sale of metals (exclusive of
depreciation shown below) (Note 14) � (517) � (17,534)
Exploration expense (1,009) (1,024) (4,262) (3,788)
El Quevar project expense (489) (486) (1,244) (2,159)
Velardeña project expense (2,034) (85) (2,034) (3,006)
Velardeña shutdown and care & maintenance costs � (2,218) (2,457) (4,547)
Administrative expense (782) (1,078) (3,587) (4,608)
Stock based compensation (181) (305) (768) (1,284)
Reclamation and accretion expense (50) (47) (148) (135)
Impairment of long lived assets � � � (237,838)
Impairment of goodwill � � � (11,180)
Other operating income, net 687 (31) 691 3,615
Depreciation, depletion and amortization (751) (1,083) (2,375) (6,180)
Total costs and expenses (4,609) (6,874) (16,184) (288,644)
Loss from operations (4,609) (6,374) (16,184) (277,847)
Other income and (expense):
Interest and other income, net 882 186 1,763 509
Gain (loss) on foreign currency 115 (127) 108 (537)
Total other income (expense) 997 59 1,871 (28)
Loss from operations before income taxes (3,612) (6,315) (14,313) (277,875)
Income tax benefit � 104 � 47,599
Net loss $ (3,612) $ (6,211) $ (14,313) $ (230,276)
Comprehensive loss, net of tax:
Unrealized gain on securities � � � 90
Comprehensive loss $ (3,612) $ (6,211) $ (14,313) $ (230,186)
Net loss per common share � basic
Loss $ (0.08) $ (0.14) $ (0.33) $ (5.38)
Weighted average common stock outstanding -
basic (1) 45,029,388 42,857,347 43,621,634 42,827,891

(1) Potentially dilutive shares have not been included because to do so would be anti-dilutive.

The accompanying notes form an integral part of these condensed consolidated financial statements.

Edgar Filing: Golden Minerals Co - Form 10-Q

7



4

Edgar Filing: Golden Minerals Co - Form 10-Q

8



Table of Contents

GOLDEN MINERALS COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Expressed in United States dollars)

(Unaudited)

Nine Months Ended
September 30,

2014 2013
(in thousands)

Cash flows from operating activities:
Net cash used in operating activities (Note 15) $ (12,147) $ (23,435)
Cash flows from investing activities:
Sale of available for sale investments � 198
Proceeds from sale of assets 973 4,125
Capitalized costs and acquisitions of property, plant and equipment (427) (1,471)
Net cash provided by investing activities $ 546 $ 2,852
Cash flows from financing activities:
Proceeds from issuance of stock units, net of issue costs 7,410 �
Net cash provided by financing activities $ 7,410 $ �
Net decrease in cash and cash equivalents (4,191) (20,583)
Cash and cash equivalents - beginning of period 19,146 44,406
Cash and cash equivalents - end of period $ 14,955 $ 23,823

See Note 15 for supplemental cash flow information.

The accompanying notes form an integral part of these condensed consolidated financial statements.
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GOLDEN MINERALS COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

(Expressed in United States dollars)

(Unaudited)

Accumulated
Other

Additional Comprehensive Total
Common Stock Paid-in Accumulated income Equity

Shares Amount Capital Deficit (loss) (Deficit)
(in thousands except share data)

Balance, December 31, 2012 43,265,833 $ 433 $ 493,175 $ (208,246) $ (90) $ 285,272
Stock compensation accrued 265,000 2 1,472 � � 1,474
Realized gain on marketable
equity securities, net of tax � � � � 90 90
Net loss � � � (240,380) � (240,380)
Balance, December 31, 2013 43,530,833 $ 435 $ 494,647 $ (448,626) $ � $ 46,456
Stock compensation accrued � � 768 � � 768
KELTIP mark-to-market � � (29) � (29)
Registered offering stock
units, net (Note 13) 3,692,000 37 2,702 � � 2,739
Private placement stock units,
net (Note 13) 5,800,000 58 4,613 � � 4,671
Net loss � � � (14,313) � (14,313)
Balance, September 30, 2014 53,022,833 $ 530 $ 502,701 $ (462,939) $ � $ 40,292

The accompanying notes form an integral part of these condensed consolidated financial statements.
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GOLDEN MINERALS COMPANY

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - UNAUDITED

(Expressed in United States dollars)

1. Basis of Preparation of Financial Statements and Nature of Operations

Golden Minerals Company (the �Company�), a Delaware corporation, has prepared these unaudited interim condensed consolidated financial
statements in accordance with the rules and regulations of the Securities and Exchange Commission (�SEC�). Such rules and regulations allow the
omission of certain information and footnote disclosures normally included in financial statements prepared in accordance with accounting
principles generally accepted in the United States (�GAAP�), so long as such omissions do not render the financial statements misleading.  The
year-end balance sheet data was derived from audited financial statements, but does not include all disclosures normally required by GAAP.

In the opinion of management, these financial statements reflect all adjustments that are necessary for a fair presentation of the financial results
for the periods presented. These interim financial statements should be read in conjunction with the annual financial statements included in the
Company�s Annual Report on Form 10-K for the fiscal year ended December 31, 2013, and filed with the SEC on February 28, 2014.

In June 2013 the Company suspended mining and processing at its Velardeña and Chicago precious metals mining properties (the �Velardeña
Properties�) in Mexico in order to conserve the asset until the Company was able to create new mining and processing plans that, at then current
prices for silver and gold, indicated a sustainable cash margin.  On July 14, 2014 the Company announced that it had restarted mining at its
Velardeña Properties on July 1, 2014, and on November 3, 2014 the Company began processing material from the mine.  The Company is
primarily focused on the mining and the restart of processing at the Velardeña Properties and continued exploration of properties in Mexico. The
Company also continues to review strategic opportunities, focusing primarily on development or operating properties in North America,
including Mexico.

The Company is considered an exploration stage company under the criteria set forth by the SEC as the Company has not yet demonstrated the
existence of proven or probable reserves, as defined by the SEC Industry Guide 7, at any of the Company�s properties.  As a result, and in
accordance with GAAP for exploration stage companies, all expenditures for exploration and evaluation of the Company�s properties are
expensed as incurred. As such the Company�s financial statements may not be comparable to the financial statements of mining companies that
do have proven and probable reserves.

The financial statements have been prepared on a going concern basis under which an entity is considered to be able to realize its assets and
satisfy its liabilities in the normal course of business.  However, the continuing operations of the Company are dependent upon its ability to
secure sufficient funding and to generate future profitable operations.  The underlying value and recoverability of the amounts shown as mineral
properties in Note 7 are dependent on the ability of the Company to generate positive cash flows from operations and to continue to fund
exploration and development activities that would lead to profitable mining activities or to generate proceeds from the disposition of the mineral
properties.  There can be no assurance that the Company will be successful in generating future profitable operations or securing additional
funding in the future on terms acceptable to the Company or at all.
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2. New Accounting Pronouncements

On August 27, 2014, the Financial Accounting Standards Board (�FASB�) issued Accounting Standards Update (�ASU�) No. 2014-15, �Presentation
of Financial Statements - Going Concern (Subtopic 205-40), Disclosure of Uncertainties about an Entity�s Ability to Continue as a Going
Concern� (�ASU No. 2014-15�).  ASU No. 2014-15 will require management to evaluate whether there are conditions and events that raise
substantial doubt about the Company�s ability to continue as a going concern within one year after the financial statements are issued on both an
interim and annual basis. Management will be required to provide certain footnote disclosures if it concludes that substantial doubt exists or
when its plans alleviate substantial doubt about the Company�s ability to continue as a going concern. ASU No. 2014-15 becomes effective for
annual periods beginning in 2016 and for interim reporting periods starting in the first quarter of 2017. The Company does not expect the
adoption of this amendment to have a material impact on its consolidated financial position or results of operations.
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On May 28, 2014, FASB and the International Accounting Standards Board issued Accounting Standards Update No. 2014-09, �Revenue from
Contracts with Customers (Topic 606)� (�ASU 2014-09�). ASU 2014-09 outlines a single comprehensive model for entities to use in accounting for
revenue arising from contracts with customers and supersedes most current revenue recognition guidance, including industry-specific guidance.
In addition, the guidance requires improved disclosures to help users of financial statements better understand the nature, amount, timing and
uncertainty of revenue that is recognized and the related cash flows. ASU 2014-09 is effective for interim and annual periods beginning after
December 15, 2016; early application is not permitted. The Company is evaluating the financial statement implications of adopting ASU
2014-09 but does not believe adoption of ASU 2014-09 will have a material impact on its consolidated financial position or results of operations.

In April 2014 the FASB issued Accounting Standards Update No. 2014-08 �Presentation of Financial Statements (Topic 205) and Property, Plant,
and Equipment (Topic 360): Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity� (�ASU 2014-08)�. ASU
2014-08 changes the criteria for reporting discontinued operations while enhancing disclosures in this area. Under ASU 2014-08, only disposals
representing a strategic shift in operations will be presented as discontinued operations. Additionally, ASU 2014-08 requires expanded
disclosures about discontinued operations that will provide financial statement users with more information about the assets, liabilities, income,
and expenses of discontinued operations. ASU 2014-08 will become effective for the Company January 1, 2015. The Company does not believe
the adoption of ASU 2014-08 will have a material impact on the Company�s consolidated financial position or results of operations.

In July 2013 the FASB issued Accounting Standards Update No. 2013-11 �Income Taxes (Topic 740): Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists� (�ASU 2013-11�), which requires an
unrecognized tax benefit to be presented as a reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss or a tax
credit carryforward that the entity intends to use and is available for settlement at the reporting date. ASU 2013-11 became effective for the
Company January 1, 2014. The adoption of ASU 2013-11 has not had a material impact on the Company�s consolidated financial position or
results of operations.

3. Cash and Cash Equivalents and Short-Term Investments

The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents. Short-term
investments include investments with maturities greater than three months, but not exceeding 12 months, or highly liquid investments with
maturities greater than 12 months that the Company intends to liquidate during the next 12 months for working capital needs.

The Company determines the appropriate classification of its investments in equity securities at the time of purchase and re-evaluates those
classifications at each balance sheet date.  Available for sale investments are marked to market at each reporting period with changes in fair
value recorded as a component of other comprehensive income (loss). If declines in fair value are deemed other than temporary, a charge is
made to net income (loss) for the period.

The Company had no short-term investments or investments in equity securities as of September 30, 2014 or December 31, 2013.

4. Prepaid Expenses and Other Assets
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Prepaid expenses and other current assets consist of the following:

September 30, December 31,
2014 2013

(in thousands)
Prepaid insurance $ 250 $ 687
Prepaid contractor fees and vendor advances 104 193
Taxes receivable 70 96
Recoupable deposits and other 190 115

$ 614 $ 1,091

8
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The prepaid contractor fees and vendor advances consist of advance payments made to equipment manufacturers, contractors and suppliers
primarily at the Company�s Velardeña Properties in Mexico.

In addition, included in non-current assets at December 31, 2013 is approximately $30,000 of prepaid insurance, which was fully amortized at
September 30, 2014.

5. Inventories

Inventories at the Velardeña Properties at September 30, 2014 and December 31, 2013 consist of the following:

September 30, December 31,
2014 2013

(in thousands)
Material and supplies $ 662 $ 449

$ 662 $ 449

The Company had no metals or in process inventories at either period as the result of the suspension of mining and processing at the Velardeña
Properties in June 2013.

6. Value Added Tax Receivable, Net

The Company has recorded value added tax (�VAT�) paid in Mexico and related to the Velardeña Properties as a recoverable asset. Mexican tax
law allows for certain VAT payments to be recovered through ongoing applications for refunds. The Company expects that the current amounts
will be recovered within a one year period.

The Company has also paid VAT related to exploration activities in Mexico and other countries which has been charged to expense as incurred
because of the uncertainty of recovery.

7. Property, Plant and Equipment, Net

The components of property, plant and equipment are as follows:
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September 30, December 31,
2014 2013

(in thousands)
Mineral properties $ 22,397 $ 22,397
Exploration properties 2,743 2,993
Royalty properties 200 200
Buildings 2,357 2,349
Mining equipment and machinery 19,683 19,441
Other furniture and equipment 841 1,054
Asset retirement cost 2,002 2,087

50,223 50,521
Less: Accumulated depreciation and
amortization (20,217) (18,146)

30,006 32,375

During the quarter ended September 30, 2014 the Company sold 45 mining concessions totaling 770 hectares located in the Zacatecas District,
Zacatecas State, Mexico, to Capstone Mining Group for $700,000 and recorded a $0.5 million gain on the sale.  Also in the quarter, the
Company entered into an option agreement with a private party to sell its 1,100 hectare Otuzco property in Peru for $450,000.  At September 30,
2014 the Company had received $150,000 under the option agreement, with the remainder payable in 2015 if the option is maintained and
exercised.  In addition, the Company sold miscellaneous surplus equipment located in Argentina during the quarter for $130,000 and recorded a
nominal gain. The net gains for the above sales are reflected in other operating income, net on the accompanying Condensed Consolidated
Statement of Operations.

The asset retirement cost (�ARC�) is all related to the Company�s Velardeña Properties. The decrease in the ARC during the period is related to an
adjustment to the asset retirement obligation (�ARO�) (see Note 9).

9
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8. Accounts Payable and Other Accrued Liabilities

The Company�s accounts payable and other accrued liabilities consist of the following:

September 30, December 31,
2014 2013

(in thousands)

Accounts payable and accruals $ 1,159 $ 717
Accrued employee compensation and benefits 716 648

$ 1,875 $ 1,365

September 30, 2014

Accounts payable and accruals at September 30, 2014 are primarily related to amounts due to contractors and suppliers in the amounts of
approximately $0.7 million and $0.5 million related to the Company�s Velardeña Properties and corporate administrative activities, respectively.

Accrued employee compensation and benefits at September 30, 2014 consist of $0.2 million of accrued vacation and $0.5 million related to
withholding taxes and benefits payable, of which $0.2 million is related to the Velardeña Properties.

December 31, 2013

Accounts payable and accruals at December 31, 2013 are primarily related to amounts due to contractors and suppliers in the amounts of $0.4
million, $0.2 million and $0.1 million related to the Company�s Velardeña Properties, corporate administrative activities and exploration,
respectively.

Accrued employee compensation and benefits at December 31, 2013 consist of $0.1 million of accrued vacation payable and $0.5 million related
to withholding taxes and benefits payable, of which $0.3 million is related to activities at the Velardeña Properties.

Key Employee Long-Term Incentive Plan

On December 13, 2013, the board of directors of the Company approved and the Company adopted the 2013 Key Employee Long-Term
Incentive Plan (the �KELTIP�), which became effective immediately. The KELTIP provides for the grant of units (�KELTIP Units�) to certain
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officers and key employees of the Company, which units will, once vested, entitle such officers and employees to receive an amount, in cash or
in Company common stock issued pursuant to the Company�s Amended and Restated 2009 Equity Incentive Plan, measured generally by the
price of the Company�s common stock on the settlement date. KELTIP Units are not an actual equity interest in the Company and are solely
unfunded and unsecured obligations of the Company that are not transferable and do not provide the holder with any stockholder rights. Payment
of the settlement amount of vested KELTIP Units is deferred generally until the earlier of a change of control of the Company or the date the
grantee ceases to serve as an officer or employee of the Company.

The KELTIP Units are marked to market at each reporting period. At September 30, 2014 and December 31, 2013 the Company had recorded
liabilities of $110,000 and $81,000, respectively related to KELTIP Unit grants which are included in accrued employee compensation and
benefits in the table above.

9. Asset Retirement Obligations

The Company retained the services of a mining engineering firm to prepare a detailed closure plan for the Velardeña Properties. The plan was
completed during the second quarter 2012 and indicated that the Company had an ARO and offsetting ARC of approximately $1.9 million. The
estimated $3.5 million ARO and ARC that was recorded at the time of the acquisition of the Velardeña Properties was adjusted accordingly.

The Company will continue to accrue additional estimated ARO amounts based on an asset retirement plan as activities requiring future
reclamation and remediation occur.  During the first nine months of 2014 the Company recognized

10
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approximately $0.2 million of accretion expense and approximately $0.2 million of amortization expense related to the ARC.

The following table summarizes activity in the Velardeña Properties ARO:

Nine Months Ended
September 30,

2014 2013
(in thousands)

Beginning balance $ 2,467 $ 2,080
Changes in estimates, and other (85) 203
Accretion expense 149 135
Ending balance $ 2,531 $ 2,418

The decrease in the ARO recorded during the nine months ended September 30, 2014 is the result of changes in assumptions related to inflation
factors and discount rates used in the determination of future cash flows.

The increase in ARO recorded during the nine months ended September 30, 2013 relates to a change in assumption related to inflation factors
used in the determination of future cash flows.  The corresponding increase in ARO was discounted using the Company�s current credit-adjusted
risk-free interest rate.

The ARO set forth on the accompanying Condensed Consolidated Balance Sheets at September 30, 2014 and December 31, 2013 include
approximately $0.1 million of reclamation liabilities related to activities at the El Quevar project in Argentina.

10. Other Current Liabilities

The Company recorded other current liabilities of approximately $2.8 million and $4.4 million at September 30, 2014 and December 31, 2013,
respectively.  The amounts are primarily related to a loss contingency on foreign withholding taxes that the government could assert are owed by
the Company, acting as withholding agent, on certain interest payments made to a third party. The amounts include estimated interest, penalties
and other adjustments.

The September 30, 2014 amount also includes a net liability of approximately $0.2 million related to the Argentina tax on equity due for years
2009 through 2012 stemming from a tax audit of those years.  The amount includes interest and penalties and is net of certain VAT credits due
the Company.  The tax authorities have agreed in principle to offset a portion of the $0.9 million in tax, interest and penalties with approximately
$0.7 million of VAT credits due the Company.  Should the Argentina tax authorities ultimately not allow a portion or all of the VAT credits as
an offset the liability could increase by as much as $0.7 million (see Note 16).
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11. Fair Value Measurements

The Company follows the guidance of Accounting Standards Codification (�ASC�) Topic 820 �Fair Value Measurements and Disclosures� (�ASC
820�) for financial assets and liabilities and nonfinancial assets and liabilities which are measured at fair value on a recurring basis.  ASC 820
establishes a framework for measuring fair value in the form of a fair value hierarchy which prioritizes the inputs into valuation techniques used
to measure fair value into three broad levels.  This hierarchy gives the highest priority to quoted prices (unadjusted) in active markets and the
lowest priority to unobservable inputs.  Further, financial assets and liabilities should be classified by level in their entirety based upon the
lowest level of input that was significant to the fair value measurement.  The three levels of the fair value hierarchy per ASC 820 are as follows:

Level 1: Unadjusted quoted market prices in active markets for identical assets or liabilities that are accessible at the measurement date.

Level 2: Quoted prices in inactive markets for identical assets or liabilities, quoted prices for similar assets or liabilities in active markets, or
other observable inputs either directly related to the asset or liability or derived principally from corroborated observable market data.
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Edgar Filing: Golden Minerals Co - Form 10-Q

20



Table of Contents

Level 3: Unobservable inputs due to the fact that there is little or no market activity. This entails using assumptions in models which estimate
what market participants would use in pricing the asset or liability.

The following table summarizes the Company�s financial assets and liabilities at fair value at September 30, 2014 and December 31, 2013, by
respective level of the fair value hierarchy:

Level 1 Level 2 Level 3 Total
(in thousands)

At September 30, 2014
Assets:
Cash equivalents $ 14,955 $ � $ � $ 14,955

Liabilities:
KELTIP payable 110 � 110

$ 14,845 $ � $ � $ 14,845

At December 31, 2013
Assets:
Cash equivalents $ 19,146 $ � $ � $ 19,146
Trade Accounts Receivable 25 � � 25

Liabilities:
KELTIP payable 81 � 81

$ 19,090 $ � $ � $ 19,090

The Company�s cash equivalents, comprised principally of U.S. treasury securities, are classified within Level 1 of the fair value hierarchy.

The KELTIP payable is related to employee and officer compensation as discussed in Note 8 and are marked to market at the end of each period
based on the closing price of the Company�s common stock resulting in a classification of Level 1 within the fair value hierarchy.

During the nine months ended September 30, 2014 and for the year ended December 31, 2013 there were no amounts transferred between levels
and there were no changes in fair value measurement techniques.  The Company did not have any Level 2 or Level 3 financial assets or
liabilities at September 30, 2014 or December 31, 2013.

Credit Risk

Credit risk is the risk that a third party might fail to fulfill its performance obligations under the terms of a financial instrument. For cash and
cash equivalents and investments, the Company�s maximum exposure to credit risk represents the carrying amount on the balance sheet. The
Company attempts to mitigate credit risk for cash and cash equivalents by placing its funds with high credit-quality financial institutions,
limiting the amount of exposure to each financial institution, monitoring the financial condition of the financial institutions and investing only in
government and corporate securities rated �investment grade� or better. The Company invests with financial institutions that maintain a net worth
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of not less than $1.0 billion and are members in good standing of the Securities Investor Protection Corporation.

12. Income Taxes

The Company accounts for income taxes in accordance with the provisions of ASC 740, �Income Taxes� (�ASC 740�), on a tax jurisdictional basis. 
For the nine months ended September 30, 2014, the Company had no income tax benefit or expense.  The Company operates in jurisdictions that
have generated ordinary losses on a year-to-date basis and no benefit can be recognized on those losses, thus an estimated effective tax rate is
not used to report the year-to-date results.  For the nine months ended September 30, 2013, the Company recorded a $47.6 million income tax
benefit related primarily to the impairment of long lived assets of the Velardeña Properties and Mexico net operating losses, resulting in an
elimination of the net deferred tax liability in existence at that time.

In accordance with ASC 740, the Company presents deferred tax assets net of its deferred tax liabilities on a tax jurisdictional basis on its
Consolidated Balance Sheets.  As of September 30, 2014 and as of December 31, 2013, the Company had no net deferred tax assets or net
deferred tax liabilities reported on its balance sheet.
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The Company, a Delaware corporation, and its subsidiaries file tax returns in the United States and in various foreign jurisdictions.  The tax
rules and regulations in these countries are highly complex and subject to interpretation. The Company�s income tax returns are subject to
examination by the relevant taxing authorities and in connection with such examinations, disputes can arise with the taxing authorities over the
interpretation or application of certain tax rules within the country involved.  In accordance with ASC 740, the Company identifies and evaluates
uncertain tax positions, and recognizes the impact of uncertain tax positions for which there is less than a more-likely-than-not probability of the
position being upheld upon review by the relevant taxing authority.  Such positions are deemed to be �unrecognized tax benefits� which require
additional disclosure and recognition of a liability within the financial statements.  The Company had no unrecognized tax benefits as of
September 30, 2014 and as of December 31, 2013.

13. Equity

Registered offering

On September 10, 2014, the Company completed a registered public offering (the �Offering�) of 3,692,000 shares (the �Shares�) of the Company�s
common stock, par value $0.01 per share, and warrants (the �Warrants�) to purchase 1,846,000 shares of the Company�s common stock. The
Shares and Warrants were sold in units (�Units�) at a price of $0.86 per Unit, before discount to the underwriters, with each Unit consisting of one
Share of the Company�s common stock and a Warrant to purchase 0.50 of a share of the Company�s common stock. The Warrants become
exercisable on March 11, 2015 at an exercise price of $1.21 per share and will expire on September 10, 2019, five years from the date of
issuance. The Shares and the Warrants are immediately separable and were issued separately. The Company received net proceeds from the
Offering of approximately $2.7 million after the underwriter commissions and expenses of approximately $0.5 million. In arriving at the relative
value of the Shares and Warrants the Company used the Black-Scholes option pricing model with a risk-free interest rate of 1.79%; a stock price
of $1.01, the closing price of the Company�s common stock the day prior to the announcement of the offering; volatility of 83%; and terms equal
to the terms of the Warrants. The fair value of the Shares was approximately $2.1 million and the fair value of the Warrants was approximately
$0.6 million both of which were recorded to additional paid in capital net of the $0.01 par value of the Shares.

Private placement

On September 10, 2014 the Company also completed a private placement (the �Private Placement�) with The Sentient Group (�Sentient�), the
Company�s largest stockholder, pursuant to which Sentient purchased, pursuant to Regulation S under the U.S. Securities Act of 1933, a total of
5,800,000 Units, with each Unit consisting of one share of the Company�s common stock and a warrant to purchase 0.50 of a share of the
Company�s common stock. The warrants become exercisable on March 11, 2015 at an exercise price of $1.21 per share and will expire on
September 10, 2019, five years from the date of issuance. Each Unit was priced at $0.817 the same discounted price paid by the underwriters in
the Offering. The Company received net proceeds from the Private Placement of approximately $4.7 million after the discount and expenses of
approximately $0.3 million. In arriving at the relative value of the Shares and Warrants the Company used the Black-Scholes option pricing
model with a risk-free interest rate of 1.79%; a stock price of $1.01, the closing price of the Company�s common stock the day prior to the
announcement of the offering; volatility of 83%; and terms equal to the terms of the Warrants. The fair value of the Shares was approximately
$3.6 million and the fair value of the Warrants was approximately $1.1 million both of which were recorded to additional paid in capital net of
the $0.01 par value of the Shares. Following the completion of the Private Placement and the Offering, Sentient holds approximately 27.2% of
the Company�s outstanding common stock (excluding restricted common stock held by the Company�s employees).

Equity Incentive Plans
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In May 2014, the Company�s stockholders approved amendments to the Company�s 2009 Equity Incentive Plan, adopting the Amended and
Restated 2009 Equity Incentive Plan (the �Equity Plan�), pursuant to which awards of the Company�s common stock may be made to officers,
directors, employees, consultants and agents of the Company and its subsidiaries.  The Company recognizes stock-based compensation costs
using a graded vesting attribution method whereby costs are recognized over the requisite service period for each separately vesting portion of
the award.

The following table summarizes the status of the Company�s restricted stock grants issued under the Equity Plan at September 30, 2014 and
changes during the nine months then ended:
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Restricted Stock Grants
Number of
Shares

Weighted Average
Grant Date Fair
Value Per Share

Outstanding at December 31, 2013 915,971 $ 2.47
Granted during the period � �
Restrictions lifted during the period (165,634) 4.72
Forfeited during the period � �
Outstanding at September 30, 2014 750,337 $ 1.97

Restrictions were lifted on 155,134 shares during the period on the anniversaries of grants made to officers and employees in prior years. The
restrictions were lifted on an additional 10,500 shares in connection with to the termination of employment of two employees.

For the nine months ended September 30, 2014 the Company recognized approximately $0.4 million of compensation expense related to
outstanding restricted stock grants.  The Company expects to recognize additional compensation expense related to these awards of
approximately $0.3 million over the next 21 months.

The following table summarizes the status of the Company�s stock option grants issued under the Equity Plan at September 30, 2014 and changes
during the nine months then ended:

Equity Plan Options
Number of
Shares

Weighted
Average
Exercise
Price Per
Share

Outstanding at December 31, 2013 110,810 $ 8.02
Granted during period � �
Forfeited or expired during period (15,000) 8.02
Exercised during period � �
Outstanding at September 30, 2014 95,810 8.02
Exercisable at end of period 95,810 8.02
Granted and vested 95,810 8.02

At September 30, 2014, in addition to the Equity Plan options outstanding, the Company had outstanding 126,000 options to purchase shares of
the Company�s common stock at an exercise price of $16.00. The options were related to the merger with ECU Silver Mining Inc. (�ECU�) on
September 2, 2011 and were issued to former ECU stock option holders to replace options previously issued to them by ECU. The options
expired on October 22, 2014.

Also, pursuant to the Equity Plan, the Company�s board of directors adopted the Non-Employee Director�s Deferred Compensation and Equity
Award Plan (the �Deferred Compensation Plan�).  Pursuant to the Deferred Compensation Plan the non-employee directors receive a portion of
their compensation in the form of Restricted Stock Units (�RSUs�) issued under the Equity Plan. The RSUs vest on the first anniversary of the
grant date and each vested RSU entitles the director to receive one unrestricted share of common stock upon the termination of the director�s
board service.
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The following table summarizes the status of the RSU grants issued under the Deferred Compensation Plan at September 30, 2014 and changes
during the nine months then ended:

Restricted Stock Units 
Number of
Shares

Weighted Average
Grant Date Fair
Value Per Share

Outstanding at December 31, 2013 585,285 $ 2.97
Granted during the period 350,000 0.58
Restrictions lifted during the period � �
Forfeited during the period � �
Outstanding at September 30, 2014 935,285 $ 2.08

14

Edgar Filing: Golden Minerals Co - Form 10-Q

26



Table of Contents

For the nine months ended September 30, 2014 the Company recognized approximately $0.3 million of compensation expense related to the
RSU grants.  The Company expects to recognize additional compensation expense related to these awards of approximately $0.1 million over
the next nine months.

Pursuant to the KELTIP (see Note 8) KELTIP Units may be granted to certain officers and key employees of the Company, which units will,
once vested, entitle such officers and employees to receive an amount in cash or in Company common stock measured generally by the price of
the Company�s common stock on the settlement date. The KELTIP Units are recorded as a liability as discussed in detail in Note 8.

Common stock warrants

The following table summarizes the status of the Company�s common stock warrants at September 30, 2014 and changes during the nine months
then ended:

Common Stock Warrants

Number of
Underlying
Shares

Weighted Average
Exercise Price Per

Share
Outstanding at December 31, 2013 5,263,578 $ 12.10
Granted during period 4,746,000 1.21
Dilution adjustment 599,760 7.17
Expired during period (1,831,929) 19.00
Exercised during period � �
Outstanding at September 30, 2014 8,777,409 $ 3.95

The warrants granted during the period are related to the Offering and Private Placement of the Company�s securities completed on
September 10, 2014 as discussed above.

In September 2012, the Company closed on a registered offering and concurrent private placement with Sentient in which it sold units,
consisting of one share of common stock and a five-year warrant to acquire one half of a share of common stock at an exercise price of $8.42 per
share (the �September 2012 Warrants�). Pursuant to certain dilution adjustment provisions in the warrant agreement governing the
September 2012 Warrants, the number of shares of common stock issuable upon exercise of the September 2012 Warrants was increased from
3,431,649 shares to 4,031,409 shares (599,760 share increase) and the exercise price was reduced from $8.42 per share to $7.17 per share
pursuant to a weighted average dilution calculation based on the pricing of the Offering and the Private Placement.

The warrants that expired were warrants related to the merger with ECU on September 2, 2011 and were issued to former ECU warrant holders
to replace warrants previously issued to them by ECU. The warrants expired on February 20, 2014.

14. Sale of Metals and Related Costs
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Prior to the suspension of mining and processing in June 2013 (see Note 1) the Company sold marketable products including concentrates and
precipitates at its Velardeña Properties.  During the nine months ended September 30, 2014 the Company did not sell any product or incur any
related costs as the result of the suspension of mining and processing.

During the nine months ended September 30, 2013 the Company sold marketable products to five customers.  Under the terms of the Company�s
agreements with one precipitate customer, title did not pass to the purchaser until the product was received by the refinery, at which point
revenue was recognized. For the Company�s other customers, title generally passed when a provisional payment was made, which occurred after
the product was shipped and customary sales documents were completed.  Costs related to the sale of metals products include direct and indirect
costs incurred to mine, process and market the products.  At September 30, 2013 the Company had written down its metals inventory to net
realizable value including a charge to the cost of metals sold of approximately $2.0 million and a charge to depreciation expense of
approximately $0.6 million.  Also included in cost of metals sold at September 30, 2013 was a $0.6 million charge related to workforce
reduction severance costs.

15

Edgar Filing: Golden Minerals Co - Form 10-Q

28



Table of Contents

15. Supplemental Cash Flow Information

The following table reconciles net loss for the period to cash used in operations:

Nine Months Ended
September 30,

2014 2013
(in thousands)

Cash flows from operating activities:
Net loss $ (14,313) $ (230,276)
Adjustments to reconcile net loss to net cash used in operating
activities:
Amortization and depreciation 2,375 6,180
Accretion of asset retirement obligation 149 135
Foreign currency gain on loss contingency (74) (383)
Foreign currency loss on deferred tax liability � 527
Impairment of goodwill � 11,180
Impairment of long lived assets � 237,838
Asset write off 129 (66)
Write off of loss contingencies (1,719) (522)
Realized loss on marketable securities � 133
Gain on sale of assets, net (681) (3,519)
Income tax provision � (47,599)
Stock compensation 768 1,284
Changes in operating assets and liabilities:
Decrease in trade accounts receivable 25 1,047
Decrease in prepaid expenses and other assets 507 328
(Increase) decrease in inventories (213) 2,074
Decrease in value added tax recoverable, net 371 2,684
Decrease in reclamation liability (115) (27)
Increase (decrease) in accounts payable and accrued liabilities 623 (4,337)
Increase (decrease) in deferred leasehold payments 21 (116)
Net cash used in operating activities $ (12,147) $ (23,435)

16. Commitments and Contingencies

The Company has recorded loss contingencies of approximately $2.6 million and $4.2 million at September 30, 2014 and December 31, 2013,
respectively as discussed in Note 10. In addition to the amounts recorded, the Company could be liable for up to an additional $0.7 million
stemming from a tax audit of the Argentina equity tax for years 2009 through 2012 subject to the Argentina tax authorities� acceptance of VAT
credits to partially offset the tax liability (see Note 10).

17. Segment Information
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The Company�s sole activity is the mining, construction and exploration of mineral properties containing precious metals.  The Company�s
reportable segments are based upon the Company�s revenue producing activities and cash consuming activities. The Company reports two
segments, one for its Velardeña Properties in Mexico and the other comprised of non-revenue producing activities including exploration,
construction and general and administrative activities.  Intercompany revenue and expense amounts have been eliminated within each segment
in order to report on the basis that management uses internally for evaluating segment performance.

The financial information relating to the Company�s segments is as follows:
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Three Months Ended September
30, 2014 Revenue

Costs
Applicable to

Sales

Depreciation,
Depletion and
Amortization

Exploration, El
Quevar, Velardeña
and Administrative

Expense Pre-Tax loss Total Assets
Capital

Expenditures
Velardeña Properties $ � $ � $ 573 $ 2,034 $ 1,660 $ 420
Corporate, Exploration & Other � � 178 2,280 1,952 �

$ � $ � $ 751 $ 4,314 $ 3,612 $ 420

Nine Months Ended September
30, 2014
Velardeña Properties $ � $ � $ 1,775 $ 4,491 $ 4,984 $ 27,488 $ 420
Corporate, Exploration & Other � � 600 9,093 9,329 20,143 7

$ � $ � $ 2,375 $ 13,584 $ 14,313 $ 47,631 $ 427

Three Months Ended September
30, 2013
Velardeña Properties $ 500 $ 517 $ 866 $ 4,635 $ 3,232 $ 102
Corporate, Exploration & Other � � 217 2,586 3,083 1

$ 500 $ 517 $ 1,083 $ 7,221 $ 6,315 $ 103

Nine Months Ended September
30, 2013
Velardeña Properties $ 10,797 $ 17,534 $ 5,425 $ 7,900 $ 269,106 $ 36,607 $ 1,441
Corporate, Exploration & Other � � 755 10,208 8,769 30,474 30

$ 10,797 $ 17,534 $ 6,180 $ 18,108 $ 277,875 $ 67,081 $ 1,471
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations

General

Golden Minerals is a mining company with its Velardeña precious metals mining properties in the State of Durango, Mexico (the �Velardeña
Properties�), the El Quevar advanced exploration property in the province of Salta, Argentina, and a diversified portfolio of precious metals and
other mineral exploration properties located in or near historical precious metals producing regions of Mexico and Argentina.

We are considered an exploration stage company under SEC criteria since we have not demonstrated the existence of proven or probable
reserves at any of our properties. Prior to suspending mining and processing at the Velardeña Properties in June 2013, we had revenues from the
sale of gold, silver, lead and zinc products from the Velardeña and Chicago mines.  Even though we have recommenced mining at the Velardeña
Properties, until such time, if ever, that we demonstrate the existence of proven or probable reserves pursuant to SEC Industry Guide 7 we
expect to remain as an exploration stage company.

This discussion should be read in conjunction with Management�s Discussion and Analysis included in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2013, filed with the SEC on February 28, 2014.

2014 Highlights

We recommenced mining activities at the Velardeña Properties in July 2014 and we plan to begin processing material from the mine in the
fourth quarter 2014.  Our decision to restart mining activities followed an extensive evaluation period, which began after the shutdown of the
Velardeña Properties in June 2013 and included a 9,000-meter drill program that concluded in June 2014.  During the first nine months of 2014
we also continued efforts to actively solicit a partner to advance our El Quevar project and continued to review strategic opportunities, focusing
on development or operating properties in North America, including Mexico.

• Financing Activity

On September 10, 2014, the Company completed an underwritten registered public offering and concurrent private placement for total net
proceeds, after underwriter commissions and expenses, of $7.4 million.  The Company sold 3,692,000 units in the registered offering, priced at
$0.86 per unit, before discount to the underwriters, with each unit consisting of one share of the Company�s common stock and a five year
warrant to purchase 0.50 of a share of the Company�s common stock at an exercise price of $1.21 per share.  The Company sold an additional
5,800,000 units in a concurrent private placement to The Sentient Group (�Sentient�), the Company�s largest stockholder, at a price of $0.817 per
unit, the same discounted price paid by the underwriter in the registered offering.  Following the completion of the Private Placement and the
Offering, Sentient holds approximately 27.2% of the Company�s outstanding common stock (excluding restricted common stock held by the
Company�s employees).
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• Sale of Assets

During the quarter ended September 30, 2014 we sold 45 mining concessions totaling 770 hectares located in the Zacatecas District, Zacatecas
State, Mexico, to Capstone Mining Group for the sum of US $700,000 and recorded a $0.5 million gain on the sale.  We also entered into an
option agreement with a private party to sell our 1,100 hectare Peruvian Otuzco property for US $450,000.  At September 30, 2014 we had
received $150,000 under this agreement, with the remainder payable in 2015 if the option is maintained and exercised.  In addition, we sold
miscellaneous surplus equipment located in Argentina for $130,000 and recorded a nominal gain. The net gains for the above sales are reflected
in other operating income, net on the accompanying Condensed Consolidated Statement of Operations.
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• Restart of Mining at the Velardeña Properties

Following the shutdown of the Velardeña Properties in June 2013, we continued to develop and evaluate plans to restart mining.  We completed
this evaluation and new mine plans in the second quarter 2014 and on July 1, 2014 we restarted mining at the Velardeña Properties and began
processing material from the mine on November 3, 2014.  Once mining and processing are ramped up to approximately an average of 285
tonnes per day (tpd) of sulfide material, we expect output of approximately 1.0 to 1.2 million silver equivalent ounces per annum (including
silver and gold but excluding lead and zinc and calculated at a ratio of 60 silver ounces to 1 gold ounce), with cash costs between $12 and $15
per payable silver ounce net of by-product gold, lead and zinc credits, assuming a price for gold of $1,250 per ounce.  �Cash costs per payable
silver ounce, net of by-product credits� is a non-GAAP financial measure defined below in ��Non-GAAP Financial Measures�.

We completed the evaluation of a 9,000-meter drill program at the Velardeña Properties during June 2014 in vein systems located largely
outside the boundaries of our 2012 mineralized material estimate.  This drill program represents the first known drilling of the Terneras and
Roca Negra vein sulfides in the area below the historic Terneras mine workings.  Our drilling, mine planning and analysis indicate that positive
net cash flow may be achieved at the Velardeña Properties at silver and gold prices of $20.00 and $1,250, respectively by the end of the second
quarter 2015.  An independent engineering firm participated in the preparation of the mining plan.

We expect the incremental 2014 net cash outlay to resume mining to total approximately $3.0 million.  This is comprised of approximately $1.0
million in re-start costs for mill improvements and slusher equipment plus $3.0 million of negative gross margin (revenue less cost of sales) in
2014, offset by approximately $1.0 million of avoided care and maintenance costs.  We sold non strategic mineral properties in Mexico and Peru
and miscellaneous equipment in Argentina for $1.0 million to partially offset the $3.0 million net cash outlay.  We also continue to search for
oxide feed from outside sources, which could enable us to restart the Velardeña oxide plant during the restart plan of the sulfide mill.

Lower Cost Mining

We have reopened Velardeña as a leaner and lower cost mine, with new management throughout the operation.  We have hired 90 new
employees under a new labor union agreement and are mining two ten-hour shifts per day.  By year-end 2014, we expect to employ
approximately 200 people, with approximately 130 employees under the new labor union agreement.  This is less than half of the employees
prior to the June 2013 shutdown when we were running both sulfide and oxide plants and processing approximately 500 tonnes per day (tpd).

Under our new mine plan, we are using an overhand cut and fill mining method and slusher mucking in the stopes.  This mining method should
allow us to mine vein widths as narrow as 0.5 meters, which should significantly decrease dilution and allow higher grade material to be hauled
to the mill. For conservative planning purposes, we have assumed dilution of the veins to one meter widths. We are removing material from the
mine using the new 1.9 kilometer production-sized San Mateo access ramp, which we completed prior to suspending mining in June 2013.  This
ramp is providing more efficient and lower cost removal of mined material compared to pre-suspension haulage primarily from a low capacity
internal shaft.

Going forward, we expect mining to focus on the San Mateo, Terneras, and Roca Negra veins.  Drilling results and metallurgical studies indicate
that these sulfide veins, mined minimally in the past, contain higher grade material over more consistent widths in the 0.5 to 1.0 meter range,
with significantly lower arsenic levels than those in the Santa Juana vein system that was the focus of our previous mining activity.  We expect
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that the lower arsenic will allow for improved payment terms and metallurgical recovery of the metals.  The Roca Negra vein, not considered in
the initial restart plan, should add greater flexibility in achieving the objectives of the mine plan, providing an additional vein for mining.

The mining plan calls for the processing of mined material to make gold and silver bearing lead, zinc and pyrite concentrates.  The mining plan
is based on favorable results of preliminary metallurgical testing and our expectation, based on the results of the 2014 drill program, that
processed material will contain an average of approximately 4 grams per tonne gold and 200 to 250 grams per tonne silver.  As noted above,
other than portions of the San Mateo vein, this material is not included in our reported mineralized material.
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Ramp-up Schedule

We began mining on July 1, 2014, focused primarily on mining material from the San Mateo and Roca Negra veins and development of access
to the Terneras vein.  We stockpiled mined material until we began processing material through the sulfide mill on November 3, 2014. During
November we will be testing new equipment in the mill including a revamped electrical system, concentrate filters for our concentrate products,
refurbished flotation cells and other equipment.  We have mined and stockpiled low grade material for this testing phase of the mill ramp up. In
December we expect to have the mill operating at full capacity of an average of 285 tonnes per day and continuing at the rate.  Grade of the feed
material will gradually increase through the second quarter of 2015 as new stopes in the mine are developed and particularly as access to the
Teneras vein expands. We plan to mine from the San Mateo, Terneras and Roca Negra veins during the fourth quarter 2014, with mining in the
Terneras vein ramping up in the second quarter 2015. Upon completion of the ramp up we expect to produce approximately 250,000 to 300,000
ounces of silver equivalents per quarter.  We project cash costs per payable silver ounce, net of by-product credits between $12 and $15 by
mid-2015, assuming a price for by-product gold of $1,250 per ounce.  �Cash costs per payable silver ounce, net of by-product credits� is a
non-GAAP financial measure defined below in� �Non-GAAP Financial Measures�.

• El Quevar

The Company has placed the El Quevar property on care and maintenance and continues to actively solicit a partner to fund further drilling to
follow up on mineralization discovered in late 2012.

• Exploration Portfolio

In the first quarter 2014, we completed a 2,000 meter drill program to test down dip targets on the previously mined vein system at the 233
hectare Los Azules property in Chihuahua, Mexico. Based on results from this phase one drilling program, we conducted a phase two drill
program and have completed in both programs a total of 6,900 meters in 29 holes drilled from both surface and underground. Our total payment
obligation for the Los Azules property is $2.0 million, approximately $1.7 million of which is to be paid in 2016 and 2017, pursuant to a
purchase agreement that we can terminate at any time following a short notice period.

On August 1, 2014, we entered into an agreement giving us the right to acquire for $1.6 million the Santa Maria mine, a privately held property
near the Parral District of southern Chihuahua State, Mexico, located approximately 20 kilometers from the Company�s Los Azules project. An
initial drill program of 11 holes totaling 2,300 meters has been completed at Santa Maria and results are pending.  In order to acquire the Santa
Maria mine, we would make a $500,000 option payment in January 2015 with subsequent payments due every six months until the full $1.6
million is paid.

Results of Operations
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For the results of continuing operations discussed below, we compare the results from operations for the three month and nine month period
ended September 30, 2014 to the results from operations for the three month and nine month period ended September 30, 2013.

Three Months Ended September 30, 2014

Revenue from the sale of metals.  We did not record any revenue for the three months ended September 30, 2014 due to the suspension of mining
and processing at our Velardeña Properties in Mexico in June 2013.  Mining resumed at the Velardeña Properties in July 2014 and processing of
mined material began in early November 2014.  During the three months ended September 30, 2013 we recorded $0.5 million of revenue from
the sale of products produced at our Velardeña Properties. All of the third quarter 2013 metals sold is related to the sale of inventories on hand at
the time of the suspension of operations and sold during the third quarter 2013.

Costs of metals sold. We did not record any cost of metals sold during the three months ended September 30, 2014 due to the suspension of
mining and processing at our Velardeña Properties in Mexico in June 2013. Mining resumed at the Velardeña Properties in July 2014 and
processing of mined material began in early November 2014.  For the three months ended September 30, 2013 we recorded $0.5 million of costs
of metals sold including a $1.6 million write down of finished goods inventory to its estimated net realizable value for the period.  All of the
third quarter 2013 cost of metals sold is related to the sale of inventories on hand at the time of the suspension of operations and sold during the
third quarter 2013.

20

Edgar Filing: Golden Minerals Co - Form 10-Q

37



Table of Contents

Exploration. Our exploration expenses, including concession payments, other property holding costs and costs incurred by our local exploration
offices, were $1.0 million for the three months ended September 30, 2014, as compared to $1.0 million for the three months ended
September 30, 2013.  The 2014 exploration expenses were incurred primarily for concession payments and drilling programs at our Los Azules
property in Mexico.  The 2013 exploration expenses were incurred primarily for concession payments in Mexico, drilling programs in Mexico
and other exploration activities in Mexico and Argentina.

Velardeña project expense.  During the three months ended September 30, 2014 we incurred $2.0 million of total project expenses at our
Velardeña Properties primarily related to the start up of mining activities in advance of the restart of the processing plant in the fourth quarter of
2014.  The $2.0 million of project expenses included $0.2 million of expenditures for repairs to the processing plant. In addition to amounts
expensed during the three months ended September 30, 2014 we incurred capital expenditures of approximately $0.4 million for plant
construction and equipment.  During the three months ended Septemeber 30, 2013 we incurred $0.1 million of project expenses at our Velardeña
Properties primarily related to metallurgical consulting work in connection with the development of restart alternatives.

Velardeña shutdown and care and maintenance costs.  During the three months ended September 30, 2014 we did not record any expense
related to shutdown and care and maintenance costs at our Velardeña Properties as the result of the restart of operations on July 1, 2014.  During
the three months ended September 30, 2013 we recorded a $2.2 million expense related to shutdown and care and maintenance costs at our
Velardeña Properties as the result of the suspension of mining and processing at Velardeña in June 2013.

El Quevar project expense. During the three months ended September 30, 2014 and 2013 we incurred $0.5 million of project expense for both
periods. The costs for both periods were primarily related to holding and maintenance costs while we actively solicit a partner to move the
project forward. The costs in the three months ended September 30, 2014 also include approximately $0.2 million for a liability related to the
Argentina tax on equity due for years 2009 through 2012 stemming from a tax audit of those years.

Administrative.  Administrative expenses were $0.8 million for the three months ended September 30, 2014 compared to $1.1 million for the
three months ended September 30, 2013.  The reduction in administrative expenses for 2014 as compared to 2013 is primarily the result of a
reduction in staff at the corporate headquarters.  We expect administrative expenses for the remainder of 2014 to total approximately $1.1
million.

Other Operating Income, Net.  During the three months ended September 30, 2014, we recorded approximately $0.7 million of other operating
income primarily related to the sale of exploration properties in Mexico and pursuant to an option on exploration properties in Peru.  During the
three months ended September 30, 2013, we recorded a nominal operating loss related to the adjustment of a lease payment received for an
exploration property in Mexico.

Stock based compensation.  During the three months ended September 30, 2014 and 2013 we recorded approximately $0.2 million and $0.3
million, respectively, of stock based compensation expense. Stock based compensation varies from period to period depending on the number
and timing of shares granted, the type of grant, the market value of the shares on the date of grant and other variables.

Reclamation Expense. During each of the three months ended September 30, 2014 and 2013 we incurred less than $0.1 million of reclamation
expense, all related to the accretion of an asset retirement obligation at the Velardeña Properties.
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Interest and Other Income, Net.  During the three months ended September 30, 2014 and 2013 we recorded approximately $0.9 million and $0.2
million, respectively of interest and other income primarily related to the reduction of a loss contingency liability related to foreign withholding
taxes that the government could assert are owed by the Company, acting as withholding agent, on certain interest payments made to a third party
for both periods.

Gain/Loss on Foreign Currency. During the three months ended September 30, 2014 we recorded a $0.1 million foreign currency gain
compared to a $0.1 million foreign currency loss for the same period in 2013. Foreign currency gains and losses are primarily related to the
effect of currency fluctuations of monetary assets net of liabilities held by our foreign subsidiaries, primarily in Mexico, that are denominated in
currencies other than US dollars.

Income Taxes.  There were no income benefits recorded for the three months ended September 30, 2014, as the Company�s net operating losses
in the period are currently subject to a full valuation allowance.  In comparison, an income tax benefit of $0.1 million was recorded for the three
months ended September 30, 2013 related to the partial removal of a Mexico tax contingency due to the expiration of the statute of limitations
related to such tax contingency.
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Nine Months Ended September 30, 2014

Revenue from the sale of metals.  We did not record any revenue for the nine months ended September 30, 2014 due to the suspension of mining
and processing at our Velardeña Properties in Mexico in June 2013.  Mining resumed at the Velardeña Properties in July 2014 and processing of
mined material began in early November 2014.  During the nine months ended September 30, 2013 we recorded $10.8 million of revenue from
the sale of products produced at our Velardeña Properties.

Costs of metals sold. We did not record any cost of metals sold during the nine months ended September 30, 2014 due to the suspension of
mining and processing at our Velardeña Properties in Mexico in June 2013. Mining resumed at the Velardeña Properties in July 2014 and
processing of mined material began in early November 2014.  For the nine months ended September 30, 2013 we recorded $17.5 million of costs
of metals sold including a $0.6 million charge related to workforce reduction severance costs incurred in the first quarter.

Exploration. Our exploration expenses, including concession payments, other property holding costs and costs incurred by our local exploration
offices, were $4.3 million for the nine months ended September 30, 2014, as compared to $3.8 million for the nine months ended September 30,
2013.  The 2014 exploration expenses were incurred primarily for concession payments drilling programs at our Velardeña Properties and our
Los Azules property in Mexico.  The 2013 exploration expenses were incurred primarily for concession payments in Mexico, drilling programs
in Mexico and other exploration activities in Mexico and Argentina. The increase in exploration expense for the nine months ended
September 30, 2014 as compared to the same period of 2013 is primarily related to the 2014 drilling program at our Velardeña Properties.

Velardeña project expense During the nine months ended September 30, 2014 we incurred $2.0 million of project expenses related to our
Velardeña Properties primarily related to the start up of mining activities in advance of the restart of the processing plant in the fourth quarter of
2014.  The $2.0 million of project expenses included $0.2 million of expenditures for repairs to the processing plant. In addition to amounts
expensed during the nine months ended September 30, 2014 we incurred capital expenditures of approximately $0.4 million for plant
construction and equipment. During the nine months ended September 30, 2013 we incurred $3.0 million of project expenses related to our
Velardeña Properties primarily related to development of the San Mateo ramp, other mine development, and engineering work.  The San Mateo
ramp was completed during May 2013. In addition to amounts expensed during the nine months ended September 30, 2013 we incurred capital
expenditures of approximately $1.6 million for plant construction, mining and equipment.

Velardeña shutdown and care and maintenance costs.  During the nine months ended September 30, 2014 we recorded $2.5 million of expense
related to shutdown and care and maintenance costs at our Velardeña Properties as the result of the suspension of mining and processing at
Velardeña in June 2013.  The costs were all incurred prior to the restart of operations on July 1, 2014. The costs include expenditures for the
evaluation of restart plans for the Velardeña Properties. During the nine months ended September 30, 2013 we recorded a $4.5 million expense
related to the severance of 440 positions and other shutdown and care and maintenance costs at our Velardeña Properties as the result of the
suspension of mining and processing at Velardeña on June 19, 2013.

El Quevar project expense. During the nine months ended September 30, 2014 and 2013 we incurred $1.2 million and $2.2 million of project
expense, respectively. The 2014 costs were primarily related to holding and maintenance costs while the 2013 costs were primarily related to
furthering our evaluation of the Yaxtché deposit at our El Quevar project in Argentina.  The costs for 2014 also include approximately $0.2
million for a liability related to the Argentina tax on equity due for years 2009 through 2012 stemming from a tax audit of those years. The
reduction in overall costs for 2014 is primarily the result of placing the El Quevar project in a holding and maintenance state while we actively
solicit a partner to move the project forward.
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Administrative.  Administrative expenses were $3.6 million for the nine months ended September 30, 2014 compared to $4.6 million for the nine
months ended September 30, 2013.  The reduction in administrative expenses for 2014 as compared to 2013 is primarily the result of a reduction
in staff at the corporate headquarters.  We expect administrative expenses for the remainder of 2014 to total approximately $1.1 million.

Other Operating Income, Net.  During the nine months ended September 30, 2014, we recorded $0.7 million of net other operating income
primarily related to the gain on the sale of certain exploration properties in Mexico and option payments on an exploration property in Peru. 
During the nine months ended September 30, 2013 we recorded $3.6 million of net other operating income primarily related to the gain on the
sale of certain exploration properties in Peru for $3.5 million, the receipt of an $0.3 million option payment for another Peruvian exploration
property, and the receipt of
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approximately $0.3 million for the lease of a mineral property in Mexico, partly offset by the $0.5 million carrying value of the properties sold.

Stock based compensation.  During the nine months ended September 30, 2014 and 2013 we recorded approximately $0.8 million and $1.3
million, respectively, of stock based compensation expense. Stock based compensation varies from period to period depending on the number
and timing of shares granted, the type of grant, the market value of the shares on the date of grant and other variables.

Reclamation Expense. During each of the nine months ended September 30, 2014 and 2013 we incurred $0.1 million of reclamation expense, all
related to the accretion of an asset retirement obligation at the Velardeña Properties.

Impairment of long lived assets and goodwill. We assess the recoverability of our property, plant and equipment and goodwill at least annually,
or whenever events or changes in circumstances indicate that the carrying value of the assets may not be recoverable. The significant decrease in
metals prices in the second quarter 2013 and the suspension of mining and processing at our Velardeña Properties at the end of the second
quarter 2013 were events that required an assessment of the recoverability of the Velardeña Properties asset group and goodwill.  We completed
an impairment analysis at June 30, 2013 and determined that both the long lived assets and the goodwill associated with the Velardeña
Properties and the San Diego property were impaired.  As a result we recorded a $238.0 million impairment charge related to the long lived
assets and a $11.2 million impairment charge related to goodwill.  There were no such charges during the nine months ended September 30,
2014.

Interest and Other Income, Net.  During the nine months ended September 30, 2014 and 2013 we recorded approximately $1.8 million and $0.5
million respectively, of interest and other income primarily related to the reduction of a loss contingency liability related to foreign withholding
taxes that the government could assert are owed by the Company, acting as withholding agent, on certain interest payments made to a third party
for both periods.

Gain/Loss on Foreign Currency. During the nine months ended September 30, 2014 we recorded a $0.1 million foreign currency gain compared
to a $0.5 million foreign currency loss for the same period in 2013. Foreign currency gains and losses are primarily related to the effect of
currency fluctuations of monetary assets net of liabilities held by our foreign subsidiaries, primarily in Mexico, that are denominated in
currencies other than US dollars.

Income Taxes.  There were no income benefits recorded for the three months ended September 30, 2014, as the Company�s net operating losses
in the period are currently subject to a full valuation allowance.  In comparison, we recorded an income tax benefit of $47.6 million for the nine
months ended September 30, 2013, related primarily to the impairment of long lived assets of the Velardeña Properties and Mexico net operating
losses.

Liquidity, Capital Resources and Going Concern
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At September 30, 2014 our aggregate cash and cash equivalents totaled $15.0 million.  With the cash balance at September 30, 2014 and the
assumptions described below, including costs related to the restart of mining at the Velardeña Properties, we expect to have sufficient funding to
continue our long term business strategy through 2014, ending 2014 with a cash balance of approximately $9.5 million.  Our cash and cash
equivalents balance at September 30, 2014 of $15.0 million is $4.1 million lower than the $19.1 million in similar assets held at December 31,
2013 due primarily to the expenditure of $2.5 million on the restart of mining activities and plant capital and repairs, $2.5 million in care and
maintenance and $1.0 million in drilling costs at our Velardeña Properties; $3.2 million in other exploration expenditures; $1.2 million in
maintenance and property holding costs at the El Quevar project;  and $3.2 million in general and administrative expenses; offset in part by net
proceeds of $7.4 million received from the sale of shares of our common stock and warrants through an underwritten registered offering and
concurrent private placement, $1.0 million in proceeds received from the sale of non strategic property interests, and a reduction in working
capital and other items of $1.1 million primarily related to collections of VAT receivables in Mexico and an increase in accounts payable for
expenditures associated with the restart of mining activities at the Velardeña Properties.

With the cash balance at September 30, 2014 of $15.0 million we plan to spend the following amounts totaling approximately $5.5 million in the
fourth quarter 2014.

• Approximately $1.0 million for start-up costs, including mining activities and plant capital and repairs, related to the restart of mining
and processing activities at the Velardeña Properties;
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• Approximately $0.8 million of negative gross margin (defined as revenue less costs of sales) following the restart of the processing
plant at the Velardeña Properties, assuming metals prices of $20.00 per ounce of silver and $1,250 per ounce of gold during the last three months
of 2014;

• Approximately $0.3 million at the El Quevar project to fund ongoing maintenance activities and property holding costs;

• Approximately $1.1 million on other exploration activities and property holding costs related to the Company�s portfolio of
exploration properties located primarily in Mexico; and

• Approximately $1.1 million on general and administrative costs and $1.2 million in increased working capital, primarily related to an
increase in material and supplies inventories and accounts receivables related to the restart of the Velardeña Properties and the payment of
annual premiums for our corporate insurance program.

In arriving at our forecast for a cash balance of $9.5 million at the end of 2014 we assumed a price for silver and gold of $20.00 and $1,250 per
ounce, respectively.  A 10 percent change in the price per ounce of silver would have a $0.1 million impact (positive or negative) on our cash
balance at the end of 2014.  A 10 percent change in the price per ounce of gold would have a $0.1 million impact (positive or negative) on our
cash balance at the end of 2014.  For full year 2015, a 10 percent change in the price per ounce of silver would have an approximate $1.0 million
impact (positive or negative) on our net cash flow for 2015.  A 10 percent change in the price per ounce of gold would also have an approximate
$0.9 million impact (positive or negative) on our net cash flow for full year 2015.

The actual amount that we spend through year-end 2014 and the projected year-end cash balance may vary significantly from the amounts
specified above and will depend on a number of factors, including the timing and costs associated with the restart of the Velardeña Properties,
and the results of continued project assessment work at our other exploration properties. Despite projections of positive net cash flow by mid
2015 from the Velardeña Properties at metals prices of $20.00 per ounce of silver and $1,250 per ounce of gold, our projected cash balance at
the end of 2014 would not be sufficient to provide adequate reserves in the event of decreasing metals prices, delays in the restart or ramp up of
the Velardeña Properties or to adequately pursue further exploration of our properties in Mexico, requiring us to seek additional funding from
equity or debt or from monetization of non-core assets.  There can be no assurance that we would be successful in obtaining sufficient funding
from any of these actions or sources in the future on terms acceptable to us or at all.

CAUTIONARY STATEMENT REGARDING MINERALIZED MATERIAL

�Mineralized material� as used in this Quarterly Report on Form 10-Q, although permissible under the SEC�s Industry Guide 7, does not
indicate �reserves� by SEC standards. We cannot be certain that any deposits at the Velardeña Properties or at the El Quevar project or any of
our other exploration properties will ever be confirmed or converted into SEC Industry Guide 7 compliant �reserves.� Investors are cautioned
not to assume that all or any part of the disclosed mineralized material estimates will ever be confirmed or converted into reserves or that
mineralized material can be economically or legally extracted.
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Non-GAAP Financial Measures

Cash costs, after by-product credits, per payable ounce of silver produced is a non GAAP financial measure that is widely used in the mining
industry.  Under generally accepted accounting principles in the United States (GAAP), there is no standardized definition of cash cost, after
by-product credits, per payable ounce of silver produced, and therefore the Company�s forecasted cash costs may not be comparable to similar
measures reported by other companies.

Forecasted cash costs for the Velardeña Properties were calculated based on the mining plan, and include all forecasted direct and indirect costs
associated with the physical activities that would generate concentrate products for sale to customers, including mining to gain access to
mineralized materials, mining of mineralized materials and waste, milling, third-party related treatment, refining and transportation costs, on-site
administrative costs, and royalties.  Forecasted cash costs do not include depreciation, depletion, amortization, exploration expenditures,
reclamation and remediation costs, sustaining capital, financing costs, income taxes, or corporate general and administrative costs not directly or
indirectly related to the Velardeña Properties.  By-product credits include forecasted revenues from gold, lead, and zinc contained in the
products sold to customers.  Cash costs, after by-product credits, were divided by the quantity of payable silver forecasted to be produced during
the period to arrive at cash costs, after by-product credits, per payable ounce of silver produced.  Cost of sales is the most comparable financial
measure, calculated in accordance with GAAP, to cash costs.  As compared to cash costs, cost of sales includes adjustments for changes in
inventory and excludes net revenue from by-products and third-party related treatment, refining and transportation costs, which are reported as
part of revenue in accordance with GAAP.

Forward-Looking Statements

Some information contained in or incorporated by reference into this Quarterly Report on Form 10-Q may contain forward-looking statements.
These statements include comments regarding:
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• Future expectations, plans and expected timing with respect to mining, processing and ramp up at the Velardeña Properties and
anticipated costs related thereto and the revenues generated by the sales of metals;

• Planned expansion, spending, labor, anticipated production and other activities at the Velardeña Properties;

• Planned evaluation and anticipated care and maintenance and other costs at the El Quevar Project;

• Planned evaluation, spending and costs on exploration activities at other exploration properties;

• Anticipated drill programs for certain exploration properties;

• Planned spending on general and administrative activities; and

• Planned spending and expected cash requirements, and statements concerning our financial condition, operating strategies and
operating and legal risks.

The use of any of the words �anticipate,� �continues,� �estimate,� �expect,� �may,� �will,� �project,� �should,� �believe� and similar expressions are intended to
identify uncertainties. We believe the expectations reflected in those forward-looking statements are reasonable. However, we cannot assure that
these expectations will prove to be correct. Actual results could differ materially from those anticipated in these forward-looking statements as a
result of the factors set forth below and other factors set forth in, or incorporated by reference into this report:

• Higher than anticipated costs for activities related to the re-start of mining, processing and ramp up at the Velardeña Properties;

• Risks related to the our Velardeña Properties, including variations in the nature, quality and quantity of any mineral deposits that
may be located there, our ability to extract and sell minerals from the mines successfully or profitably at current lower silver and gold prices and
in the quantities and at the costs anticipated, mining or processing problems, decreases in expected silver and gold prices, our ability to obtain
and maintain any necessary permits, consents, or authorizations for mining and processing at the Velardeña Properties, accidents and other
unanticipated events and our ability to raise the necessary capital if required to finance future mining and processing at the Velardeña Properties;
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• Risks related to the El Quevar project in Argentina, including whether we will be able to find a joint venture partner to advance the
project, results of future exploration, feasibility and economic viability, delays and increased costs associated with evaluation of the project;

• Our ability to retain key management and mining personnel necessary for the restart plan for our Velardeña Properties and to
successfully operate and grow our business;

• The results of future exploration at our exploration portfolio properties;

• Economic and political events affecting, and fluctuations in, the market prices for gold, silver, zinc, lead and other minerals which
may be found on our exploration properties;

• Political and economic instability in Mexico, Argentina, and other countries in which we conduct our business and future actions
of any of these governments with respect to nationalization of natural resources or other changes in mining or taxation policies; and

• The factors discussed under �Risk Factors� in our Form 10-K for the year ended December 31, 2013 and Item 1A of this report on
Form 10-Q.

Many of these factors are beyond our ability to control or predict. You should not unduly rely on these forward-looking statements. These
statements speak only as of the date of this report on Form 10-Q. Except as required by law, we are not obligated to publicly release any
revisions to these forward-looking statements to reflect future events or developments.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

We invest substantially all of our excess cash in U.S. government and debt securities rated �investment grade� or better.  The rates received on
such investments may fluctuate with changes in economic conditions. Based on the average cash and investment balances outstanding during the
third quarter 2014, a 1% decrease in interest rates would have resulted in a reduction in interest income for the period of less than $0.1 million.

Foreign Currency Exchange Risk

Although most of our expenditures are in U.S. dollars, certain purchases of labor, supplies and capital assets are denominated in other currencies,
primarily in Mexico.  As a result, currency exchange fluctuations may impact the costs of our exploration and mining activities.  To reduce this
risk, we maintain minimum cash balances in foreign currencies and complete most of our purchases in U.S. dollars.

Commodity Price Risk

We are primarily engaged in the exploration and mining of properties containing gold, silver, zinc, lead and other minerals. As a result,
decreases in the price of any of these metals have the potential to negatively impact our ability to establish reserves and mine on our properties.
We currently hold no commodity derivative positions.

Item 4. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures

Our Chief Executive Officer (principal executive officer) and Chief Financial Officer (principal financial officer) have evaluated the
effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange
Act of 1934, as amended (the �Exchange Act�)) as of September 30, 2014 (the �Evaluation Date�). Based on such evaluation, such officers have
concluded that, as of the Evaluation Date, our disclosure controls and procedures are effective to ensure that information required to be disclosed
by us in the reports that we file or submit under the Exchange Act are recorded, processed, summarized and reported within the time periods
specified in the SEC�s rules and forms and to ensure that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer to
allow timely decisions regarding required disclosure.
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(b) Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the period covered by this report that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II: OTHER INFORMATION

Item 1. Legal Proceedings

None.

Item 1A. Risk Factors

Investors in Golden Minerals should consider carefully, in addition to the other information contained in this quarterly report on Form 10-Q, the
following risk factors:

We have historically incurred operating losses and operating cash flow deficits and we expect to incur operating losses and operating cash
flow deficits through at least 2014; our potential profitability in the foreseeable future would depend on our ability to mine at our Velardeña
Properties on a profitable basis and on our ability to generate sufficient revenue from other sources to fund our continuing activities.

We have a history of operating losses and we expect that we will continue to incur operating losses unless and until such time as our Velardeña
Properties, the El Quevar project, or another of our exploration properties generates sufficient revenue to fund our continuing operations.
Operating losses will continue unless and until we are able to generate enough revenue to fund our continuing business activities. If we are
successful at mining at the Velardeña Properties on a profitable basis, it is unlikely that those activities will generate sufficient revenue to fund
all of our continuing business activities as currently conducted. In that case, operating losses would continue until we develop or acquire
sufficient additional sources of revenue, which could be generated by a newly acquired mining property, the commencement of profitable
mining at the El Quevar project in Argentina, or at another of our exploration properties.

In addition, the potential profitability of mining and processing at the Velardeña Properties is based on a number of assumptions. For example,
profitability will depend on metal prices, costs of materials and supplies, costs at the mines and processing plants and the amounts and timing of
expenditures. Other factors unrelated to the Velardeña Properties could include expenditures to maintain and advance our El Quevar project and
to continue exploration at these and other properties, potential strategic acquisitions or other transactions. Many of these factors are and will be
beyond our control. We cannot be certain we will be able to generate sufficient revenue from the Velardeña Properties or other sources to
achieve profitability and eliminate operating cash flow deficits, or to cease to require additional funding.

We may require additional external financing to fund our continuing business activities in the future.

As of September 30, 2014, we had $15.0 million in cash and cash equivalents. With anticipated costs during the remainder of 2014, including
costs related to the restart of mining at the Velardeña Properties, we expect that our current cash and cash equivalent balance will be depleted to
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approximately $9.5 million by the end of 2014. Even with the restart of mining at the Velardeña Properties in July 2014, our cash balance going
into 2015 might not be sufficient to provide adequate cash reserves in the event of decreasing metals prices or delays in the restart or ramp up of
the Velardeña Properties or to pursue further exploration of our properties in Mexico, requiring us to seek additional funding from equity or debt
or from monetization of non core assets.

We do not have a credit, off take or other commercial financing arrangement in place that would finance our general and administrative costs
and other working capital needs to fund our continuing business activities in the future, and we believe that securing credit for these purposes
may be difficult given our limited history and the continuing volatility in global credit markets. In addition, commercial financing arrangements
may not be available on favorable terms or on terms that would not further restrict our flexibility and ongoing ability to meet our cash
requirements over a reasonable period of time. Access to public financing has been negatively impacted by the volatility in the credit markets
and metals prices, which may affect our ability to obtain equity or debt financing in the future and, if obtained, to do so on favorable terms. We
also may not be able to obtain funding by monetizing additional non core exploration or other assets at acceptable prices. We cannot assure you
that we will be able to obtain financing to fund our general and administrative costs and other working capital needs and to fund our continuing
business activities in the future on favorable terms or at all.
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Since we have recommenced mining at our Velardeña Properties, we are likely to enter into a collective bargaining agreement with a union
in the future and we will remain subject to Mexican labor and employment regulations, which may adversely affect our mining activities and
financial condition.

Prior to the suspension of our Velardeña Properties in June 2013, our employees in Mexico were represented by a union, and our relationship
with our employees was governed by collective bargaining agreements. Upon recommencement of mining at our Velardeña Properties, our
mining activities are not subject to collective bargaining agreements. However, we have agreed with the union that at an appropriate point
following the recommencement of mining activities, which may be when we are achieving target payable metal levels under a new mine plan on
a sustainable basis, we will negotiate a new collective bargaining agreement with the union. Any collective bargaining agreement that we enter
into with the union may restrict our mining flexibility in and impose additional costs on our mining activities. In addition, relations between us
and our employees in Mexico may be affected by changes in regulations or labor union requirements regarding labor relations that may be
introduced by the Mexican authorities or by labor unions. Changes in legislation or in the relationship between us and our employees may have a
material adverse effect on our mining activities and financial condition.

Our ability to successfully conduct mining and processing activities at our Velardeña Properties and potentially obtain long term cash flow
and profitability from our Velardeña Properties or other properties in the future will be affected by changes in prices of silver, gold and other
metals.

Our ability to successfully conduct mining and processing activities at our Velardeña Properties, to establish reserves and advance our
exploration properties, and to become profitable in the future, as well as our long term viability, depend, in large part, on the market prices of
silver, gold, zinc, lead, copper and other metals. The market prices for these metals are volatile and are affected by numerous factors beyond our
control, including:

• global or regional consumption patterns;

• supply of, and demand for, silver, gold, zinc, lead, copper and other metals;

• speculative activities and hedging activities;

• expectations for inflation;

• political and economic conditions; and
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• supply of, and demand for, consumables required for extraction and processing of metals.

The declines in gold and silver prices in 2013 had a significant impact on our mining activities and a continued decline or insufficient increase in
prices could negatively affect mining activities at the Velardeña Properties. Additionally, future weakness in the global economy could increase
volatility in metals prices or depress metals prices, which could also affect our mining and processing plans at our Velardeña Properties or make
it uneconomic for us to engage in mining or exploration activities. Volatility or sustained price declines may also adversely affect our ability to
build or continue our business.

As a result of our business combination with ECU, we have assumed all historical ECU liabilities, some of which are known or which may
become known by Golden Minerals.

On September 2, 2011, we completed a business combination with ECU (the �Transaction�), which at that time owned the Velardeña Properties.
As a result of the Transaction, we are now subject to the environmental, contractual, tax and other obligations and liabilities of ECU, some of
which may be unknown. For example, we received notices from Mexican tax authorities regarding approximately $1.4 million in social security
taxes alleged to be due for previous years, which have been paid by us but which we have challenged for refund. There can be no assurance that
we are aware of all obligations and liabilities related to the historical business of ECU. These liabilities, and other liabilities related to ECU�s
business not currently known to us or that prove to be more significant than we currently anticipate, could negatively impact our business,
financial condition and results of operations.

The Velardeña Properties, the El Quevar project and our other properties may not contain mineral reserves.

We are considered an exploration stage company under SEC Industry Guide 7, and none of the properties at our Velardeña Properties, the El
Quevar project, or any of our other properties have been shown to contain proven or probable mineral reserves. Expenditures made in mining at
the Velardeña Properties or the exploration and advancement of our El Quevar project or other properties may not result in positive cash flow or
in discoveries of commercially recoverable quantities of ore. Most exploration projects do not result in the discovery of commercially mineable
ore deposits, and we cannot assure you that any mineral deposit we identify will qualify as an orebody that can be legally and economically
exploited or that any particular level of recovery from discovered mineralization will in fact be realized.
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Chlumsky, Armbrust and Meyer completed a technical report on our Velardeña Properties, which indicated the presence of mineralized material,
and RungePincockMinarco (formerly Pincock Allen & Holt) completed a technical report on our El Quevar property, which indicated the
presence of mineralized material. Mineralized material figures based on estimates made by geologists are inherently imprecise and depend on
geological interpretation and statistical inferences drawn from drilling and sampling that may prove to be unreliable or inaccurate. We cannot
assure you that these estimates are accurate or that proven and probable mineral reserves will be identified at the Velardeña Properties, El
Quevar or any of our other properties. Even if the presence of reserves is established at a project, the economic viability of the project may not
justify exploitation. We have spent significant amounts on the evaluation of El Quevar prior to establishing the economic viability of that
project.

Estimates of reserves, mineral deposits and mining costs also can be affected by factors such as governmental regulations and requirements,
fluctuations in metals prices or costs of essential materials or supplies, environmental factors, unforeseen technical difficulties and unusual or
unexpected geological formations. In addition, the grade of ore ultimately mined may differ from that indicated by drilling results, sampling,
feasibility studies or technical reports. Short term factors relating to reserves, such as the need for orderly development of ore bodies or the
processing of new or different grades, may also have an adverse effect on mining and on the results of operations. Silver, gold or other minerals
recovered in small scale laboratory tests may not be duplicated in large scale tests under on site processing conditions.

The Velardeña Properties, the El Quevar project and our other properties are subject to foreign environmental laws and regulations which
could materially adversely affect our business.

We conduct mining activities in Mexico and mineral exploration activities primarily in Argentina and Mexico. These countries have laws and
regulations that control the exploration and mining of mineral properties and their effects on the environment, including air and water quality,
mine reclamation, waste generation, handling and disposal, the protection of different species of flora and fauna and the preservation of lands.
These laws and regulations require us to acquire permits and other authorizations for conducting certain activities. In many countries, there is
relatively new comprehensive environmental legislation, and the permitting and authorization process may not be established or predictable. We
may not be able to acquire necessary permits or authorizations on a timely basis, if at all. Delays in acquiring any permit or authorization could
increase the cost of our projects and could suspend or delay the commencement of extraction and processing of mineralized material.

Our Velardeña Properties are subject to regulation by SEMARNAT, the environmental protection agency of Mexico. In order to permit new
facilities at or expand existing facilities, regulations require that an environmental impact statement, known in Mexico as a Manifestación de
Impacto Ambiental, be prepared by a third party contractor for submission to SEMARNAT. Studies required to support the Manifestación de
Impacto Ambiental include a detailed analysis of soil, water, vegetation, wildlife, cultural resources and socio economic impacts. The
Manifestación is then published on SEMARNAT�s web page and in its official gazette in a national and local newspaper. The Manifestación is
discussed at various open hearings, including hearings in the local communities, at which third parties may voice their views. We would be
required to provide proof of local community support of the Manifestación as a condition to final approval.

Environmental legislation in Mexico is evolving in a manner which will require stricter standards and enforcement, increased fines and penalties
for non compliance, more stringent environmental assessments of proposed projects, and a heightened degree of responsibility for companies
and their officers, directors and employees. For example, in January 2011, Article 180 of the Mexican Federal General Law of Ecological
Balance and Environmental Protection was amended. Among other things, this amendment extended the term during which an individual or
entity having a legitimate interest may contest administrative acts, including environmental authorizations, permits or concessions granted,
without the need to demonstrate the actual existence of harm to the environment, natural resources, flora, fauna or human health, making it
sufficient to argue that harm may be caused. Further, the amendment permits the contesting party to challenge a Manifestación de Impacto
Ambiental through a variety of administrative or court procedures. As a result of the amendment, more legal actions supported or sponsored by
non governmental groups interested in halting projects may be filed against companies operating in all industrial sectors, including the mining
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sector. Mexican operations are also subject to the environmental agreements entered into by Mexico, the United States and Canada in connection
with the North American Free Trade Agreement. Further, in August 2011, certain amendments to the Civil Federal Procedures Code of Mexico
(�CFPC�) were published in the Official Daily of the Federation. The amendments establish three categories of collective actions by which 30 or
more people claiming injury resulting from, among other things, environmental harm, will be deemed to have a sufficient and legitimate interest
in seeking, through a civil procedure, restitution, economic compensation or suspension of the activities from which the alleged injury derived.
These amendments to the CFPC may result in more litigation by plaintiffs seeking remedies for alleged environmental harms, including
suspension of the activities alleged to cause harm. Future changes in environmental regulation in the jurisdictions where the Velardeña
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Properties are located may adversely affect our business, make our business prohibitively expensive, or prohibit it altogether.

Environmental legislation in many other countries, in addition to Mexico, is evolving in a manner that will likely require stricter standards and
enforcement, increased fines and penalties for non compliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their officers, directors and employees. We cannot predict what environmental legislation or
regulations will be enacted or adopted in the future or how future laws and regulations will be administered or interpreted. For example, in
September 2010, the Argentine National Congress passed legislation which prohibits mining activity in glacial and surrounding areas. Although
we do not currently anticipate that this legislation will impact the El Quevar project, the legislation provides an example of the evolving
environmental legislation in the areas in which we operate. Compliance with more stringent laws and regulations, as well as potentially more
vigorous enforcement policies or regulatory agencies or stricter interpretation of existing laws, may (i) necessitate significant capital outlays,
(ii) cause us to delay, terminate or otherwise change our intended activities with respect to one or more projects, or (iii) materially adversely
affect our future exploration activities.

The Velardeña Properties and many of our exploration properties are located in historic mining districts where prior owners, including ECU in
the case of the Velardeña Properties, may have caused environmental damage that may not be known to us or to the regulators. At the Velardeña
Properties and in most other cases, we have not sought complete environmental analyses of our mineral properties. We have not conducted
comprehensive reviews of the environmental laws and regulations in every jurisdiction in which we own or control mineral properties. Insurance
fully covering many environmental risks (including potential liability for pollution or other hazards as a result of disposal of waste products
occurring from exploration and mining) is not generally available. To the extent environmental hazards may exist on the properties in which we
currently hold interests, or may hold interests in the future, that are unknown to us at present and that have been caused by us, or previous
owners or operators, or that may have occurred naturally, and to the extent we are subject to environmental requirements or liabilities, the cost of
compliance with these requirements and satisfaction of these liabilities could have a material adverse effect on our financial condition and results
of operations. If we are unable to fully fund the cost of remediation of any environmental condition, we may be required to suspend activities or
enter into interim compliance measures pending completion of the required remediation.

In addition, U.S. or international legislative or regulatory action to address concerns about climate change and greenhouse gas emissions could
negatively impact our business.

Title to the Velardeña Properties and our other properties may be defective or may be challenged.

Our policy is to seek to confirm the validity of our rights to, title to, or contract rights with respect to, each mineral property in which we have a
material interest. However, we cannot guarantee that title to our properties will not be challenged. Title insurance is not available for our mineral
properties, and our ability to ensure that we have obtained secure rights to individual mineral properties or mining concessions may be severely
constrained. Accordingly, the Velardeña Properties and our other mineral properties may be subject to prior unregistered agreements, transfers
or claims, and title may be affected by, among other things, undetected defects. In addition, we may be unable to conduct activities on our
properties as permitted or to enforce our rights with respect to our properties, and the title to our mineral properties may also be impacted by
state action. We have not conducted surveys of all of the exploration properties in which we hold direct or indirect interests and, therefore, the
precise area and location of these exploration properties may be in doubt.

In most of the countries in which we operate, failure to comply with applicable laws and regulations relating to mineral right applications and
tenure could result in loss, reduction or expropriation of entitlements, or the imposition of additional local or foreign parties as joint venture
partners. Any such loss, reduction or imposition of partners could have a material adverse effect on our financial condition, results of operations
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and prospects.

Under the laws of Mexico, mineral resources belong to the state, and government concessions are required to explore for or exploit mineral
reserves. Mineral rights derive from concessions granted, on a discretionary basis, by the Ministry of Economy, pursuant to the Mexican mining
law and regulations thereunder. We hold title to the Velardeña Properties and our other properties in Mexico through these government
concessions, but there is no assurance that title to the concessions comprising the Velardeña Properties and other properties will not be
challenged or impaired. The Velardeña Properties and other properties may be subject to prior unregistered agreements, interests or native land
claims, and title may be affected by undetected defects. There would be valid challenges to the title of any of the claims comprising the
Velardeña Properties that, if successful, could impair mining with respect to such properties in the future. A defect could result in our losing all
or a portion of our right, title, and interest in and to the properties to which the title defect relates.
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Our Velardeña Properties mining concessions and our other mining concessions in Mexico may be terminated if our obligations to maintain the
concessions in good standing are not satisfied, including obligations to explore or exploit the relevant concession, to pay any relevant fees, to
comply with all environmental and safety standards, to provide information to the Ministry of Economy and to allow inspections by the Ministry
of Economy. In addition to termination, failure to make timely concession maintenance payments and otherwise comply strictly with applicable
laws, regulations and local practices relating to mineral right applications and tenure could result in reduction or expropriation of entitlements.

Mining concessions in Mexico give exclusive exploration and exploitation rights to the minerals located in the concessions but do not include
surface rights to the real property, which requires that we negotiate the necessary agreements with surface landowners. Many of our mining
properties are subject to the Mexican ejido system requiring us to contract with the local communities surrounding the properties in order to
obtain surface rights to land needed in connection with our mining exploration activities. In connection with our Velardeña Properties, we have
contracts with two ejidos to secure surface rights with a total annual cost of approximately $40,000. The first contract is a ten year contract with
the Velardeña ejido, which provides surface rights to certain roads and other infrastructure at the Velardeña Properties through 2021. The second
contract is a 25 year contract with the Vista Hermosa ejido signed in March 2013, which provides exploration access and access rights for roads
and utilities for our Velardeña Properties. Our inability to maintain and periodically renew or expand these surface rights on favorable terms or
otherwise could have a material adverse effect on our business and financial condition.

There are significant hazards involved in underground mining and processing activities at our Velardeña Properties, not all of which are
fully covered by insurance. To the extent we must pay the costs associated with such risks, our business may be negatively affected.

The mining and processing and maintenance of our Velardeña Properties, as well as the conduct of our exploration programs, are subject to
numerous risks and hazards, including, but not limited to, environmental hazards, industrial accidents, encountering unusual or unexpected
geological formations, formation pressures, cave ins, underground fires or floods, power outages, labor disruptions, flooding, seismic activity,
rock bursts, accidents relating to historical workings, landslides and periodic interruptions due to inclement or hazardous weather conditions.
These occurrences could result in damage to, or destruction of, mineral properties or processing facilities, personal injury or death,
environmental damage, reduced extraction and processing and delays in mining, asset write downs, monetary losses and possible legal liability.
Although we maintain insurance against risks inherent in the conduct of our business in amounts that we consider reasonable, this insurance
contains, as in the case of our Velardeña Properties, exclusions and limitations on coverage, and will not cover all potential risks associated with
mining and exploration activities, and related liabilities might exceed policy limits. As a result of any or all of the forgoing, particularly if the
facilities are older, we could incur significant liabilities and costs that could adversely affect our results of operation and financial condition.

Our Velardeña Properties are located in Mexico and are subject to various levels of political, economic, legal and other risks with which we
have limited or no previous experience.

Our Velardeña Properties are located in Mexico, and, as such, are exposed to various levels of political, economic, legal and other risks and
uncertainties, including local acts of violence, such as violence from drug cartels; military repression; extreme fluctuations in currency exchange
rates; high rates of inflation; labor unrest; the risks of war or civil unrest; expropriation and nationalization; renegotiation or nullification of
existing concessions, licenses, permits and contracts; illegal mining; acts of political corruption; changes in taxation policies; restrictions on
foreign exchange and repatriation; and changing political conditions, currency controls and governmental regulations that favor or require the
awarding of contracts to local contractors or require foreign contractors to employ citizens of, or purchase supplies from, a particular
jurisdiction.
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In the past, Mexico has been subject to political instability, changes and uncertainties, which have resulted in changes to existing governmental
regulations affecting mineral exploration and mining activities. Mexico�s status as a developing country may make it more difficult for us to
obtain any required funding for our Velardeña Properties or other projects in Mexico in the future.

Our Mexican properties are subject to a variety of governmental regulations governing health and worker safety, employment standards, waste
disposal, protection of historic and archaeological sites, mine development, protection of endangered and protected species and other matters.
Specifically, our activities related to the Velardeña Properties are subject to regulation by SEMARNAT, the Comision Nacional del Agua, which
regulates water rights, and Mexican mining laws. Mexican regulators have broad authority to shut down and levy fines against facilities that do
not comply with regulations or standards.
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Our Velardeña Properties and mineral exploration activities in Mexico may be adversely affected in varying degrees by changing government
regulations relating to the mining industry or shifts in political conditions that increase the costs related to our mining and exploration activities
or the maintenance of our properties. For example, effective January 2014, amendments to the Mexico federal corporate income tax law impose
additional duties on mining concession holders, which will have a significant impact on the annual costs to maintain the concessions comprising
the Velardeña Properties and our other Mexico exploration properties.

Changes, if any, in mining or investment policies, changes or increases in the legal rights of indigenous populations or in the difficulty or
expense of obtaining rights from them that are necessary for our Velardeña Properties or shifts in political attitude may adversely affect our
business and financial condition. Our mining and exploration activities may be affected in varying degrees by government regulations with
respect to restrictions on extraction, price controls, export controls, currency remittance, income and other taxes, expropriation of property,
foreign investment, maintenance of claims, environmental legislation, land use, land claims of local people, water use and mine safety. The
restart of our facilities is also subject to the need to assure the availability of adequate supplies of water and power, which could be affected by
government policy and competing businesses in the area. The occurrence of these various factors and uncertainties cannot be accurately
predicted and could have an adverse effect on our mining and exploration activities and financial condition.

Future changes in applicable laws and regulations or changes in their enforcement or regulatory interpretation could negatively impact current or
planned exploration or mining activities at our Velardeña Properties or at any of our other projects in Mexico or with which we become involved
in Mexico. Any failure to comply with applicable laws and regulations, even if inadvertent, could result in the interruption of exploration and
mining or material fines, penalties or other liabilities.

Results from our Velardeña Properties are subject to exchange control policies, the effects of inflation and currency fluctuations between the
U.S. dollar and the Mexican peso.

Our revenues are primarily denominated in U.S. dollars. However, operating costs of our Velardeña Properties are denominated principally in
Mexican pesos. These costs principally include electricity, labor, maintenance, local contractors and fuel. Accordingly, when inflation in Mexico
increases without a corresponding devaluation of the Mexican peso, our financial position, results of operations and cash flows could be
adversely affected. The annual inflation rate in Mexico was 4.0% in 2013, 3.6% in 2012 and 3.8% in 2011. At the same time, the peso has been
subject to significant fluctuation, which may not have been proportionate to the inflation rate and may not be proportionate to the inflation rate in
the future. The value of the peso decreased by 0.6% in 2013, increased by 7.0% in 2012 and decreased by 12.9% in 2011. In addition,
fluctuations in currency exchange rates may have a significant impact on our financial results. There can be no assurance that the Mexican
government will maintain its current policies with regard to the peso or that the peso�s value will not fluctuate significantly in the future. We
cannot assure you that currency fluctuations, inflation and exchange control policies will not have an adverse impact on our financial condition,
results of operations, earnings and cash flows.

If we are unable to obtain all of our required governmental permits or obtain property rights on favorable terms or at all, our business could
be negatively impacted.

Mining and future processing at our Velardeña Properties, the continued evaluation of the El Quevar project and other exploration activities will
require additional permits from various governmental authorities. Our business is and will continue to be governed by laws and regulations
governing exploration, prospecting, mining, exports, taxes, labor standards, occupational health, waste disposal, toxic substances, land use,
environmental protection, mine safety, mining royalties and other matters. We may also be required to obtain certain property rights to access or
use our properties. Obtaining or renewing licenses and permits, and acquiring property rights, can be complex and time consuming processes.
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There can be no assurance that we will be able to acquire all required licenses, permits or property rights on reasonable terms or in a timely
manner, or at all, and that such terms will not be adversely changed, that required extensions will be granted, or that the issuance of such
licenses, permits or property rights will not be challenged by third parties. Delays in obtaining or a failure to obtain any licenses, permits or
property rights or any required extensions; challenges to the issuance of licenses, permits or property rights, whether successful or unsuccessful;
changes to the terms of licenses, permits or property rights; or a failure to comply with the terms of any licenses, permits or property rights that
have been obtained could have a material adverse effect on our business by delaying, preventing or making mining and processing at our
Velardeña Properties and other continued mining activities economically unfeasible. U.S. or international legislative or regulatory action to
address concerns about climate change and greenhouse gas emissions could also negatively impact our business. While we will continue to
monitor and assess any new policies, legislation or regulations regarding such matters, we currently believe that the impact of such legislation on
our business will not be significant.
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We own our interest in the San Diego exploration property in Mexico in a 50 50 joint venture and are therefore unable to control all aspects
of exploration and advancement of this property.

We hold the San Diego exploration property in Mexico in a 50 50 joint venture with Golden Tag Resources Ltd., which has a right to acquire an
additional 10% interest by making expenditures related to further exploration drilling and completing an updated resource assessment at the
property. Our interest in the San Diego property is subject to the risks normally associated with the conduct of joint ventures. A disagreement
between joint venture partners on how to conduct business efficiently, the inability of joint venture partners to meet their obligations to the joint
venture or third parties, or litigation arising between joint venture partners regarding joint venture matters could have a material adverse effect
on the viability of our interests held through the joint venture. For example, in 2009, ECU received a notice of arbitration from Golden Tag
Resources Ltd. The dispute was settled in September 2010 and resulted in an increase in ECU�s mining property costs of approximately $61,000.
Additionally, if Golden Tag Resources Ltd. exercises its right to acquire an additional 10% interest, our ability to control exploration and
advancement will be further reduced.

We depend on the services of key executives.

Our business strategy is based on leveraging the experience and skill of our management team. We are dependent on the services of key
executives, including Jeffrey Clevenger, Robert Vogels and Warren Rehn. Due to our relatively small size, the loss of any of these persons or
our inability to attract and retain additional highly skilled employees may have a material adverse effect on our business and our ability to
manage and succeed in our mining and exploration activities.

The exploration of our mineral properties is highly speculative in nature, involves substantial expenditures and is frequently non productive.

Mineral exploration is highly speculative in nature and is frequently non productive. Substantial expenditures are required to:

• establish mineral reserves through drilling and metallurgical and other testing techniques;

• determine metal content and metallurgical recovery processes to process metal from the ore;

• determine the feasibility of mine development and production; and

• construct, renovate or expand mining and processing facilities.
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If we discover ore at a property, it usually takes several years from the initial phases of exploration until production is possible. During this time,
the economic feasibility of a project may change because of increased costs, lower metal prices or other factors. As a result of these
uncertainties, we may not successfully acquire additional mineral rights, or our exploration programs may not result in proven and probable
reserves at all or in sufficient quantities to justify developing the El Quevar project or any of our exploration properties.

The decisions about future advancement of exploration projects may be based on feasibility studies, which derive estimates of reserves,
operating costs and project economic returns. Estimates of economic returns are based, in part, on assumptions about future metal prices and
estimates of average cash operating costs based upon, among other things:

• anticipated tonnage, grades and metallurgical characteristics of ore to be mined and processed;

• anticipated recovery rates of silver and other metals from the ore;

• cash operating costs of comparable facilities and equipment; and

• anticipated climatic conditions.

Actual cash operating costs, production and economic returns may differ significantly from those anticipated by our studies and estimates.

Lack of infrastructure could forestall or prevent further exploration and advancement.

Exploration activities, as well as any advancement activities, depend on adequate infrastructure. Reliable roads, bridges, power sources and
water supply are important factors that affect capital and operating costs and the feasibility and economic viability of a project. Unanticipated or
higher than expected costs and unusual or infrequent weather phenomena,
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or government or other interference in the maintenance or provision of such infrastructure, could adversely affect our business, financial
condition and results of operations.

Our exploration activities are in countries with developing economies and are subject to the risks of political and economic instability
associated with these countries.

We currently conduct exploration activities almost exclusively in countries with developing economies, including Argentina and Mexico. These
countries and other emerging markets in which we may conduct business have from time to time experienced economic or political instability.
We may be materially adversely affected by risks associated with conducting exploration activities in countries with developing economies,
including:

• political instability and violence;

• war and civil disturbance;

• acts of terrorism or other criminal activity;

• expropriation or nationalization;

• changing fiscal, royalty and tax regimes; fluctuations in currency exchange rates;

• high rates of inflation;

• uncertain or changing legal requirements respecting the ownership and maintenance of mineral properties, mines and mining activities,
and inconsistent or arbitrary application of such legal requirements;

• underdeveloped industrial and economic infrastructure;
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• corruption; and

• unenforceability of contractual rights.

Changes in mining or investment policies or shifts in the prevailing political climate in any of the countries in which we conduct exploration
activities could adversely affect our business.

We explore and mine in countries that may be adversely affected by changes in the local government�s policies toward or laws governing the
mining industry.

We have mining activities in Mexico and exploration activities primarily in Mexico and Argentina. In these regions there exist uncertainties
regarding future changes in applicable law related to mining and exploration. For instance, in January 2014, amendments to the Mexico federal
corporate income tax law require titleholders of mining concessions to pay annually a 7.5% duty of their mining related profits and a 0.5% duty
on revenues obtained from the sale of gold, silver and platinum. These additional duties applicable to Mexico mining concession titleholders will
have a significant impact on the annual costs to maintain the concessions comprising the Velardeña Properties if we have revenues in the future.

Additionally, in October 2011, the president of Argentina announced, by way of a presidential decree, that mining companies with operations in
Argentina would be required to repatriate all export revenues generated into Argentina for local foreign exchange conversion prior to transfer
overseas. This decree overturns a previous exemption for mining companies from Argentina�s currency repatriation laws that apply to oil and gas
producers in the country. Consequently, if we ultimately have payable metals from the El Quevar project in Argentina, the new repatriation
policy may increase foreign exchange transaction costs.

In addition to the risk of increased transaction costs, we do not maintain political risk insurance to cover losses that we may incur as a result of
nationalization, expropriation or similar events in Argentina or other Latin American countries in which we explore or have mining and
processing activities.

We compete against larger and more experienced companies.

The mining industry is intensely competitive. Many large mining companies are primarily makers of precious or base metals and may become
interested in the types of deposits on which we are focused, which include silver and other precious metals deposits or polymetallic deposits
containing significant quantities of base metals, including zinc, lead, copper and gold. Many of these companies have greater financial resources,
experience and technical capabilities than we do. We may encounter increasing competition from other mining companies in our efforts to
acquire mineral properties and hire
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experienced mining professionals. Increased competition in our business could adversely affect our ability to attract necessary capital funding or
acquire suitable mining properties or prospects for mineral exploration in the future.

We are dependent on information technology systems, which are subject to certain risks, including cybersecurity risks and data leakage
risks.

We are dependent upon information technology systems in the conduct of our business. Any significant breakdown, invasion, virus, cyber
attack, security breach, destruction or interruption of these systems by employees, others with authorized access to our systems, or unauthorized
persons could negatively impact our business. To the extent any invasion, cyber attack or security breach results in disruption to our business,
loss or disclosure of, or damage to, our data or confidential information, our reputation, business, results of operations and financial condition
could be materially adversely affected. Our systems and insurance coverage for protecting against cyber security risks may not be sufficient.
Although to date we have not experienced any material losses relating to cyber attacks, we may suffer such losses in the future. We may be
required to expend significant additional resources to continue to modify or enhance our protective measures or to investigate and remediate any
information security vulnerabilities.

Our stockholders may suffer additional dilution to their equity and voting interests as a result of future financing transactions.

We could require additional funding to support our business, including for general and administrative costs and other working capital needs to
fund our continuing business activities as currently conducted. Because debt financing is difficult to obtain for early stage mining companies, it
is likely that we will seek such financing in the equity markets. If we were to engage in any type of equity financing the current ownership
interest of our stockholders would be diluted.

The existence of a significant number of warrants and options may have a negative effect on the market price of our common stock.

In connection with our financing in September 2014, we issued warrants to acquire 4,746,000 shares of our common stock at $1.21 per share
expiring in September 2019. In connection with our financing in September 2012, we issued five year warrants to purchase 3,431,649 shares of
our common stock at an exercise price of $8.42 per share expiring September 2017. Pursuant to a weighted average dilution calculation based on
the pricing in the September 2014 financing, the exercise price for the September 2012 warrants was reduced to $7.17 and the number of shares
issuable on exercise of the warrants increased to 4,031,409. The existence of securities available for exercise and resale is referred to as an
�overhang,� and, particularly if the warrants are �in the money,� the anticipation of potential sales could exert downward pressure on the market
price of our common stock.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.

Item 6. Exhibits

4.1 Warrant Agreement by and between Golden Minerals Company and Computershare Trust Company N.A., dated as of
September 10, 2014. (Sentient Private Placement) (1)

10.1 Subscription Agreement between Golden Minerals Company and Sentient Global Resources Fund IV, L.P. dated as of
September 10, 2014. (2)

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act.
31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act.
32 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. 1350 (Section 906 of the

Sarbanes-Oxley Act).
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Calculation Linkbase Document
101.DEF XBRL Taxonomy Definition Document
101.LAB XBRL Taxonomy Label Linkbase Document
101.PRE XBRL Taxonomy Presentation Linkbase Document
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(1) This Warrant Agreement replaces the Warrant Agreement filed as Exhibit 4.2 in the Company�s Current Report on Form 8-K filed with
the SEC September 10, 2014. The first paragraph of the agreement was revised to properly reflect the parties to the agreement.

(2) This Subscription Agreement replaces the Subscription Agreement filed as Exhibit 10.1 in the Company�s Current Report on Form 8-K
filed with the SEC September 10, 2014. The agreement was revised to correct a typographical error in the purchase price.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

GOLDEN MINERALS COMPANY

Date:   November 6, 2014 By: /s/ Jeffrey G. Clevenger
Jeffrey G. Clevenger
President and Chief Executive Officer

Date:   November 6, 2014 By: /s/ Robert P. Vogels
Robert P. Vogels
Senior Vice President and Chief Financial Officer
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