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THIS INDENTURE made this _ \WUkday of December, &. D.
1943, by and between the NATIONAL COPPER MINING COMPANY, LTD., =an
Tdsho corporation, having its registered office and principal place
of business in Wallace, Idaho, perty of the first part, and KING
VINING COMPANY, en Idaho corporation, having its registered office
and principal place of business in Wellace, Idsho, party of the
second part, |

TITNESSETH: That the said party of the first part, for
end in consideration of TWO HUNDRED NINE THOUSAND EIGHT HUNDRED
TICHT (209,808) shares of the capitel stock of the King Mining Com-
peny, party of the second part herein, of the par value of TWENTY
THOUSAND NINE HUNDRED EIGHTY DOLLARS ($20,980.00), to it paid and
delivered by said party of the second part, receipt whereof is
hereby acknowledged, has granted, bargained, sold and conveyed, and
by these presents does grant, bargain, sell and convey unto gaid
party of the second part, its successors and assigns, all the follow-
ing mining property located in Hunter Mining District, Shoshone County,
Idaho, end more particularly described as follows, to-wit:

ALL of the BULL FROG GROUP, Minersl Survey No. 2245, com-
prising the VICTOR and BULL FROG Lode lining Cleims, a United States
patent to which said lode mining claims was issued December 10, 1908,
to the National Copper Mining\Company, Limited and recorded on
hugust 26, 1909 in Book 39 of Deeds at page 491 thereof of the re-
cords of Shoshone County, Idaho; to which said patent and said re-
cord thereof reference is hereby had and made for a more definite
and specific description of said Victor and Bull Frog Lodes;

ALSO, ALL of the VICTOR GROUP, Mineral Survey No. 2242,
comprising the VICTOR NO. 2, BILL NO. 1 and BILL NO. 2 Lode Hining
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Claims, a United States patent to which said lode mining claims wes
issued December 17, 1908, to the National Copper M¥ining Company,
Limited, and recorded March 23, 1909 in Book 39 of Deeds at page
165 thereof of the records of Shoshone County, Idaho; to which said
patent and said record thereof reference is hereby had and made for
a more definite and specific description of said claims comprising
the Victor Group;

A1S0, ALL of the MABEL KAY Lode mining and MABLE MAY
MILISITE claims, designated by the Surveyor General as Surveys
Nos. 2246k end 2246B, a United States patent to which said lode
mining claim and millsite was issued January 11, 1909, to the
Natiohal Copper Mining Compeny, Limited, and recorded on March 23,
1909 in Book 39 of Deeds at page 163 thereof of the records of
Shoshone County, Idaho; to which said patent and said record there-
of reference is hereby had and made for a more definite and specific
description of said Mabel May Lode and lable May Millsite;

ALSO, ALL of the NELLIE Lode, designated by the Surveyor
Ceneral as Survey No. 2302, a United States patent to which said
lode mining cleim was issued November 8, 1909, to Bert N. Barnett,
and recorded January L, 1910 in Book "B" of patents at page 32
thereof of the records of Shoshone County, Idaho; to which said
patent and said record thereof reference is hereby had and made for
a more definite and specific description of said Nellie Lode;

ALSO, ALL of the LITTLE BERT Lode Mining and LITTLE BERT
MILLSITE claims, designated by the Surveyor General as Surveys Nos.
272L4 end 2724B, a United States patent to which said lode mining

claim and millsite was issued February 3, 1915, to the Ngtional
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Copper Mining Company, Limited, and recorded February 19, 1915
in Book L7 of Deeds at page 560 thereof of the records of Sho-
shone County, Idaho; to which said patent and said record thereof
reference is hereby had and made for a more definite and specific
description of said Little Bert Lode and Little Bert Millsite;

ALS0O, ALL of the MABEL MAY NO. 2 Lode, designated by the
Surveyor General as Survey No. 2724A, a United States patent to
which said lode mining claim was issued September 27, 1915, to the
Wational Copper Mining Company, Limited, and recorded on November
9, 1915 in Book 48 of Deeds at page 563 thereof of the records of
Shoshone County, Idaho; to which said patent and said record there-
of reference is hereby had and made for a more definite and specific
description of said Mabel May No. 2 Lode;

A1SO, ALL of the HOMESTAKE Lode, Mineral Survey No. 2572,
located in Hunter Mining District, Shoshone County, Idaho, described
by metes and bounds as follows, to-wit:

Beginning at Corner No. 1, the SW corner of said Homesteke
Lode, identical with Corner No. 3, the NE cornmer of the Liberti Hine
Lode, and Corner No. 2 of the Patrie Lode, both designated as Mineral
Survey No. 1927; thence N 26° 51' E 925.8 ft. to Cor. No. 2, the W
corner of said Homestake Lode; thence S 67° LL' E 600 ft. to Cor.
No. 3, being the NE corner of said Homestake Lode; thence 5 26° 51!
il 925.8 ft. to Cor. No. 4, being the SE corner of said Homestake Lode;
thence N 67° L4 W 600 ft. to Cor. Ho. 1, the place of beginning;

ALSO, ALL of the BISMARK Lode Mining Claim, located in
Hunter Mining Distriet, Shoshone County; Idaho, described by metes
and bounds as follows, to-wit: |

Beginning at the SW corner of said Bismark Lode and running
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thence N 8° 15' W 480 ft. to the NW corner of said lode; thence
N A1° 20" E 1560 ft. to the NE corner of said lode; thence S 18°
L5' E L87 ft. to the SE corner-of said lode and thence S 62° 20!
W iéhi ft. to the SW corner of said lode, the place of beginning,
comprising an area of 17.1 acres, more or less, and being the
same clain conveyed to the National Copper Mining Company, Limited
by John P. Gray by a certain deed dated December 26, 1913, and
recorded January 13, 1914 in Book L5 of Deeds at page 463 thereof
of the records of Shoshone County, ldaho;

ALSO, ALL of the N 1/2 of the NE/}/A of Sec. 35, Twp. 48
Ii., R. 5 E. B. K., of Shoshone County, Idaho, beinéﬂggéméame pro-
perty conveyed to the National Copper Mining Company, Limited by
John G. lendy by a certain deed dated February 2, 1914, and re-
corded February 10, 1914 in Book 45 of Deeds at page 49L thereof
ofhthe records of Shoshone County, Idaho;

AL30, ALL of the A?BIL and JUNE Lode Mining Claims, situ-
ated in Hunter Mining Distriét, Shoshone County, Idaho, located

April 14, 191k and recorded in the office of the County Recorder of

Shoshone County, ldaho, May 12, 191k, and being the same lode mining

claims conveyed to the National Copper Kining Company, Limited by
John Yocine by a certain deed dated Kay 12, 191k, end recorded May
1L, 1914 in Book 36 of Deeds at page 621 thereof of the records of
Shoshone County, Idaho;

KIS0, ALL of the South 1/2 of ‘the Northeast 1/4 of Sec. 35,
Twp. 48 N., R. 5 E. B. M., of Shoshone County, Idaho, being the same

property conveyed to the National Copper/ﬁining Company, Limited by

“the Santa Fe Pacific Railroad Co. by a certain deed dated October
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22, 1914 and recorded in the office of the County Recorder of Sho-
shone County, Idaho, January L, 1915 in Book 47 of Deeds at page
158 thereof of the records of Shoshone County, Idaho;

ALSO, ALL of the GERTRUDE Lode lining Clainm, gsituated in
Funter Wining District, Shoshone County, Idaho, located by Charles
MeKinnis on December 2, 1913, and notice of location of which was
duly recorded on December 11, 1913 in Book 13 of Quartz Locations at
page 277 thereof of the records of Shoshone County, Idaho, and being
the same lode mining cleim conveyed to the National Copper Nining
Co., Limited by Charles McKinnis, the original locator, by a certain
deed dated July 27, 1920, and recorded August 4, 1920 in Book 5L of
Deeds at page L7h thereof of the records of Shoshone County, Idaho;

ALS0, ALL of that right-of-way for a tunnel not exceeding

10 ft. in height by 10 ft. in width through end under the following
lode mining claims, to-wit: No Good, larguerite, Atlantis, Mendocino
and Albion lode mining claims in Deadman Gulch, Hunter Mining District,
Shoshone County, Idaho; said tunnel commencing upon the California

Wo. 3 lode at a point from which Cor. Wo. 3 of the Homestake Lode,
Min. Sur. No. 2572, bears N 86° 24" E 142.3 ft., extending thence

N 26° 34' E 50 £t. to the North Sideliﬁe of the California Lode;
thence N in the seme direction LL7 ft. to the North sideline of the
Baby Lode; thence in the same direction 425 ft. to the H sideline of
the Paulin Lode, which is identical with the S sideline of the No

Good lode; extending thence N 26° 34' B 609 ft. across the No Good
Tode; 628 ft. through the Marguerite Lode; 618 ft. through the
Atlantic Lode; 624 ft. through the Mendocino Lode; and 618 f+. through



the Albion Lode to the South sideline of the property of the
National Copper Mining Company, Limited, as the same is more

particularly described in that certain agreement wherein the Golden

Harguerite Silver & Copper Mining Co. is the party of the first
part and NationaivCopper Wining Compeny, Limited is the party of
the second part, dated December 26, 1910, and recorded December
28, 1910 in Book "F" of Agreements at page 431 thereof of the re-
cords of Shoshone County, ldaho;

ALSO, Certificate No. 32 of the King Mining Co., rep-
resenting 46,615 shares of the capital stock of the King Mining
Co., received‘by the National Copper Mining Company, Limited as
its pro rata of the distribution of the stock received by the
Homestake Mining Company from the King ¥ining Co. for all the pro-
perty of said Homestake Mining Company;

ALSO; all tools, machinery and equipment owned by the
Wational Copper Mining Company, Limited or used in connection with
the operation of its said property; ,

ALS0, a strip of land 25 ft. in width, being 12 1/2 f%.
on each side of the center line of the power line as now surveyed
and located over and across those certain mining claims belonging
to JohnvLenihan, the party of the first part, situsted in Hunter
Mining District, Shoshone County, Idaho, and known as and called
the Copher, Kissoula and Iron Cap Lode Mining Claims, and more parti-
cularly described in that certain deed from Joln Lenihan to National
Copper Mining Company, Limited dated July 20, 1907, and recorded
July 20, 1907 in Book 34 of Deeds at page 379 thereof of the records
of Shoshone County, Idaho;
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ALSO, a strip of land 25 ft. in width, being 12 1/2 f%.
on each side of the center line of the power line as now surveyed
and located through, over and across those certain mining claims
belonging to Patrick Donavan, situated in Hunter Mining District,
Shoshone County, Idsho, and known as and called the Silver Reef
and Crown Point Lode Mining Claims, and more particularly described
in that certain deed from Patrick Donavan to National Copper Mining
Company, Limited dated July 20, 1907 and recorded July 20, 1907 in
Book 3. of Deeds at page 380 thereof of the records of Shoshone
County, Idaho;

AISO, & strip of land 25 ft. in width, being 12 1/2 5.

on each side of the center line of the power line as now surveyed
" and located through, over and across that certain mining claim in
which Daniel Tuomey owns an undivided 1/2 interest, situated in
Hunter Mining District, Shoshone County, Idaho, and known as and
called the Missoula Lode Mining Claim, and more particularly described
ini that certain deed from Daniel Tuomey to National Copper Mining
Company, Limited dated December 28, 1907 and recorded January 28,
1908 in Book 35 of Deeds at page 453 thereof of the records of Shp-
shone County, Idaho;

ALS0, a strip of land 50 ft. in width, being 25 ft. on
each side of the center line of the power line as now surveyed and
located, through, over and across those certain mining claims belong-
ing to Alfred Andrieux, situated in Hunter Mining District, Shoshone
County, Idaho, and known as and called the Mendocino, Atlantes,
Marguerite, Nogbod, Baby, Paulin, California No. 3, Uncle Sam and

Saddle Lode Mining Claims, and more particularly described in that
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dertain deed from Alfred Andrieux to liational Copper Mining Com-
peny, Limited dafed Wovember 29, 1907 and recorded liay 28, 1508
in Book 38 of Deeds at page 136 thereof of the records of Shoshone
County, ldaho;

AISO, 2 strip of lend 25 ft. in width, lying 12 1/2 ft.
on each side of the following described lines: Beginning at said
point in Dead Man Guleh, which lies S A9° L5' B 370 ft. to Cor. No.
3 of the America Lode, Sur. No. 1927, (which is identical with the
W corner of the Andrieux claim) and running thence S 28° 80 ft.;
thence S 9° 45' W 8k ft.; thence 5 19° 21 T 163 ft.; thence S 14°
27t E 100 ft. more or less until gaid line passes out of and beyohd
the Western boundary of the Alﬁred Claim, being approximately 1/4
Acres, as the same 1s more par£icularly described in that certain
Final Decree of Condemnation from Alfred Andrieux to National Copper
Mining Company, Limited, dated October 8, 1913, and recorded October
13, 1913 in Book 45 of Deeds at page 266 thereof of the records of
Shoshone County, ldaho; |

ALSO, & right-of-way for a flume over and across the
Curragh Buck Lode Mining Claim, gituated in Hunter Mining District,
Shoshone Counﬁy, Idaho; said right-of-way being 15 ft. in width,
7 1/2 ft. on either side of a center line particularly described
as follows, to-wit:

Beginning at a point on the E endliné of the Curragh Buck
Lode Mining Claim at N 4° 10" E 270 ft. from the SE corner thereof;
whence the 1/k section corner between Secs. 25 and 36, Twp. 48 N.,
R. 5 EBM, bears S 8L° 50" W 740 f%. end running thence N 74° 10" W
L35 ft. along said flume line; thence I 76° 30" W 350 f%. along said

celoelhizlel



flume line end thence T 79° 10' W 705 ft. along said flume line to

a point on the W endline of said Curragh Buck Lode mining claim,
whence the SU corner thereof bears S 4° 10" W 165 ft., as the same

is more particularly described in that certain deed from the
Vindicator Mining Co. to National Copper MNining Compeny, Limited

dated December 3, 1913, and recorded Deeembér 5, 1913 in Book L5

of Deeds at page 365 thereof of the records of Shoshone County, Idaho;

ALSO, a right-of-way for a flunme described as follows:

4 strip of land 25 ft. in width on either side of a line
described as follows, to-wit: Beginning at a point whence thezNW
seetion corner of the N¥§ 1/4 of Sec. 31, Twp. 48 N., R. 6 E. B. 1.,
bears N 1800 ft. and running thence S 71° 50" B 216 ft. and thence
S gL° 25' ¥ 300 ft., it being the intention of this conveyanée to
granf to the Wational Copper Mining Compeny, Limited an easement
50 ft. in width, 25 ft. on either side of the center line as above
described,and more particularly deseribed in that’certain deed from
Maude E. Goldensmith to National Copper lining Compeny, Limited,
dated August 21, 1913 and recorded January 17, 1914, in Book 45 of
Deeds at page 450 thereof of the records of Shoshone County, Idaho;

AWD ALSO, any and all other rights—of~way,’easements, |
tunnel rights, water rights of every kind, character and description
now owned by the Napionel Copper Wining Company, Limited, or in which
it may have an interest, whether the same has been acquired by oper-
ation of law or otherwise, and located in Hunter Mining District,
Shoshone County, Idaho;

TOGETHER with all the dips, spurs and angles, and also,
g1l the metals, ores, gold and silver-bearing quartz, rock and earth

therein, and all the rights, privileges and franchises thereto incident,

pretor |
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appendant and appurtenant, or therewith usually had or enjoyed;
and also, all and singular, the tenements, hereditaments and
appurtenances thereunto belonging, or in enywise appertaining,
and the rents, issues and profits thereof; and also, all the estate,
right, title, interest, property, possession, claim and demand what-
soever, as well in law as in equity of said party of the first part,
of, in or to said premises and every part and parcel thereof, with
appurtenances.

TO HAVE AND TO HOLD, all and singular, the said premises,

together with the appurtenances and privileges thereto incident,

unto said party of the second part, its successors and assigns forever.

TN WITNESS WHEREQF said National Copper Mining Company,
Limited, by resolution of its Board of Directors adopted in pursu-
ance of resolutions sdopted by its shareholders, has caused these
presents to be subscribed by its Vice-President and Secretary and
its corporate name and sesl to be heresunto affixed this the day and
year Tirst above written.

NATIONAL COPPER MINING COMPANY, LIMITED

o SO [ G e

ATTEST: i Vice President

Asst. Secretary

o



STATE OF IDAHO
Ss.

County of Shoshone
On this _ 16thdey of December, A. D. 1943, before me,

the undersigned, a Notary Public in and for the State of Idaho,
personally appeared F. M. ROTHROCK, personally known to me to be
the Vice-President of the National Copper Mining Company, Limited,
the corporetion that executed the within end foregoing instrument
and acknowledged to me that such corporation executed the same.

T WITNESS WHEREOF I have hereunto set my hand and affixed
my notarial seal at my office in Vallace, Idaho,'the day and year

first above written.

Ciata M Aesoa
Notary Puglic for the\State of
Tdaho, residing at Wellace, ldaho

-11-
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CERTIFICATE OF 'NCORPORATION

L J. D. (CY) PRICE, Semth:,uf Smﬁ State of Idaho, and legal custodian of the
eorporltion records of the State of Idaho, do horeby certify that the original of the articles of
incorporation of .

1

L o ,":\}':'
wag filed In the oﬂu,of th. Secrefary of St&te o' the - firgt day
of Octobe A.D. One Thounnd:mne Hundred Forty-Sevan and
duly recorded on Film No. 15 of Record of Domestlc Corporations, of the State of Idaho,

and that the said articles contain the ltatemew fabts required by Section 29-103, Idaho Code,
Annotated. .

I FURTHER CERTIFY, That the persons executing the articles and their associates and
succeasors are hereby constituted a corporation, by the name vhereinbefore gtated, for
prpstual existense from the date hereof, with its registered office in this State located at

Wallaos in f;.he County of Shoshons
IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
tai Great Seal of the State. Done at Boise  City,
the Capital of Idaho, this 17th day




JOINT AGREEMENT OF CONSOLIDATION -~

THIS AGRERMENT made end entered into this 255k day
of June, 19,7, by and between the TAMARACK & CUSTER
CONSOLIDATED MINING COMPANY, a Nevada cdrporation, qualified
as a foreign corporation under the laws of the State of Idaho,
whose principal office and place of busineis is ét Wallace, A
Idaho, and the Directors thereof, PARTIES OF THE FIRST PART;
the HERCULES MINING COMPANY, a belaware corporation,; qualified .
as a fbréign corporation under the laws of the State of Idaho,
whose principal office and place of business 1e at Wallace,
Idaho, and the Directors'thereof, PARTIES OF THE SECOND PART:
the SHEAMAN LEAD COM?ANY, an Idaho corporation whose registerad
office and prineipal place of business 1is at Wallace, Idaho,
and-the Diréctore thereof, PARTIES OF THE THIRD PART, the."
DAYROCK MINING COMPANY, an Idaho corporation whose registered
office and prinecipal place of 5usiness is at Wallace, Idaho,
. and the Dirsctors thereof, PARTIES OF THE FOURTH PART; the
MONITOR MINING COMPANY, an Idaho corporation whose registered
office and prineipal plaqe of business is at Wélléce, Idsho,
and the Directors thereof, PARTIES OF THE FIFTH PART; the
KING MINING COMPANY,; an Idaho ¢orporation whose registered
office and principal place of business is at Wallace, Idaho,
and the Directors thereof, PARTIES OF THE SIXTH PART; the
STANLEY MINING'CQMPANY; an Idaho corporation whose registered
office and principal place of business is at Wallace, Idaho,
akd the Directors thereof, PARTILS OF THE SEVENTH PART; the
DULUTH MINING COMPANY, an Idaho corporation whose registeresd



orrice and principal place of bueiness is at “allace, Idsho,
and the Directors thereof, PARTIES OF THE RIGHTH PART; the
HAkPY DAY MINING CO“PANY, LIMITED, an Idahc corporation whosse
registered otfioa and princigal place of business is at
Wallace, Idaho, and the Directors thereor PARTIES OF THE NINTH
PART; the 'TESTERN UNION JINING COMPANY, an Idaho corporation
whose regiatered office and principal place of business 1s at
Wallace, Idaho, and the Directors thereof, PARTIES OF THE TENTH
PART; the CRYSTAL LEAD MINES COMPANY, an Idaho corporation whoes
registered office and principal place of business is at Wallace,
Idaho, end the Directors thareor PARTIES OF THE ELEVENTH PART;
and bhe TREASURE VAULT MININC COMIPANY, LIAITED an Idaho corpora-
tion whose registered office and principal place of business
ia at Vallace, Idaho,'and t he Diréctors thereof, PARTIES GF
THE TWELFTH PART;

WHEREAS, the TAMARACK & CUSTER CONSOLIDATED MINING
COMPANY haa an authorized capital stock of Five Yillion Dollars
($#5,000,000.00) divided into 5,000,000 shares of common stock
of the par value of $1.00 each, and has issued and outstanding
5, 000 4000 shares of suoh 8tock; the HERCULES MINING COMPANY
has an authorized capital stock of Five' Million Dollars
($5,000,000,00) co;aisﬁing of 500,000 shares of common stock
of the par value of ‘10;00 sach, and has issued and outstandiég, -
exclusive of treasury stock held by the company 425,140 shares
of such stock; the SHERMAﬁ LFAD COMPANY has an authorized
capital stock of Nine Hundread Eighteen Thousand Seven Hundred
Fifty Dollers (£918,750.00) divided into 3,675,000 shares of
éomnan stock 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 stock aof Twe 3fhimdwesa



of the par value of 10 cents each and has issyed and outstand-
ing, exclusive of treasury stock held by the company, 1,747,229
shares of such atcek* the MONITOR AINING COMPANY has an
authorized caplital stock of .One 4illion Dollars {$1,000,000.00)
divided into 2,000,000 shares of the par value of 50 cents

sach and has iaauod and outstanding 1 »807,328 ahares of such
8took; the KING .1INING CO.{PANY has an authorized capital stock
of Five Hundroed Thousand Dollars (3500 000.00)} consisting of
5,000,000 shares ot common Stock or the par value of 10 cents
eaoch, and has issued and outstanding, exclusive of treasury
stock held by the Gompany, 1,884,040 shares of such stook: 6he
STANLEY {INING COMFANY has an authorized capital stock of Ona
Hundred Fifty Thousand Dollars ($150,000.00) dividea into

1,500 »000 shares of the par value of 10 cents each, and has
issued ana outstanding, exclusive of treasury stock hald by

the company 1 »267,727 shares of such stock; the DULUTH MINING
COMPANY has an authorized capital stock of Three llundred Seventy-
five Thousand Dollars {#375,000,00) divided into 1,500,000
shares of the par value of 25 cents each, ahd has issued and
outstanding, exclusive of treasury stock held by the company,
320,210 shares of such stock- the HA¥PY DAY MINING CO{PANY,
LIMITED has an authorized capltal stock of One Hundreq THousand
Dollars ($100,000.00) divided into 1,000,000 shares of the par
value of }O centa each, and has issued and outstanding, ex~
61usive of treasury stock held by tﬁe company 573,507 shares

of such stook; the VESTERN 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 issued angd outstanding, axclusive of treasury stock,



1,855,711} shares of such stock; the CRYSTAL Linp INES COMPANY
haa an authorizod capital stock or -One Hundred Fifty Thousand
Dollere (§150 »000.00).divided into 1,500,000 shares of the par
value of 10 cents each, and has issued and outstanhing

1,498,996 shares of such stock; the TRFASURE VAULT YINING

- COMPANY, LIMITED, has an. authorized capital stock of One 111110n
Dollars ($1,000,000.00) dividea into 1,000,000 shares of the

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

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

“HEREAS, the respective 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 accbmplished and otherwise and generally to the
advantage and welfare of said corporations for their several
and respactive atockholders to consolidate said corporations
under and pursuvant to provisions of Secion 29-150, 151, 152,
153, 154 and 155 of the Idaho Code Annotated, 1932 Edition.

NOW, THEREFORE, in consideration of the premises and
autual agreements, provisions, covenants and grants herein
contained 1t is herebywhgreed by and between the saild partiss
hersto and t heir respective Board of Directors, and 1& accordance
with the laws of the State of Idaho, Delaware and Nevada, each
of the abave named corporations shall be, and the same are
hareby consolidated into & new corporation to be orsanized under

the laws of the State of Idaho as provided by the laws of such



And the parties hersto and their respeetive Board
of Directors by these precents agree to and prescrihe the
‘ terms and conditions of said consolidation and the mode of
carryiné the same into affect; which terms and conditigns and
mode of carrying the same into affgct, the parties hereto and
thelr respective Board of Directors do mutgally and severally
arres and covenant to‘obaerve, keep and perform as'followa,
to-wit: .

l. The name of the consolidated corporation to be
organized hereunder is and shall be the DAY MINES, INC., .the
same belng hereafter callec "The Consolidated Corporation®,

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

3. The repistered office and principal place of business
of the consolidated corporation in the State of Idaho will be
at the Day Building in the City of Uallace, County of Shoshone,
State of Idsho, ,

Lo The capital stock of the said conaolidaﬁed corpora-
tion is and shall be Five Fundred Thousand Dollgrs ($500,000.00)
divided inﬁo 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 consolidated corporation ‘authorized and issued
shall have =qual rights under the iaw and such sto;k shall be
non-assessable, )

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

stock of the consolidated corporation, shall be as follows:



The conversion ratic of constitusnt corporation

—

gtock into conselidated corporation stock is outlined in the

following table:

Hame'of
Company

Tamiraclk & Custer
ggg;g%;dated Mining
Hercules Mining Co,
Sherman Lead Co,
Dayrock Mining Co,
Monitor Mining Co,
King Mining Co.
Stanley Mining Co..
Duluth Mining Co,

Happy Day Hiﬁing
Company, Limited

Western Union Mining

Company '

Crystal Lead Mines
Company

Treasure Vault Mining

Company, Limit.ed

No. of
Shares
Issued
and

Qutstandin

5,000, 000

425,140
3,675,000
1,747,229
1,807,328

1,884,040

1,267,727
320,210

573,507
1,855,711}
1,498,996

653,726

Total Conso-idated Sharvs

Conversion ratio
of Constituent

No. of Shares into Con-
Shares solidated Shares
Consolidated per 1,000 Cone
Corporation stituent Shares
to which (Fractions in
entitled Proportion)
820,000 164
294,197 692
617,&00 168
594,058 340
383,154 212
113,042 60
10,142 8 -
4,002 12.5
4,015 7
11,134 6
31,479 21
2,886,575

Each holder of stoeck in the constituent companies

upon surrender of the certificate therasof duly endorsed in

blank for transfer at the sffice of the consolidated corperation -

-



in thlace, Shoshone County, Idahp, shall receive for each
1,000 shares of* stock so surrendered the number of .shares of
oonsolidatad corporation stock outlined in this paragraph,
rractions thereof in proportion, ,

In the event that a stockholder shail be entitled
to receive fractional shares of common stock, the consolidated
_corporation will, in lieu of delivering certificates repressnte-
ing fractions of shares, issue fractional Scrip certificates in
bearer form, with such provisions as shall be approved by the
Board of Directors of the consolidated corporation, Such -
fractional scrip.cartiricates, when coibiﬁed with other-rréctional
sorip certificates, aggregating a Tyull share, shall entitle the
bearer to surrender the same to the consolidated gorporation and
receive in exchange therefor a certificate for a full share of
common stook, If serip certificates aggregatipg a fraction
in excess of one (1} or more full shares are surrendered, a new
seript certiricate for such excess fraction will be issued,
The holders of scrip certificates shall not, as such holders,
be stockholders of the consolidated corporation, and shall not
be entitled to dividends or to exercise any voting rights or to
have or to exercise any other rights or privileges or stock-
holdera of the consolidated corporation, In case any scrip
certificates have not been accumulated and surrendered in ex-
change Tor full shares, before the expiration of two years after
. the date as of which said:scrip certificates are lasued, the
consolidated corporation may, as soon thereafter as shall be
practicable, without notice, sell, for cash, on such stock ex-

change, if any, on which said shsres are at the time listed



in s&ﬁh-ofﬁ;é Eanner as the Board of Directors of the con-
solidated corporation may determine, the ndmber of shares repai
ressnted by such scrip certificates at the time outstanding,
and thereafter, the proceeds of such sals shall be paid pro
rata to each sorip holder upon: surrender of his gserip.
6. The. number, names and places of residence of the
first Directors of saia consolldated corporation who shall hold
office until their Successors be chosen or appointed according

to the by-laws or the gaid corporation are a8 follows:

NAME OF DIRECTORS _ | RESIDENCE
Henry L. Day . Wallace, Idsho.
¥. M. Rothroock Spokane, Wash,
Paul B. Jessup Wallacs, Idaho.
Wray D, Faramin Spokane, Wash,
Eleanor Day Boyce Wallace, Idaho.,
- Clarence I, Faulsen Spokané, Vash.
F. Wallaoce Rothroock Spokane, Wash,

7. The first officers of saig consolidated ocorporation
shall be a Preaident, two Viee-Presidenta, 8 Secretary, a
Tressurer, an Assistant&Secretary, an Assistant-Treasurer and

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

of the new officers are as follows:

OFFICE 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, Heitreld Wallace, Idaho.
Treasurer 3. F. Heitteld Wallace, Idaho,
Asst. Secrstary R. W. Anno Wallace, Idaho,

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

8. The purposes for which the consolidated oérporation
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, aevelop; mine, work,



cpenata and exploit gold, silver, lead, zinc, copper and any
other lode or placer mines or deposits, tunnels, mining and
tunneling propqrty, and any'right, title or intersst therein,
and also such lanﬁp, miilag mill sites, tunnel .sites, bulldings,
construotions, plants, appliances, equipments, fixtures,
machinery, diaéovérios, improvements, inventions, patents,
patent rights, dumps and dump rights, ditohoa,_flumes, pipes
and pipe lines, reservoirs, water, ditch and reservoir rights
or priorities, railways, tramways, right-of-way eassments,
appurtenances, brivileges, fr;nchises and other property rights,
real or perscnal, as may be deemed by the Directors for the
time being of said corporation to be necessary or desirable for
the practical working, development, mining, exploitation or
enjoyment of all or any of the corporation‘’s property, acquired
or to be acquired. |

To purchase, construct, lease or otherwise acquire,
oﬁerate, maintain and repair milling, concentraticn, reduction,
smelting, rerining-works for t@a treatment, reduction, smelting
or refining, for hire or otherwise, of metalliferous or other
ores, and qnb extraction or concentfation of the metals con-
tained therein,

To purchase, erect, lease or otharwise acéuire, main-
tain and operate buildings, machinery, constructions, works
and plants for the sampling and treatment qr matallirerous 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
‘gorporations.

«Gu



‘To acguire br'appropriation, location, purchase,
lease or etherwiac, water and water rights, ditohes and ditch
rights and water priorities ang apply the same to benefigial
uses, and to _burchase or construct, operate and maintain ditches
and flumes for the distribution of water for 1rr1nation.

' senitary, domeatiq and other uses,

To acquire by location, 1lease, contract, grant,
Purchase, conveyance or otherﬁiae, 8nd to own, bold, possess
and enjoy any rights, title or interest in or to any iands, -
tenements, hereditaments, appurtenances, mill sites, watér or
diteh rights, rights-of-way, franchises, ecasements 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 otharwiaa acquire
and operate and maintain buildings, constructions, rlumes,
machinery, appliances, equipments, fixtures, easements and
appurtenances for generating electricity for lighting and the
distribution or poﬁer and for other purposes,

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

To manufacture, éurchase ér otherwise acquire, own,
mortgage, pledge, sell, assign .and transrsr,'or otherwise dig-
poae’af, to invest, trade, deal in and deal with goods, wares,

and merchandise, and real and personal propertv of awers olaee



To aequira, and pay for in cash, stocks or bonds
of this corporation or otherwise, the good will, rights,
asseta and property, end to undertake or dssume the whole or
any part of the obligations or liability of any person, rirm,
assoociation op oarporationa

To acquiro, hold, use, sell, assign, lease, grant
licenses in respsot of, mortgage, or otherwise dispoaa of
lettara patent of the Uniteq States or any foreign country,
patent rights; licenses, ana privilegea, inventions, improve-
ments and Processes, copyrights, trade-marks and trade namea,
relsting to or useful in connection with any business qf this
corporation,

. To guarantse, 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
sreatesd by any other corporation ar carporationa organized
under the laws of this atate @ any other state, country, nation
or government, and while the owner thoreor to exercise all the
rights, powers and privileges or ownershipn

To issus,bonds, debentures or obligations of this
corporation from time to time, for any of the objects or pur-
poaes of the corperation, and to secure the s88me by mortgage,
Pledge, deed or trust, or otherwise,

To puronags’ hold, sell and transfep thé shares of
its own capital atook; provided it shall not use its funds or
propefty for the purchase of its own shares of capital stook
when such use would cause any lmpairment of ita capital;: and

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

-11-



To hlve:one_or moreé officers, to carry on all or
any of its operations and business ana without restriction
or limit es to amount, to pu}ohasa or otherwise acquire.-hold,
own, mortgagp, aoil,'convey, or otherwise dispose of real angd
personal progerty of evefy class and desocription in any of the
States; Districts, Territories, colonies or boasessions of the
United Statné, and in any and all foreign countriss, sub ject
to the laws.of such State, Distriot, Territary, Colony, -
Poaaeasion or Country.

In general, to carry on any other business in
connection with the foregoing, whether manuracﬁuring or otherwise,
and to havg and exercise all the powers conrerredwby the laws
gg Idaho upon corporations rormeq under the laws of said State,
and to do any or all of the things hereinbefore set forth to
the same axtent a8 natural persons aight or ocould do.

The foregoing olauses shall be construed both ag
cbjects and powserss and it is hereby expressly provided that
the roregoing enumeration of specific powers shall not be heid
to 1imit or restrict in any meanner the pbowers of the consolidated
. corporation.

9. fﬁe corporate names and organizations of the constituent
corgorations, parties hereto, except insofar as the same is
continued by statute, or may be requisite for carrying out the
purposes of this ereementg ;hall cease upon the filing at the
office or'tha Secretary of State of the State of Idaho of this
agreement; when adopted by the stockholde;s as hereinafter pro-
vided, Exgcept insofar as may be changed by this consolidation
agreement, the by-laws bf the sald consolidated corporation

£

shall be the present by-laws of the Xing Mining Company until
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10. Upon the consummation of the act of consolidaﬁion
herein provided for, all and singular, the _rights, privilepes,
powers and f ranchises of esuch of said constituent corporations
anc all property, rcal, personal and mixed, and all debts due
on whatever accounts, as weil as for stock subscripiione as all
other things and actions or belonging to each of said corpora-
ticns, shall be vested in che consolidated corporation, and
all praperty, rights, priviieges, powers and franchises, and
all and every other interesst of the twelve cunstituent
corporations; shall hereafteopr be as effectually the property -
©of sald consolidatad corporation as they were of the several and
constituent corporations, and the title to any and &ll real
estate, whether by deed or ctherwise vested in. any of the said
constituent corporations, shall not revert or be in anyway im-
paired by reason of said consolidation, provided that all rights
of creditors and all liens nupon the property, if any, of all
of the said constituent corporations, shall be preserved un-
invaired, and the respectivs constituens corporations, may be
de2med to continue in existence in order to preserve the samej |
ani all cebts, ligbilities znd duties of either of said
constituent corporations,:ahall forthwith attach to said
éonsolidated corporation and may be enforced against it to. the
Same extent as if sald debtc, 1iabilitics and duties had been
incurred or contracted by it, It being e,presulf provided
that the ccnsoliaation of the constituent cornorations, shall
no. in any manner impair the rights of any ecreditor or creditors
of any of tha said cornorations, If at anytima s2id consolidated
cocporation shall deem or be advised that any further assigne

ments, asgurances in the law, or things are necesaary or

desirable to vest in the gaid consolidated corvoration +he titla



to any property of the constituent corporations the proper
officers and directors shall and will axecute 2ll proper
assignments and assurances in the law. and do all things necsssary
or proper to vest title to such property in said consolidated
~corporation end otherwise to carry out the purposes of this
agreement, ' ) o

11. The parties hereto agree that pending the considera-
tion of this plan of raorganization'or cénsolidation they will
,not, issue any additional shares of stock or other securities;
make any distribution to thelr shareholders by way of -
dividends,_except dividends already declared and poasibly |
.partiasl liquidation dividen&a by the Hercules Mining Company
of the capital stock of subsidiary corpeorations that are
parties to this agreement; mortegage, pledpe or subject to lien
or encumbrance any of its properties or aasets; sell or
transfer any of its assets, except in each case in the orhinary
and usual courae of business- incur or becoms liable for any
obligations or liabilities except current liabilities in the
ordinary and. usual course of business; or may qny unuaaal or
’ ezt;aordinary expenditures be made, except for work already
commenced or nacaaéary in connection with the maintenance of
its plant, equipment.énd mining properties,

12, |, The consolidated corporation shall pay all the
expenses of thia consolidstion., '

13, This agreement shall be submitted to the stockhoiﬁers
of each of the cdnatituent corporations, parties hereto, as
i8 provided by the laws of the State of Idaho, and shall taks
affect and.be deemsd and taken to be the agreement and act of

consclidation of said corporations upon the adoption thersof



by the votes of the holders of two-thirds of all ﬁhe shares

of the capital stock of each of sald corporations and upon doing
of such other mots and things as shall be required by the laws
of the State of Idaho; rovidea, however, that in tha event the
oonaolidation 8gresment is adopted by the votes of the holders
of two-thirds of all the shares of the capital stock of the
Tamarack & Custer Consolidated dining Company, the Sherman

Lead Company, the Dayrock dining Company, the Mbnitar Aining
Company, Hercules Mining Company and the King Mining Company,
that Such consolidation shall be effective according to the -
terds of this agreement even though such agreement is not
adopted by the ahafaholdars of the other parties namead herein,
and such consolidation agreement may be revised to 1nclude only
those corporations that have adopted the same without the
necessity of resubmitting such Joint~agreement 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 or each of the corporate
partiss hareto has been hereunto affixed and atteated as of the
day and year Tirst above written,

For TAMARACK & CUSTER CONSOLIDATED
JINING COMPANY

> ' ’
B ‘/‘7“«‘4.“9 @Q’L—a e
¢ Lzt XFf oo

ATTEST:

' Tonstituting a «.,orfty of the
Board or Diraotcrs of t?e Tamarack




For HERCULES MINING COMPANY

By ,Q_._.(.t_,4 ', & L. -

J”I"’.-qz“_ ‘}fs' 4/ .

- /
. - ) \{ e, g - 4
- ATTEST: y . ) a
. o - A ot S—
— onsvituting & mejority of the
s W ZZZ 7777  Board of Diectors ot Lhe
S Soretary —— Hercules ¥ining Company.

For SHERIAN LEAD COMPANY

L]
‘ * By __. 41?%haa£qﬁqgay' -
' R SR o » P e oy

- -
A

; ‘F/Wfﬁ»”

L oon at o

AM& )
utipng a ma Jority gt the

.. Board of Drectors of tHe
‘SBherman Lead Company.

Por ' MONITOR MINING COMPANY

L /

s Y LYl
‘fﬁf,,_Queﬁf'

o

‘ ‘!!”/ B
 A‘f/=‘§‘=E:r;;;sz21ab»

ATTEST: - g . 7
g — A{'&'A“-& i

Conatituting & majority of the
Board of Directors of the
Monitor Mining Company,




For DAYROCK MINING COMFANY

onatituy a8 y of the
Board of Directors of the
Dayrock Mining Company.

" For KING MINING COMPANY

o
“ 4-4/.'{14/44-.4.
Z J/':AY e 2

onstituting @ majority’o

B ST . s~

Board of Djréctors of/£he
Xing Mining Company. /

For STANLEY MINING COMFANY
By__ ‘,/4/
/ , r/f-—'

4--.. —r

Cotpaer i3 L 7
‘ //1_%%,

/‘ g :
onustitutifig a me jor ty/of the

Board of Pirectors of £hse
Stanley Mining Companyja

For DULUTH MINING COMPANY

S, I B
= 2 2 4. , o
- / - gt




For HAFPY DAY MINING COMPANY »

LIMITED,
. 4
By LT a y ° N
W -{':’f:,f 4
/Aﬁg—? o
- ~r N A

ATTEST:
//Z Constituting & majority of &he
4 w@ Lt D Board of Directors of Happy Day

, eoretary . Mining Company, Limited.

For WESTERN UNION MINING COMPANY

By ‘A'ﬁ”’(;ﬁ.a/

( - /‘//‘;.¢ G e e

(Zreet 5
[ = O V/ A

Board of Directors of Western
Union Mining Company.

ATTEST: ' 7 -
. - v’éf/u o3 T /
1 Eonst%tutfng a majority of the

For CRYSTAL LEAD NI COMPANY

arstitutlg niajorit;;/bf the
Board of irectmf? of Prystal

T wem B AFE . . L L




For TREASURE VAULT MINING COMPANY,

LIMITED
BY - 41/!/1/1_40 /j
=2 Al
g 7/

e X ‘_3_.92'%"

%" G5 re A

ATTEST: (el AA Bsg e Dy
onstituting &~ 0 ¥ oi/the

. . & ¢
(7 Board of Dirgo: -rs of the
/i - Treasure Va Mining Cofipany,
' eoretary Limited,
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CERTIFICATE OF SECRETARY RELLTIVE TO VOTE OF SHAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the TAMARACK &
CUSTER CONSOLIDATED WINING COMPANY, a corporation organized
and existing under the laws of the State of Nevada and qualified
a8 a foreign corporation under the laws of the State of Idaho,
j whose principal office and place of business is in Wallace,
County of Shoshone, State of Idaho, ¢o hereby certify that in
accordance with thé provisicns of Seclion 29 - 151 of the Idaho
Code Annotated, 1932 Edition:

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

2. That sald agreemert was duly submitted to the stoock-
hcldera of  said Tamarack & Custer Consolidated Mining Company
at a meeting therseof called for the purpose of taking the ssme -

into consideration, of which meeting thirty (30) days notice

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 said meeting and a vote of stockholdsrs was taken
eivazddce for tQQ adoption or rejection of said agresnsent,
and that stockholders owning more than two-thirds of the shares
of the capital stoock of said Tamarack & Custer Consolidated .
Mining Company voted in favor of the adoption of said agreement,

&, That the meeting of stockholders of theé Tamarack &
Custer Consolidated Mining Company and the said vote ‘bivh:¥dad
of ths adoption of said agreemént were held and paken 3eparately
from the meetings of stockholders and vote of the other corpora-
tions who are partieé to such agreement.’

IN VITNESS "YHEREOF I bhave hereunto signed my name as

Secretary and affixed ﬁhe seal of ssid Tamarack & Custer

Consolidated Mining Company this 25th day of September .
1947, ’

LY

L2

W2 : ;
scretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHER F. HEITFELD, Secretary of the HERCULES
{INING COMPANY, a corporation organized anﬁ existing under the
laws of the State of Deiawara and qualified 4s a foreign corpora-
tion under theAlaws of the State of Idaho, whose principal
officse gnd place of business is in Wellace, County of Shoshons,
State of Idaho, do hereby certify that in accordance with the
provisions of Section 29 - 151 of the Idaho Code Annotated,
1932 Eaition:



1. . That the Toregoing agreement for consolidation of
3aid company was made by the Directors thereof at the duly -
- eonvened meeting called for that purposs,

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

3. That said agreement was considered by the stockholders
of said meeting qnd‘a vote of stockholders was taken Hviavioet
for the adoption or rejection of said agreemént; and that -
stockholders owning more than two-thirds of the shares of the
capital stock of said Hercules Mining Company voted in favor of
said agreement. ' '

kq. That the meting of stockholders of the Hercules
Mining Company and the said vote Viva-¥éce of the adoption of
saild agreement were held and taken Separately from the meetings
of stockholders and vots of the other corporations who are
parties to such agreement.

IN WITNESS ""HERFOF I have hereunto signed my name as

Secretary and affixed the seal of said Hercules Mining Company

this _28¢h day of —September . 1947.

,g/% i
V earetafyﬁ"




CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF S HAREHOLDERS

I, STEPHEN F, HEITFELD, Secretary of the Sherman
Lead Company, an Idaho corporation whose registered office and
principal place of business is in Wallece, County of Shoﬁlone,
State of Idaho, do hereby certify that in accordance with the
proviaiona of Section 29 - 151 of the Idaho Cods Annatated,
1932 Fdition:

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

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

3. That said agreehent was considered by the stockholders
at said meeting and a vote of stockholders was taken Viéaui&ci
for th& adoption or rejection of said agreement, and that
stockholders owning more than two~thirds of the shares of the
.c§pital'stock of sald Sherman Lead Company voted in favor of
sald agreement. ' A | v

L. That the mzetipg of stockholders of the Sherman Lsad
Company and the said vote viva voce of the adoption of said
agreement wers 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 end affixed the Seal of said Sherman Lead Company
this __28¢h day o Ssptember | 1947,

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

‘I, STEPHEN F. HFITFELD Secretary of the DAYROCK

WINING 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
provislons of Section 29 - 151 of the Idaho COdQ Agnotated,
1932 Edition'

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

2. That the said ag-eement was duly submitted to the

stockholders of said Dayrock Mining Company at a mseting thereof

called for the purpose of taking the same into consideration,
of which mseting thirty (30) days notice of time, place and
object thereof was mailed to the last known Post Office address

of each of said stookholders,

—

. 3. That said agreement was cons idered by the stockholders

at said meting and a vote of stockholders was teken vivaavoge

for the adoption or rejection of gaid agreement, and that stock-

holders owning more than two-thirds of the shares of the capital

8tock of said Dayrock Mining Company voted in favor of said

agreement,



b .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 geparately from the meétinga
of stockholders and vote of the other corporations who are
barties to such agreement,

IN YITNESS WHEREOF I have hereunto.signed my name as
Secretary and affixed the seal of said Dayrock Mining Company

this 283k - day of Septembers 19 7.

CERTIFICATE OF SFCRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN'Ff HEITFELD, Secretary of the MONITOR YINING
| COMFPANY, an Ida@o corporation whose registered office and p
principal place of business 1is in Wallace, County of Shoshone,
State of Idaho,'do hereby certify that in accordance with the
provisions of Section 29 ; 151 of the Idsho Code Annotated,
1932 Edition: |

1. That the foregoing agreement for consolidation of
Baid company was made by the Directors thereof at the duly con-
vened meeting called for thét purposea

25 That the =zaid agreement was duly submitted to the
stockholders of said Mpnitor dining Company at a meeting thereof
called for the purpose of taeking the same into consideration,
of which meeting thirty (30) days notice of time, place and P

ocbject thereof was mailed to the last known Post Offios address

0of each of said stockholders,



3. That said agreement was considered by the stock-
holders at said mesting and a vote of stockholders was taken
,'#zvyaiéut for the adoption or rejection of said agreement,
and that stoekholdesrs owning more than two-thirds of the shares
of the capital stock of said Monitor Mining Company voted in
favor of said agresment, .

4. That the meeting of stockholders of the Monitor
Mining compqny and the said vote V£va.tbaé of the adoption of
8aid agresment were held and taken saﬁarataly from the meet-
ings of stockholders and vots of the other corporations who .-
are parties to such agreemsnt.

IN WITNESS *'HEREOF I have hereunto signed my name
as Secretary and arfixed the seal of said Monitor Aining Company
this _35%h  day of September s 1947, '

CERTIFICATE OF SECRETARY REﬁATIVE TO VOTE OF SHAREHOLDERS

I, R. W. ANNO, Secretary of the King Mining Company,
an Idaho corporation whose reglstered office and principal
place of business is in Wallace, County of Shoshons, State of
Tdaho, do hereby certify that in accordance witﬂ the provisiocns
of Section 29 - 151 of the Idaho Code Annotated, 1932 Edition:

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

2. That the said agresment was duly submitted to the

stockholders of said King Mining Company at a meeting thereof



called for the pﬁnposa of taking the same into consideration,
of which maetipg thirty (30) days notice of bime, place and .
object thereof was mailed 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 wa¥dovoce
for the adoption o rejection of sald agfaement, and that stoock- -
holders owning more than ﬁwo~thirds of the shares of the ocapital
stock of sald King wihing Company voted in favor of said agéeq~
ment., .

La That the mseting of stockholders of the King ¥Mining
Company and the said vote viva.vocé of the adoption of said
agreemsnt were held.and taken separately from the meetings of
stockholders and vote of the other corrorations who are parties
- to such agreement.

IN WITNESS *'REREOF I have hereunto signed my name as
Seoretary and affixed the seal of salid King Mining Company this
25th  day of ___September , 19,7,

J
3
/:,,. Z,,_)v"/(?f'f.- g . L-C
Secretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. 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.ur Jdaho, do hereby certify thet in accordance with the pro-=
vislons of Seétion 29 - 151 of ths Idaho Code Annotated, 1932

BEdition:
=P8



1, 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 agreement was duly submitted to the
stockholders of said Stanlaey Mining Company at a meeting thereorf
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and
ob ject thereor was mailed teo the last known Post 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 Vivhavdoe
for the adoption 6r rejection of said agreement, and that stocke
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 or stockholders of the Stanley Mining
Company and the said vote viva Vocd 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 agreemento .

IN WITNESS WHEREOF I have hereunto signed my name as
Secretary and affixed»the seal of said Stanley Mining Company

this _2sen  day of _goprember . 1947,

“27-



CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, HENRY BUFRMESTER, Secretary of the DULUTH MINING
COMPANY, an Idaho corpcration whose registered of fice and
principal place of business is in Wallace, County of Shoshone,
State of Idaho. 'do hereby certify that in accordance with the _—
proviaions of Section 29 ~ 151 of the Idaho Code Annotated,
1932 rdition:

1. 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 ths‘said agreement was duly submitted to the
stookholders of said Duluth gining Company at g 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 wa? mailed to the last known Post Office address —
of each of said stockholders, .

3a That said agreement was considered by the stockholders
at sald meeting and = véte of stockholders was taken vivasidad
for the adoptidn @ rejection of said agreemenﬁ, and that
atockholders owning more than two-thirds of the capital stock -
of salid Duluth Miaing Companj voted in favor of said agreement.

k. That the meeting of stockholders of the Duluth Mining
Gampany and the said vote ¢iya- :‘voe® of the amloption 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.

28



IN WITNESS “'HEREOF I have hereunto signed my name
as Secretary and affixed the seal of Duluth Mining Company this

25th day or September , 1947,

CERTIFICATE OF STCRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I; Ro ', ANNO, Secretafy of the HAIPY DAY YINING
COMPANY, LI4ITED, an I@ahn'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 provisiona of Section 29.~ 151 of the Idsho Code
Annotated, 1932 Fdition:

’ 1. That the foregoing agreement for consolidation of saida
company was mede by the Directors therecf at the duly éonvencd
maetlng.called for that purpose.

2, That the said agreement was duly submitted to the
stockholders of said Happy Day #ining Goﬁpany, Limited, at a
meeting thersof cdlled for the purpose of taking the same 1nt§
considerstion, of which meeting thirty (30) days notice of tine,
place and object thereof was mailed to the last known Fost
Office address of each ét_said stockholders,

3. That =281d agreement was consaidered by the stockholders
at said meeting and a vote of stookholders was taken vivie ¥k g
for the adoption or rejection of said agreement, and that
stockholders owning more than two-thirds of the capital stock

of sald Happy Day Mdining Company, Limited, voted in favor of

said agreement,



4. That the mseting of stockholders of the Happy Day
dining Company, Linited, and the sald vote vivasvdes of the
adoption of sald agreement were held and taken separately from
the maat;nps of stockholders and vote of the other corporations
who are parties to such agreement.

IN VITNESS ""HEREOF I have hereunto signed my name as
Secretary and affixed the seal of Happy Day Mining Company,
Limited, this 33%R qay or September 4,

/2”1 1%1/1/1_/1 s

Secretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the “Wesatern Union
Mining Company, an Idaho corporation whﬁsb registered office
and prineipal place of business is in Wallace, County of -
Shoshone, State of Ideho, do hereby certify that in accordance
with the provisiona of Section 29 - 151 of the Idaho Code
Annotated, 1932 Edition: .

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

2o .That th® said agreement was duly submitted to the
stockholders of said Western Union Mining Company, at a meeting
thereof called for the purpose of taking the same into consid-
eration, of which meeting thirty (30) days notice ef time,
place and objeéﬂ thereof was maiied to the last known Post

Office address of esch of said stockholders,



3. That said agreement was consldered by the stockholders
at said meeting and a vote of sﬁockhold_ers was taken ¥ivesvbos
for the adoption ar rejection of saig agreement, and that stock-
holders owning more than two-thirds of the capltal stock of saiq
“Veatern Union Mining Company, voted ip favor or s8id agreement.

4o That the meeting of Stookholders of the Western
Union Mining Company, Qnd the said vote vivasvace of the adoption
of szaigd agreemsnt were held and takenp Separetely from the meet-

"ings of Stockholders and vote of‘the other corporations who are
parties to such afreement.

IN WITNESS “HEREQF I have hereunto signed my name
88 Secretary and affixed the seal of Western Union Mining Company,
this 25%h day or September 19,7,

& Secretar

CERTIFICATE OF SECRETARY REIATIVE To VOTE OF SHAREHOLDERS

1, STEFIEN F, HEITFELD, Secretary of the GRYSTAL LEAD
MINKS COMPANY, an Idaho Corporation whose fagistered office
and principal place of business is in Wallace, County of Sho-
shone, State of Idaho, do hereby certify that in accordance
witn'ghs provisjons of Sections 29 -~ 151 of the Idaho Code
Annotated, 1932 Edition:

1, That the roregoiné agreement for consolidation of
sgid Company was made by the Directors thereof at the duly con-
vened meeting called for that purpose.

2. That the gaid ggreement was duly submitted to the
' e

Stockholders of said Crystal Lead Jimes Company, at a meeting

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



.;.:g?iQH!”9:,Vh;Ph maetigﬁ.th;rty (3Q!wdayé notice of time, place -
and obJect thereof was mailed to the last known rost 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 viveaVoes
for the ;doptibn or rejection of said agreement, and that
atockholders owning more than two-thirds of the capital stock
of sald Crystal Lead Mines Company, voted in ravar of said
agreement.

4. - That the meeting of stocknolders of the Crystal Lead
dines Company, and the ssid vote vivi*voc& of the adoptlon4ﬂ
said agreement were held and taken Separately from the meetings
of stockholders and vots of the other corporations who are
parties to such agreement.

IN WITNESS "HEREOF I have hereunto signed my name as
Secrefary and affixed the seal of Crystal Lead Mines Company

this _24th  day of _gengember . 1947.

j - Secraéary Pz

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

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

COMPANY, LIMITED, an Idaho corporation whose registered office -~
and prineipal 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 was made by the'Directars thereof at the duly

convened mgeting called for thet purpose.

el That tha aoid armaamarnd woo Ailee miebond bh_ A o _ 24



8tockholders of sajid Treasure Vault Mining Ccmpany, Limited,

at a meeting thereof called for the purpose of taking the same _
into consideration, of which meeting thirty (30) days notice

of time, place sng obJect thereor was mailed to the last kncwn
Post Office address of each of said stockholders,

3. That 8aid agreenent was considered by the stock-
holders at said meeting and a vote of stockholders was taken
¥ivea¥dce 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,

L. That ;ha meeting of stockholders of tﬁe Treasure
Vault HUining Clmpany, Limited, and the said vote vivka¥des of
the adoption of said agreement were held and taken Separately -
from the meetings orf stockholders and vote of the other
sorporations who are parties to s=uch agreement .,

IN WITNESS “HEREOF I have hereunto 8igned my pame
88 Seoretary and affixed the seal of the Treasure Vault Mining
Company, Limited this _25%h gay or Sep tember » 1947,

/L/)MZ 7

oeoretary

This joint agreement of consolidation as adopted by
the Directors and Sharsholders of each of the corporations -~
which are parties thereto, as hereinsbove certified by the
Secretaries of each of said corporations, is hereby exscuted
by the undersigned Presideﬂts and Secretaries, respectively,

of each of said corporations and acknowledged by the Presidents



TAMARACK & CUSTER CONSOLIDATED HINIHG
COMPANY ,

HERCULES MINING COMPANY

ATTVST: . | %f %
X 2 s

SEERMAN IEAD COHPANY

ATTEST: . By

res q’ht
ecre
DAYROCK MINING QOMPANY

ATTEST: By }fj 77 C]% fc/

President

ret
MONITOR MINING COMPANY

ATTEST: , By. %

res ent/

KING MINING COMPANY

ATTEST: By/»é . :
. 4 / resident
7 o |
\ STANLEY 4&
ai den}/
o




DULUTH MINING COMPANY

ATTEST: : By % Az

ATTEST:
/ZZ/L/"/ ey -
Jeoretary -

STATE OF IDAHO

County of Shoshone i °
On this _ 28th day of September A» D. 1947, before

me, the undereigned, 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 MINTNG COMPANY,

& party to the within and i‘oregoing Joint agreement of conéolida-




IN WITNESS “HERKOF T have hereunto set my hand anpg
affixed my notarial seal et my office ip Wallace, Idaho,-’" the
day ami year in this sertificats firsat above written.,

otary Py h and for the State
of Ideho, residing at Vallaces

STATE OF IDARO
County of Shoshone }
' On this 238K gday or September s A, Do 1947,

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

88,

. State of Idaho, bersonally appeared HENRY L. DAY, known to me
to be the President of the HERCULES MINING COMPANY, a perty
to the within and foregoing Joint agreement of conaolidafion
and acknowledged to me that he executed the same for and on
behalf of such corporation,’ .

IN "ITNESS ""HEREOF I have hereunto set my hend and
~affixed my notaria] seal at my office ip Wallace, Idaho, the
day and year in this certificate rirst above written,

/Q/aiw R,

Notary Publfc in and for the State
of Idaho, residlng at Wallage,

STATE OF IDAHO % )
. 88,

County of Shoshone ) )

On this 5%k  day or September A. D. 1947,

before me, the undersigned, a Notary Public in and for the State
of Idaho, personally appeared HEFRY L. DAY, known to me to be
the President of the SHER‘MN'LEAD COMPANY, o party to the

within ang foregoing Joint agreement of consolidation and ack-



nowledged to me that he executed the ssmse for and on behalf
of such cerporation.

- IN "YITNESS “HSREOF I have hereunto set my hand and
arrixed oy notarial seal at my of fige in Wallace, Idaho,ithe
day and year in this certificate first above written,

/@;ﬂm G. Eckanow
otary Publ n and for the State

of ldaho, residing at Wallace.,

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 Stats
of Idaho, personally appesred F., M. ROTHROCY., known to me to

be the President of the DAYROCX MINING COYPANY, a party to the
within and foregoing joint agreemsnt of consolidation and ack- _
nowledeed to me that he executed the same for and on behalf of
such corporation.

o 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, |

il L Elihonno |
otary Publl n an or the State -

of Idaho, residing at Wallace,

'STATE OF IDAHO ;
g8,
County of Shoshone ) .

On this 22 day of _ Jeptember A. D. 1947,

berore me, the undersigned. a Notary Public in and for tne Stats



of Idaho, personally appesred HENRY L. DAY, known to me to be
the President of the HONITOR AINING COMPANY, a perty to the
within and roregoing joint agreement of consolidation and ack-
nowledged to me that he executed the aame for and on behalf
of suoch corporation, : _

IN WITNESS Y'HERFOF I have hereunto set @y hand and
ltrixed' Ry notarial seal at my office in Wallace, Idaho, the
day and year in this certificate first above written.,

: Notary Public n and for the State
e ) of Idaho, residing at ‘vallace,

STATE OF IDAHO ;
88.
County of Shoshone ) '

On this ﬂzth day of 5lp‘bonbor A. D. 1947, before
me, the undersigned, a Notary Fublie in and for the State of

Idaho, personally @ppeared HENRY L. DAY, known to me to be
the ,Presid ent of the .KING JINING COMPANY, a barty to the withip
and foregoing joint agreement of consolidation and ack-
nowledged to me tlmt he executed the same for and on behalf
ot Buch corporation. )

IR WITNESS WHEREOF I have hereunto set my bhand and
affixed my notarial seal at my office in '7allace, Ideho, the

day and year in this certificate first above wri tten.

ﬁf_é_c% oy h &l
\ | otary rub n and for the State

of 'Idaho, residing at Vallace.



STATE OF IDAHO g
a8,
County of Shoshone )}

On this ~354h— day of _SZaptember __ A. D. 1347,
before me, the undorsigned a Notary rublic in ang for ths
State of Idaho, personally appeared HENRY L, DAY, known to me
to be the:President of the STANLEY ﬂINLNG COMPANY, a party to
the within ang foregoling joint agreement of consolidation ang
acknowledged to me that he éxecuted the same for amd on behalf
of suoh corporation. ' '

N %ITNESS WHEREOF I have lereunto set my hand and
-affixed my notarial seal at my office in Viallace, Idaho the

day and - year in this certifricate Tirst above written,

C in and for the State
of Idaho, residing at lVallace,

STATE OF IDAHO )
: } ss,
County of Shoshone )

. On this __285¢h day or —September A, D. 1947,
.berera me, the undersigned, a Notary Yublic in anad for the State
of Idaho, personally & ppearsd HENRY L. DAY, known to me to be
.the President of the DULUTH MINING CO‘&’ANY a party to tha
within and foregoing joint agreement of consolidation and ack-
nowledged to me tiat he executed the same for and on behalf
of such corporation.

IN “JITNESS “HEREOF I have hereunto set oy hand and
affixed my notarial seal at my office in Wallace, Idaho, the

day and year in this certificate first above written.

Jekit . 4. Y,

Notary Fubiic in and for the 3tats
of Tdmho. raaidinz at Yallaca.




STATE OF IDAHD %
88,
County of Shoshone )

On this _25¢k day of Septenber A. D. 1947,
before me, the undersigned, a Notary P'ublic in and for the
State of Idaho, pérsonally appearsd HENRY L. DAY, “known to me
to be the President of the HAXPY DAY MINING COMPANY, LIMITED,
@ party to the within and foreroing joint agreement of
consclidation and acknowledged to mé that he sxecuted the same
for and on behalf of such corporationa

IN ‘:';'ITNESS WHERECF I ha{ve hersunto set ny -nand and
affixed my noterial seal at my of fice in Wallace, Idaho, the
" @ay and year in this certificate first above written, -
“ﬁata/ry PubWo 1n aé;l for the State

of Idaho, resid ing at Wallace,

~

STATE OF IDAKD )
! ) 88,
" County of Shoshone )

On this 23th day of September A. D, 1947,
bsfore me, the undersigned, a Notary Public in and for the
State of Idsho, personally appeared HENRY L, DAY, known to me
to be the President of the VESTERN UNION MINING COMPANY, a
par’;y to the with.in and foregoing Joint agreement or co‘nsolida-
tion and acknowledged to me that he executed the same for and
on behalf of such corporation,

IN “ITNESS YHEREOF I have hereunto set my hand and
affixed my notarial seal at my office in Wallacs, Idaho, ths

day and year in this certificate first above written,
v 2

Notary Fublie in and for the State
of Idaho, reaiding at Wallace,




STATE OF IDAHO ) f

, ) ss,
County of Shoshone )
On this g5%h  day of S8sptember A. D. 1947,

before ms, the undersigned, a Notary fublic in and for the
Btate of Idaho, personally appearsd HENRY L m}’ 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 sape for and on
behnlr of such corporgtion,

IN WITNESS WHEREOF I have hereunto set my hand and
affixed my notarial seal at my office in Wallace, Idaho, the day ~
and year in this certificate first above written,

[t b o les
o? Igghoubresidlilnznat .Vall?acaotate

STATE OF IDAHO %
. ss,
County of Shoshone )

On this 25th g4y ¢ Soptember A. D, 1947, before

me, the undersigned, a Notary Public in and for tha State of
Idaho, personally appeared HENRY L. DAY, known to me to be the
President of the TREASURE VAULT 4INING COMPANY, LIMITED, a party
to the within and foregoing joint agreement of consolidation
and acknowledged to me that he exccuted the same for and on be-
| half of such corporation,

IN "'ITNESS “HEREOF I have hereunto set my hand and
affixed my notarisl Seal at my of fice in Wallace, Idaho, the —

day and yesr in this certificate first abova written,

rayd Ecilnoy

Notary rubﬂic in and for the State
of Idsho, residing at Vallace,
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epaglnggpg of State~| |:
!' 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 Hergerx of

e

DAY MINES, INC.., an Idabeo corporation

into____ HECLA—DAY MINING CORPORATION, an Idaho corporation

R

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

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

Herger

REm—

G 7 Comnnea

SECRETARY OF STATE

Corporation Clerk

st
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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 Tdaho corporation %
= =
§ into HECLA MINING COMPANY, a Washington Corporation , §
% duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have %u
g been received in this office and are found to conform to law. §
g ACCORDINGLY and by virtue, of the authority vested in me by law, lissue this certificate of g
§ Merger , and attach hereto a duplicate original of the Articles of %
% Merger %
= Dated ___August 3 ' 1982 =
= SECRETARY OF STATE =|l
= ,&z/)/zcz_ chw LI =
= 4 Corporation Clerk =
=| =|
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CERTIFICATE OF AUTHORITY
OF

BECLA KINING COMPANY

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

duplicate originals of an Application of HECLA NINING COMPANY

e

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. I issue this Certificate of
HECLA MINING COMPARY

—

OO A

Authority to

HECLA MINING CONPANY

& to transact business in this State under the name

and attach hereto a duplicate original of the Application

for such Certificate,

SECRETARY OF STATE

e

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.

Pursuant to Section 30-1-110, Idaho Code, the undersigned €Corporation hereby applies for a Certificate
of Authority to transact business in your State, and for that purpose submits the following statement:

1. The name of the corporation is Hecla Mining Companvy cm .
- ™
:'E;
g
‘s =
2. *The name which it shall use in Idaho is Hecla Mining Company . =
=
e
]
3. It isincorporated under the laws of Delaware I-E'
March 21, 1983 and the perioa 6. 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

Lol
Ll
DI S

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

6. The address to which co.rrespo.ndence 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 proposedﬂregistered office in Idahois .. Seventh & Cedar Streets
— , and the name of its proposed

Wallace, Td@'hn
registered agent in Idaho at that addressis — Wi11iam 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 respective addresses of its directors and officers are:
Office

Name
PLEASE SE‘_E ATTAEEI‘@_NE’ e

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 Valuve
30,000,000 ____ Common $.25"°
5,000,000 _Preferred $.25
fcontinued on reverse)
ACA 772

IINALIN nman atalon



" 11. The aggregate number of its issued shr{res,xfemlzeé Abkfy.yélwﬁs“sés,‘ par value of shares, and shares without ﬁar

value, is: -
Number of Shares Clasg 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 Idzho.

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 wa 25 1983

/ Hecla Mining Company

By A/Ma//m

wWilli « Grismer
is ) Vice

. 1 President = Finance
i (ebel) @ v

Michael B. White

1ts Asst. Secretary
STATEOF _____IDAHO )
county op __ SHOSHONE 333
I, /é&“&}&/ oZO W » & notary public, do hereby certify that on
this . A5 5’4 day of %ﬁ/ , 19 83 personally appeared before
me William J. Grismer , who being by xhe first duly swor;'z, declared that he
is the Vice President - Finance of Hecla Mining Company

that he signed the foregoing document as. ViCe Pres id§nt"' of the corporation and that the
statements therein contained are true. Finance

Bluts

<" Notary Public' R

*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,




iV.(.S I 4872352'3

3

DELAWARE
22
. Office of SECRETARY OF STATE
I, Glenn C. Kenton, Secretary of State of the State ;Jf 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;Z C A fo

Glenn C. Kenton, Secretary of State

June 16, 1983

BY:

DATE:
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CERTIFICATE OF INCORPORATION |

OF HECLA MINING COMPANY MR 21 e ‘/Pﬁ"‘
{a Delaware corporation) . j
| %%A

ARTICLE L
Nauz
The name of the Corporation shall be Hecra Mpanc Coreraxy,

ARTICLE IL
* The address of the registered office of the Corporation In the State of Delaware {3 308 South
State Street in the City of Dover, County of Kent, and the name of its tegm:red agent et that address
is United States Corperation Company,
ARTICLE I
Prurosz

‘The purpose for which the Corporation is formed is to engage in any lawful set or activity for
whxc'h corporations may be organized under the General Corpcnuon Llaw of Delaware, ~

AR'I'ICLE v
Carrras STocx

. Szcrion L. Authorized Capital Stock. The Corporation shall be authorized fo fssue two classes
of thares of eapital stock to be designated, respectively, "Preferred Stock™ and “Cotnmon Stock™; the
totz] number of shares of capital stock which the Corporation shall have authority to issue is
35,000,000; the total number of shares of Preferred Stock shall be 5,000,000, and each such share shall
have & par value of $0.25; the total numver of shares of Common Stock shall be 30,000,000, and each
such share shall have a par value of $0.35.

Seerion 2. Issugnce 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 \hc:emaf'ter referred to in

“this Certificate ¢f Incorporation as the "Board™) is herchy authorized to §x the voting rights, if asy,

designations, powers, preferences and the relutive, pzmdp;tmg. optional or other rights, if any,

and the qualifications, limitations or restnctions thereof, of any unissued series of Preferred Stock;

"snd to fix the number of <hares constituting such series, and to inerease or decrease the uumber of
shares of aay such series (but nat below the number of shares thereof then outstanding). '

Secrion 3. No Pre-Emptwe 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,
" £s a matter of right, to the pre-emptive right to purchase or subseribe 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 1.is Certificate of Incorporation us originally filed,
or by any amendsnent hereof, or out of shares of stock of the Corporation acquired hy 1t after the
* issusnce thereof, and whether issued for cash, lahor petformed, personal property of any kind,
including securities of other corporationy, real property of interest therein, nor shall any holder of
‘any shares of the capital stock of the Corporation he entitled as such. us a marter of nizht to purchase
or subscribe for any obligation which the Corporation nay issue or sell which shall be attiched or
appurtenant to any warrant or warrants or any other instrument or instruments that shall confer upon
the holder or holde s of such obligation the n"hf ta subscribe for or purcbasc from the Corporation
fny shares of its capital stock. ’
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Seoriow 4, Voting Ru:i.is Tacept as otherwue pm“dqd hs law or hy !.‘xe resolution of -

resolutions adepted by the Board designating the nalis, ;nwrc. atul preferences of any series of
Preferred Stock, the Common Stoch shall have the exclusive ncht o vote for the election of ditectors

* and for all other purposes, each holder of the Common St Leang entitled to ane vate for each

share held. Whenever this Crrtificate of Incorporation or the Bv.Laws of the Corporation shall
require the afirmative vote of the holder. of at lr.ul 50¢% of the voting power of the then outstunding
shares of the capital stock of the Corporation entitled to vole generally in the election of ditectors
{such capital stock is hereinafter referred to in this Certificate of .Incorporation as “Voting Stock”),
vating together as a single class, for the taking of corporate action: (i} such afirmative vote shall be
in addition 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 ({i) each out-
standing share of Commaon Stock shall be entitled to one vote and each outstending share of each
series of Preferred Stock which is Voting Stock shall he entitled to the number of votes to which ¢
is generally entitled, pursuant to the resolution or resolutions designating the rights, powers and
preferences of such series of Prc!‘errcd Stock, in the election of directors,

. ARTICLE V.
‘By-laws

In furtherance and not In Umitation of the powers conferred by law, the Toard Is espremly
authorized to make, repeal, alter, amend and rescind the Byv-Laws of the Corporation by s maferity
vote of the entire Board at any regular ar special mecting of the Board; provided, however, thst, not-
withstanding anything contained in this Ceruficate of Incorporation or the By-Laws of the Corporation
to the contrary, the affirmative vote of the bolders of at least 50¢% of the voting power of the then
outstanding shares of Veotlng Stock, voting together as & single class, shall be required to (i) aker,
amend or repeal any provision of the By.Laws which 15 substant:ally identicel to and/or implements
the last sentence of Article 1V, or Articles V1, VII or V111, of this Certiﬁute of chm-ponhou or
(xi) alter, amend of repeal any provision of this provise to Article V.

ARTICLE VL

Boarp or DmecToRs

‘Secrion 1. Number, Election and Terms.  The business and afairs of the Corporation 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 clrcum-
stances, shall consist of not less than Sve nor more than nine per<ons. The exact number of directors
within the minimum and maximum limitations specified in the preceding sentence shall be Bxed from
tine to ime by the Board pursuant to a resolution sdopted by a majority of the entire Board. . The
directors shall be divided into three classes. az neasly equal in number as posnble with the term of
office of the first class to expire at the 1984 Annual Meeting of Shareholders, the term of office of the
second class to expire at the 1965 Annual Meeting of Shareholders and the term of office of the third
class to expire at the 1986 Annual Meeting of Shareholders. At each Annual Meeting of Shareholders
following such initial classif~ation and election, directors clected to succeed those directors whose

terms expire shall be elected for a term of office to expire at the third succeeding Annual \!cctmg of -
Shareholders after their clection, . . '

SectTion & Neuwly Created Directorships and Vacancies.  Subject to the rights of the holders of
any serfes of Preferred Stock then cutstanding, newly created directorships resuldng from any
{ncrease {n the authorized number of direttors or any vacancies in the Board resulting from death,
resignation, retirement, disqualification, removal from office or other cause shall be flled only hy
& majnnty vote of the directors then In office, and directors so chesen shall hold office for a term
expirinz a1 the Annual Meeting of Sharcholders at which the term of the class to whith they have

been elesled expires. No decrease in the number of directors ccnsﬁtuung thc Bcud shall shostea -

the term of any incumbent director.
2
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Sectrav 3. Removal  Subject to the nchty of the holders of anv seties of Preferred Stock then
outstanding, any ditector, ar the entire Beard, mas he temmed fram office ¢ any time, but mly fop
cause and only by the affirmative vote of the hulders of at least 307 of the voling jauwer of the then
outstanding shares of the Voting Stock. voting togrthes as a wule claws

Secrion 4. Amendment, Repeal, etc.  Notwithstanding anything conta:ned in this Certificate of
Incorperation to the contrary, the uﬁmatis;e vote of the holders of a? least 507 of the voting power
of the then outstanding shares of Voting Stock, voting together a« 4 single class, shall be required to

slter, amend or repeal this Asticle V1.

ARTICLE Vi1,
Actiovs By Ssazemorsens .

Any action required or permitted to be taken by the shareholders of the Corporation must be
effected at a duly called annual or special meeting of shareholders of the Corporation and may Bot
be effected by any consent in writing by such shareholders. Special meetings of shareholders of the
Corporation may be called only by the Board pursuant to & resolution spproved by a mafosity of
the entire Board, Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, the affirmative vote of the holders of at least 50% 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 V1L B

ARTICLE VIIL
_ Cenrare Besoizss Cosmovarsons
Secrion 1. Vote Required for Certain Business Combinations,

A. Higher Vote for Certain Business Combinations. Except a3 otherwise exprenly provided in
Section 2 of this Article VIII:

(i) any merger or consolidation of the Corporation er any Subsidiasy (as bhereimefter
defined) with () any Interested Sharcholder (as hereinafter defined) or (b) any other corpora-
tion (whether or not itself an Interestod Shareholder) which Is, or after mch merger or
vonsolidation would be, an Affiliste (as hereinafter defined} of an Interested Shareholder; oe

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (In cog tange
action or a series of transactions) to or with any Interested Shareholder or any ASlate of any
Interested Shareholder of any assets of the Corporation or iny Subsidiary baving an aggregata
Fair Market Value (as herein defined) of $1,000,000 or more; or '

* (iil) the issuance or transfer by the Corporation or any Subsidiary (in one transaction or 8
series or ‘ranssctions) of any securities of the Corporation or any Subsidiary to any Interested
Sharebolder or ary Affiliste of any Interested Shareholder In exchange for cash, zecurities or
other property (or a combinatioa thereof) having an aggregate Fair Market Value of $1.000,000°
or more; or : :

. {iv) the adoption of any plan or proposal for the Uquidation or dissclution of the Corpora-
tica proposed by or on behalf of an Interested Shareholder or any Affiliste of any Interested .
- Shareholder; or .

(v) any reclassification of securitfes (including any reverse stock split), or recapitalization
of the Torporation, or any merger or consolidation of the Corposation with any of its Sub-.
sidiaries or any other transaction (whether or not with or into or otherwise {nvolving an
Interested Shareholder) which has the effect, directly or indirectly, of Increasing the propor- -
tionate share of the outstanding shares of any class of equity or convertit's securities of the

Corporation or any Subsidiary which s directly or indirectly. owned by any Interested Share.
bolder or any Afliate of any Interested Shareholder;

shall require the affirmative vote of the holders of at least 505% of the viting power of the then
outstanding shares of Voting Stock, voting together as a single class, Such oBrmative vote shall be

3
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required rotwithstanding the fact that 1o vote may be requi Lo that a lesery perentagte mas be
1

speerfied, by law or fnarv agreement with any national weonnt e evlue oz dherane

B, Defnition of "Business Combinati 4. The term “liucines Coambination® as uted in this
Asticle V1T shall mean any trancaction which is referred to ia any one of more of clauses (i) through .
{v) of paragraph A of this Section L .

Secrrow 2. When Higher Vole is Not Required. The provisions of Sectien 1 of this Article
VTII shall not be applicable to any particular Business Combination, and «uch Business Combinatien
shall require only such affrmative vote as is required by law and any tesolution or resolutions
designating the rights, powers and preferences of any outstanding senes of Preferied Stock, of all of

- the conditions specified in either of the following paragraphs "A snd B are met ‘it being intended

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

 tonal Votiug Stock, as heremafter defined, the provisions of such Section 1 shall net be applicable

oaly if the condition specified in the following paragraph A {s met): :

A. Approoal by Continuing Direclors. The Business Combination shall have been approved
by & majority of the Continuing Directors (as hercinafter defined). o

B. Price and Procedurs Requirements. Al of the following conditions shall bave been met:

(i) The aggregate amount of the ash and the Fair Market Value (as hereinafier
defined) as of the date of the consummation of the Business Combination of consideratica
other than cash to be received per sbare by holders of Common Stock in such Business
Combination shall be st least equal to the highest of the following:

(8) (if appliceble) the highest per share price (Including any brokersge com-
misslons, transfer tazes and solicit'ng dealers’ fees) paid by the Interested Shareholder
for any shares of Common Stock sequired by it (1) within the two-year period immedi-
ately prior to the first public announcement of the proposal of the Business Combination
{the "Announcement Date”) or (2) in the transacton in which it became an Interested
Shareholder, whichever is higher; )

(b) the Fair Market Value per share of Common Steck on the Announcement
Date or on the date on which the In*erested Sharcholder became an Interested Share-
holder { such latter date is refersed to in this Article VIII as the "Determ’nation Date™),
whichever is higher; and T

{c) (if applicable) the price per -hare equal to the Fair Market Value per share 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 and soliciting dealers’ fees) paid by the Interested
Shareholder for any shares of Common Stock acquired by it within the two-year period
{mmediately prior to the Aonouncement Date to (2) the Falr Market Value per share
of Common Stock en tha Erst day in such two-year period upua which the Interested

Shareholder acquired any shares of Common Stock,

(4) 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
recrived per share by holders of shares of any other series of qutstanding Voting Stock {other
than Inshitutional 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
required tn be met with respect to every series ol cutstanding Voting Stock (other than
fnsttutional Voting Stock), whether or not the Interested Shareholder has previously sequired
any rhares of & particular series of Voting Stock): ’

4




(a) (if applcable} the highest per share price {including any brokerage com-
enlssions, transfer taxes and solicinng dealers’ fees) paid by the Interested Shareholder
for anv shares of such seties of Voting Stuck aequired by it {1} within the two-year -
period immediately prior to the Annnuncement Date or (] in the transaction In which
it becamie an Interested Shareholder, whichever is higher;

{b} (i applicable) the highest preferential amount per share to which the holders
of shares of such series of Voting Stock are entitled in the event of any voluntary or
favoluntary liquidation, dissohution or winding up of the Corporation;

" . (e) the Fair Market Value pe:‘shnre of such series of Voting Stock on the Anncuuce-
ment Date or on the Determination Date, whichever is higher; and

{d) (i applicable) the price per sbare equal to the Falr Market Valus 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 texes and soliciting desalers” fees) paid by the
Interested Sharcholder for any shares of such series of Voting Stock scquired by it
within the two-year period immediately prior to the Announcemen: Date to (2) the
Fair Market Value per share of such seres of Voting Stock on the first day in such two-
year period upon which the Interested Shareholder acquired any shares of such series
of Voting Stock. .

(iii) The considerstion to be received by holders of » 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 ss the Interested Shareholder has previowly peid for
. shares of such class or series of Voting Stock If the Interested Sharcholder 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 shsll be either
cash or the form used to acquire the largest number of shares of such class or series of
YVoting Stock previously acquired by it.

(iv) After such Interested Shareholder has become an Interested Shareholder and prior
to the consummation of such Business Combination: (&) except as approved by a majorlty
of the Continuing Directors, there shall have been no failure to declare and pay st the
regular date therclior any full quarterly dividends {whether or not cumulative) on the out-
standing Preferred Stock; (b) there shall have been (1) no reduction in the sanual rate of
dividends paid on the Commen Stock (except as necessary to refect any subdivision of the
Common Stock?, except as approved by s majority of the Continuing Directors, and (2) an .
incresss in such annual rate of dividends a5 necessary to reflect any reclassification (isclud-
_ Ing any reverse stock split), recapitalization, reorganization or sny similsr transection which
has the effect of reducing the aumber of outstanding shares of Common Stock, unless the
failure 50 to [ncrease such annual rate is approved by & majority of the Continuing Directors;
and (¢) such Interested Shareholder shall have not become the bereficial owner of sny
additional shares of Voting Stock except as part of the fransaction which results in such
Intercsted Shareholder beceming an Interested Sharebolder. :

{v) After such Interested Sharcholder has become an Interested Shareholder, such
Intevested Shareholder shall not have recelved the benefit, directly or fndirectly {ezcept
proportionately as a sharehclder), of any loans, advances, guarantees, pledges or other
#pancial assistance or any tax credits or other tag advantages provided by the Corporation,
whether in antcipation of or tn connection with such Business Combination or otherwise,

{1} A provy or informetion statement deseribing the pronosed Business Combinston
and complying with the requirements of the Securities Exchange Act of 1934 and the rules
ead regulations thereunder (or any subsequent provisions replacing such Act, rules or -

5.




© Bubsidiary) who ez whick:

regulations) shall be matled to public vharehiolders of the Corporation atleast 39 davs prisg
o the consummation of such Business Combination (whether or not such praxy or informe-
tion statement is required to be mailed pursuant to such Act ot subsequent provisicas ).

Szcrion 3, Certaln Drﬁn‘ﬁoﬂ For the purposes of this Article VI
" A. A “person” shall mean any individual, Brm, corporation or othet entity.

. B. °“Interested Sharecholder” ghall mcan'n_nyl pmv(uthu Lhu the Corporetion or any
(1} is the bemelelal owner, directly u‘hnéﬁodly, of more thas ﬁ!&% of the n&g'
: Apowerofthe outstanding Voting Stock; or < o :
(i) is an ASliste of the Corporation and st any time withia the two-yeer period -
{meediately prior to the date In quéestion was the beneficial owner, directly ez indissctly, of
12149 or more of the voting power of the thea eutstanding Voting Stock; e

(i) is an assignee of or has utherwise suceeeded to any shares of Voting Stock which

" wese at any Hme within the two-year period immediately préor to the dute in question bese-

" fcially owned by any Interested Shareholder, if such assignuoent oe succession shall have

mmmmoflwmamdmmm&m:aﬂbm
within the measing of the Securities Act of 1833, )

C. A person shall be @ "beneScial owner” of any Voting Stock:
: (I}whichmchpenoummyofium;mmﬂmdnm(ts!mdn!tud‘ud)
(#) wbichmchpemoranyoiiumﬁnuorhwchmhu {a) the right to soquire
. (whether ruch right s exercisable immediately or only after the passage of time}, purruam
to any sgreement, arrangement oF understanding or upon the exercise of conversion rghts,
exchange rights, warrants or cptions, or otherwise, or {b) the right to vote pursuant to sy

agreesuent, arrangemeat or understanding; or - . .

(ill) which sre benefichally owsed, directly or indirectly, by any otber persen with

which such person or any of its Affiliates or Associates bas any sgreement, arrangement 0

understanding for the purpose of scquiring, bolding, voting or disposing of any shares of

Voting Stock, 7~ T '

D. For the purposes of determining whether a.pcrson {s2n Interasted Shareholder pnmunt .
to paragraph B of this Sectiop 3, the pumber of shared of Voting Stock deemed to be outstending -
shall fnclide shares desmed owned through application of paragraph C of this Sectien 3 but .
shall not include any other shares of Voting Stock which msy be issusble pursuant to any agree-

" . mest, arrangement o understanding, or upon exercise of conversion rights, warsants ot options, <

or otherwise.
E. “Afliste” or “Associate” shall have the r&pe&x‘ve meanings escribed to n;ch terms In
Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934, as

" in effect on March 1, 1983, - S - s

-7 ¥, °Subsidiary” means any corporation of which & majority of usy‘ class of ‘equliy security |
{s cwned, directly or indizectly, by the Corporation; provided, howeoer, that for tha purposes of -

'.- € R .
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the definition of Interested Shareholder et furth n pa:.ag:aph B of this Secton 3, the term'
°Subsidiary” shall mean only a corporation of which & majority of each class of equity secunty
is owned, directly or indirectly, by the Corporation,

G. "Continuing Director” means any raember of the Boa:ui wha is urafiliated with the
Interested Sharcholder and was a member of the Board prior to the tune that the Interested
Shareholder became an Interested Shareholder, and any successor of 8 Continung Director who -
is unafBligled with the Interested Sharrholder and is recommended o suceved 2 Continuing
Director by'a majority of Continuing Directors then on the Board .

H. “Palr Market Value” means: (1) Io the case of stock, the highest closing sale price during
the 30-dsy pericd immediately preceding the date in question of a share of such stock oo the
Composite Tape for New York Stock Exchange — Listed Stocks, or, 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, if 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-day period preceding the date in question on the National Association of Securities Dealers,
Inc. Automated Quotstions System or any system then in use, or if no such quotations are avail-
able, the fair market value on the date in question of & share of such stock as determined by the
Board in good faith; and (if) in the case of propesty other than cash or stock, the fafr market -
value of such property on the date in question as determined by the Board in good faith.’

‘L “Institutonal! Voting Stock” shall mean any series of Voling Sto.ck which was ifssiied to
and continues to be held solely by one or more {nsurance companies, pension funds, commercisl
banks, savings banks or similar Snancial institutions or institutional Iavestors.

-] In the event of any Business Combination in which the Corporation survives, the phrase
“consideration other than cash to he received™ as used in Section 2 of this Article VITI 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. -

Secrion 4. Powers of the Board of Directors. A mafcrity of the directors of the Corporation
shall have tl.» power and duty to determine for the purposes of this Article VIIL, on the basis of
information Jnown to them after reasonable inquiry, (A} whether & person is an Interested Share
bolder, (B) the number of shares of Voting Stock beneficially owned by any person, (C) whether a
person is an Affiliate or Associate of another, (D) whether a series of Voting Stock iz 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 Corparation or
any Subsidiary in any Bunness Combination bas, an sggregate Fair Market Value of $1,000,000 o

mote.

Szenox 8. No Efect on Fiducisry Obligations of Interested Shareholders. Nothing contafned

o this Asticle VIII shall be construed to relieve any Interested Shareholder from any Bdudiary abliga-
tion imposed by law. : L

Secrion 8. Amendment, Repeal, cte. Notwithstanding anything contained in this Certificate
of Incorporation to the contrary, the affismative vote of the holders of at le.st 509% of the voung
power of the then outstanding shares of the Voting Stack, voting together as-a single class, shall be

required to alter, amend or repeal this Article VIIL. . - )
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L ARTICLE IX.
o © AsEDAENT oF CERTIFICATE oF Incorronration
© The Corpcr;tiori reserves the right to amend, alter, change os repeal any pmvision contaihed
In this Certificate of Incorporation, in the manner rww or hercaftes prescribed by statute, and all
nghts conferred on shareholders herewn are granted subject to this feservation. Notwithstanding the
foregoing, the provisions set forth in the lust sentence of Article IV, and in Articles VI, VII and VIIL
. mav not be altered, amended or repealed in any respest unle
is approved as specifed in each thereof. .
ARTICLEX .
: mmwpﬁﬁpgddmdmmw“ofﬁc&w&nﬁ:
John F. I.c’hnston
P.O. Box 17
© Wilmington, Delaware 19599
Tux Uxommnicvmn, being the incorporater herzinbefore named, for the purposs of Eonnhg e
corporation to do business both within and without the State of Delaware and in pursuance of the
Delaware General Corporatinn Law, does make and fle ' this Certiicate of Incorporation, hereby
declaring and certifying that the facts herein sig dingly has bereunto set bis
band this); gfday of March, 1953, - -

ss such alteration. amendment or repesl
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" DELAWARE

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

Certificate of Merger

filed in this office on June 7, 1983

L

o o L

{

Glenn C. Kenton, Secretary of State

BY: /}1 AJe A
/

June 7, 1983

DATE:

Form 130



CERTIFICATE CF MZIRGER
-OF
HECLA MINING COMPANY,
a Washington Corporation
INTO
HECLA MINING COMPANY

a Delaware Corporation

Pursuant to Section 252 of the

Delaware General Corporation Law

Pursuant to the provisions of Section 252(0) 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 o0f 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'Che General Corporation Law of the State

of Delaware.

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

surviving corporation.



" FOURTH: = The Certificate of Incorporatibon 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
3

is P. O. 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 30,000,000 shares of Common Stock, par values §.25 per share.

DATED: June 3, 1983

HECLA MINING COMPANY
a Delaware corporation

By / // /Q&/LQ/%WW

“Vice Presddent™= Finance

ATTEST:

M B Wik

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
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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
(i1) 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
(i1) 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 fo 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 L
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.

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

(b)  Atticle 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 X1 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 Corperation 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. I, at any time after the Effective Time, the Surviving Cerporation 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,
properties 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.

(c) Each share of Merger Sub Common Stock issued and oufstanding
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) Bach 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 tights 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 Swurrender 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 Common 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 IIL.
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 Common 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. :




Section2.2  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”); (jii) 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 III.
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 IV.
COVENANTS

Section 4.1  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.

Section 4.4  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 Beard 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 stockhelders. 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 VI
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. Ir.
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., a 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 submiited 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
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SCHEDULE A
Agreements to be Assamed by Hecla Holdings Ine.

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 Aoreements

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

BroESsrroEe e e o R

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

Supplemental Excess Retirement Plan
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