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CERTIFICATE OF NCORPORATION

L J. D. (CY) PRICE, Semth.',o_f M’S&h of Idaho, and legal custodian of the
corporation records of the State of Idaho, do hereby certify that the original of the articles of

incorporation of )

LI - i s
mmammonuath-mﬁ:yotsmgoim © farst day
oy ] :
of Oatebam A.D. One Thousand.Nine Hundred Forty=-Seven and

. [} ey
duly recorded on Film No. 35 of Record of Domestlc Corporations, of the State of Idaho,

and that the said articles contain the statemepiupf tacts required by Section 29-103, Idaho Code,
Annotated, r |

1 FURTHER CERTIFY, That the persons executing the articles and their associates and

succensors Are hereby constituted a corporation, by the name hereinbefore stated, for
perpetual existende from the date hereof, with its registered office in this State located at
Wallaoe in ghe County of Chreriams

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed

-5thd Great Seal of the State. Done 3¢ Boise City,

th; Capital of Idaho, this 17th day



JOIND AGREEMENT OF CONSOLIDATION

THIS AGREEMENT made and entered into this 25th day
of June, 1947, by and between the TAMARACK & CUSTER
GONSOLIDATED MINING COMPANY, a Nevada cdrporation, qualified
a@s a foreign corporation under the laws of the State of Idaho,
whose principal office and place of business is at Wallace,
Idaho, and the Directors thereof, PARTIES OF THE FIRST PART;
the HERCULES MINING COMPANY, a Delaware corporation, qualified
as a foreign corporation under the laws of the State of Idaho,
whose principal office and Place of buasiness 1s at Wallace,
Idaho, and the Diractors'thereor, PARTIES OF THE SECOND PART:
the SHERMAN LEAD COMPANY, an Idsho corporation whose registered
office and prineipal place of business is at Wallace, Idaho,
and-the Directors thereof, PARTIES OF THE THIRD PART, the
DAYROCK MINING OOHPAN?, an Idaho corporation whose registered
office and prineipal place of Buainess i1s at Wallace, Idaho,

. and the Directors thereof, PARTIES OF THE FOURTH PART; the
MONITOR MINING COMPANY, an Idaho corporation whose registered
office and principal plaqe of business is at Walléce, Idaho,
and the Directors thereof, PARTIES OF THE FIFTH PART; the
KING MINING COMPANY, an Idaho corporation whose registered
office and principal place of business is at Wallace, Idaho,
and the Directors thereof, PARTIES OF THE SIXTH PART; the
STANLEY MINING COMPANY, an Idaho corporation whose registered
office and prinecipal place of business is at Wallace, Idaho,
ald the Directors thereof, PARTIES OF THE SEVENTH PART; the
DULUTH MINING COMPANY, an Idaho corporation whose registered



orrioe and principal place of buainess is at v éllace, Idaho,
and the Direotors thereof, PARTIES OF THE FIGHTH PART; the
HAL PY DAY’“IHINO CO“PANY, LIMITED, an Idaho corporation whose
registered office and principal place of business is at
Wallace, Idaho, and the Directors thereof, PARTIES OF THE NINTH
PART; the 'TKSTERN UNION AINING COMPANY, an Idaho corporation
whose regiatored office and principal place of business is at
Wallace, Idaho, and the Directors thereof, PARTIES OF THE TENTH
PART; the CRYSTAL LEAD YINES COMPANY, an Idaho corporation whose
registered office and prlncipal place of business is at Wallaoce,
Idaho, and the Directors thareof PARTIES OF THE ELEVENTH PART;
and tho TREASURE VAULT YINING COiI’ANY, LIAITED, an Idaho corpora-
tion whose registered office and principal place of buasiness
is at Vallace, ldaho, and the Directors thereof, PARTIES OF
THE TWELPTH PART;

YHEREAS, the TAMARACK & CUSTER CONSOLIDATED MINING
COMPANY has an authorized capital stock of Five Million Dollars
(%5,000,000.00) divided into 5, 000,000 shares of common stook
of the par value of $1.00 each, and has issued and outstanding
5,000,000 shares of such 8took; the HERCULES MINING COMPANY
has an authorized capital stock of Five Million Dollars
($5,000,000.00) oo;aisting of 500,000 shares of common stook
of the par value of $10.00 each, and has 1ssued and outstanding, )
exclusive of treasury stock held by the company 425,140 shares
of suchk stook; the SBERMAN LF7AD COMPANY has an authorized
capital stock of Nine Hundred Eighteen Thousand Seven Hundred
Fifty Dollars ($918,750.00) divided into 3,675,000 shares of
oommon Stook of the par value of 25 cents each and has issued
and outstanding 3,675,000 shares of such stock; the DAYROCK

VINING COMPANY has an authorized capital stook nf Twn $hinAvwad



of the par value of 10 cents each and has issued aﬁd outstand-
ing, exclusive of treasury stook held by the company, 1,747,229
shares of such atock;‘tho NONITOR MINING COPANY has an
authorized capital stock of One illion Dollars ($1,000,000.00)
divided into 2,000,000 shares of the par value of 50 cents

each and has iaauog and outstanding 1,807,328 aha:e? of such
8took; the KING .{IINING CO.PANY has an authorized capital stook
of Five Hundrod Thousand Dollars ($500,000,00) consisting of
5,000,000 shares or.oommon étock‘or the par value or 10 cents
each, and has issyed and outstanding, exclusive of treasury
stock held by the company, 1,884,040 shares of such stook; ﬁhe
STANLEY MINING COMFANY has ;n authorized capital stock of qu
Hundred Fifty Thousang Dollars ($150,000,00) divided into
1,500,000 shares of the par value of 10 cents each, and has
issued ana outstanding, exclusive of treasury stock.hpld by

the ocompany 1,267,727 shares of such Stock; the DULUTH MINING
COMPANY has an authorized capital stock of Three Ilundred Seventy-
five Thousand Dollars {$375,000,00) divided into 1,500,000
shares of the pPar value of 25 cents each, ahd has issued and
outstanding, exclusive of treasury stock helq by the company,
320,210 shares of such stock; the HAPPY’DAY‘MiNING CO{PANY,
LIMITED; has an authorized capital stock of One Hundreq THousand
Dollars ($100,000.00) divided into 1,000,000 shares of the par
value of }O cents each, and has issued ana outstanding, ex-
Blusive of treasury stock held by the company 573,507 shares

Oof such stook; the WESTERN UNION MINING COMPANY has an auth-
orized capital stock of Two lundred Thousand Dollars ($200,000.00)
divided into 2,000,db0 shares of the par value of 10 cents each,

and has iassued ang outstandine, exclusive of treasury stock,



1,855,711} shares of such stook; the CRYSTAL LZAD (INES COMPANY
has an authorized capital stock 6r-0ne Hundred Fifty Thousand
Dollars ($150,000.00).a1vided into 1,500,000 shares of the par
value of 10 ceants each, and has issued ena outstanhing
1,498,996 shares of such 8tock; the TRFASURE VAULT MINING

- COMPANY, LIMITED, has en authorized capital stock of One vlllion
Dollars ($1,000,000.00) divided into 1,000,000 shares of thn

par value of $1.00 each, and has issued and outstanding, ex-
clusive of treasury stock held by the company 658,726 shares of
such stock,

WHEREAS, the above mentioned corporations are all
organized for the purpose of carrying on a business of the same
or a similar nature, and

"HEREAS, the reapective Board of Directofs of said
corporation deem it advisable to the end that greater efficiency
and economy of management and diversification of metal pro=
duction may be aooomplished and otherwise end generally to the
advantage and welfare of said corporations for their several
and respsctive atookholders to consolidate said corporations
under and pursuant to provisions of Section 29-150, 151, 152,
153, 154 and 155 of the Idaho Code Annotated, 1932 Edition.

NOW, THEREFORE, in consideration of the premises and
mutual agreements, provisions, covenants and grants herein
contained it is horeby‘hgreed by and between the said parties
hereto and t heir respective Board of Directors, and 1h accordance
with the laws of the State of Idaho, Delaware and Nevada, each
of the above named corporations shall be, and the same are
horoby consolidated into s new corporation to be organized under

the laws of the State of Idaho as provided by the laws of such
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And the parties hereto and their respective Board
of Directors by these presents agree to and breacribe the
‘ terms and conditions of said congolidation and the mode of
carryiné the same into affect; which terms and conditions and
mode of carrying the same into affgct, the parties hereto and
their respective Board of Directors do mutually and severally
arree and covenant to.obeerve, keep and perform as'follow!,
to-wit: | , .

l. The name of the consolidated corvoration to be
orpaniged hereunder 1s and shall be the DAY MINES, INC., the
same being hereafter callec "The Consolidated Corporation®,

2. The consolidated corhoration shall be organized
pursuant to the laws of the Stgue of Idaho, and shall have
perpetual existence,

3. The registered office and principal place of business
of the consolidated corporation in the S+ sate of Idaho will be
at the Day Building in the Ciby'of Wallace, County of Shoshone,
State of Idaho, :

k. The capital stock of the said conaolidafed corpora-
tion 48 and shall be Five FYundred Thousand Dollyrs ($500,000.00)
divided into 5,000,000 shares of the par value of 10 cents each,
all of which are, and shall be, common stock. All the common
stock of the coneolidated corporati;n'authorized and issued
shall have equal rights under the law and such atoék shall be
non-issessabdble,

5. The manner of converting the capital stock of the
constituent corporations, the.parties hereto, to the capital

stock of the consolidated corporation, shall be as follows:



The conversion ratio of constituent corporation
stock into consolidated Corporation stock is outlined in the

-

following table:

Conversion patio
of Constituent

No. of - Shares into Con-

No. of Shares solidated Shares

Shares Consolidated per 1,000 Con-
. _ Issued Corporation stituent Shares
Name of and to which (Fractions in
Company Qutstanding entitled Proportion)
Tamirack & Custer '
Consolidated Mining
Company 5,000,000 820,000 164
Hercules Mining Co., 425,140 294,197 692
Sherman Lead Co, 3,675,000 617,400 168
Dayrock Mining Co. 1,747,229 594,058 340
Monitor Mining Co, 1.897,328 383,154 212
King Mining Co. 1,884,040 113,042 ‘ 60
Stanley Mining Co.. . 1,267,727 10,142 g -
Duluth Mining Co. 320,210 4,002 12,5
Happy Day Miﬁing
Company, Limited 573,507 4,015 7
Western Union Mining -
Company ' 1,855,711} 11,134 6
Crystal Lead Mines _
Company 1;4981996 31: 479 21
Treasure Vault Mining
Company, Limit.ed 653,726 3,952 6

Total Consolidated Shares 2,886,575

Each holder of stock in the constituent companies
upon surrender of the certificate thereof duly endorsed in
blank for transfer at the office of the consolidated corporation -

6~



in Wallace, Shoshone County, Idahp, shall receive for each
1,000 ahares of atock s0 surrendered the number of .shares of
oonsolidated corporation stock outlined in this paragraph,
rraotions thereof in proportion, _

In the event that a 8tockholder shall be entitled
to receive rractionnl'sharea of common stoock, the consolidated
. corporation will, in lieu of delivering certificates represent-
‘ing fractiona of shares, issue fractional scrip certificates in
bearer form, with such provisions as sﬁall be approved by the
Board of Directors of the consolidated corporation, Such -
fractional sorip.certirieates, when combihed with other.rréctional
sorip certificates, aggregating a I"ull share, shall entitle the
bearer to surrender che same to the consolidated corporation and
receive in exchange therefor a certificate for a -full share of
common stook, If sorip certificates aggregatine a fraction
in excess of one (1) or more full shares are surrendered, a new
seript cartirioate for such excess fraction will be issued,
The holders of scrip certificates shall not, as such holders,
be stookholders of the consolidated corporation, and shall not
be entitled to dividends or to exercise any voting rights or to
have or to exercoise any ocher rights or privileges or stock-
holders of the oonsolidated corporation, In case any scrip
certificates have not been accumulated and surrendered in ex-
ochange for full sharea, before the expiration of two years after
the date as of which aaid:sorip certificates are issued, the
consolidated corporation may, as soon thereafter as shall be
practicable, without notice, sell, for cash, on such stock ex-

change, 1f any, on which said shares are at the time listed



in such other manner as the Board of Directors of the con-
solidated corporation may determine, the nimber of shares rep-
resented by suoch sorip certificates at the time outstanding,
and thereafter, the proceeds of such sale shall be paid pro
rata to each sorip holder upon- surrender of his sorip.

6. The. number, names and Places of residence of the
first Directars of said consolidated corporation who shall hold
office until their successors be chosen or appointed according

to the by-laws of the sald corporation ere as follows:

NAME OF DIRECTORS | RESIDENCE

Henry L, Day . Wallace, Idaho,
P. M. Rothrook Spokane, Wash,
Paul B, Jessup Wallace, Idaho.,
Wray D. Farmin Spokane, Wash,
Eleanor Day Boyce Wallace, Idaho.
Clarence I, Faulsen Spokane, Vash,
F. Wallace Rothrook Spokane, Wash,

70 The first officers of said consolidated corporation
|
shall be a Presidont, two Vice-Presidenta, a Secretary, a
Treasurer, an AsaiatantJSecretary, an Assistant-Treasurer and

a Comptroller, The names, office held and place of residence

of the new officers are as follows:

OFFICR NAME . RESIDENCE
President ' Henry L. Day Wallace, Idaho,
Vice-Fresident F. M. Rothrook Spokane, Wash.
Vice-Fresident Paul B, Jessup Wallace, Idaho.
Seoretary S. F. Heltreld Wallace, Idaho.
Treasurer S. F. Heitfeld Wallace, Idaho,
Asst. Secretary R. W, Anno Wallace, Idaho,

"Asst, Treasurer R. W. Anno Wallace, Idaho.
Comptroller Paul B, Jessup Wallace, Idaho.

8. The purposes for whiéh the consolidated corporation
is formed are:
To acquire by appropriation, discovery, location, lease,
license, grant, bond, option, devise, purchase, agreement or

otherwise, and to hold, own, possess, enjoy, devalop; aine, work,



6pegate and exploit gold, 8ilver, lead, zinc, copper ahd any
other lode or placer mines or deposits, tunnels, mining and
tunneling propqrty, and any right, title or interest therein,
and also such 1an§a, piila, mill sites, tunnel .sites, bullaings,
construotions, plants, appliances, equipments, fixtures,
machinery, disdovcrioa, improvements, inventions, patents,
patent rights, dumps and dump rights, ditohea,.rlumos, pipos
and pipe lines, raservoirs, water, ditch and reservoir rights
or priorities, railwuys, tramwaya, right-of-way eassments,
appurtenances, privileges, franchises and other property rights,
real or personal, as may be deemed by the Directors for the
time being of said corporation to be necessary or desirable for
the practicel working, development, mining, exploitation or
enjoyment of all or any of the corporation‘s property, acquired
or to be acquired,

To purchase, construct, lesse or otherwise acquire,
oﬁerate, maintain and repair milling, concentration, reduction,
smel;ing. refining'works for tpe treatment, reduction, snelting
or retining, for hire or otherwise, of metalliferous or other
ores, and th extraction or concentration of the metals con-
teined therein.

To purchase, erect, lease or otherwise achuire, main-
tain and operate buildings, machinery, constructions, works
and plants for the sampling and treatment of metalliferous or
other ores, To buy, reduce, smelt, mill, sell and generally
deal in all kinds of ores, concentrates, tailings, mill or
ameltér products, bullion, metals and minerals, either on its
own account or on commission or otherwise for other persons or
'oorporations.

«Qm



To acquire by appropriation, location, purchase,
lease or otherwise, water and water rights, ditches and ditch
rights and water priorities and apply the same to benericial
uséa. and to _purchase or construct, operate and maintain ditches
and flumes for the distribution of water for 1rrigation.

' senitary, domestic snd other uses.

To acquire by location, 1ease, contract, grant,
purchase, conveyance or othorﬁiae, end to own, hold, possess
and enjoy any rights, title or interest in or to any ianda, -
tenements, heregitamonts, appurtenances, mill sites, water or
diteh rignts, rights-of-way, franchises, easemsnts or other
property, real or personal, incident, necessary or desirable
in the oporation of milling plants or machinery for the smelting,
reducing, refining or treatment of ores or minerals, or the
extraotion of any ore or minera; therefrom or from any object
or operation referred to herein, '

To purchase, construct, lease or otherwisa acquire
and operate and maintain buildings, constructions, rlqmas,
machinery, appliances, equipments, fixtures, easements and
appurtenances for goenerating electricity for lighting and the
distribution or power and for other purposes,

To ¥aintain transmission lines for the purpose of
distributing electricity; to furnish electricity for power and
lighting purposes; to sell, deliver and distribute the same anﬂ
to maintain, squip, hold, own, possess and en;oy all appliances
incident or necessary thereto.

To manufacture, éurohase or otherwise acquire, own,
mortgage, pledge, sell, assign .and transfer, or otherwise dig-

pose of, to invest, trads, deal in and deal with goods, wares,

and merchandise, and real and personal property of every class



To acquire, and pay for in cash, stocks or bonds
of this corporation or otherwise, the good will, rights,
assets and property, and to undertake ar aauume the whola or
any part of the ebligations or liability of any person, rirn,
association or corporation,

To acquiro. hold, use, sell, assign, lease, grant
licenses in respect of, mortgage, ar otherwise dispose of
lottera patent of the United States or any roreigﬁ country,
patent rights, lioenses, ana priviléses, inventions, improve-
ments and processes, oopyrights, trade-marks ang trade names,
relsting to or useful in connection with any business of this
corporation,

. To guarantee, purchase, hold, sell, assign, transfer,
mortgage, pledge or ‘otherwise dispose of shares of the capital
‘stock of, or any bonds, securities or evidence of indebtedness
oreated by any other corporation ar corporations organized

undar the laws of this state & any other state, country, nation
Or government, and while the owner thereor to exeroise all the
rights, powers and privileges of ownerahip.

To issue,bonds, debentures or obligations of this
corporation from time to time, for any of the ob jects or pur-
poses of the corporation, and to secure the same by mor tgage,
Pledge, deed or trust, or otherwise,

To purchase, hold, sell and transfer the shares of
its own capital stook; provided it shall not use its funds or
property for the purchase of its own shares of capital stook
when such use would cause eny impairment of its capital; and

provided, further, that shares o} its own capital stoock belong-
ing to it shall not be voted directly or indirectly.



%o have:ono'or more orrioers,nto carry on all or
any of its operations and business and without restriction
or limit as to amount, to puiohaso or otherwise acquire, hold,
own, mortgagc,- ui:l.,.'oonvoy, or otherwise dispose of real and
porsomal property of every class and description in any of the
States, Distriots, Territories, colonies or possessions of the
Uni ted Statoi, and in any and ali foreign countries, subject
to the laws .of such Stntc. Diatriot, Territory, Colony,.
Po-sosaion or Country.

In general, to carry on any other business in
oonnection witp the foregoing, whether manufacturing or otherwiss,
and to havi and exercise all the powers conferred by the laws
§§ Idaho upon corporations formed under the laws of said State,
and to do any or all of the things hereinbefore set forth to
the sane extont a8 natural persons aight or oould do.

The foregoing clauses shall be construed both ag
objects and powers; and it is hereby expressly provided that
the roregoing enumeration of specific powers shall not be held
to 1imit or restriot in any menner the powers of the consolidated
corporation.

9. fﬁo corporate names and organizations of the consatituent
oorporations, parties hereto, except insofar as the same is
continued by statute, or may be requisite for carrying out the
putrposes of this igreement, qhall cease upon the riling at the
office or'the Seoretary of State of the State of Idaho of this
agreement, when adopted by the stockholdegs as hereinafter pro-
vided. Except insofar a2 may be changed by this consolidation
agreement, the by-=laws of the said consolidated corpo;ation

f

shall be the present by-laws of the Xing Mining Company until

bacacald am amendal a8 vnnawlid ol bk ool o



10. Upon the consumrmation of the act of consolidation
herein provided for, all and singular, the rights, privileges,
powers and f ranchises of euch of said constituent corporations
and all property, rcal, personal and mixed, and all debts due
on whatever a&ccounts, as weil as for stock subscripiions as all
other things and ﬁctions or belonging to each of ‘said corpora-
ticns, shall be vested in the consolidated corporation; and
all property, rights, priviieges, powers and frénchises, and
all and every othep interest of the twelve constituent
corporations, Shall hereaftsr ve ag effectually the property
of said consolidated corvoration as they were of the several and
conetituent corporations, and the title to any and all real
estate, whether by deed or othervise vested iﬁ.any of the said
constituent corporations, shall not revért or be in anyway im.
paired by reason of said consolidation, pravided that all rights
of creditors and all llens upon the property, if any, of all
of the said constituent corjorations, shall be preserved un-
imeaired, and the regpective constituent corporations, may be
daezmed to continue in existence in order to preserve the same; .
anl all cebts, liabilities =ndg duties of either of said
conﬁtituent corpo}atione,sshall forthwith attach to sald
éonsolidated corporation and may be enforced against it to.the
sane extent as if said debtc, liabllities-and duties had been
incurred or contractod by it, It being expressly provided
that the cénéolidatién of the constituent corporations, shall
no. in any manner impair the rights of any creditor or creditors
of any of the said cornoratiosns. If at anytime said consolidated
cocporation shall deem or be advised that any further assigne
ments, assurances in the law, or things are necessary or

desirable to vest in the said consolidated cornoration thm +4¢1a



%o any property of the constituent corporations the proper
officers ana direotors shall and will execute all proger
assignments and assurances in tho law. and do &ll things necessary
or proper to vest title to such property in said consolidated
corporation and otherwise to carry out the purpoaos of this
agreement, ’

11. The parties hereto agree that pending the considera-
tion of this plan of reorganization or cbnaolidation thdy will
,not, issue any additional shares of stock or other securities;
6hko any distribution to their shareholders by way of « -
dividends, except dividends already declared and possibly |
partisl liquidation dividen&s by the Hercules Mining Company
of the capital stock of subsidiary corporations that are
parties to this agreement; morteage, pledge or subject to lien
or enoumbranco any of its properties or assets; sell or
transfer any of its assets; except in each case in the orhinary
and usual courso of business; incur or become liable for any
obligations or liabilitiea except current liabilities in the
ordinary and. usual course of business; or may any unnalal or
' ezt;aordinary expenditures be made, except for work already
Gommenced or necessary in connection with the maintenance of
its plant, equipment‘iqd mining properties,

12, , The consolidated corporation shall pay all the

expenses of this consolidstion,

13. This agreement shall be submitted to the stockholhers
of each of the constituent corporations, parties hereto, as
i8 provided by the laws of the State of Idaho, and shall taks
effect and-be deemed and taken to be the agreement and act of

consolidation of said corporations upon the adoption thereof



by the votes of the holders of two-thirds of all the shares
of the capital stock of each of said corporations and upon doing
of such other acts and things as shall be required by the laws
of the State of Idaho; providea, however, that in the event the
consolidation agresment is adopted by the votes of the holders
of two~-thirds of all the shares of the capital stock of the
Ihmaraok & Custer Consolidated dining COmpany, the Sherman
Lead Compeny, the Dayrook dining Company, the ﬂbnitor dining
Company, Heroules dining Company and the King Mining Company,
that such consolidation shall be effective according to the .
terfis of this agreement even though such agreement is not
adopted by the shareholders of the other parties named herein,
and such consolidation agreement may be revised to include only
those ocorporations that have adopted the same without the
necessity of resubmitting such Joint-agreeﬁent to the share-
holders of the adopting corporations for approval.

IN WITNESS HEREOF, this Agreement has been executed
by a majority of the Directors of each of the corporate
parties hereto and the corporate seal of each of the corporate
parties nereto bhas been hereunto affixed and attested as of the
day and year first above written,

For TAMARACK & CUSTER CONSOLIDATED
MINING COMPANY

i

ATTEST: 7 AE.IIIF’
. A /JI/I’ ‘2
ona a prjority o o
Board or Dirootars of Fhe Thmaraok



For HERCULES MINING COMPANY

ZP72Ll 2 e i

' AMEST: y . 2
' ’ . WAl 7 o
Dy onstituting a mxjor y of the
s ez 7277  Board of Ditest o of the

Hercules_ dining Company.,

For SHERUMAN LEAD COMPANY

“,

il 1 S P P o
TYTTY v e

JE & MR Jority g
. Bo of Directors of tAe
'shermqn Lead Company. -

For: MOHI’!DR AINING COMPANY

o z,.. / i w

Ll o —

- e ‘;. P~ a_: /‘A
. /4-' o %,
| | 7 &
ATTEST: s

’

[ /"%’A"—i-/
onatituting a maJority o he
Board of Directors of the

- ] Monitor Mining Company.



For DAYROCK MINING COUAFANY

ATTEST:

SAp il 4
‘ " Z -
' _ . UtIng a madh Yy o
Board of Directors of the
. co Dayrock Mining Company.

" Por KING MINING COMPANY

By T

/2 Board 3}"‘1325
‘%

King ilining ompany. ‘

ATTEST:

For STANLEY MINING COMFANY

’ - < 2 27
By ./Az,wzf/
/ -~
s 'AA/;‘:‘AA,-_ =z

onstitutifzg a major ty/of the

Board of Pireotors of €he
eCIreMTy Stanley Mining COmpan;,

For DULUTH MINING COMPANY




For HAFPY DAY MINING COMPANY ’
LIMITED,

ATTEST:
ConatTtuting a majJority of €he
42‘4 F@? 2L Board of Directors of Happy Day

, ecretary . Mining Company, Limited.

For WESTERN UNION MINING COMPANY

By ik a7 - o

LI 2 IV
721 Pl

7,
ATTEST: ' , /4/ D o

' onstituting a majority o he
Board of Directors of \WWestern
6or Unlon Mining Company.

For CRYSTAL LEAD MINES/COMPANY
Al :
ATTEST:
ority A

__W rectars of @rystal
. TaaAd Miuan Mamoane

- —a




For TREASURE VAULT MINING COMIANY,
LIMITED

ATTEST; | AA' 4___:&:

ons utin i jority of/the

. : ga
(7' Board of Dirgoiérs of the
a Treasure Va Mining Cofipany,
' eoretary Limited,

[}

CERTIFICATE OF SECRETARY REL/LTIVE TO VOTE oF SHAREHOLDERS

1, STEPHEN P. HEITFELD, Secretary of the TAMARACK &
CUSTER CONSOLIDATED MINING COMPANY, a oorporation organizea
and existing under the laws of the State of Nevada and qualified
88 & foreign corporation under the laws of the State of Idaho,
whose principal office and place of business is in wallaée, '
County of Shoshone, State of Idaho, ¢o hereby certify that in
accordance with th; provisicns of Seclion 29 - 151 of the Iaaho
Code Annotated, 1932 Baitior:

1. That the foregoing agreément for consolidation of
said company was made by the Directors thereof at the duly con-
vened meeting called for that purpose.

2. That said agreemert was duly submitted to the stook-
holders of said Tamaraok & Custer Conao lidated Mining Company
at a meeting thereof calleld for the purpose of taking the ssme -
into consideration, of which meeting thirty (30) days notioce

«19~



of time, place and object thereof was mailed to the last known
Post Office address of each of said stockholders.
| 3. That said agreement was considered by the stock-

hélders at sald meeting and a vote of stockholders was taken
wivasd4o¢ far the adoption or rejection of said agreenment,
and that stockholders owning more than two-thirds of the shares
of the capital stook of said Tamarack & Custer Consolidated
Mining Company voted in favor of the adoption of said agreement,

L. That the meeting of stockholders of theé Tamarack &
Custer Consolidated Mining Company and the said vote bivh:¥des
of the adoption of said agreemént were held and paken separately
from the meetings of stockholders and vote of the other corpora-
tions who are parties to such agreement.

IN VWITNESS "YHEREOF I bave hereunto signed my name as

Secretary and affixed the seal of seid Tanarack & Custer

Consolidated Mining Company this 25gh  day of Saptember

1947,
/ L
7 ; éeoreéary E’ S

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HEITFELD, Secretary of the HERCULES
AINING COMPANY, a corporation organized anﬁ existing under the
laws of the State of Deiaware and qualified a4s a foreign corpora-
tion under tha.lawa of the State of Idaho, whose principal
office gnd place of business is in Wallace, County of Shoshone,
State of Idaho, do heredby certify that in accordance with the
provisions of Section 29 - 151 of the Idaho Code Annotated,
1932 Editién:



1. . That the foregoing agreement for consolidation of
said company was made by the Directors thereof at the duly -
convened meeting called for that purpose,

2, That the said agreement was duly submitted to the
stockholders of said Hercules .Mining Company at a meeting
thereof called for the purpose of taking the same into consid-
eration, of which meting thirty (30) days notice of time,
place and object thereof was mailed to the last known Post
Offioce address of each of said stockholders.

3- That said agreement was considered by the stockholders
of said meeting and' & vote of stockholders was taken viviavoes
for the adoption or rejection of saiad agreem'ent, and that -
stockholders owning more than two-thirds of the shares of the
capital stook of saild Hercules Minix_xg Company voted in favor of
said agreement. '

4. That the mpeting of stockholders of the Hercules
dining ‘Company and the said vote ¥iva-vdce of the adoption of
said agreement were held and teken separately from the meetings
of stockholders and vote of the other corporations who are
parties to such agreement.

IN WITNESS ""HEREOF I have hereunto signed my name as
Secretary and affixed the seal of said Hercules Mining Company

this 28gh day of __September . 1947.

' ; §eoretary .




CERTIFICATE OF SKECRETARY RELATIVE TO VOTE OF SHAREHROLDERS

I, STEPHEN F. HEITFELD, Secretary of the Sherman
Lead Company, an Idaho corporation whose registered office ami
principal place of business is in Wallace, County of Shoahone,
State of Idaho, do hereby certify that in accordanoe with the
provisiona of Section 29 -~ 151 of the Idaho Code Annotated,
1932 Edition:

1. That the foregoing agreement for consolidation of
said company was made by the Directors thereof at the duly
convened meeting called for that purpose,

2, That the said agreement was duly submitted to the
stockholders of said Sherman Lead Company at a mesting thereof
called for the purpose of teking the‘same into consideration,
of which meeting thirty (30) dhya notice of time, place and
object thereof was mailed to the last known Post Office address
of each of said stockholders.

3. That saiq agreehent was considered by the stockholders
at said meeting and a vote of stockholders was taken vivhudydce
for th§ adoption or rejection of said agreement, and that
stockholders owning more than two~thirds of the shares of the
capital.stock of sald Sherman Lead Company voted in favor of
said agreement. | |

L. That the maetigg of stockholders of the Sherman Lead
Company and the said vote viva voce of the adoption of said
agreement were held and taken separately from the meetings of )

stockholders and vote of the other corporations who are parties

to such agreement.



IN WITNESS '"HEREOF I bave hereunto signed my name

as Secretary and affixed the seal of said Sherman Lead Company

this __25¢h day o __September e 1947,

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN P. HFITFELD Secretary of the DAYROCK
1INING COMPANY, an Idaho corporation whose registered office am
principal place of business is in Wallace, County of Shoshone,
State of Idaho, do hereby certify that in accordance with the
provisions of Section 29 - 151 of the Idaﬁo Code Agnotated,

1932 Edition: |

1. That the foregoing agreement for consolidation of
said ocompany was made by the Directors thereof at the duly
Eonvoned meeting called for that purpose,

2. That the saiad agleement was duly submitted to the
stockholders of .said Dayrock Mining Company at a meseting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and
object thereof was mailéd to the last known Post Office address
of each of said stookholders.

. 3. That said agreement was considered by the stockholders
at said meting and a vote of stockholders was teken Vvivaavoce
for the adoption or fedeotion of said agreement, and that stocik-
holders owning more than two~thirds of the shares of the capital
8tock of said Dayrock Mining Company voted in favor of said

agreement,



4, .That the meeting or Stockholders of the Dayrock
Mining Company and the said vote viva voce: of the adoption of
said agreement were held ang takeh separately from the meetings
of stockholders and vote of the other corporations who are
parties to such agreement,

IN Y“ITNESS \"HEREOF I have hereunto.sianod ay name as
Secretary and affixed the seal of said Dayrock Mining Company

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HEITFELD, Secretary of the MONITOR XINING
COMPANY, an Idapo corporation whose registered office and p
principal place of business is in Wallace, County of Shoshone,
State of IQeho, do hereby certify that in accordance with the
provisions of Section 29 - 151 of the Idaho Code Annotated,
1932 Baition: _ '

1. That the foregoing agreement for consolidstion of
saild company was made by the Directors thereof at the duly con-
vened meeting called for th&t purpose,

2, That the said agreement was duly submitted to the
stookholders of said Nonitor Hining Company at a meeting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and
object thereof was mailed to the last known Post Office address

of each of said stookholdere,



3. That said agreement was considered by the stock-
holders at saia meeting and a vote or stockholders was taken
¥Lvhatdos for the adoption or rejection of sald agreement,
and that stockholders owning more than two-thirds of the shares
of the capital stock of 8aid Monitor Mining Company voted in
favor of said agreement. _

4. That the meeting of stockholders of the Monitor
Mining COmpqny and the said vote Viva voce of the adoption of
said agreement were held and taken seﬁarately from the meet-
ings of stockholders and vote of the other corporations who
are parties to such agreement.

IN WITNESS “"HEREOF I have hereunto signed my name
as Socretary end arfixed the seal of said donitor lining Company
this _25%h  day of _September . 19,7.

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, R. W, ANNO, Seoretary of the King Mining Company,
an ldaho corporation whose registered office and principal
Place af business is in Wallace, County of Shoshone, State of
Idaho, do hereby certify that in accordance witﬂ the provisions
of Section 29 - 151 of the Idaho Code Annotated, 1932 Edition:

l. That the foregoing agreement for consolidation of
Said company was made by the Directors thereof at the duly
oconvened meeting called for that purpose,

2. That the said agreement was duly submitted to the
stoc kholders of said King Mining Company at a meeting thereof



called for the purpose of taking the same into consideration,
of which maetipg thirty (30) days notice of time, place and
object thereof was ma}led to the last known Fost Office
address of each of said stockholders,

3. That said agreement was considered by the stockholders
at said meeting and a vote of stockholders was taken by Sa¥dotvoce
for the adoption ar rejection of salad agfeement, and that stock- -
holders owning more than two-thirds of the shares of the ocapital
stock of seid King Mihing Company voted in favor of said agéoq-
ment, '

ba That the mseting of stockholders of the King Mining
Company and the said vote viva vocé of the adoption of said
agreement were held snd taken Seperately from the meetings of
stockholders and vote of the other corrorations who are partiss
to such agreement.

IN WITNESS *"HEREOF I have hereunto signed my name as
Seoretary and affixed the seal of saild King Mining Company this
25th _ day of __September , 19,7.

/c_.’:‘l..\/h—/[fZ- LA e« L

“Secretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN P. HEITFELD, Secretary of the STANLEY
MINING COMPANY, an Idaho corporation whase registered office
and principal place of business is in Wallace, County of Shoshone,
State'ar Idaho, do hereby certify that in accordance with the pro=-
vislons of Section 29 - 151 of the Idaho Code Annotated, 1932

Edition:
=26~



1. That the foregoing agreement for consclidation of
said company was made by the Directors thereof at the duly con-
vened meeting called for that purpose, .

2. That the said agreement was Quly submitted to the
stockholders of said Stanley Mining Company at a meeting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and
ob Ject the;eor was mailed tc the last known Post Office address
of each of éaid stockholders., i

3. That said agreement was ccnsidered by the stookholders
at said meeting and a vote of stockholders was taeken Vivhuvédce
for the adoption br rejection of said agreement, and that stock-
holders owning more than two~thirds of the shares of the capital
8tock of said Stanley Mining Company voted in favor of said
agreement . '

4o That the meeting of stockholders of the Stanley Mining
Company and the said vote viva voed of the adoption of said
agreement were held and taken Separately from the meetings of .
stockholders and vote of the other corporations who are parties
to such agfeemento _

IN WITNESS “HEREOF I have hereunto signed my name as
Secretary and affixed the seal of said Stanley Yining Company

this 258n day of —September— o 1947,

g éecretary i‘“%;



CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SRAREHOLDERS

I, HENRY BURRMESTER, Secretary of the DULUTH MINING
COMFANY, an Idaho corporation whose registered office and
principal place of business is in Wallace, County of Shoshone,
State of Idaho, 'do heredby certify that in accordance with the
proviaiona of Section 29 ~ 151 of the Idaho Code -Annotated,
1932 Edition:

l. That the foregoing agreement for consolidation o
seid company was made by the Directors thereof at the duly con-
vened mseting called for that purpose.

2, That the sald agreement was duly submitted to the
stookholders of said Duluth ﬂining Company at a meeting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and
obJect thereof was mailed to the last known Post Office address —
of each of sai8 stockholders.

3. That sald agreement wes considered by the stockholders
at said meeting and a vbte of stockholders was taken *va2vdod
for the adéptidn @ rejection of sald agreesment, and that
stockholders owning more than two-thirds of the capital stock
of said Duluth Mining Gombanj voted in favor of said agreement.

bo That the meeting of stockholders of the Duluth Mining
company and the sald vote iiva-voge of the aloption of said
agreement were held and taken separately fronm the meetings of
stockholders and vote of the other corpcorations who are parties

to such agreenment.,

“-2 8"



IN VITNESS “'HEREOF I have hereunto signed my pame
as Secretary and affixed the seal of Duluth Mining Company this
23sh day of eptember , 19,7,

ecretary

CERTIFICATE OF STCRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, R. "7, ANNO, Secretafy of the HAIPY DAY MINING
COMPANY, LI4ITED, an Iflaho'corporation whose registered office
end principal place of business is in Wallace, County of
Shoshone, State of Idaho, do hereby certify that in accordance
with the provisiona of Section 29 -« 151 of the Idaho Code
Annotated, 1932 Editién:

" 1., That the foregoing agreement for consolidation of said
company was mede by the Directors thereof at the duly éonvoned
meeting 'callad for that purpose.

2. That the saild agreement was duly submitted to the
stockholders of said Happy Day dining Cor;lpany, Limited, at a
meeting thereof cdlled for the purpose of taking the same inté
conaideration, of which meeting thirty (30) days notice of tine,
place and object thereof was mailed to the last known Post
Office address of each ct said stockholders,

3. That said agreement was conasidered by the stookholders
at sald meting and a vote of stookholders was taken vivhevwdes g
for the adoption or rejection of said agreement, and that
8tockholders owning more than two-thirds of the capital stock
of sald Happy Day Mining Company, Limited, voted in favor of

said agreement.,



[ Th&b the mpetihg of stockholders of the Happy Day
dining Company, Limited, and the said vote vivaavdes of the
adoption of salq agreement were held and taken separately from
the metings of atockholders and vote of the other corporations
who afa parties to such agreement.

IN V'ITNESS ""HEREOF I have hereunto signed my name as
Secretary and affixed the seal of Happy Day Mining Company,
Limited, this 35%R gay or _September g,

.___;__Aﬁzzgéut:ZZZ:k1/4J144?
ecretary

CERTIFICATE OF SILCRETARY RELATIVE TO VOTE OF SHAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the “estern Union
Mining Company, an Idaho corporation whasb registered office
and‘prinoipal place of business is in Wallace, County of -
Shoshone, State of Idsho, do hereby certify that in accordance
with the provisions of Section 29 - 151 of the Idaho Code
Annotated, 1932 Edition:

1l. That the foregoing agreement for consolidation of
sald company was made by the Directors thereof at the duly
cohvenod meesting called for that purpose,

2, 'That th® said agreement was duly submitted to the
stockholders of said Vestern Upion Mining Company, at & meeting
thereof called for the purpose of taking the same into consid-
eration, of which meeting thirty (30) days notice of time,
place and object thereof was mailed to the last known Post

Office address of each of said stockholders.



3. That sald agreement was considered by the Stockholders
at said meeting and a vote of sf.ockholdera was taken vivesivdoe
for the adoption ar rejectior of saig agreenent, and that stock-
holders owning more than two-thirds of the capital stock of maiq
Vestern Union Mining Company, voted ip favor of said agreement .

4, That the meeting of stockholdsrs of the Western
Union Mining Company, and the sald vote vivasv00e of the adoption
of 8aid agreement were held and taken Separately from the meet-

ings of stockholders and vote of the other corporations who are
parties to such agreement .

IN WITNESS “HEREQF I have hereunto signed my name
a8 Secretary and affixed the seal of ¥estern Union dining Company,
this 258K day or __September. 1947.

ecretar

CERTIFICATE OF SECRETARY REIATIVE TO VOTE OF SHAREHOLDERS

1, STEFHEN F, HEITFELD, Secretary of the GRYSTAL LEAD
MINES COMPANY, an Idaho corporation whose fegistered office
and principal place of business is ipn Wallace, County of Sho-
shone, State of Idaho, do hereby certify that in acrordance
with'éhe provisions of Sections 29 - 151 of the Idaho Code
Annotated, 1932 Edition:

l. That the foregoing agreement for consolidation of
said company was made by the Directors thereof at the duly con-
vened meeting called for that purpose.

2. That the said 8greement was duly submitted to the
' S/

Stockholders of said Crystal lead Mpes Company, at a meeting

thereof called for the purpose of taking the same into consid-



eration, of which meeting thirty (30) days notice of time, place
and ob ject thereof was mailed to the last known kost Office
address of each of said stockholders .,

3. That said agreement was considered by the stockholders
at said meeting and a vote of stockliolders was taken vivaavbes
for the ;doptibn or rejection of said agreement, and that
stookh?ldora owning more than two-thirds of the capitasl stoock
of said Crystal Lead Mines Company, voted in ravo; of said
agreement.

L. - That the meeting of stockholders of the Crystal Lead
dines Company, and the ssid VOte'vivi~ver of the adoptionln
said agreement were held and taken Seperately from the meetings
of stockholders and vote of the other corporations who are
parties to suoch agreement.

IN @ITNESS 'HEREOF 1 have hereunto siegned my nanme as
Secretary and affixed the seal of Crystal Lead Mines Company

this 25th day of ~Saptembay . 1947.

Secretary
CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, R. W. ANNO, Secretary of the TREAGURE VAULT MINING

COMPANY, LIMITED, an Idaho corporation whose registered office
and principal place of business is in Wallace, County of
Shoshone, State of Idaho, do hereby certify that in accordance
with the provisions of Section 29 - 151 of the Idaho Code
Annotated, 1932 Edition:

1. That the foregoing agreement for consolidation of
seid company wes mede by the'Directors thereof at the duly

convensd meeting called for thst purpose.

2 That. tha anid acreement wae ANty aihmit+tod +a +ha



stockholders of saia Treasure Vault Mining Company, Limited,

at & meeting thereor called for the purpose of taking the same _
into oonsidaration. of which meeting thirty (30) days notice

of time, place and obJeot thereof was mailed to the last known
Post Office address of each of said stockholders.,

3 Thet sald agreement was considered by the stook-
holders at said meeting and a vote of stockholders was taken
vivea ¥dge for the adoption or rejection of said agreement,
and that stockholders owning more than two-thirds of the capital
stock of said Treasure Vault Mining Company, Limited, voted in
favor of said agreement.

&o That ;he meeting ofr stockholders of the Treasure
Vault idining Clmpany, Limited, and the saiq vote vivhavdce of
the adoption of said agreement were held and taken Separately -
from the meetings of stockholders andq vote of the othaer
corporations who are parties to such agreement .

N WITNESS "HEREOF I have hereunto signed my name
@s Secretary and affixed the seal of the Treasure Vault Mining
Company, Limited, this —25%h gay or  Sep tember ) 1947,

Secretary

This Joint agreement of consolidation as adopted by
the Directors and Shareholders of each of the corporations
which are parties thereto, as hereinabove certified by the
Secretaries of each of said corporations, is hereby exscuted
by the undersigned Presi&ents and Secretaries, respectively,

of each of said corporations and @cknowledged by the Presidents
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DULUTH MINING COMPANY
ATTEST: - By . “
ean

ATTEST:

< "Eoonécﬁ' =

STATE OF IDAHO
County of Shoshone f o8

On this _ 28th day of ~September A. D. 1947, before
me, the undersigned, a Notary Public in and for the State of
Idaho, personally @ppeared HENRY L. DAY, known to me to be the
President of the TAMARACK & CUSTER CONSOLIDATED MINING COMPANY,




IN WITNESS \HERKOF I have hereunto set my hand and
affixed ay notariail seal et my office in Wallace, Idaho, the
day and Year in this certificate first above written.

otary Puy h and for the Stats
of Idaho, residing at vallace,

STATE OF IDARO
County of Shoshone ) '

- On this 23%h  gay or September » A. D. 1947,
before me, the undersigned, a Notary bublic in and for the
| State o Idaho, persona 11y appeared HENRY L. DAY, known to me
to be the President of the HERCULES MINING COMPANY, a party

to the within and foregoing Joint agreement of conaol:ldafion
and aoknowledged to me that he executed the same for and on
behalf of such corporation,’ .

IN " ITNESS “'HEREOF I have hereunto set my hand and
arffixed my notarial seal at my office in Wallace, Idaho, the
day and year in this certificate rirst above written,

[ty 4. &

Notary Vubljlc in an for the State
of Idaho, Tesiding at “Wallace.

STATE OF IDAHO ; .
: ss.
County of Shoshone ) .
On this 23tk  day or September A. D. 1947,

before me, the undersigned, a Notary Public in end for the State

of Idaho, personally appeared HENRY L. DAY, known to me to be
the President of the SHER'AN LEAD COMPANY, a party to the
within ana foregoing joint agreement of consolidation and ack-



nowledged to me that he executed the same for and on behalf
of such carporation, '

- IN "ITNESS "“H2REOF I have hereunto set mw hand and
ertixed ny noteriel seal at my of fige ipn Wallace, Ideho, the
day and year in this certificate first above writteno

/%m: b Eihnes
otary Publ nh and for the State

of Idaho, residing at Wallace,

Y

STATE OF° IDAHO }
88,
County of Shoshone )
On this 25th day of _September A. D. 1947,

before me, the undersigned, a Notary Public in and for the State

of ldaho, personally appesred F, M. ROTHROCY., known to me to
be the President of the DAYROCK MINING COPANY, a party to the
‘within end foregoing Jjoint agreement of oconsolidation and aocke-
nowledeed to me that he executed the same for and on behalf of
such corporation,

' IN WITNESS "HEREOF I have hereunto- set my hend and
affixed my notarial seal at ny office in Wallace, Idaho, the
day and year in this certiricate first above written,

4. 6§;4Aélws€‘(

otary n and for the State
of Ideho, residing at Wallace.

‘STATE OF IDAHO ; )
ss,
County of Shoshone )

On this _26th day of _ Jeptember A. D. 1947,

before me, the undersigned. a Notary Pﬁblic in and for the State



of Idaho, personally appesred HENRY L. DAY, known to me to be
the President of the H4ONITOR AINING COMPANY, a party to the
within and foregoing joint agreement of consolidation and ack-
nowledged tolmg that he executed the same for ang on behalf
©f such corporation., ) '_

IN WITNESS Y'HEREOF I have hereunto set my hand and
ltrixod' ny nota;ial seal at my office in Wallace, Idaho, the
dey and year in this certificate first above written.

/C 4. M

: otary rubdlic in an State
e . of Idaho, residing at Vallaoe. -

STATE OF IDAHO )
88.
.county of Shoshone )

On this _25th day of aoggo-bor A, D, 1947, before
me, the undersigned, a Notary Public in and for the State of
Idaho, peréonally appeared HENRY L. DAY, known to me to be
the Fresident of the KING JINING COMFANY, a party to the within
and foregoing joint agreement of consolidation and ack-
nowledged to me timt he executed the same for and on behalf
or such ooryoratlon. .

IN WITNESS "HER:OF I have hereunto set my band amd
affixed my notarial seal at my office in ‘'allace, Idaho, the
day and year in this eertiri'cate first above written.

, | otary rud n an or the state

of 'Idaho, residing at "allace.




STATE OF IDAHO ;
ss,
County of Shoshone )

On this 254k~ 48y of ~fSaptanber _ A. D. 1347,
before me, the undersigned, a Notary +ubliec in and for the
State of Idaho, personally appeared HENRY L, DAY, known to me
to be the President of the STANLEY MINING COMPANY, a party to
the with'in and foregoing joint agreement of consolidation and
acknowledged to me that he executed the 'same for am on behalfr
of suoh corporation. ‘ .

IN “ITNESS “HEREOF I have hereunto set my hand and
-affixed my notarial seal at my office in Vallace, Idaho, the

day and- year in this eertiricate'rirst above written.

STATE OF IDAHO ' ;
_ 88,
County of Shoshone )

. On this _ 23%h day of —3eptenber A, D. 1947,
ber'ore me, the undersigned, a Notary Yublic in and for the State
of Idaho, personally appeared HENRY L. DAY, known to me to be
.the President of t.he DULUTH MINING COMPANY, a party to th‘e
within and foregoing joint agreement of consolidation and ack-
nowledged to me that he executed the same for and on behalf
of such corporation.

- IN WITNESS ““HEREOF I have hereunto set oy hand and
affixed my notarial ssal at my office in Wallace, Idaho, the
day and year in this oertificate first above written,

u ¢ in and for the State
of TAmha. raaidinz at Yallace.




STATE OF IDAHO ;
88,
County of Shoshone )

On this _ 25tk day or —ML__ A. D. 1947,
before me, the undersiecned, a Notary Pubno in and for the
State of Idaho, personally appearsd HENRY L. DAY, known to me
to be the President of the HAFFY DAY YINING COMPANY, LIMITED,

@ party to the within and forepoing joint egraement of
consolidation and aocknowledsed to me that he executed the same
for and on behalf of such corporation.

IN WITNESS WHEREOF I h_ave hereunto set my hand and
affixed my notorial seal at my of fice in Wallace, Idaho, the
' @ay and year in this certificate first above written, -

/ L &l ey

otary Pubiio 1n and for th State
of Idaho, resid ing at Wallace,

-

STATE OF IDAKD
" County of Shoshone )

On thie 23¢th day of Sentemher A. D. 2947,

before me, the undersigned, a Notary Pudblioc in and for the

State of Ideho, personally appeared HENRY L, DAY, known to me
to be the President of the VESTERN UNION MINING COMPANY, a
party to the witlﬁn and foregoing joint agreement of co‘naonda-
tion and scknowledged to me that he executed the same for and
on behalf of such corporation,

IN ':"Imss "HEREOF I have hereunto set my hand and
affixed my notarial seal at my office in Wallace, Idaho, the
day and year in this certificate firat above written,

1% b Eciliod
Notary rublio in andﬁ the 3tate

of ldaho, reaiding at Wallace,




STATE OF IDAHO ; ’
as,

County of Shoshone )

On this 833k _ day of September A. D. 1947,

before me, the undersigned, a Notary Fublic in and for the

State of Idaho, personally appeared HENRY i...DAY, known to me
to be the President of the CRYSTAL LEAD MINES COMPANY, a party
to the within and foregoing joint agreement of consolidation
and acknowledged to me that he executed the same for and on
bo'halr of guch corporation. ‘

IN WITNESS “HEREOF I have hereunto set my hana and
affixed my notarial seal a: oy of fice in Wallace, Idaho, the day -
and yea'r in this certifiocate first above written,

e =S,
otary PublAo In an

or tate
of Ideho, residing at Wallace,

STATE OF IDAHO ;
. ss,
County of Shoshone )

On this 258h gay or Soptember , | 1947, before

@6, the undersigned, a Notary Fublic ip and for the State of
Idaho, peruonally appeared HENRY L. DAY, known to me to be the
President of the TREASURE vAULT AINING COMPANY, LIMITED, a party
to the within and foregoing joint agreement of consolidation
and acknowledged to me that he executed the same for and on be-
half of such corporation,

IN "ITNESS “HFREOF I have hereunto set my hand and
arffixed my notariail Seal at my of fice in Wallace, Idaho, the —
day and year in this certificate first above written.,

[ty 4 Eooa
(o]

ry ru [ an or e State
of Idaho, residing at Wallace.
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CERTIFICATE OF MERGER OR CONSOLIDATION

=Department

—

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby certify that

duplicate originals of Articles of Nerger of
DAY MINES, INC.., an Idaho corporation

into__________ HECLA=DAY MINING CORPORATION, an Idaho corporation .

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue, of the authority vested in me by law, I issue this certificate of

Nerger , and attach hereto a duplicate original of the Articles of
Merger

G 7 Comannae

SECRETARY OF STATE

Corporation Clerk
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CERTIFICATE OF MERGER OR CONSOLIDATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho hereby certify that

duplicate originals of Articles of __Merger of

HECLA-DAY MINING CORPORATION, an Idaho corporation

into HECLA MINING COMPANY, a Washington Corporation

k4

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue, of the authority vested in me by law, I issue this certificate of

Merger , and attach hereto a duplicate original of the Articles of

Merger

Dated August 3 , 19 _82

G 7 o

SECRETARY OF STATE

[Qz/)/za .gm i f

Corporation Clerk

CMC 779
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CERTIFICATE OF AUTHORITY
OF

HECLA NINING COMNPANY

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
HECLA NINING COMPANY

duplicate originals of an Application of

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act. have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law.  issue this Certificate of

Authority to HECLA MINING CONPANY

to transact business in this State under the name HECLA NINING COMPANY

and attach hereto a duplicate original of the Application

for such Certificate.

Dated.mly 11, 1983

G2 7 Comana e

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.
of Authority to transact business in your State, and for that purpose submits the following statement:

Hecla Mining Company

..,
o

Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies for a Certificate

-
WU

1. The name of the corporation is

Hecla Mining Company

2. *The name which it shall use in Idaho is

HVLS| 40 dyy 2y

Delaware

3. It is incorporated under the laws of
MarCh 21' 1983 and ﬂ'le perion 0. itS :

4. The date of its incorporation is
Perpetual )
5. The address of its principal office in the state or country under the laws of which it is incorporated is

duratjon is
306 State St., c¢/o United States Corporation Company, Dover, DE 1990

6. The address to which cdrrespohdence should be addressed, if different from that in item 5
P.0. Box 320, Seventh & Cedar Streets, Wallace, Idaho 83873

7. The street address of its proposed "registered office in Idaho is .. Seventh & Cedar Streets
— , and the name of its proposed

——--Wallace, Tdaho
registered agent in Idaho at that addressis _____ W1114am J. Grismer

8. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:
Minerals exploration, development and mining

Address

9. The names and respectiye addresses of its directors and officers are:
Office

Name
PLEASE SEE ATTAEMN_T

10. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, and
Par Value Per Share or Statement That Shares

shares without par value, is:
Number of Shares Class
- Are Without Par Value
30,000,000 ______ Common $.25
5,000,000 Preferred $.25
fcontinued on reverse)

ACA 779
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11. The aggregate number of its issued shares, itemized bs; classes, par value of shares, and shares without par
value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
. Are Without Par Value
18,740,696 Common $.25
0 Preferred

12, The corporation accepts and shall comply with the provisions of the Consfitution and the laws of the
State of Idaho.

13. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
* authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated M ar(7f 225

We—msmm - Finance
and y & m\\:&:a

Michael B. White

Its Asst. Secretary
STATE OF IDAHO )
cOUNTY o SHOSHONE s
I, —MM, a notary public, do hereby certify that on
this 25 & day of %%,—g/ ,1983 | personally appeared before
me William J. Grismer —, who being by me first duly sworﬁ, declared that he
isthe Vice President - Finance . Hecla Mining Company

that he signed the foregoing document as_Vice President- PrGSid?nt‘ of the corporation and that the
statements therein contained are true. Finance

________‘dEEii!%ﬁéﬁ;_iaf__XfEZ;;;éyac—
Notary Public o

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that 2ffect.
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DELAWARE
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. Office of SECRETARY OF STATE
I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Incorporation
March 21, 1983

Certificate of
filed in this office on

A%éaz ’ 4€ p

Glenn C. Kenton. Secretary of State

June 16, 1983

BY:

DATE:

Form 130
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CERTIFICATE OF INCORPORATION - g »
OF HECLA MINING COMPANY e Y "'

{a neym corporation) /ﬁ.‘ ‘ /{:’4’

W.m

ARTICLE L
: Nasx
The name of the Corporatien shall be Heaa Moanc Coaraxr.

ARTICLE IL
. Recutoned Ornce
. The address of the registered office of the Corporation in the State of Delaware {s 308 South’
State Street in the City of Dover, County of Kent, and the name of its re;!xm'ed agent at that address
is United States Corporation Company.
ARTICLE III.

Prwrosz

The purpose for which the Corporation is formed is to engage In any lawful set or uﬂvity for
whwl corparations may be organized under the Ceneral Corponuon Law o! Delaware,

AR’I'ICI.E Iv.
CarrraL STOCK

. Szemion 1. Authorized Capital Stock. The Corporation shall be authorized to issue two classes
of sheres of capital stock to be designated, respectively, “Preferred Stock™ and “Comnmon Stock”; the
tote] number of shares of capital stock which the Corporation shall have authority to isrue is
35,000,000; the total number of shases of Preferred Stock shall be 5,000,000, and each such share shall
have a par value of $0.25; the total numuver of shares of Common Stock shall be 30,000,000, aad each
such share shall have a par value of $0.25.

. Szcrion 2. Issuance of Preferred Stock.  Shares of Preferred Stock may be issued from time to
" time in one or more series. The Board of Directors of the Corporation | hrxemaher referred to in
this Certificate cf Incorporation as the “Board™) is hereby authorized to fix the voting rights, if acy,
designations, powers, preferences and the relative, participating.  optional or cther rights, if any,
and the qualifications, limitations cr restnctions thereof, of any unissued series of Preferred Stock;
‘and to fix the number of shares constituting such series, and to increase or decrease the number of
shares of asy such series (but not below the number of shm.-s thereof then outstanding). '

Secrion 3. No Pre- Empmx Rights.. Without limiting the power of the Corperation to grant

such rights by private contract, no holders of stock of the Corporation shall be entitled as such,

" &5 a matter of right, to the pre-emptive right to purchase or subscnbe for any stock which the

Corporation may issue or sell, whether or ..** exchangeable for any stock of the Corporation and

whether out of unissued shares authorized by t.is Certifcate of Incorporation us originally fled,

or by any amend:nent hereof, or out of shases of stock of the Corparation acquired hy 1t after the

" issuance thereof, and whether issued for cash. labor petfermed, personal preperty of any kind,

including secunties of other corporations, real property or interest lhuem nor shall any holder of

any shares of the capital stock of the Corporatinn be enntled as such. us a marter of naht te puschase

or subscribe for anv obligation which the Corporation :nay issue or sell wiich shall be attiched or

appurtenant to any warrant or warrants or any other instrument or instruments that shall confer upon

the holder or hold: s of such obligation the n;ht to subscribe for or purdusc from the Corporation
any shares of its capital stock.

.
-
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Smmion 4. Vening Richts. Dacept us otherwise provided by law or by lhe resolution or
resolutions adepted by the Board devgnating the nghts, ;n\rn atud preferences of any series of
Preferred Stack, the Common Stacd shall have the exclusive neht to vote for the election of ditectors

- and for all other purposes. each halder of the Common Staed e entitled to ane vote for each

share held. Whenever thus Crrtificate of Incorporation ar the Bv.Laws of the Corporation shall
require the afirmatise vote of the holder. of at least 507% of the voting pnwer of the then outstanding
shares of the capital stack of the Corporution entitled 1o vate generally in the election of ditectors
(such capital stock is hereinafter referred to in this Certificate of . Incorporation as “Voting Stock™),
voting together as a single class, for the taking of corporate action: (i} such afirmative vote shall be
in add:tion to any other afirmative vote required by law or by the resolution or resolutions designating
the rights; powers and preferences of any outstanding series of Preferred Stock; and (il) each out-
standing share of Common Stock shall be entitled to one vote and each outstanding share of each
series of Preferred Stock which is Voting Stock shall be entitled to the number of votes to which it
is generally entitled, pursuant to the resolution or resolutions designating the rights, powers and
preferences of such series of Prelemd Stock, in the election of directors.

. ARTICLE V.
‘By-Laws

In furtberance and not (n limitation of the powers conferred by law, the Foard is expremsly
authorized to make, repeal, alter, amend and rescind the By-Laws of the Corporation by s maferity
vote of the entire Board at any regular or special meeting of the Board; provided, however, that, not-
withstanding anything contained in this Ceruficate of Incorperation or the By-Laws of the Corporation
to the contrary, the afirmative vote of the bolders of at least 50¢% of the voting power of the then
outstanding shares of Veting Stock, voting together as & single class, shall be required to (i) alter,
amend or repeal any provision of the By.Laws which 1s substant:ally identical to and/or implements
the last sentence of Article 1V, or Articles V1, V11 or VIII, of this Ceniﬂule of beorpondau or
(i) alter, amend or repeal any provision of this proviso to Article V.

ARTICLE VL

Boarp or Doecrons

"Secrion 1. Number, Election and Terms. The business and affairs of the Corperation shall be
managed under the direction of a Board of Directors which, subject to any right of the holders of
any series of Preferred Stock then cutstanding to elect additional directors under specified circum-
stances, shall consist of not less than Sve nor more than nine perions. The exact number of directors
within the minimum and maximum limitations specified in the preceding sentence shall be fxed from
time to time by the Board pursuant to a resolution sdopted by a majority of the entire Board. . The
directors shall be divided into three classes. as neasly equal in number as possible, with the term of
office of the frst class to expire at the 1954 Annual Meeting of Shareholders, the term of office of the
second class to expire at the 1955 Annual Meeting of Shareholders and the term of ofice of the thizd
class to expire at the 1988 Annual Meeting of Shareholders. At each Annual Meeting of Sharebalders
following such initial classif -ation and eclection, directors clected to succeed those directors whose

terms expire shall be elected for a term of office to expirs at the third succeeding Annual \leeﬁng of -
Sharebolders after their election, '

Section 2. Neuly Created Directorships and Vacancier. Subject to the rights of the holders of
any serfes of Preferred Stock then outstanding, newly created direvtorships resulting from any
increase fn the authorized number of directors or any vacancies in the Board resulting from death,
resignation, retisement, disqualification, removal from office or other cause shall be 6illed only by
a'majonty vote of the directors then In office, and directors so chosen shall hold afice for a term
expiring at the Annual Meeting of Shareholders at which the term of the class to which they have

been eleced expires. No decrease in the number of directors commuung zhc Boud shall shorten
the term of any incumbent director.
2




Seenox 3. Remocal.  Subject to the nchts of the holdees of anv seties of Preferred Stack then

outstanding, any director, or the entire Beard. mas be temeves] from office a2 anv time, but only for
cause and only by the afirmative votr of the hulders of at leass 807 of the voting t»wer of the then
outstanding shares of the Voting Stock, voting together as a wugle clavs

Stcrion 4. Amendmens, Repeal, etc.  Notwithetanding anything eonta:ned in this Certificate of
Incorporation to the contrary, the afirmative vote of the holders of at lrast 507 of the voting power
of the then outstanding sbares of Voting Stock, voting together a« a single class, shal] be tequired to
alter, amend or repeal this Article V1, :

ARTICLE VII.
Acnoys By Suarzworoens .

Any action tequired or permitted to be taken by the shareholders of the Corporation must be
effected at & duly called annual or special meeting of shareholders of the Corporation and may not
be effected by any coosent in writing by such sharebolders. Special meetings of shareholders of the
Corporation may be called only by the Board pursuant to a sesolution spproved by & mafority of
the entire Board. Notwithstanding anything contained in this Certicate of Incorporation to the
contrary, the afirmative vote of the holders of at least 507 of the voting power of the then out-
standing shares of Voting Stock, voting together as & nngle class, shall be required to alter, amend
or repeal this Article \11. T

ARTICLE VIIL
_ Cznray Bosovess Comnumn
Section 1. Vote Required for Certain Businese Combinations.

A. Higher Vote for Certain Business Combinations. Except s otberwise expressly provided 1n
Section 2 of this Article VIII:

(i) any merger or comsolidstion of the Corporation or any Subsidiary (as bereimafter
defined) with (a) any Interested Shareholder (as hereinafter defined) or (b) any otber corpors-
ticn (whether or not itself an Interestd Shareholder) which s, or after such merger or
vonsolidation would be, an Afiliate (as hereinafter defined) of an Interested Sharebolder: or

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one trane
action or & series of transactions) to or with any Interested Shareholder or any Afliste of any
Interested Sharehalder of any assets of the Ccrporation or sny Subsidiary having an aggregats
Fair Market Value (as herein defined) of $1,000,000 or more; or _

(iid) the issuance or transfer by the Corporation or any Subsidiary (in ope transsetion or 8
series or ‘ransactions) of any securities of the Corporation or any Subsidiary to any Interested
Shareholder or acy Afiliate of any Interested Shareholder in evchangs for cash, securities or

other property (or a combinatioa thereof) having an sggregate Fair Market Value of $1,000,000

ot more; or ‘ .
. (iv) the adoption of any plan or proposal for the liquidation or dissolution of the Corpora-

tica proposed by or on behalf of an Interested Shareholder or any Afliste of any Interested .

- Shareholder; or :

(v) any reclassification of securitfes (including any reverse stock split), or recapitalization
of the Corporation, or any merger or consolidation of the Corporation with any of its Sub.
sidiaries or any other transaction (whether or not with or into or otherwise fnvolving an

Interested Shareholder) which bas the effect, directly or indirectly,” of Increasiny the propor-

tionate share of the outstanding shares of any class of equity or convertit'e securities of the

Corporation or any Subsidiary which is directly or indirectly. owned by any Interested Share-
bolder or any Afiliate of any Interested Shareholder;

shall require the affirmative vote of the holders of at least 8055 of the wting power of the then
outstanding shares of Voting Stock, voting together as a single class, Such .@Brmative vote shall be

3
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required! notwithstanding the fact that 5o v ote may be requ: o8 oz that a b wop prrentage mas le
specified, by law or in arv agresment with any rational wonrsec el e 'ur therae

B. Dehnition of “Business Combinati 2" The term “hiusinect Combination” as uced in !!ﬂl
Article V1I1 shall mean anv transaction which is refered to ia any oae or more of clauses (i) through
(v) of paragraph A of this Section L

Srcrion 2. When Higher Vote is Not Required. The provisions of Secticn 1 of this Asticle
VTIT shall not be spplicable to any pasticular Business Combination, and such Business Combination
shall require only such afirmative vote as is requised by law and any tesolution or resolutions
designating the rights, powers and preferences of any outstanding senes of Preferred Stock, if all of

~ the cunditions specified in either of the follawing paragraphs ‘A and B are met ‘it being intended

that in the case of a Business Combination not invelving any cash or onnsideration other than cash
to be received by the holders of each class or series of outstanding Voting Stock (other than Institu.

. tional Votiag Stock, as hereinafter defined i, the provisions of such Section 1 shall not be applicable

only if the condition specified in the following paragraph A is met): ~

A. Approoal by Continuing Directors. The Business Combination shall have been spproved
by s majerity of the Continuing Disectors (as hereinafter defined). oo

B. Price and Procedure Re‘qu(rrmcnts. All of the following conditions shall bave been met:

(1) The aggregate amount of the ash and the Fair Market Value (as hereinafter
defined) as of the date of the consummation of the Business Combination of considerstion
other than cash to be received per sbaie by holders of Common Stock in such Busivess
Combination shall be at least equal to the highest of the following:

(a) (if applicable) the highest per share price (including any brokersge com-
missions, transfer tates and solicit'ag dealers’ fees) paid by the Interested Shareholder
for any shares of Common Stock acquired by it (1) within the two-year period immedi-
ately prior to the first public announcement of the proposal of the Business Combination
(the “Anncuncement Date™) or (2) in the transaction i which it became an Interested
Shareholder, whichever is higher; :

(b) the Fair Market Value per share of Commen Stock on the Announcement
Date or on the date on which the In*erested Sharcholder became an Interested Share-
holder ( such latter date is referred to in this Article VTII as the "Determination Date®),
whichever is higher; and o

() (if applicable) the price per ‘hare equal to the Fair Market Value per shaze of
Common Stock on the Announcement Date or the Determination Date, whichever is
higher, multiplied by the ratio of (1) the lughest per sharé price (including any
brokerage commissions, transfer taxes acd soliciting dealers’ fees) paid by the Interested
Shaseholder for any shares of Common Stock acquired by it within the two-year period
{mmediately prior to the Announcement Date to (2) the Fair Market Value per share
of Common Stock on the Brst day fa such two-year period upua which the Interested
Shareholder acquired any shares of Common Stock. -

(1) The aggregate amount of the cash and the Fair Market Value as of the date of
the consummation of the Business Combination of consideration other than cash to be
received per share by holders of shares of any: ather series of qutstanding Voting Stock (other
than Insntutional Voting Stock, as hereinafter defined) shall be at least equal to the highest
of the following (it being Intended that the requirements of this paragraph B({ii) shall be
requited to be met with respect to every serics ot outstanding Voting Stock (other than
fastitutional Voting Stock), whether or not the Interested Shareholder has previously acquired
any shares of a particular series of Voting Stock ): ’

4




(a) (if applcable) the highest per share price lincluding any brokerage cona-
mlssions, transfer taxes and solicihng dealers’ fees) paid by the Interested Sharebolder
for anv shates of wich series of Voting Stk aequared by it (1) within the two-year -
period immediately pricr to the Annnuncement Date or (3} in the transaction o which
it becanie an Interested Shareholder, whichever is higher,;

(b) (Y applicable) the highest preferential amount per share to which the holders
of shares of such series of Votirig Stock are entitled in the event of any voluntary or

bvolnnmy liquidation, dissolution or winding up of the Corporation;

- () ‘the Fair Masket Value pe: share of such series of Voting Stock on the Anncuuce-
ment Date or on the Determination Date, whichever is higher; and

(d) (if applicable) the price per share equal to the Fair Market Value per share
of such series of Voting Stock on the Announcement Date or the Determination Date,
whichever {s higher, multiplied by the ratio of (1) the highest per share price (including
any brokerage commissions, transfer tazes and soliciting dealers’ fees) paid by the
Interested Shareholder for sny shares of such series of Voting Stock acquired by ft
within the two-year pericd immediately prior to the Announcemen: Dats to (2) the
Fair Market Value per share of such series of Voting Stock on the fest day in such two-
year prriod upon which the Interested Shareholder acquired any shares of such series
of Voting Stock.

(iii) The consideration to be received by holders of a particular class (in the case of
Common Stock) or series (in the case of Preferred Stock) of outstanding Voting Stock shall
be in cash or in the same form as the Interested Sharcholder has previowly paid for
. shares of such class or series of Voting Stock. 1f the Interested Shareholder has paid
for shares of any class or series of Voting Stock with varying forms of consideration,
the form of consideration for such class or series of Voting Stock shall be either
cash or the form used to scquire the largest number of shares of such class or series of
Voting Stock previcusly acquired by it.

(iv) After such Interested Shareholder has become an Interested Shareholder and prior
to the consummation of such Business Combination: (a) except as spproved by a mafority
of the Continuing Directors, there shall have been no failure to declare and pay at the
tegular date therefor any full quarterly dividends {whether or not cumulative) on the out-
standing Preferred Stack; (b) there shall have been (1) no reduction {n the sanusl rate of
dividends paid on the Common Stock (escept as necessary to refect any subdivision of the
Common Stock?, except as approved by a majarity of the Continuing Directors, and (2) an .
incresse in such annual rate of dividends as necessary to reflect any reclassification (includ-
_ log any reverse stock split), recapitalization, reorganization or sny similar transaction which

has the effect of reducing the number of outstanding shares of Common Stock, unless the
failure 30 to iacrease such annual rate is approved by & majority of the Continuing Directors;
and (c) such Interested Shareholder shall have not become the bereScial owner of any
additional shares of Voting Stock except as part of the transaction which results in such
Interested Shareholder becoming an Interested Shareholder. '

(v) After such Interested Shareholder has become an Interested Shareholder, such
Interested Sharcholder shall not have received the benefit, directly or iadirectly {escept
proportionately as 3 sharehelder), of any lnans, advances, guarantees, pledges or other
faancial assistance or any tax credits or cther tag advantages provided by the Corporation,
whetler in anticipation of or 1n connection with such Business Combination or otherwise,

(vi) A pracy or information statement describing the pronssed Business Combinaton
and complying with the tequirements of the Securities Exchange Act of 1934 and the rules.
sad regulations thereunder (or any subsequent provisions replacing such Act, rules of

s




' _lphsidiuy) who o7 whick:

tegulations) shall be mailed to public shareholders of the Corporation at Jeast 30 days price

o the consummation of such Business Combination (whether or not such proxy of informa:
tion statement is required to be mailed pursuant to such Act of subsequent provisicas).

Secriow 3. Certain Definitions. For the purposes of this Article VII1

A A *person” shall mean any individual, &rm, corporation or otber entity.
. B. “Interested Shareboldes® shall m'nf pm.(dhuth.u the Corporation or any

(1) is the beneBcial owner, Myu.wy.&mmuﬁﬁdmv&g'

. power of the outstandiog Voting Stock; or .

(ﬂ)hmmudhwmﬂnmmmhww .
{mmediately prior to the dats in question was the beneficial owner, directly or indirectly, of
m%%amore.oubevoungpowofthcmnmn&ng%uuﬂoé;c

(1) hmMpuofmhu&eMummddbwdeVaﬁn;Sb&wM

wers at any time withia the two-year period lmmodiatdypﬂnhthdate!nqmw

" fcially owned by any Interested Shareholder, if such assignnent oc succession sball bave

oeumedhthmeohmmcﬂnaudnolmmﬁmmﬂmdvbgtpﬂhm
within the meaning of the Securities Act of 1933, o

C. _Amms..-bmsu’nmero:uyvm;sﬂ;

: (I)vhichmcbpenonormyo(m.\m:uam&m(umu)
. ﬁl!l‘lny ms: dire ﬂ'ﬂl"lﬂi!l!l.y;’ . ; '
() wbichmchpemoruydiu.\ﬁlmuorhnehmbu (a) the right to scquire
. (whetber cuch right is exercisable immediately or only after the passage of time), pursusat
to any agreement, arrangement o7 understanding or upon the exercise of conversion rights,
exchange rights, warrants or cptions, oF otherwise, or (b) the right to vote pursusnt to any
. agreement, ammangemeat or understanding: or _
(i§) which are beneficially owned, directly or indirectly, by any otber person with
which such person or any of its Affiliates or Associates bas any sgresment, srrangement 0f
undentanding for the puspose of scquiring, bolding, voting or dispasing of any shares of

Voting Stock. L :

D. rmhpmauddmmmlm«-pmhu!mmﬂum
to paragraph B ofths&c&m&&cnmbuo‘xbuﬁd\'oﬂngswwmh outstending -
shall {nclide shares deemed owned through application of paragraph C of this Section 3 but
shall not include any other shares of Voting Stock which may be issuable pursuast to any agree-

"- - ment, arrangement of understanding, or opon eserciss of conversion rights, warsants or options,

or otherwise,

E. “ASliste” or “Associate” shall have the rﬁ'pecﬁve meanings -sm‘l;d' to such terms tn
Rule 12b-2 of the General Rules and Regulations under &:Secudﬁn&chngc.&ctoﬂ%‘.u

" in effect on March 1, 1983,

¥. “Subsidiary™ means any corporation of which & majority of a.ny‘ class of equ.lty security

is cwned, directly or indizectly, by the Cofponhoa.proddcd. m. that fa_th purposes of

'-'t i
o - L
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the defnition of Interested Sharcholder set furth wn pasagraph B of ihit Section 3, the term
“Subsidiary” shall mean only a corporatict, of which a majority of each class of equity secunty
is owned, directly or indirectly, by the Corporation. )

. G. “Continuing Director” means any raember of the Boa: . who is unafiliated with the
Intcrested Shareholder and was a member of the Board prior to the tune that the Interested
Shareholder became an Interested Sharelolder, and any successor of & Continung Director who
is unaffiligted with the Interested Sharrholder and is recommended to succred s Continuing
Director by a majority of Continuing Directors then on the Boasd :

H. “Pair Market Value® means: (i) fo the case of stock, the highest closing sale price during
" the 30-day pericd immediately preceding the date in question of & share of such stock on the
Composite Tape for New York Stock Exchange — Listed Stocks, o7, if such stock is not quoted
on the Composite Tape, on the New York Stock Exchange, or, if such stock is not listed on such
" Exchange, on the principal United States securities exchange registered under the Securities
Exchange Act of 1934 on which such stock is listed, or, # such stock is not listed on any such
exchange, the highest closing bid quotation with respect to a share of such stock during the
30-dsy period preceding the date in question on the National Association of Securities Dealers,
Inc. Automated Quotations System or any system then in use, or if no such quotations are svail-
sble, the fair market value cn the date in question of & share of such stock as determined by the
Board in good faith; and (if) in the case of property other than cash or stock, the fatr market -
value of such property on the date in question as determined by the Board in good faith '

‘L “Institutional! Voting Stock” shall mean any series of Voting StoEk which was issied to
and continues to be held solely by one or more fnsurance companies, pension funds, commercial
banks, savings banks or similar Snancial institutions or hsgitutiond iavestors,

J. In the event of any Business Combination in which the Corporation survives, the phrase
“consideration other than cash to be received”™ as used in Section 2 of this Article VIII shall
include the shares of Common Stock and/or the shares of any series of outstanding Voting
Stock retained by the holders of such shares. :

Szcmiox 4. Powers of the Board of Directors. A mafority of the directors of the Corporation
shall bave tL.: power and duty to determine for the purposes of this Article VIIL, on the basis of
informatioo kmown to them after reasonable inquiry, (A) whether a person is an Interested Share-
bolder, (B) the number of shares of Voting Stock beneficially owned by any person, (C) whether 8
person is an Affliate or Associate of another, (D) whether a series of Voting Stock is Institutional
Voting Stock and (E} whether the assets which are the subject of any Business Combination have,
or the consideration to be received for the {ssuance or transfer of securities by the Corporation or
any Subsidiary in any Bunness Combination bas, an aggregate Fair Market Value of $1,000,000 oe

" Szemow 5. No Effect on Fiduciary Obligations of Interested Shareholders. Nothing contained
in this Article VIII shall be construed to relieve any Interested Shareholder from any Sduciary obliga.
tion imposed by law. : L

Secriox 8. Amendment, Repedl, cte.  Notwithstanding anything contained in this Certificate
of Incorporation to the contrary, the affi-mative vote of the holders of at least 50c of the voting
power of the then outstanding shares of the Voting Stock, voting together as- a single class, shall be
sequired to alter, amend or repeal this Article VIIL . - ) .
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ARTICLE IX
- AstevoasT or CERTINICATE oF IncorronaTion

- The Corporation reserves the right to amend, alter, change or repeal any provision contained
in this Certificate of Incorporation, in the macner . or hereafter prescribed by statute, and all
nghts conferred on shareholders herein are granted subject to this feservation. Notwithstanding the
foregoing. the provisions set forth in the lust sentence of Anticle IV, and in Artscles VI, VIE and VIIL,

_may not be altered, amended or repealed in any respest unless such alteration, amendment or repeal

' s approved as speciSied in each thereof. :

ARTICL!X. '
o mmﬁwgsd&eudmmw“dm&mumﬁ:

John F. lbhnnon
P.O. Box 147 '
" Wilmington, Delaware 19599

Tax Urxoenmcyan, being the incorporator bereinbefore named, for the purpose of forming &
corporation to do business both within and without the State of Delaware’ of the
Delaware General Corporatisa Law, does make asd £l this Cestiicate of Incorporation, ‘bersby
declariog and certifying that the facts hetein stg true, ssd sgeeedipgly has bereunto set bis
band thisD; ghday of March, 1083. ~ ‘ .

|
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Office of SECRETARY OF STATE

I, Glenx} C. Kenton, Secretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of

Certificate of Merger

filed in this office on June 7, 1983

o 0 A

Glenn C. Kenton, Secretary of State

BY: ‘/0 L daﬁ&(

DATE: June 7, 1983




CERTIFICATE CF MIRGER
OF
HECLA MINING COMPANY,
a Washington Corporation
INTO
RECLA MINING COMPANY

a Delaware Corporation

Pursuant to Section 252 of the

Delaware General Corporation Law

Pursuant to the provisions of Section 252(c) of the General Corporation
Law of the State of Delaware, the undersigned corporation organized and
existing under and by virtue of the General Corporation Law does hereby

certify:

FIRST: The name and state of incorporation of each of the constituent

corporations to the merger are:

Name State of Incorporation
Hecla Mining Company : Delaware
Hecla Mining Company Washington

SECOND: An Agreement and plan of merger has been approved, adopted,
certified, executed and acknowledged by each of the constituent corporations
in accordance with Section 252 (c¢) of the General Corporation Law of the State

of Delaware.

THIRD: Hecla Mining Company, A Delaware corporation, shall be the

surviving corporation.



FOURTH: The Certificate of Incorporation of Hecla Mining Company, a
Delaware corporation, shall be the Certificate of Incorporation of the

surviving corporation.

FIFTH: The executed agreement and plan of merger is on file at the
principal place of business of the surviving corporation, the address of which

}
is P. 0. Box 320, Wallace, Idaho 83873.

SIXTH: A copy of the agreement and plan of merger will be furnished by
the surviving corporation, on request and without cost, to any stockholder of

any constituent corporation.

SEVENTH: The authorized capital stock of Hecla Mining Company, a
Washington corporation, is 1,000,000 shares of .Preferred Stock, no stated

value, and 30,0C0,000 shares of Common Stock, par value §.25 per share.

DATED: June 3, 1983

HECLA MINING COMPANY
a Delaware corporation

By /. /lf/&/”@/‘%)w

Vice Presiderr™= Finance

ATTEST:

el B Wi

Assistant Secretary




Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER OF "HECLA MINING
COMPANY", CHANGING ITS NAME FROM "HECLA MINING COMPANY" TO
"HECLA LIMITED", FILED IN THIS OFFICE ON THE EIGHTH DAY OF
NOVEMBER, A.D. 2006, AT 2:19 O'CLOCK P.M.

Tarraat sdomitoc Pl moo
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5323934

2005211 8100

070005644 DATE: 01-03-07




State of Delaware
Secretary of State
Division of Corporaticns
Delivered 02:25 PM 11/08/2006
FILED 02:19 PM 11/08/2006
SRV 061024483 - 2005211 FILE

AGREEMENT AND PLAN OF REORGANIZATION

This AGREEMENT AND PLAN OF REORGANIZATION (“Agreement”), dated as of
November 8, 2006, is among Hecla Mining Company, a Delaware corporation (the “Company”),
Hecla Holdings Inc., a Delaware corporation and a direct, wholly-owned subsidiary of the
Company (“Holdings™), and Hecla Merger Sub Inc., a Delaware corporation and a direct,
wholly-owned subsidiary of Holdings (“Merger Sub”).

RECITALS

WHEREAS, as of the close of business on November 6, 2006, the authorized capital
stock of the Company consisted of (i) 400,000,000 shares of common stock, par value $0.25 per
share (“Company Common Stock™), of which 119,516,124 shares were issued and outstanding,
3,096,963 shares were reserved for issuance under the Option Plans (as defined below) and upon
exercise of outstanding Options (as defined below), and 57,333 shares were held in treasury, and
(ii) 5,000,000 shares of preferred stock, par value $0.25 per share (“Company Preferred Stock™),
of which 157,816 shares were issued and outstanding.

WHEREAS, as of the date hereof, the authorized capital stock of Holdings consists of (i)
400,000,000 shares of common stock, par value $0.25 per share (the “Holdings Common
Stock™), of which 1,000 shares are issued and outstanding and no shares are held in treasury, and
(i) 5,000,000 shares of preferred stock, par value $0.25 per share (the “Holdings Preferred
Stock”), of which no shares are issued and outstanding.

WHEREAS, as of the date hereof, the authorized capital stock of Merger Sub consists of
1,000 shares of common stock, par value $0.25 per share (“Merger Sub Common Stock”), of
which 1,000 shares are issued and outstanding and no shares are held in treasury.

WHEREAS, the designations, rights, powers and preferences, and the qualifications,
limitations and restrictions thereof, of the Holdings Preferred Stock and the Holdings Common
Stock are the same as those of the Company Preferred Stock and the Company Common Stock,
respectively.

WHEREAS, the Certificate of Incorporation and the Bylaws of Holdings immediately
after the Effective Time (as hereinafter defined) will contain provisions identical to the
Certificate of Incorporation and the Bylaws of the Company immediately before the Effective
Time (other than with respect to matters excepted by Section 251(g) of the General Corporation
Law of the State of Delaware (the “DGCL”)).

WHEREAS, the directors of the Company immediately prior to the Merger (as
hereinafter defined) will be the directors of Holdings as of the Effective Time.

WHEREAS, the officers of the Company immediately prior to the Merger will be the
officers of Holdings as of the Effective Time.



WHEREAS, Holdings and Merger Sub are newly formed Delaware corporations
organized for the purpose of participating in the transactions herein contemplated.

WHEREAS, the Company desires to create a new holding company structure by merging
Merger Sub with and into the Company with the Company being the surviving corporation and
converting each outstanding share of Company Common Stock into one share of Holdings
Common Stock, and each outstanding share of Company Preferred Stock into one share of
Holdings Preferred Stock, all in accordance with the terms of this Agreement.

WHEREAS, the Boards of Directors of Holdings, Merger Sub and the Company have
approved this Agreement and the merger of Merger Sub with and into the Company upon the
terms and subject to the conditions set forth in this Agreement (the “Merger”).

WHEREAS, pursuant to authority granted by the Board of Directors of the Company, the
Company will, immediately prior to the Effective Time, contribute to the capital of Holdings any
shares of Company Common Stock then held by the Company in its treasury.

WHEREAS, the parties intend, by executing this Agreement, to adopt a plan of
reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as
amended (the “Code™), and to cause the Merger to qualify as a reorganization under the
provisions of Section 368(a) of the Code.

NOW, THEREFORE, in consideration of the premises and the covenants and agreements
contained in this Agreement, and intending to be legally bound hereby, the Company, Holdings
and Merger Sub hereby agree as follows:

ARTICLE 1.
THE MERGER

Section 1.1  The Merger. In accordance with Section 251(g) of the DGCL and subject
to and upon the terms and conditions of this Agreement, Merger Sub shall, at the Effective Time,
be merged with and into the Company, the separate corporate existence of Merger Sub shall
cease and the Company shall continue as the surviving corporation. The Company as the
surviving corporation after the Merger is hereinafter sometimes referred to as the “Surviving
Corporation.” At the Effective Time, the effect of the Merger shall be as provided in Section 259
of the DGCL.

Section 1.2 Effective Time. The Merger shall become effective upon the filing of a
copy of this Agreement or a Certificate of Merger relating hereto with the Secretary of State of
the State of Delaware (the time of such filing being referred to herein as the “Effective Time”).



Section 1.3 Amended Certificate of Incorporation of the Surviving Corporation. From
and after the Effective Time, the Certificate of Incorporation of the Company, as in effect

immediately prior to the Effective Time, shall be amended as set forth below, and as so
amended, shall thereafter continue in full force and effect as the certificate of incorporation of
the Surviving Corporation until thereafter amended as provided by law, and as so amended, shall
constitute the Amended Certificate of Incorporation of the Surviving Corporation.

(a) Article I shall be amended in its entirety to read as follows:
*““The name of the Corporation shall be HECLA LIMITED”.

(b)  Article IV thereof shall be amended so that the first paragraph reads in its entirety
as follows:

“The aggregate number of all classes of shares which the Corporation
shall have the authority to issue is one thousand (1,000) shares of common
stock, par value $0.25 per share (the “Common Stock™).”

(c) Article XT shall be restated so as to read in its entirety as follows:

“Any act or transaction by or involving the Corporation, other than the
election or removal of directors of the Corporation, that requires for its
adoption under the General Corporation Law of the State of Delaware or
this certificate of incorporation the approval of the stockholders of the
Corporation shall, pursuant to Section 251(g) of the General Corporation
Law of the State of Delaware, require, in addition, the approval of the
stockholders of Hecla Holdings Inc., a Delaware corporation, or any
successor thereto by merger, by the same vote that is required by the
General Corporation Law of the State of Delaware and/or this certificate
of incorporation.”

Section 1.4  Bylaws. From and after the Effective Time, the Bylaws of the Company,
as in effect immediately prior to the Effective Time, shall be the Bylaws of the Surviving
Corporation until thereafter amended as provided therein or by applicable law.

Section 1.5  Directors. The directors of the Company immediately prior to the
Effective Time shall be the initial directors of the Surviving Corporation and will hold office
from the Effective Time until their successors are duly elected or appointed and qualified in the
manner provided in the Certificate of Incorporation and the Bylaws of the Surviving Corporation
or as otherwise provided by law.



Section 1.6  Officers. The officers of the Company immediately prior to the Effective
Time shall be the initial officers of the Surviving Corporation and will hold office from the
Effective Time until their successors are duly elected or appointed and qualified in the manner
provided in the Certificate of Incorporation and the Bylaws of the Surviving Corporation or as
otherwise provided by law.

Section 1.7  Additional Actions. Subject to the terms of this Agreement, the parties
hereto shall take all such reasonable and lawful action as may be necessary or appropriate in
order to effectuate the Merger and to comply with the requirements of Section 251(g) of the
DGCL. If, at any time after the Effective Time, the Surviving Corporation shall consider or be
advised that any deeds, bills of sale, assignments, assurances or any other actions or things are
necessary or desirable to vest, perfect or confirm, of record or otherwise, in the Surviving
Corporation its right, title or interest in, to or under any of the rights, properties or assets of either
of Merger Sub or the Company acquired or to be acquired by the Surviving Corporation as a
result of, or in connection with, the Merger or otherwise to carry out this Agreement, the officers
and directors of the Surviving Corporation shall be authorized to execute and deliver, in the
name and on behalf of each of Merger Sub and the Company, all such deeds, bills of sale,
assignments and assurances and to take and do, in the name and on behalf of each of Merger Sub
and the Company or otherwise, all such other actions and things as may be necessary or desirable
to vest, perfect or confirm any and all right, title and interest in, to and under such rights,
propetties or assets in the Surviving Corporation or otherwise to carry out this Agreement.

Section 1.8  Conversion of Securities. At the Effective Time, by virtue of the Merger
and without any action on the part of Holdings, Merger Sub, the Company or the holder of any of
the following securities:

(a) Each share of Company Common Stock issued and outstanding
immediately prior to the Effective Time shall be converted into the right to receive one
duly issued, fully paid and nonassessable share of Holdings Common Stock.

(b) Each share of Company Preferred Stock issued and outstanding
immediately prior to the Effective Time shall be converted into the right to receive one
duly issued, fully paid and nonassessable share of Holdings Preferred Stock.

()  Each share of Merger Sub Common Stock issued and outstanding
immediately prior to the Effective Time shall be converted into and thereafter represent
one duly issued, fully paid and nonassessable share of common stock, par value $0.25 per
share, of the Surviving Corporation.

(d)  Each share of Holdings Common Stock owned by the Company
immediately prior to the Merger shall automatically be canceled and retired and shall
cease to exist.



(e) From and after the Effective Time, holders of certificates formerly
evidencing Company Common Stock and Company Preferred Stock shall cease to have
any rights as stockholders of the Company, except as provided by law; provided,
however, that such holders shall have the rights set forth in Section 1.9 herein.

Section 1.9  No Surrender of Certificates; Stock Transfer Books. At the Effective
Time, the designations, rights, powers and preferences, and qualifications, limitations and
restrictions thereof, of the capital stock of Holdings will, in each case, be identical with those of
the Company immediately prior to the Effective Time. Accordingly, until thereafter surrendered
for transfer or exchange in the ordinary course, each outstanding certificate that, immediately
prior to the Effective Time, evidenced Company Commeon Stock and Company Preferred Stock
shall, from the Effective Time, be deemed and treated for all corporate purposes to evidence the
ownership of the same number of shares of Holdings Common Stock and Holdings Preferred
Stock, respectively.

Section 1.10 Plan of Reorganization. This Agreement is intended to constitute a “plan
of reorganization” within the meaning of Treasury Regulation Section 1.368-2(g). Each party
hereto shall use its commercially reasonable efforts to cause the Merger to qualify, and will not
knowingly take any actions or cause any actions to be taken which could reasonably be expected
to prevent the Merger from qualifying, as a reorganization within the meaning of Section 368(a)
of the Code.

ARTICLE II.
ACTIONS TO BE TAKEN IN CONNECTION WITH THE MERGER

Section 2.1  Assumption of Options. At the Effective Time, all unexercised and
unexpired options to purchase Company Common Stock (“Options”) then outstanding, under the
Hecla Mining Company 1995 Stock Incentive Plan (the “1995 Plan”) and Hecla Mining
Company Key Employee Deferred Compensation Plan (the “2002 Plan” and, together with the
1995 Plan, the “Option Plans”), and any other plans of the Company in existence as of the
Effective Time, which allows the purchase or grant of Company Commeon Stock, whether or not
then exercisable, will be assumed by Holdings. Each Option so assumed by Holdings under this
Agreement will continue to have, and be subject to, the same terms and conditions as set forth in
the applicable Option Plan and any agreements thereunder immediately prior to the Effective
Time (including, without limitation, the vesting schedule (without acceleration thereof by virtue
of the Merger and the transactions contemplated hereby) and per share exercise price, except that
each Option will be exercisable (or will become exercisable in accordance with its terms) for that
number of shares of Holdings Common Stock equal to the number of shares of Company
Common Stock that were subject to such Option immediately prior to the Effective Time. The
conversion of any Options which are “incentive stock options” within the meaning of Section
422 of the Code into options to purchase Holdings Common Stock shall be made in a manner
consistent with Section 424(a) of the Code so as not to constitute a “modification” of such
Options within the meaning of Section 424 of the Code.



Section 2.2  Assumption of Option Plans, Stock Incentive Plans and Other
Agreements. Holdings and the Company hereby agree that they will, at or promptly following

the Effective Time, execute, acknowledge and deliver an assignment and assumption agreement
(the “Assignment and Assumption Agreement”) pursuant to which, from and after the Effective
Time, the Company will assign to Holdings, and Holdings will assume and agree to perform, all
obligations of the Company pursuant to: (i) Option Plans; (ii) any other employee and executive
compensation plans pursuant to which the Company is obligated to, or may issue equity
securities to its directors, officers, or employees (collectively, all such plans are listed on
Schedule A hereto and are referred to as “Stock Incentive Plans”); (iii) each stock option
agreement and/or similar agreement entered into pursuant to the Option Plans or the Stock
Incentive Plans, and each outstanding Option granted thereunder; and (iv) the other agreements
(the “Other Agreements”) listed on Schedule A hereto. At the Effective Time, the Option Plans,
Stock Incentive Plans and the Other Agreements shall each be automatically amended as
necessary to provide that references to the Company in such agreements shall be read to refer to
Holdings.

Section 2.3  Reservation of Shares. On or prior to the Effective Time, Holdings will
reserve sufficient shares of Holdings Common Stock to provide for the issuance of Holdings
Common Stock under the Option Plans and the Stock Incentive Plans, including upon exercise of
the Options outstanding under the Option Plans.

ARTICLE 1.
CONDITIONS OF MERGER

Section 3.1  Conditions Precedent. The obligations of the parties to this Agreement to
consummate the Merger and the transactions contemplated by this Agreement shall be subject to
fulfillment or waiver by the parties hereto at or prior to the Effective Time of each of the
following conditions:

(a) No order, statute, rule, regulation, executive order, injunction, stay,
decree, judgment or restraining order that is in effect shall have been enacted, entered,
promulgated or enforced by any court or governmental or regulatory authority or
instrumentality which prohibits or makes illegal the consummation of the Merger or the
transactions contemplated hereby.

(b)  The Board of Directors of the Company shall have received evidence in
form and substance reasonably satisfactory to it indicating that holders of Company
Common Stock and Company Preferred Stock will not recognize gain or loss for United
States federal income tax purposes as a result of the merger.

(c)  All third party consents and approvals required, or deemed by the Board
of Directors of the Company advisable, to be obtained under any note, bond, mortgage,
deed of trust, security interest, indenture, lease, license, contract, agreement, exchange
membership, exchange allocation, plan or instrument or obligation to which the Company



or any subsidiary or affiliate of the Company is a party, or by which the Company or any
subsidiary or affiliate of the Company, or any property of the Company or any subsidiary
or affiliate of the Company may be bound, in connection with the Merger and the
transactions contemplated thereby, shall have been obtained by the Company or its
subsidiary or affiliate, as the case may be.

ARTICLE 1V.
COVENANTS

Section4.1  Election of Directors. Effective as of the Effective Time, the Company, in
its capacity as the sole stockholder of Holdings, will, if necessary to comply with Section 251(g)
of the DGCL, cause the board of directors of the Holdings to effect such amendments to the
bylaws of Holdings as are necessary to increase the number of directors of Holdings to equal the
number of directors of the Company immediately prior to the Effective Time, remove each of the
then directors of Holdings, and elect each person who is then a member of the board of directors
of the Company as a director of Holdings, each of whom shall serve until his successor shall
have been elected and qualified in accordance with the Certificate of Incorporation of Holdings.

Section4.2  The Option Plans and the Stock Incentive Plans. The Company and
Holdings will take or cause to be taken all actions necessary or desirable in order for Holdings to
assume the Option Plans and the Stock Incentive Plans, each stock option or similar agreement
entered into pursuant thereto, and each Option granted thereunder, all to the extent deemed
appropriate by the Company and Holdings and permitted under applicable law.

Section4.3  Insurance. Holdings shall procure insurance or cause the execution of the
insurance policies of the Company such that, upon consummation of the Merger, Holdings shall
have insurance coverage that is substantially identical to the insurance coverage held by the
Company immediately prior to the Merger.

Section4.4  Assumption of Agreements. The Company and Holdings will take or
cause to be taken all actions necessary or desirable in order for Holdings to assume and perform
the obligations of the Company under the Other Agreements, all to the extent deemed
appropriate by the Company and Holdings and permitted under applicable law.

Section4.5  Contribution of Treasury Stock. Immediately prior to the Effective Time,
the Company will contribute to the capital of Holdings any shares of Company Common Stock
then held in the treasury of the Company.

ARTICLE V.
TERMINATION AND AMENDMENT

Section 5.1  Termination. This Agreement may be terminated and the Merger
contemplated hereby may be abandoned at any time prior to the Effective Time by action of the
Board of Directors of the Company or the Board of Directors of Merger Sub if such Board of



Directors should determine that for any reason the completion of the transactions provided for
herein would be inadvisable or not in the best interest of such corporation or its stockholders. In
the event of such termination and abandonment, this Agreement shall become void and neither
the Company nor Merger Sub nor their respective stockholders, directors or officers shall have
any liability with respect to such termination and abandonment.

Section 5.2 Amendment. At any time prior to the Effective Time, this Agreement
may, to the extent permitted by the DGCL, be supplemented, amended or modified by the mutual
consent of the Boards of Directors of the parties to this Agreement.

ARTICLE VL
MISCELLANEOUS PROVISIONS

Section 6.1  Governing Law. This Agreement shall be governed by and construed and
enforced under the laws of the State of Delaware.

Section 6.2  Counterparts. This Agreement may be executed in one or more
counterparts, each of which when executed shall be deemed to be an original but all of which
shall constitute one and the same agreement.

Section 6.3  Entire Agreement. This Agreement, including the Schedules attached
hereto, together with the Assignment and Assumption Agreement constitute the entire agreement
and supersede all other agreements and undertakings, both written and oral, among the parties, or
any of them, with respect to the subject matter hereof. This Agreement may not be amended or
supplemented except by a written document executed by the parties to this Agreement.

Section 6.4  Severability. The provisions of this Agreement are severable, and in the
event any provision hereof is determined to be invalid or unenforceable, such invalidity or
unenforceability shall not in any way affect the validity or enforceability of the remaining
provisions hereof.

IN WITNESS WHEREOF, the Company, Holdings and Merger Sub have caused this
Agreement to be executed as of the date first written above by their respective officers thereunto
duly authorized.

HECLA MINING COMPANY

By:__/s/ Phillips S. Baker. Jr.
Phillips S. Baker, Jr.

President and CEQ



HECLA HOLDINGS INC.

By:___ /s/ Philip C. Wolf

Philip C. Wolf
Vice President

HECLA MERGER SUB INC.

By:___/s/ Lewis E. Walde

Lewis E. Walde
Vice President



CERTIFICATE OF THE SECRETARY
OF
HECLA MERGER SUB INC.

I, Philip C. Wolf, the Secretary of Hecla Merger Sub Inc., 2 Delaware corporation (the
“Corporation’), hereby certify that the Agreement and Plan of Reorganization (the “Agreement”)
to which this certificate is attached, after having been duly approved by the Board of Directors of
the Corporation, was then submitted to the sole stockholder of the Corporation, which
stockholder adopted and approved the Agreement by its written consent thereto given in
accordance with Section 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has executed this certificate as of the 8™ day
of November 2006.

HECLA MERGER SUB INC.

By: __/s/ Philip C. Wolf
Philip C. Wolf
Secretary

10



CERTIFICATE OF THE SECRETARY
OF
HECLA MINING COMPANY

I, Philip C. Wolf, the Secretary of Hecla Mining Company, a Delaware corporation (the
“Corporation”), hereby certify that the Agreement and Plan of Reorganization to which this
certificate is attached has been adopted by the Board of Directors of the Corporation pursuant to
Section 251(g) of the General Corporation Law of the State of Delaware and that the conditions
specified in the first sentence of such subsection have been satisfied.

IN WITNESS WHEREOF, the undersigned has executed this certificate as of the 8™ day
of November 2006.

HECLA MINING COMPANY

By:__ /s/ Philip C. Wolf
Philip C. Wolf

Secretary

11



SCHEDULE A
Agreements to be Assumed by Hecla Holdings Inc.

Stock and Stock Incentive Plans

Hecla Mining Company Key Employee Deferred Compensation Plan
Non-Qualified Stock Option Agreement (under the Key Employee Deferred Compensation Plan)
Hecla Mining Company 1995 Stock Incentive Plan

Hecla Mining Company Stock Plan for Nonemployee Directors

Other Agreements

Hecla Mining Company Retirement Plan
Hecla Mining Company Capital Accumulation Plan (401 (k) Plan)
Employment Agreements with the following individuals:

Phillips S. Baker, Jr.
Ronald W. Clayton
Vicki Veltkamp
Lewis E. Walde
Michael H. Callahan
Philip C. Wolf
Dean McDonald
Jay S. Layman
Scott Hartman
Michael D. Dexter
Don Gray

Rich Appling
George Lytle

RS Em e e o

Performance Pay Compensation Plan (Short-Term Plan)
Executive and Senior Management Long-Term Performance Incentive Plan

Supplemental Excess Retirement Plan
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