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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of

The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) June 11, 2007

Metalline Mining Company
(Exact name of registrant as specified in its charter)

Nevada 0-27667 91-1766677
(State or other jurisdiction (Commission (IRS Employer

Of incorporation) File Number) Identification No.)

  
1330 E. Margaret Avenue, Coeur d'Alene, Idaho 83815

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (208) 665-2002

 
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):
 
❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
❑ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry in to a Material Definitive Agreement.
 

O n June 11, 2007, the Board of Directors of Metalline Mining Company (the “Company”) declared a distribution of one
common stock purchase right (“Right”) for each outstanding share of common stock, par value $0.01 per share (the “Common
Stock”), of the Company, payable to stockholders of record on June 22, 2007 (the “Record Date”). Each Right, when exercisable,
entitles the registered holder to purchase from the Company shares of Common Stock at a price of $20 (the “Purchase Price”),
subject to adjustment. The description and terms of the Rights are set forth in a Rights Agreement (the “Rights Agreement”) dated as
of June 11, 2007, between the Company and OTC Stock Transfer, as Rights Agent (the “Rights Agent”).

Initially, the Rights will be attached to all certificates representing shares of Common Stock then outstanding, and no separate
certificates evidencing the Rights will be distributed. The Rights will separate from the Common Stock and a distribution of Rights
Certificates (as defined below) will occur upon the earlier to occur of (i) 10 days following a public announcement that a person or
group of affiliated or associated persons (an “Acquiring Person”) has acquired beneficial ownership of 20% or more of the outstanding
shares of Common Stock (the “Stock Acquisition Date”) or (ii) 10 business days (or such later date as the Board of Directors of the
Company may determine) following the commencement of, or the first public announcement of the intention to commence, a tender
offer or exchange offer the consummation of which would result in the beneficial ownership by a person of 20% or more of the
outstanding shares of Common Stock (the earlier of such dates being called the “Distribution Date”).

Until the Distribution Date, (i) the Rights will be evidenced by the Common Stock certificates, and will be transferred with and
only with the Common Stock certificates, and (ii) the surrender for transfer of any certificates for Common Stock outstanding will also
constitute the transfer of the Rights associated with the Common Stock represented by such certificate.

The Rights are not exercisable until the Distribution Date and will expire at the close of business on (i) June 11, 2008 if the
Company’s shareholders do not approve the Agreement before that date; or, if the Agreement is approved, (ii) on June 11, 2017,
unless such date is extended, the Rights Agreement is terminated, or the Rights are earlier redeemed or exchanged by the Company
as described below. The Rights will not be exercisable by a holder in any jurisdiction where the requisite qualification to the issuance
to such holder, or the exercise by such holder, of the Rights has not been obtained or is not obtainable.

As soon as practicable following the Distribution Date, separate certificates evidencing the Rights (“Rights Certificates”) will
be mailed to holders of record of the Common Stock as of the close of business on the Distribution Date and, thereafter, the separate
Rights Certificates alone will evidence the Rights. Except as otherwise determined by the Board of Directors of the Company, only
shares of Common Stock issued prior to the Distribution Date will be issued with Rights.

In the event that a Person becomes the beneficial owner of 20% or more of the then outstanding shares of Common Stock,
except pursuant to an offer for all outstanding shares of Common Stock which the Directors determine to be fair to and otherwise in
the best interests of the Company and its stockholders (a “Qualifying Offer”), each holder of a Right will, after the end of a redemption
period referred to below, have the right to exercise the Right by purchasing, for an amount equal to the Purchase Price, Common
Stock (or, in certain circumstances, cash, property or other securities of the Company) having a value equal to two times such
amount. Notwithstanding any of the foregoing, following the occurrence of the events set forth in this paragraph, all Rights that are, or
(under certain circumstances specified in the Rights Agreement) were, beneficially owned by any Acquiring Person will be null and
void. Rights are not exercisable following the occurrence of the events set forth above until such time as the Rights are no longer
redeemable by the Company as set forth below.
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For example, at a Purchase Price of $20 per Right, each Right not owned by an Acquiring Person (or by certain related

parties) following an event set forth in the preceding paragraph would entitle its holder to purchase $40 worth of Common Stock (or
other consideration, as noted above) for $20. Assuming that the Common Stock had a per share value of $10 at such time, the holder
of each valid Right would be entitled to purchase four shares of Common Stock for $20.

In the event that at any time following the Stock Acquisition Date, (i) the Company is acquired in a merger or other business
combination transaction (other than a merger that follows a Qualifying Offer), or (ii) 50% or more of the Company’s assets or earning
power is sold or transferred, each holder of a Right (except Rights which previously have been voided as set forth above) shall, after
the expiration of the redemption period referred to below, have the right to receive, upon exercise, common stock of the acquiring
company having a value equal to two times the Purchase Price of the Right (e.g., common stock of the acquiring company having a
value of $40 for the $20 Purchase Price). At any time after a person or group of affiliated or associated persons becomes an
Acquiring Person and prior to the acquisition by such person of 50% or more of the outstanding Common Stock, the Board of
Directors of the Company may exchange the Rights (other than Rights owned by such person or group which have become void), in
whole or in part, at an exchange ratio of one share of Common Stock (or, in certain circumstances, other equity securities of the
Company that are deemed by the Board of Directors of the Company to have the same value as shares of Common Stock) per Right
(subject to adjustment).

The Purchase Price payable, and the number of Common Stock or other securities or property issuable, upon exercise of the
Rights are subject to adjustment from time to time to prevent dilution under certain circumstances.

With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments require an
adjustment of at least 1% in such Purchase Price. No fractional shares will be issued and in lieu thereof, an adjustment in cash will be
made based on the market price of the Common Stock on the last trading date prior to the date of exercise.

In general, the Board of Directors of the Company, may cause the Company to redeem the Rights in whole, but not in part, at
any time during the period commencing on June 11, 2007 and ending on the tenth business day following the Stock Acquisition Date
(the “Redemption Period”) at a price of $0.01 per Right (payable in cash, Common Stock or other consideration deemed appropriate
by the Board of Directors of the Company) (the “Redemption Price”). Under certain circumstances set forth in the Rights Agreement,
the decision to redeem the Rights will require the concurrence of a majority of the Board of Directors. After the Redemption Period
has expired, the Company’s right of redemption may be reinstated if an Acquiring Person reduces his beneficial ownership to 10% or
less of the outstanding shares of Common Stock in a transaction or series of transactions not involving the Company and there are no
other Acquiring Persons. Immediately upon the action of the Board of Directors of the Company ordering redemption of the Rights, the
Rights will terminate and the only right of the holders of Rights will be to receive the $0.01 Redemption Price.
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Until a Right is exercised, the holder thereof, as such, will have no rights as a stockholder of the Company, including, without

limitation, the right to vote o r to receive dividends. While the distribution of the Rights will not be subject to federal taxation to
stockholders or to the Company, stockholders may, depending upon the circumstances, recognize taxable income in the event that
the Rights become exercisable for Common Stock (or other consideration) of the Company or for common stock of the acquiring
company as set forth above.

Except with respect to the Redemption Price of the Rights, any of the provisions of the Rights Agreement may be amended
by the Board of Directors of the Company prior to the Distribution Date. After the Distribution Date, the provisions of the Rights
Agreement may be amended by the Board of Directors of the Company in order to cure any ambiguity, defect or inconsistency or to
make changes which do not adversely affect the interests of holders of Rights (excluding the interests of any Acquiring Person), or to
shorten or lengthen time period under the Rights Agreement; provided however, no amendment to adjust the time period governing
redemption may be made at such time as the Rights are not redeemable.

The Rights have certain anti−takeover effects. The Rights will cause substantial dilution to a person or group that attempts to
acquire the Company without conditioning the offer on a substantial number of Rights being acquired, or in a manner or on terms not
approved by the Board of Directors of the Company. The Rights, however, should not deter any prospective offeror willing to
negotiate in good faith with the Board of Directors of the Company, nor should the Rights interfere with any merger or other business
combination approved by the Board of Directors of the Company.

Item 3.03 Material Modification to Rights of Security Holders.

The information contained in Item 1.01, which includes information on the Rights and the Rights Agreement, is incorporated
herein by reference

Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
4.1 Rights Agreement, dated as of June 11, 2007, between the Company and OTC Stock Transfer, as Rights Agent (incorporated

by reference to Exhibit 1 to the Company’s Registration Statement on Form 8-A filed on June 12, 2007).
 
 
99.1
 

 Press release dated June 12, 2007.

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 hereunto duly authorized.
 
   
 Metalline Mining Company

(Registrant)
 
 

 
 

 
 

Date: June 11, 2007 By:  /s/ Merlin Bingham
 

Name: Merlin Bingham
Title: President
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Metalline Mining Company Phone 208-665-2002
1330 Margaret Avenue Fax 208-665-0041
Coeur d’Alene, ID 83815 email: metalin@attglobal.net
 Web site: www.metalin.com

For Release: June 12, 2007      

Metalline Mining Company announces adoption of Shareholder Rights Plan

Coeur d’Alene, Idaho -- Metalline Mining Company (Amex: MMG) announces today that its Board of Directors adopted a Shareholder
Rights Plan, through the adoption of a Rights Agreement. The Rights Agreement is effective immediately. The Rights Agreement was
not adopted in response to any specific effort to acquire control of the company.

In connection with the adoption of the Rights Agreement, the Board of Directors declared a distribution of one Right for each
outstanding share of Metalline common stock, payable to shareholders of record at the close of business on June 22, 2007. Initially,
the Rights will be represented by Metalline’s common stock certificates, will not be traded separately from the common stock and will
not be exercisable; however, among other things, in the event that any person acquires beneficial ownership of 20% or more of the
outstanding shares of Metalline’s common stock, each holder of a Right, other than the acquirer, would be entitled to receive, upon
payment of the purchase price, which is initially set at $20 per Right, a number of shares of Metalline common stock having a value
equal to two times such purchase price. The Rights are expected to expire on June 11, 2017, or on June 11, 2008 if the Rights Plan is
not approved by the Metalline shareholders before that date, in either case subject to certain earlier redemption or exchange
provisions.

The foregoing description of the Rights Agreement does not purport to be complete and is qualified in its entirety by reference to the
full text of the Rights Agreement, which has been filed with the Securities and Exchange Commission.

Metalline Mining Company is an exploration stage enterprise engaged in the business of mining. The Company currently owns
mining concessions in the municipality of Sierra Mojada, Coahuila, Mexico. The Company conducts its operations in Mexico through
its wholly owned Mexican subsidiaries, Minera Metalin S.A. de C.V. and Contratistas de Sierra Mojada S.A. de C.V. To obtain more
information on Metalline Mining Company, visit the Company's web site (www.metalin.com).

Forward-Looking Statements

This news release contains forward-looking statements regarding future events and Metalline's future results that are subject to the
safe harbors created under the Securities Act of 1933 (the "Securities Act") and the Securities Exchange Act of 1934 (the "Exchange
Act"). These statements are based on current expectations, estimates, forecasts, and projections about the industry in which
Metalline operates and the beliefs and assumptions of Metalline's management. Words such as "expects," "anticipates," "targets,"
"goals," "projects," "intends," "plans," "believes," "seeks," "estimates," "continues," "may," variations of such words, and similar
expressions, are intended to identify such forward-looking statements. In addition, any statements that refer to projections of
Metalline's future financial performance, Metalline's anticipated growth and potentials in its business and other characterizations of
future events or circumstances are forward-looking statements. Readers are cautioned that these forward-looking statements are only
predictions and are subject to risks, uncertainties, and assumptions that are difficult to predict, including those identified elsewhere
herein and Metalline's Annual Report on Form 10-KSB for the fiscal year ended October 31, 2006 under "Risk Factors." Therefore,
actual results may differ materially and adversely from those expressed in any forward-looking statements. Metalline undertakes no
obligation to revise or update any forward-looking statements for any reason.
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