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THIS TNDENTURE made this _\lUiday of December, A. D.
1943, by and between the NATIONAL COPPER MINING COMPANY, LTD., an
Tdaho corporation, having its registered office and principal place
of business in Wallace, Idaho, party of the first part, and KING |
WINING COWPANY, en Idaho corporation, having its registered office
and principal place of business in Vallace, Idaho, party of ﬁhe~*
second part, A f

TITNFSSETH: That the said party of the first part, for
and in consideration of TYO HUNDRZID NINE THOUSAND BIGHT HUNﬁRED
EICHT (209,808) shares of the capital stock of the King Mining Com~
pany, 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 said
party of the second part, its successors and assigns, all the follow-
ing mining property located in Hunter Mining District, Shoshone County,
Tdaho, end more particulerly described as follows, to-wit:

ALL of the BULL FROG GROUP, Mineral Survey No. 2245, com-
prising the VICTOR and BULL FROG Lode Mining Claims, 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
August 26, 1909 in Book 39 of Deeds at page 191 thereof of the re-
cords of Shoghone 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 lLodes;

©ALSO, ALL of the VICTOR GROUP, Mineral Survey No. 2242,
- comprising the VICTOR NO. 2, BILL NO. 1 and BILL NO. 2 Lode Mining
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Claims, a United States patent to which said lode mining claims was
issued . December 17, 1908, to the National Copper Mining 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 thefeof reference is hereby had and made for
a more definite and specific description of gsaid claims compiising
the Victor Grouﬁ; | ' |
ALSO, ALL of the MABEL MAY Lode mining and MABLE MAY
VILLSITE claims, designated by'the'Surveyor General as Surveys
Nos. 22L6A and 2246B, a United States patent to which said lode
mining claim and millsite was issued January 11, 1909, to the
Natiohal.Copper MiningkCompany, Limited, and recorded on March 23,
1909 ih Book 39 of Deeds at page 163 thereof of the Tecords 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 Wabl lViay Lode end Mable May Millsite;
| ALSO, ALL of the NELLIE Lbdé; designated by the Surveyor
General as Survey No. 2302, a United States patent to which said
lode mining claim was issued Wovember 8, 1909, to Bert N. Barnett,
and recorded January L, 1910 in Book "B" of patents at page 32
theréof of the récords 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, deéignated by the Surveyor General as Surveyé Nos.
272&& and 27248, & United States patent to which said lode mining

claim and millsite was issued February 3, 1915, to the National
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Copper Mining Cdmpany, Limited, and recorded February 19, 1915
in Book 47 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
descriptioﬁ ostaid Little Bert Lode and Little Berf Millsite;

ALSO, ALL of the MABEL VAY NO. 2 Lode, designated by the
Surveyor General as Survey No. 2724A, a Unitéd States patent to
which said lode mining claim was issued Seﬁtember 27, 1915, to the
National Copper Mining Company, Limited, and recorded on November
9, 1915 in Book A48 of Deeds at page 563 thereof of the records of
Shoshone County, Idaho; to which Séid patent and‘said record there-
of reférence is hereby had and made for é‘more definite and specific
description of said Nabel May No. 2 Lode;

ALSO, ALL of the HOMESTAKE Lode, Mineral Survey No. 2'572,
located in Hﬁnter Eﬁﬁing District, Shoshone County, Idaho, described
by metes and bounds as follows, ﬁonit: ' |

Begiﬁning at Corner HNo. l;kthe sW éorner of said Homestake
Lodé, identical with Corner No. 3, the NE corner of the Liberti Mine
Lodé, aﬁd Corner No. 2 of the Patrie Lode, both designated as Mineral
Survey No. 1927; thence N»26° 51" E 925.8 ft,vto Cor; No. 2, the NW
cdrﬁer of said Homestake Lode; tﬂence‘s 67° L4 E 600 £t. fo Cor.
No. 3; being the NE corner of said Homestake Lode; thence S 26° 51t
W 925.8 f. to Cor. No. L4, being the SE corner of said Homestake Lode;
thence N 673 LAY W 600 ft. to Cor. Fo. 1, the place of beginning;

ALSO, ALL of the BISHARK Lodé Mining Claim, located in
Hunter Mining District, Shoshone County, Idaho, described by metes
and boﬁnds as follows, to;wit: ;

la) '(‘T

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 61° 20! E 1560 ft. to the NE corner of said lode; thence S 18°
L5 E 487 ft. to the SE corner-of.said lode and thence S 62° 20"
W iéhS 4. to the SW corner of said lode, the place of begihning,
eomprlslng an area of -17.1 acres, more or less, and being the
same clalm,conveyed to the Naulanal Copper Mining Company, Limited
by John P. Gray by a certaln deed dated December 26, 1913, and
recorded January 13, 191J in Book A5 of Deeds at page 1463 thereof
of the records of Shoshone County2 Idaho;

ALS0, ALL of the N 1/2 of the NE l/h of Sec. 35, Twp. A8
N., R. 5 E. B. M., of Shoshone County, Idaho belngngggwgame pro-
perty conveyed to the National Copper Mining Company, Limited by
John G. Hendy by a certain deed dated FebruaryAE, 1914, and re-
corded February 10, 1914 in Book 45 of Deeds at page 49L thereof
o% the records of Shoshone County, Idaho;

- ALSO, ALL of the A?gIL and JUNE Lode Mining Claims, situ-
ated in Hunter Mining Distfiét, Shoshone County, ldaho, located
April 14, 1914 aﬁd recorded in the office of the County Recorder of
Shoshone County, Idaho, May 12, 1914, and being the same lode mining
claims conveyed to the National Copper Mining Company, Limited by
John Mocing by a certain deed dated May 12, 1914, and recorded May
14, 1914 in-Book 36 of Deeds at page 621 thereof of the records of
Shoshone County, Idaho;

o AISO, ALL of the South 1/2 of “the Northeast 1/l of Sec. 35,
Twp. 48 N., R. 5 E. B. M., of Shoshone County,vldaho, being the same

e

property conveyed to the National Copper Mining Company, Limited by

" the Santa Fe Pacific Railroad Co. by a certain deed dated October
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22, 191) and recorded in the office of the County Recorder of Sho—,l
shone County, Idaho, January L, 1915 in Book 47 of Deeds at page
153 thereof of the records of Shoshone County, Idaho;
ALSO0, ALL of the GERTRUDE Lode Mining Claim, situated in

Hunter Mining District, Shoshone County, Idaho, located by Charles
WeKinnis on December 2, 1913, and notice of location of which was
duly recorded on.Decembef 11, 1913 in Book 13 of Quartz Locations at
page 277 thereof of the records of Shoshone County, Idaho, and being
the samé lode mining claim conveyed to the National Copper Mining
Co., Limited by Charles McKinnis, the ‘original .locator, by a certain
deed dated'July 27, 1920, and recorded August 4, 1920 in Book -54 of
Deeds at page L7k thereof of the records of .Shoshone County, Idaho;

| AISO, AIL of that right-of-way for a tunmel not exceeding
10 f+. in height by 10 ft. in width through and under the following
lode mining claims, to-wit: No Good, Marguerite, Atlantis, Mendocino
and Albion lode mining claims in Deadman Gulch, Hunter Mining District,
Shoshone County, Idaho; said tunnel commencing upon the California
No. 3 lode at a point from which Cor. No. 3 of the Homestake Lode,
Min. Sur. No. 2572, bears N 86° 24" E 1k2.3 ft., extending thence
N 26° 34 E 50 ft. to the North'siaéliﬁé of the California Lode;
thence N“in the same éirection L7 £t. to the North sideline of the
Baby Lode; thence in the same direction 425 ft..to the N sideline of
the Paulin Lode, which is identical with the S sideline of the No
Good lode; extending thence N 26° 34' I 609 ft. across the No Good
Tode; 628 ft. through the Marguefite Lode; 618 ft. through the
Atlentic Lode; 624 ft. through the Mendocino Lode; and 618 ft. through



the Albion Lode to the South sideliﬁe of the property of thé
National Copper Mining Company, Limited, as the same is more
particularly described in that certain agreement wherein the Golden
Marguerite Silver & Copper Mining Co. is the party of the first
part and NationaiMCopper Yining Company, Limited is the party of
the second part, dated Decemberh26, 1910, and recorded December
28, 1910 in Book "F" ofiAgreeﬁents at page 431 thereof of the re-
cords of Shoshone Cbunty; Idaho; -
ALSO, Certificate No. 32 of the King Mining Go., rep-
resenting 46,615 shares of the capital stock of the King Mining
Co., recei&é&ﬂfﬁ'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 Mining Co. for all the pro-
perty of said Homestake Mining Comﬁany;
ALSO; all tools, machinery and equipmenf owned by the
National Copper Mining Company, Limited or used in chnection with
the operation of its said property; S B
ALSO, a strip of land 25 ft. in width, being 12 1/2 f%.
on each sidé of the center line of the power line as now surveyed
and located over and across those certain mining claims belonging
to John‘Lenihan, the party of the first part, situated in Hunter
Wining District, Shoshone County, Idaho, and known as and called
the Copher, Nissoula and Iron Cap Lode Mining Claims, and more parti-
cularly described in that certain deed from John Lenihen 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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A1S0, a strip of land 25 £+, in width, being 12 1/2 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
belonging to Patrick Donavan, situated in Hunter Mining District,
Shoshone County, Idaho, 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 34 of Deeds at page 380 thereof of the records of Shoshone
County, Idaho; | , .

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

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
in 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 Sho-

shone County, Idaho;

ALSO, 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,vNogbod, Baby, Paulin, California No. 3, Uncle Sam and >
Saddle Lode Mining Claims, and more particularly described in that S§
Oy
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dertain deed from Alfred Andrieux t§ National Copper Mining Com-
peny, Limited da%ed November 29, 1907 and recorded liay 28, 1908
in'Book 38 of Deedé ab page 136 thereof of the records of Shoshone
County, Idaho; ‘

AIS0, a strip of land 25 ft. in width, lying 12 1/2 ft.
on each side of the following described lines: Beginning at said
point in Dead Man Gulch, which lies S 49° LS' E 370 ft. to Cor. No.
3 of the America Lode, Sur. No. 1927, (whlch is identical with the
N corner of the Andrieux claim) and runnlng thence S 28° 80 ft.,
thence S 9° 55' W 8h Ft.: thence S 19° 21' B 163 ft.; thence S 14°
27' 100 ft more Or less untll said llne passes out of and beyond
the Western boundary of the AlLred Clalm, being approx1mauely 1/L
Acres, as the same is more partlcularly descrlbed in that certain
Final Decree of Condemnatlon from.Alfred Andrleux to Natlonal Coppﬂr
Mining Company, Limited, dated October 8, 1913, and recorded October
13, 1913 in Book L5 of Deeds at page 266 thereof of the records of
Shoshone County, Idaho; A

4180, a right-of-way for a flune over and across the
Curragh Buch Lode Mining Clalm, gituated in Hﬁnter ﬂlnlng Dlstrlct
Shoshone County, Idaho; said right-of-way being 15 ft. in w1dth
7 1/2 ft. on either side of a center line partlcularly described
as follows, bo-wit:

Beginning at a point.on the T endline of the Curragh Buck
LodezMihing Claim at N 4° 10' E 270 ft. from the SE comner thefebf;
wheﬁce the 1/k section cornef between Secs. 25 and 36, Twp. 48 N.,
R. 5 EBM, bears S 8L° 50' W 740 f%. and running thence N‘7h°’10’ W

L35 £t. along said fiume line; thencé N 76° 30' W 350 ft; along said



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 SW corner thereof bears S 4° 10" ¥ 165 f+., as the same

is more particularly described in that certain deed from the
Vindicator Mining Co. to National Copper Mining Compsny, Limited
dated December 3, 1913, and recorded Decembér 5, 1913 in Book 45

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

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

A strip of land 25 ft. in width on either side of a line
described as follows, to-wit: Beginning at a point whence‘the‘NW
seetion corner of the WY 1/4 of Sec. 31, Twp. 48 N., R. 6 E. B. I,
bears N 1800 f%. and running thence S 71° 50' & 216 f4. and thence
g 8L° 25' E 300 £t., it being the intention of this conveyanée to
granf to the National Copper Mining Company, Limited an easement
50 f4. in width, 25 ft. on either side of the center line as above
described,and more particularly described in that‘certain deed from
Waude E. CGoldensmith to National Copper Mining Company, Limited,
dated August 21, 1913 and recorded Jamuary 17, 191k, 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, easemsnts,
tunnel rights, water rights of every kind, character and description
now owned by the Napionel Coﬁper Mining Company, Limited, or in which
it may have an interest, whether the same has been acquired by oper-
ation of lsw or otherwise, and located in Hunter Mining District,
Shoshone County, Idaho;

TOGETHFR with all the dips, spurs and angles, and also,

all the mebals, ores, gold and silver-bearing quartz, rock and earth

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

e
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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 anywise appertaining,
and the rents, issues and profits thereof; and also, all the estate,
right, title, interest, property, possession, claim end 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
appurténances. | |

‘ T0 HAVE AND TO HOLD, all and singular, the said premises,

together with the4appurtenances and privileges thereto incident,

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

IN WITNESS WHEREQF said National Copper Mining Company,
Limited, by resolution of its Board of Directbrs adopted in pursu-
ance of resolutions adopted by its shareholders, has caﬁsed tﬁese
presents to be subscribed by its Vice-President and Secretary‘and
its corporate name and seal to be hereunto affixed this the day and
year first above written.

NATIONAL COPPER MINING COMPANY, LIMITED

i Vice President

Asst. Secretary

ATTEST :




STATE OF IDAHO .
County of Shoshone oo

On this _ 16thday of December, A. D. 1943, before me,
the undersigned, a Notary Public in and for the State of Idaho,
personally appeared F. I. ROTHROCK,ipérsonally known to me to be
the Vice-President of the Nationmal Copper Mining Company, Limited,
the corporation that executed the within and foregoing instrument
and acknowledged to me that such corporation executed the same.

TN WITNESS WHEREOF I have hereunto set my hand and affixed

my notarial seal at my office in Wallace, Idaho,'the day and year

. first above written.

Notary Piilic for the\State of
Idaho, residing at Wallace, Idaho

~11-



CERTIFICATE OF NCORPORATION

L J. D. (CY) PRICE, Semtlrx,ut sm,ﬁf: State of Ideho, and legal custodian of the
corporation records ¢f the State of !d!ho, do hmby certify that the original of the articles of
incorporation of ,

1

"t Y-:-
was filed In the oﬂuo! thc Secrefary of State ol the - penat day
of Ostobag A.D. One Thousand;,Nine Hundred Forty-ceven and
duly recorded on Film No. 3 of Recordl of Dolnestlc Corporations, of the State of Idaho,

and that the said articles contain the statemew faéts required by Section 29-103, Idaho Code,
Annotated. _

1 FURTHER CERTIFY, That the persons executing the articles and their associates and
Successors are hereby constituted a corporation, by the name ‘hereinbefore etated, for
perpetual existense from the date hereof, with its registered office in this State located at

Wallses in Ehe County of Shoghone
IN TESTIMONY WHEﬁ'ﬁOF I have hereunto set my hand and afixed
&mi Great Seal of the State. Done at Boise  City,
the Capital of Idaho, this 17th day




JOINT AGREEMENT OF CONSOLIDATION

THIS AG&EEHEHT made and entered into this 25th day
of June, 1947, by and betwsen the TAMARACKA& CUSTER
CQHSOLIDATED MINING COMPANY, a Nevada corporation, qualified
as a foreign corporation under the laws of the State of Idaho,
whose principal office and place of busineas is at Wallace, |
Idaho, and the Directors thereof, PARTIES OF THE FIRST PART;
the HERCULES MINING COMPANY, a Delaware corporation, qualified
as a fbreign corporation under the laws of the State of Idaho,
whose principal office and Place of business isg at Wallace,
Idaho, and the Directors" thereof, PAHTIES OF THE SECOND PART:
the SHEAMAN LEAD COMPANY an Idaho corporation whose registered
office and principal place of buainess is at Wallace, Idaho,
and-the Directara thereof, PARTIES OF THE THIRD PART, the.’
DAYROCK MINING GDMPANY, an Idaho corporation whose registered
office and principal place of business is at Wallace, Idaho,

. and the Directors thereof, PARTIES OF THE FOURTH PART; the
MONITOR MINING COMPANY, an Idaho corporation whose registered
office and principal place of business is at Wéllace, Idsho,
and the Directora thereof, PARTIES OF THE FIFTH PART; the
KING MINING COMPANY, an Idaho corporation whose registered
office and principal place of business is at Wallace, Idaho,
and the Directarl thereof PARTIES OF THE SIXTH PART; the
STANLEY MINING COMPANY, an Idaho corporation whose ragistered
office and principal place of business is at Wallace, Idaho,
akd the Directors thersof, PARTIES OF THE SEVENTH PART; the
DULUTH MINING COMPANY, an Idaho corporation whose registerad
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orrice and principal place of business is at “allace, Idaho,
and tha Directors thereof, PARTIES OF THE FIGHTH PART; the -
HAkPY DAY YINING COVPANY, LIMITED, an Idaho corporation whose
registered oftioa and principal place of business is at
Wallace, Idaho, and the Directors theraor PARTIES OF THE NINTH
PART; the 'TESTERN UNION JINING COMPANY, an Idaho corporation
whose registcred office and principal place of business is at
Wallace, Idaho, and the Directors thereor, PARTIES OF THE TENTH
PART; the CRYSTAL LEAD MINES COMPANY, an Idaho corporation whoss
ragiatered office and principal placs of busiress is at Wallaocs,
ldaho, and the Directors t:haraofp PARTIES OF THE ELEVENTH PART;
and the TREASURE VAULT MINING COMPPANY, %;AITED, an Idaho corpora-
tion whose registered office and principel place of business
1s at Vvallece, Idaho, and the Dirsctors thereof, PARTIES OF
THE TWELFTH PART;

WHEREAS, the TAYARACK & CUSTER CONSOLIDATED MINING
GOMPANY has an authorized capital stock of Five Million 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
5 000 000 shares of suoh 8tock; the HERCULES MINING COMPANY
has an authorized capital stock of Five' Million Dollars
{$5,000,000,00) oo;aisﬁing of 300,000 shares of common stock
of the par value of §10,00 each, and has issued and outatandihg, B
exclusive of treasury stock held by the compeny 425,140 sharss
of such stook; the SEERYAN LFAD COMPANY has an authordzed
capital stock of Nine Hundred Eighteen Thousend Seven Hundred
Fifty Dollers (£918,750.00) divided into 3,675,000 shares of
6omnon stock of the par valus of 25 cents each and has issueqd
and outstanding 3,675,006 shares of such stock; the DAYROCK

MINING COMPANY has en authorized capital stock of Twe famdes.



of the par value of 10 cents each and has issuyed aﬁd outstand-
ing, exclusive of treasury stock held by the company, 1 s 747,229
shares of such ataek‘ the MONITOR AINING COPANY has an
authorized capital stock of .One ¥illion Dollars ($1,000,000.00)
divided into 2,000,000 shares of the par value of 50 cents
each and has iaauad and outstanding 1, 807,328 sharea of such
stock; the KING .{INING CO.PANY has an authorized capital stoock
of Five Hundrod Thousand Dollars (3500 000,00} consisting of
25000,000 shares or common stocl or the par value of 10 cents
eaoh, and has issued and outstanding, exclusive of treasury
stock held by the Company, 1,884,040 shares of such stook; éhe
STANLEY 4INING COMPANY has an authorized capital stock of Ona
Hundred Fifty Thousand Dollars ($150,000.,00) divided into

1,500, Q00 shares of the par valus of 10 cents each, and has
lssued ana outstanding, exclusive of treasury stock held by
the company 1 »267,727 shares of such Stock; the DULUTH MINING
COMPANY has an authorized capital stock of Three lundred Seventy-
Tfive Thousand Dollars {#375,000,00) divided into 1 » 500,000
shares of the par value of 25 cents each, and has issued and
outstanding, exclusive orf treasury stock held by the company,
320,210 shares of such stock- the HAPPY‘DAY.MINING COPANY,
LIMITED has an aathorized capital stock of One Eundred TEousand
Dollars ($100,000.00) divided into 1,000,000 shares of the par
value of}}e cents each, and has issued and outstanding, ex-
éluslve of treasury stock held by tﬁe company 573,507 shares
of such stook; the WESTERN UNION MINING COMPANY has an auth-
orized capital stock of Two lundred Thousand Dollars (£200,000.,00)
divided into 2,000 000 shares of the par value of 10 cents each,

and has 1ssusd and outatandinc, axclusive of treasury stock,



1,855,711} shares of such stook; the CRYSTAL LIAD {INES COMPANY
has an authorizad capital stock or -One Hundred Fifty Thousand
Dollers ($150,000. 00).divided into 1,500,000 sharses of the par
value of 10 cents each, and has issued and outstanding
1,498,996 shares of such stock; the TRFASURE VAULT WINING

~ COMPANY, LIMITED, has an authorized capital stock of One vnnon
Dollars ($1,000,000.00) dividea into 1,000,000 shares of thn

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

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

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

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

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



And the parties hereto and their respeetiva Board
of Directors by these precgents agree to and preacribe the
' terms and conditions of said consolidation and the mode of
carryiné the same into affect; which terns and conditions and
mode of carrying the same into affgct, the parties hereto and
thelr respective Board of Directors do mutqally and severally
agres and covenant to obseive, keep and perform as follows,
to-wit: )

lf The name of the consolidated corvoration to be
organized hereunder is and shall be the DAY MINES, INC., the
same belrg 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 registered 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, :

be The capital stock of the said consolidaﬁad 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 eech,
all of which are, and shall be, common stock. All the common
stock of the consolidated corporation ‘authorized and issued
shall have asqual rights under the law and such stoék shall be
non-assesgsable, '

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

stoeck of the consolidated corporation, shall be as follows:



The conversion ratic of constitusnt corporation

gtock into conmolidated corporation stock is outlined in the
following table: |

Conversion ratio
of Constituent

No. of Shares into Con-

No. of Shares solidated Shares

Shares Consolidated per 1,000 Con-
, Issued Corporation stituent Shares
Name of and to which (Fractions in
Company Qutstanding entitled Proportion)
Tamirack & Custer '
Consolidated Mining
Company 5,000,000 820,000 164
Hercules Mining Co. 425,140 294,197 692
Sherman Lead Co, 3,675,000 617,400 168
Dayrock Mining Co, 1,747,229 594,058 340
Monitor Mining Co, 1,897,328 383,15, 212
King Mining Co. 1,884,040 113,042 60
Stanley Minin;: Co, . 1,267,727 10,142 8 -
Duluth Mining Co, 320,210 4,002 12.5
Happy Day Miﬁing
Company, Limited 573,507 4,015 7
Western Union Mining -
Company 1,855,711% 11,134 6
Crystal Lead Mines ,
Company 1,498,996 31,479 21
Treasure Vault Mining
Company, Limited 653,726 3,952 6

Total Consolidated Shares 2,886,575

Each holder of s3tock in the constituent companies

upon surrender of the certificate thereof duly endorsed in

blank for transfer at the sffice of the consolidated corporation .
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in thlace, Shoshone County, Idahp, shall receive for each
1,000 shares of* stock s0 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 reoceive rractional'shares of common stock, the consolidated
_ocorporation will, in lieu of delivering certificates represent-
‘ing fractions of shares, issue rractional scerip certificates in
bearer form, with such provisions‘as sﬁall be approved by the
Board of Directors of the conaclidated corporation. Such -
fractional scrip certificates, when codbiﬁed with other.rr&ctional
sorip certificates, aggregating a Tull share, shall entitle the
bearer to surrender the same to the consolidated corporation and
receive in exchange therefor a certificate for a full share of ,
common stook, If scrip certificates aggregatipg a fraction
in excess of one (1) or more full shares are surrendered, a new
acript certiticate for such excess fraction will be issued,
The holders of scrip certificates shall not, as such holders,
be astockholders 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 ot stoock-
holdera of the ccnsolidated corporation, In csse any scrip
certificates havs not been accumulated and surrendered in ex-
change Tor full shares, before the expiration of two years after
. the date as of which aaid:scrip certificates are issued, the
consolidated corporation may, as scon thereafter as shall be
practicable, without notice, sell, for cash, on such stock %=

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



1in such other menner @8 the Board of Directors of the cop-
solidated corporation may determine, the nimber of shares repo'
resented by such 8orip certificates at the time outstanding,
and thereafter, the proceeds of such sale shall be paid pro
rate to each sorip holder upen: surrender of his gerip,

6. The. number, names and places of residence of the
first Directors of saia consolidated corporation who shall hold
office until their Successors be chosen or appointed according

%o the by-laws of the saidg corporation are 88 follows:

NAME OF DIRECTORS . ‘ RESIDENCE
Henry L. Day ) Wallace, Idsho.
F. M. Rothrock Spokane, Wash,
Paul B, Jessup Wallacs, Idaho.
VWray D, Farmin Spokane, Wash,
Eleanor Day Boyce Wallace, Idaho.
- Clarence I, Yaulsen Spokané, Wash,
F. Wallaoe Rothrock Spokane, Wash,

L2 The first officers of said consolidated corporation
shall be a Preaident, two Vioe—Presidents, a Secretary, a
Treasurer, 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, Heitfreld Wallace, Idaho.
Treasurer 3. F. Heitreld 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 whiéh the consoclidated corporaticn
is formed are:
To acquire by appropriation, discovery, location, lease,
license, grant, bond, option, devise, purchsse, agresement or

ctherwise, and to hold, own, possess, enjoy, dsvelop; mine, work,



opegate 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 interesst therein,
and also such lanﬁg, miils, mill sites, tunnel .sites, buildings,
construoctions, p;anta, appliances, equipments, fixtures,
machinery, diséuvérios, improvements, inventions, patents,
pratent rights, dumps and dump rights, ditohea,_rlumes, pipes
and pipe lines, reservoirs, water, ditch and reservoir rights
or priorities, railways, tramways, right-of-way eassments,
appurtenances, privilepes, franchises and other property rights,
real or psrsonal, 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 acquirsd. |

To purchase, construct, lesse or otherwisse acquire,
oﬁerate, maintain and repair milling, concentration, reduction,
smel;ing. refining.works for tpe treatment, reduction, smelting
or refining, for hire or otherwise, of metalliferous or other
ores, and §hb extraction or ooncentration of the metals con=-
tained therein.

To purchase, erect, lease or otherwise achuire, main-
tain and operate buildings, machinery, constructions, works
and plants for the sampling and treatment qr metallirercus or
other ores, To buy, reduce, smelt, mill, sell and generally
deal in all kinds of ores, concentrates, tailings, mill or
smeltér products, bullion, metals and minerals, either on its
own account or on commission or otherwise for other persons or
‘do:porationsa
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"Po acquire by'appropriation, location, purchase,
lease or atherwiso, water and water rights, ditches and diteh
rights and water priorities and apply the same to beneficial
uaes, and to _purchase or construct, opsrate and maintain ditches
and flumes for the distribution of water for irriaation,

' sanitary, dameatiq end othesr uses,

To acquire by location, lease, contract, grant,
purchase, conveyance or otherwise, and to own, hoid, possess
and enjoy any rights, title or interest in or to any ianﬁs, -~
tenements, heregitaments, appurtenances, mill sites, watér or
diteh rights, rights-of-way, franchises, easements or other
property, real or personal, incident, necessary or desirable
in the aperation of milling plants or machinery for the smelting,
reducing, refining or treatment of ores or minerals, or the
extraction of any ore or minera; therefrom or from any object
or operation referred to herein, '

To purchase, construct lease or otherwisa acquire
and operate and maintuin buildings, constructions, rlumaa,
machinery, eppliances, equipments, fixtures, easements and
appurtenances for generating electricity for lighting and the
distribution or poier and for other purposes,

To Haintein transmission lines for the purpose of
distributing electricity; to furnish eleectricity for power and
lighting purposes; to sell, deliver and distribute the same and
to maintain, esquip, hold, own, possess and enjoy all appliancea
incident or necessary thereto. _

To manufacture, éurchase ér otherwise acquire, own,
mortgage, pledge, sell; assign .and transrer,'or otherwise dig-

bose of, to invest, trade, deal in and deal with goods, wares,

and merchandise, and real and personal pronertv nf ewems ~1ao-



To acquira, and pay for in cash, stocks or bonds
of this corporation or otherwise, the good will, rights,
asseta and property, and to undertake or iasume the whole or
any part of the obligations or liability of any person, rirm,
association op corporation,

To acquire, hold, use, sell, assign, lease, grant
licenses 1ip respact of, mortgage, or otherwise dispose or
Icttara patent of the United Stateg Or any foreign country,
patent rights; 1licenses, and privilegas, inventions, improve-
ments and brocesses, copyrights, trade-marks and trade names,
relating to or useful in connection with any business, ar this
corporation,

” To guarantes, purchase, hold, sell, assign, transfer,
morigage, pledge or ‘otherwise dispose of shares of the capital
‘stock of, or any bonds, securities or evidenge of indebtedness
created by any other corporation ar corporations organized

under the laws of this state @ any other state, country, nation
or government, and while thes owner thereor to exercise all the
rights, powers and privileges of cwnerahipa

To issus,bonds, debentures or obligations of this
corporation from time to time, for any of the objects or pur=-
poses of the corporation, and to secure the s8me by mortgage,
pledge, deed or trust, or otherwise,

To purohage. hold, sell and transfer the shares of
its own capital stock; provided it shall not use its funds or
prqpafty for the purchase of its own shares of capital stoock
when such use-would cause any impairment of its capltal; and
provided, further, that shares o} its own capital stock belong-
ing té it shall not be voted directly or indirectly.

«]]=



To EAva:one,or moréaorficers,bto carry on all or
&ny ol its opermtions and businese and without rest:icﬁion
or 1imit es to amount, to pu}ohasa or otherwise sequire,-hold,
cwn, mortgage, aoil,:convey, or otherwise dispose of real and
personal progerty of evaby class and description in any of the
States, Districts, Territories, colonies or boasessions of the
United Statcé, and in any and all foreign countriss, subject
to the laws. of such State. Diatriot, Territery, Colony,
Poasasaion or Country.

In general, to carry on any other business in
eonnection with the foregoing, whether manufacﬁuring or otherwise,
and to han anﬁ eéxerclse all the powers conrerreduby the laws
6f Idaho upon corporations formed under the laws of said State,
and to do any or all of the things hereinbefore set forth to
the seme extent as natural persons aight or oould do,

'The foregoing olauses shall be construed both ag
objects and powers: and it is hereby expressly provié;d that
the'roreéoing enumeration of specific powers shall not be held
€o 1imit or restriet in any manner the powers of the consclidated
corporation,

9. fﬁe corporate names and organizations of the constituent
corporations, parties hesreto, except insofar as ths same is
continued by statute, or may be requisite for carrying out the
purposes of this Qgreament, qhall tease upon the filing at the
office cr.the Secretary of State of the State of Idaho of this
egreement, when adopted by the stockholde;s as hereinafter pro-
vided, Except insofar as may be changed by this consclidation
agreement, the by-laws bf the sald consolidated corpo;ation

f

shall be the present by-laws of the Xing Mining Company until
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10, Upon the consummatidn of the act of consolidaiion
herein provided for, all and singular, the rights, privilepes,
piwers and f ranchises of euch of said constituent corporations
anc all property, rcal, personal and mixed, and all debta due
on whatever acoounts, as weil as for stoek subscriptians as all
other things and acbions or belonging to each of ‘said corpora-
ticns, shall be vested in che consolidated corporation, and
all property, rights, privileges, powers and franchises, and
all and every ather interest of the twelve constituent
carporationsy shall hereaftar be ag effectually the property
0f sald consolidatad corporation as they were of the several and
constituent torporations, and the title to any and &ll real
estate, whether by deed or otherwise vested in. any of the said
constituent corperations, shall not revért or be in anyway ime
paired by reason of said consolidation, provided thet all rights
of creditors and all liens upon the property, if any, of all
of the said constituent corporations, shall be preserved une
imvaired, and the regpectivs constituens corporations, may be
d2zmed to continue in existence in order to preserve the same,.
ani all cebts, ligbilities znd duties of either of said
conﬁtituent corpofations,:ahall forthwith attach to said
éonsolidated corporation and may be enforced against it to. the
sane extent azs if said debtc, liebilitics anc duties had been
incurred or contracted by it, It being erpresulj provided
that the ccnsolication of the constituent coroorations, shall
no.L in any manner impair the rights of any creditor or creditors
of any of tha said cornorations, If at anytima s2id consolidated
cocporaticn shall deem or he advised that any further assigne
ments, assurances in the law, or things are necessary or

desirable to vest in the gaid conscolidated corvoration £he titla



to any broperty of the constituent corporations the proper
cfficers and directors shall and will axecute all proper
assignments and assurances in the law. and do all things necessary
or proper to vest title to such property in said consolidated
‘corporation end otherwise to carry out the purposes of thig
agreement, . - o

11. The parties hereto agree that pending the considera-
tion of this plen of raorganization'or cénaolidation théy will
,hot, issue any additional sharas of stock or other securities;
ﬁhka any distribution to thelr shareholders by way of -
dividenﬂs,iezcept dividends already declared and possibly |
.partisl liquidation dividenﬁs by the Hercules Mining Company
of the capital stock of subsidiary corporations that are
parties to this agreement; morteage, pledre or subject to lien
or enoumbranco any of its properties or aaseta; sell or
transfer any of its assets, except in each case in the orhinary
and usual course of business- incur or become liable for any
obligations or liabilities except current liabilities in the
ordinary and. usual course of business; or may qny unnaaal or
’ ezt;aordinary expenditures be made, except for work already
commenced or naoeséary,in connection with the maintenance of
its plant, equipment.énd mining properties,

12. . The consolidated corporation shall pay all the
expenses of this consolidastion, '

13. This agreement shall be submitted to the stockhoiﬁars
of each of the cdnstituent corporations, parties hereto, as
18 provided by the laws of the State of Idaho, and shall take
affect end.be deemed and taken to be the agreement and act of

consolidation of said corporations upon the adcoption thereof



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 mcts and things as shall be required by the laws
of the State of Idaho; mrovidea, however, that in the event the
consolidat ion agreement 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 Mbnitor dining
Company, Herculess 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 ahafeholders of the other parties named herein,
and such consclidation 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 or\fhe Directors of each of the corporate
parties hereto and the corporata Seal or each of the corporate
parties hareto hes been hersunto affixed and attested as of the
dey and year first above written,

For TAMARACK & CUSTER CONSOLIDATED
JINING COMPANY
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For HERCULES MINING COMPANY
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ATTEST:

ATTEST:

For DAYROCK MINING COQAFANY

onatitu 8 mg- y of the
Board of Directors of the
Dayrock Mining Company.

" For KING MINING COMPANY
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For HAFPY DAY MINING COMPANY,
LIMITED.
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CERTIFICATE OF SECRETARY RELLTIVE TO VOTE oF S HAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the TAMARACK &
CUSTER CONSOLIDATED 'KINIM} COMPANY, a corporation organized
and existing under the laws of the State of Nevads and qualified
88 & foreign corporation under the laws of the State of Idaho,
| whoss principal office and place of business is in Wallaée,
County of Shoshone, State of Idaho, ¢ o hersby certify that in
accordance with th; provisicns of Seclion 29 - 151 of the ldaho
Code Annotated, 1932 Editiorn:

1, That the foregoing apgresment for consolidation of
said oompany was made by the Directors thereof at the duly con-
vened meeting called for that purposs,

24 That sald agresmert was duly submitted to the stoock-
holders of said Tamarack & Custer Conso lidated Mining Company
@t a meeting thereof called for the purpose of taking the =ame -
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-

h&ldera at said meeting and a vote of stockholderz was taken
®ivazdéce for the adoption or rejection of said agreemsnt,
and that stockholders owning more than two-thirds of the shares
of the capital stook of said Tamarack & Custer Consolidated
Mining Company voted in favor of the adoption of said agreement.,

& That the meeting of stockholders of thé Tamarack &
Custer Consolidated Mining Company and the said vote ‘bivh:¥deb
of thae adoption of said agreemént were held and ﬁaken Separately
from the meetings of stockholders and vote of the other corpora-
tions who are parties to such agreement.,

IN VITNESS HERECF I bave hereunto signed my name as

Secretary and affixed fhe seal of ssild Tamasrack & Custer

Consolidated Mining Company this 25¢h _ day of Jeptember
1947, |

&

Sec;;tér§

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HEITFELD, Secretary of the HERCULES
4INING COMPANY, a corporation organized anﬁ existing under the
laws of the State of Deiaware and qualified &s a foreign corpora-
tion under theAlaws of the State of Idaho, whose principal
office gnd place of business is in Wallace, 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 EBaition:



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

2, That the said agreement was duly submitted to the
stockholders of gaid Hercules Mining Company at a meeting
thereof called for the purpose of taking the same into consid-
eration, of which meting thirty {30) days notice of time,
pPlace and objJect 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 idviavbes
for the adoption or rejection of said agreemBnt, and that -
stockholders owning more than two-thirds of the shares of the
capital stock of sald Hercules Minigg Company voted in favor of
said agreement. ' '

aﬁ' That the meting of stockholders of the Hercules
Alning ‘Company and the said vote viva vdca of the adoption of
saild agreement woere held and teken separately from the meetings
of stockholders and vote of the other corporations who are
parties to such apgreement.

IN WITNESS "HEREOF I have hereunto 8igned my name as
Secretary and affixed the seal of said Hercules Mining Company

this 26¢h day of __ Septemher . 1947.




CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF S HAREHOLDERS

I, STEPHEN F. HEITFELD, Secretary o: the Sherman
Lead Company, an Idaho corporation whose registered office amd
principal place of business is in wallace, County of Shodzone,
State of Jdaho, do hereby certify that in accordance with the
provisionz of Section 29 - 151 of the Idaho Code Annotatod,
1932 Edition:

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

2. That the saif 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 meeting thirty (30) dhys notice of time, place and
object thersof was mailed to the last known Post Office address
of each of said stockholders.

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

L. That the maetipg of stockholders of the Sherman Lesad
Company and the said vote viva voce of the adoption of said
agreement were held and taeken separately from the meetings of ’
stockholders and vote of the other corporations who are parties

to such agreemsnt,



IN WITNESS “'HERLOF I have hereunto signed my name
as Secretary and affixed the seal of said Sherman Lead Company

this _25%h day o __September , 19,7,

—— v
/0‘4"2‘1‘4

ecretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

‘I, STEPHEN F. HFITFELD Secretary of the DAYROCK
JINING COMPANY, an Idaho corporation whose registered office amg
principal place of business is in Wallace, County of Shoshone,
State of Idaho, do hereby certify that in accordance with the
provisions of Section 29 - 151 of the Idaho code Annotated
1932 Edition.

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

2a 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 meeting thirty {30) days notice of time, place and
cbject thereof was mailéd to the last known Post Office. address
of each of said stookholders.

' 3. That sald agreement was considered by the stockholders
at sald meting and a vote of stockholders was teken vivaayvoce
for the adoption or ?ejection of sald agresment, and that stock-
holders owning more than two-thirds of the shares of the capital

stock of said Dayrock Mdining Company voted in favor of said

agreement,

—



4. That the meeting of stockholders of the Dayrock
Hining Company and the said vote viva Voce: of the adoption of
said agreement were held ang taken separately from the meetings
of stockholders end vote of the other corporations who are
barties to such agreement,

Iﬁ YITNESS HEREOF I have hereunto_aigned my name as
Secretary and affixed the seal of salid Dayrock Mining Company

this 28k day of Septembers 1947.

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN’Ff HEITFELD, Secretary of the MONITOR MINING
COMPANY, an Ida@o corporation whose registered office and p
principal place of business is in Wellace, County of Shoshone, |
State of Idaho,vdo 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
said company was made by the Directors thereof at the duly con-
vened meeting called for th&t purpose,

25 That the said agreement was duly submitted to the
stockholders of said Monitor Hining Company at a meeting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and B

-

object thereof was mailed to the last known Post Office address

of each of =aid stockholders,



3. That said agreement was considered by the stock-
holders at said mesting and a vote of stockholders was taken
_‘#tvyatétl for the adoption or Trejection of saigd agreement,
and that stoekholders 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 Compgny and the said vote V£va-vbcé of the adoption of
said agreement were held and taken seﬁarately from the meet-
ings of stockholders and vote of the other corporations who .
are parties to such agreemsnt.

IN WITNESS “'HEREOF I have hereunto signed my name
as Secretary and arrixed the seal of said Monitor Aining Company
this _25%h  day or _September . 19,7. '

CERTIFICATE OF SECRETARY REEATIVE TO YOTE OF SHAREHOLDERS

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

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

2. That the said agresment wes duly submitted to the

stockholders of said King Mining Company at a meeting thereof



celled for ths pﬁrpose of taking the same into consideration,
of which maetigs thirty (30) days notice of time, place and i
object thereof was miled to the last known Fost Office
address of each of =aid stockholders.

3. That sald sgreement was considered by the stockholders
at said meeting and a vote of stockholders was taken by Bdvdovoce
for the adoption @ rejection of sald agfeement, and that stock- -
holders owning more than two-thirds of the shares of the capital
stock of sald King Mihing Company voted in favor of said agéeq—
ment, ‘

Lo That the mseting of stockholders of the King ¥ining
Company and the said vote ¥iva vocé of the adoption of said
agreemsnt were hald‘and taken separately from the meetings of
stockholdera and vote of the other corrorations who are parties
- %o such agreement.

IN WITNESS *'HEREOF I have heresunto slgned my name as
Seoretary and affixed the seal of sald King Mining Company this
a5th  day of September |, 19,7.

/L.jll_tﬁ/zf‘z- Zof. . Lo £

Secretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HEITFELD, Seoretary of the STANLEY
MINING COMPANY, an Idaho corporation whase registered office
and principal place of business is in ‘allace, County of Shoshone,
Stata’ar Idaho, d4¢ hereby certify that in accordance with the pro=
vislons of Sectlion 29 - 151 of the Idaho Code Annotated, 1932

Edition:
=26~



1, That the foregoing agreement for consolidation of
said company was nmade by the Directors thereof at the duly‘con-
vened meeting called for that purpose, _

2. That the said mgreement was duly.submitted to tha
stockholders of said Stanley Mining Company at a meeting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and
ob ject tha{eof was mailed tec the last known Post Office address
of each of smid stockholders, )

3. That seid agreemsnt was ccnsidered by the stockholders
at said meeting and a vote of stockholders was taken Viveu¥doe
for the adoption 6r rejection of said agreement, and that stock-
holders owning more than two-thirds of the shares of the capital
‘8tock of said Stanley Mining Company voted in favor of said
agreement . ‘

bo That the meeting of stockholders of the Stanley Mining
Company and the said vote viva vogs'or the adoption of said
agreement were held and taken Separately from the meetings of
stockholders and vote of the other corporations who are parties
to such agreement. .

IN WITNESS “HEREOF I have hereunto signed my name as
Secretary and arrixedAthe seal of said Stanley MYining Company

this 2585 day of_ﬁs.,g..b"_-_g 1947,

< % #é; Wy -
ecratary P
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CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SFAREHOLDERS

I,'HENRY'BUHRMESTEH, Secretéry of the DULUTH MINING
COMEANY, an Idaho corporation 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 T
provisions of Section 29 -~ 151 of the Idaho Code ‘Annotated,
1932 Edition:

1. That the foregoing agreement for consolidation of
said company was mede by the Directors thereof at the duly con-
vened mseting called for that purpose,

2, That tha.said agreement was duly submitted to the
Btookholders of said Duluth #ining Company at & meeting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place ana
object thereof was mailed to the last known Post Office address —
of each of said stockholders. ‘

3. That said agresment was considered by the stockholders
at said meeting and = véte of stockholders was taken vivaided
for the adaptidn a rejection of said agreemenﬁ, and that
stockholders owning more than two-thirds of the capital stoek -
of said Duluth Mining Combany voted in favor of said agreement.

4. That the meeting of stockholders of the Duluth Mining
qupany and the said vote ¥iya :‘voe@ of the amjoption of said
agreement werse held and taken separately from the meetings of
gtockholders and vote of the other corporations who are parties

to such agreement.
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IN WITNESS “'HEREOF I have hereunto signed my pame
as Secretary and affixed the seal of Duluth Mining Company this

25th day or September , 1947,

acretary

CERTIFICATE OF SECRETARY RFILATIVE TO VOTE OF SHAREHOLDERS

I, R. . ANNO, Secretafy of the HAI'PY DAY YINING
COMPANY, LIMITED, an Igaho‘corporation whose registered office
and principal place of business is in Wallace, County of
Shoshone, State of Idaho, 40 hereby certify that in accordance
with the provisiona of Section 29.~ 151 of the Idsho Code
Annotated, 1932 Rdition:

" 1. That the foregoing agreement for consolidation of said
¢ompany was mede by the Directors thereof at the duly éonvcned
muating.called for that purposa.

2, That the said agreement was duly submitted to the
stockholders of said Happy Day dining Coﬁpany, Limited, at a
meeting thereof cdlled for the purpose of taking the same inté
considerstion, of which meeting thirty (30) days notice of time,
place and object thereof was mailed to the last known Post
Office address of each ér_said stockholders,

3. That said agreenent was congl dered by the stockholders
at said meeting and a vote of stookholders was taken vivhe ¥036 g
for the adoption ar rejection of said agreement, and that
stockholders owning more than two-thirds of the capltal atock
0f sald Happy Day Mining Company, Limited, voted in favor of

said agreement,



4. That the meeting of stockholders of the Happy Day
#ining Company, Limited, and the said vote viva:idee of the
adoption of saig agreement were held and taken seyaratély from
the metinzs of stockholders and vote of the other corporations
who are parties to such agreement.

IN WITNBSS}WHEREOF I have hereunto signed my name as
Secretary and affixed the seal of Happy Day Mining Company,
Limited, this‘fgfg_ day of S’Pt“b‘r, l9b7;

/_’_2/)4, ww,'z e v,

Sec:etary ’

CERTIFICATE OF SLECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the “estern Union
Mining Company, an Idaho corporation whﬁsb 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: A

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

2. .That the sald agreement was duly submitted to the
stockholders of said VWestern Union Mining Company, at & meeting
thereof called for the purpose of taking the same into consid-
eration, of which meeting thirty {(30) days notice of time,
place and objecﬁ thereof was maiied to the last known Post

Office address of each of saild stockholders,



3. That said agreement was considered by the stockholders
at said meeting and a vote of sﬁockhold,ers was taken vivesvbeo
for the adoption or rejection of saig agreement, and that stock-
holders owning more than two-thirds of the capital stock of smia
Veatern Union Mining Company, voted in favor or said agreement.

bo That the meeting of stockholders of the Western
Union Mining Company, and the said vote vivasvase of the adoption
of szaigd agreemsnt were held and takenp Separstely from the meet-

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

N WITNESS "HERKOF I have hereunto signed my name
88 Secretary and affixed the seal of “Western Union Mining Company,
this 23%k day or __September 19,-.

W

CERTIFICATE OF SECRETARY REIATIVE TO VOTE OF SHAREHOLDERS

1, STEFUEN F, HEITFELD Secretary of the CRYSTAL LEAD
JINKS COMPANY, an Idaho corporatlon whose registered office
and principal place of bualness is in Wallace County of Sho-
shoneg State of Idaho, do hereby certify that in acnordance
with the provisions of Sections 29 -~ 151 of the Idaho Code
Annotated, 1932 Edition:

1, That the forepaing 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 zaid apreement was duly submitted to the
stockholders of saigd Crystal lLead J4imss Company, at a meeting e

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



'rn:ayiqn, of which mggtiqgﬂtn;rﬁy (30)wdayé,notioewofﬂtime,~p;acef
and ob ject thereof was mailed to the last known rost Office
addreas of each of said stockholders,

3. That said agreement was considered by the stockholders
at sald meeting and a vote of stockliolders was taken vivaavoece
for the ;doptibn or rejection of said agreement, and that
stockhqlders owning more than two-thirds of the capital stock
of sald Crystal Lead Minss Company, voted in favor of said
ﬂgreemohto

L. - That the meeting of stockholders of the Crystal Lead
dines Compiny, and the ssid Vote.vivﬂ"vdc& of the adoptio; of
88i1d agreement were held and taken Seperately from the meetings
of stockholders and vote of the other corporations who are
parties to such agreement.

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

this _2¢¢h  day of _geptembar , 1947.

;’ - Sacreiary Pz

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

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

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

) That the foregoing agreement for consolidation of
‘881d company was made by the'Directors thereof at the duly

convened meeting called for thet purposa.

3 That fha anid aoraamant wao Anler cshad &éad & o 2t .



stockholders of said Treasure Vault Mining Company, 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 and obJect tbereor was malled to the last known
Poat Office address of each of said stockholders,

3 That_said agresnent s considered by the stocke-
bholders at said meeting and a vote of stockholders was taken
¥ivea¥dce for the adoption or rejection of said agreement,
and that stockholdera,owning more than two-thirds of the capital
stock of said Treasure Vault Mining Company, Limiﬁad, voted in
’ravor of said agreement.

& That ;he meeting of stockholders of the Treasurs
Vault iining Clmpany, LimitedB and the said vote vivhavdce of
the adoption of said agreement were held and taken separatsly -
from the meetings of stockholderstand vote of ;he other
sorporations who are parties to such agreement,

IN WITNESS VHEREOF I have hereunto signed my name
as Seoretary and affixed the seal of the Treasure Vault Mining
Company, Limited, this 25th day or  Sep tember » 1947,

/(_/sz _ 7

Secretary

This Jjoint agreement of consolidation as adopted by
the Directors and Shareholders of each of the corporations
which are parties thereto, as hereinabovs certified by the
Secretaries of each of said corporations, is hereby exacuted
by the undersigned Presideqts and Secretaries, respectively,

of each of sald corporations and acknowledged by the Presidents



TAMARACK & CUSTER * CONSOLIDATED MINING
- COMPANY

HERGULES MINING COMPANY

ATTRIT: , | By

SEERMAN IE AD COMPANY

ATTEST: . By

resg d’ﬂf.
ecre
DAYROCK MINING OMPANY

ATTEST: w27, % et

Fresident

ret

MONITOR MINING COMPANY

ATTEST: | By. % éﬂ@ '

res ent./

KING MINING COMPANY

ATTEST: By/»é W :
. <7 / resident

i :
/C//:Lt/""”é,z/, I,
chﬂtary
\ STANLEY
By

APTEST: ~




DULUTH MINING COMPANY

ATTEST: : By / Az

-—'7 /'/ en /

ATTEST:
/ /jé/‘_}./z‘ Stz
eorgtary

STATE OF IDAHO
County of Shoshone i o

On this _25th day of September A. D. 1947, before
me, the undersigned, a Notary Public in and for the State of
Idaho, personally 8ppeared HENRY L. DAY, knows to me to be the
President of the TAMARACK & cusTER CONSOLIDATED MINTNG COMPANY,
& party to the within an& foregoing Joint agreemsnt of conéalida-




IN WITNESS “HERKOF T have hereunto set my hand apg
affixed my notarial seal et my office ip Wallace, Idaho,»’“ the
day and year in this certiricats first above written.,

otary Pu o and for the State
of Idaho, residing at VWallace,

STATE OF IDARO
8
County of Shoshone }
- On this 25%h  day or September s A, Do 1947,

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

— State o Idaho, personally appeared HENRY I,. DAY, known to me
to be the President of the HERCULES MININGC COMPANY, a party
to the within and foregoing Joint agreement of consolidaﬁion
and aoknowledged to me that he executed thav same for and on
behalf of such corporation,’ .

IN “ITNESS "'HEREOF I have hereunto sat my hand and
affixed my notaria) seal at my office in Wallace, Jdaho, the
day and year in this certificate first above written,

Nota{y%&z; ig .anflcro r the State
of Idaho, Tresiding at Wallace,

STATE OF IDAHO ;
County of Shoshone ) )
On this 20%h  gay or September A. D, 1947,

-
88,

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

within and foregoing Jolnt agreement of consollidation and ack-



nowledged to me that he eéxecuted the same for and on behalf
of such carporation.

- IN WITNESS “HEREOF I have hereunto set my hand and
arfixed oy nctarial seal at my of fige in Wallace, Idaho,_tbe
day and year in this certificate first above written,

otary Publ n an or the State
of ldaho, residing at Wallace,

STATE OF IDAHO }
g8,
County of Shoshone }

On this 25 4av or September A. D. 1947,

before me, the undersigned, a Notary Public in and for the State
of Idaho, personally appesred ¥, . ROTHROCY., known to me to

be the Presidunt of the DAYROCK MINING COMPANY, a party to the
'within and forsgoing Jjoint agreement of consolidation and 80K~
nowledeed to me that he executed the same for and on behalf of
such corporation.

o IN WITNESS “HEREOF I have hereunto-set my hand and
affixed my notarial seal at ny office in Wallace, Idaho, the

day and year in this certiricate first above written,

r ‘4- g%‘e}f
otary Publ n an or the State .

of Idaho, residing at Wallacs,

'STATE OF IDAHO ;
g8,
County of Shoshone )

On this 22 day of _ ge sptember 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 4INING COMPANY, a perty to the
within and roregoing joint asgreement of consolidation and ack-
nowledged to me that he executed the same for arﬁ on behalf
°f such corporation, ' _

IN WITNESS Y'HEREOF I have hereunto set my hand ana
lrrixed' By notarial seal at my office ip Wallace, Idaho, the
day and year in this certificate first above written,

/ M

: Notary Pubiic n and for the State
e : of Idaho, residing at Vallsce,

STATE OF IDAHO )
) 88,
County of Shoshone ) ‘

On this _35th day of Beptember _ A, D. 1947, berore
me, the undersigned, a Notary #ublic in and for the State of

Idaho, per:sonally appeared HENRY L. DAY, known to me to be
the President of the YING MINING COMPANY, a party to the within
and foregoing joint agreement of consolidation-and ack-
nowledgsd to me that he executed the same for and on behalf
or such corporation. ]

IN WITNESS “HEREOF I have hersunto set my hand and
affixed my notarial seal at my office in '7allace, Idesho, ths

day and year in this eertirioate first'above written,

. ﬁotary 5ub§% in and-for the gtata

of 'Idaho, residing at “Wallacs.




STATE OF IDAHO |
) ss,
County of Shoshone )

On this ~258k-. 42 of —8sptamber _ A. D. 1347,
before me, the undersigned, a Notary rublie in and for the
State of Idaho, personally appeared HENRY L. DAY, known to me
to be th.e President of the STANLEY AINING COMPANY, a party to

of suoh coxrporation.
IN % ITNESS WHERECP I have lereunto set my hand anpd
-affixed my notarial seal at my office in Vallace, Idal;o, the

day and-year in this certiri cate'rirst above written,

C o
'

u .n &n
s residing at Vallace,

Iy
of Idaho

STATE OF IDARO : ;
. ag,
County of Shoshone )

. On this __ 23¢h day of —September A, D, 1947,
.ber-ora ma, the underaigned, 2 Notary Yublic in and for the State
of Idsho, personally appeared HENRY L. DAY, known to me to be
.the President of t“ha DULUTH YINING COMPANY, a party to 'ch‘e
within and Toregoing joint agreement of consolidation and ack-
nowledged to me timt he executed the same for and on bshalf
of such corporation,

~ IN WITNESS “HEREOF I have hereunto set my hand and
affixed my notarial 88al at my office in Wallace, Idaho, the

day and year in this certificats first above written,

S Ele L Sl
Notary Pubiic in and for the 5isis
of Tdahn. rasidinez at Wallace.




STATE OF IDAHO }
88,
County of Shoshone )

On this _2 5%k day of September A. D. 19,7,
before me, the undersipgned, a Notary P.ublic in and for the
State of Idaho, peérsonally appearsd HENRY L. DAY,.known to me
to be the President of the HALFFY DAY YINING COMPANY, LIMITED, -
@ party to the within and foregoing joint egreemeqt of
consolidation and acknowledged to me that he sxecuted the same
for and on behalf of guoch ccrporétiona

IN WITNESS WHEREOF I hﬁve hersunto set sy hand and
affixed my notarial seal at my of fice in Wallace, Idaho, the
" &ay and year in this c;ertificate first above written, -
[ty b Ebey

Notary PubWio in and Tor the State
of Idaho, resid ing at Wallace,

~

STATE OF IDAHD ;
: 88,
" County of Shoshone )

On this 25¢h  day of September A. D, 1947,
before me, the undersigned, a Notary Public in ang for the
State of Idsho, personally appeared HENRY L. DAY, known to me
to be the President of the VESTERN UNION MINING COMPANY, a
party to the witﬁin and foree;oing Joint agreement or co‘nsolida-
tion and acknowledged to me that he executed the same for and
on behalf of such corporation,

IN wITNESS “HEREGF I have hereunto set my hand and
affized my notarial seal at my office in Wallace, Idaho, the
day and year in this certificate first above written,

f 7

Notary Yubliec in and for the State
of Idaho, residing at Wallace,




STATE OF IDAHO ; ‘
88,

County of Shoshone )

On this _25¢h day of _8Ssptember A. D. 1947,

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

Btate or Idaho, personally appearsd HENRY i...DAY,. known to me
to be the President of the CRYSTAL LEAD MINES COMPANY, a perty
to the within and foregoing joint agreement of consolidation
and acknowledged to me that he executed the same for ang on
béhalr of such corporation, ‘
iN“WITNESS WHEREOF I have hereunto set my hana and
affixed my notarial seal a+ my office in Wallace, Jdaho, the day -
and yeér in this certificate first above written,
[t ol Ep g
ctary Pu ¢ in an or the State
of Ideho, residing at Whllaqeo

STATE OF IDAHO )
8,

. ) 8
County of Shoshone )
On this 25th day of sapt.‘h.r A, Da 1947, thon

me, the undersigned, a Notary Fubliie in snd for the State of
Idaho, Personally appearsd HENRY L. DAY, known to me to be the
President of the TREASURE VAULT 4INING COMPANY, LIMITED, a rarty
to the within and foregoing joint agreement of consclidation
and acknowledged to me that he executed the same for and on be-
| half of such corporation,

IN "' ITNESS “HEREOF I have hereunto set my hand and
affixed my notarisi Seal at nmy of fice in Wallacs, Idaho, the' -
day and year in this certificate first abovs written,

/Caé“:&u,,‘ 4. éf_;,&ma,{

Notary Fub¥Ic IX and for ths State
of Idsho, residing at Wallace.
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Department 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 Kerger of
DAY MINES, INC.., an Idsho corporation

into___ HECIA-DAY MINING CORPORATION, an Idahe corporation

R

m—
e

o
—

~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, lissue this certificate of

Merger » and attach hereto a duplicate original of the Articles of
Harger
Dated Cotobexr 20 19 681
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SECRETARY OF STATE

Corporation Clerk
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g 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 —g
g HECLA-DAY MINING CORPORATION, an Idaho corporation %
% into HECLA MINING COMPANY, a Washington Corporation , %
% duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have %H
% been received in this office and are found to conform to law. %
% ACCORDINGLY and by virtue, of the authority vested in me by law, lissue this certificate of g
g Merger . and attach hereto a duplicate original of the Articles of %
% Merger :‘%——
% Dated August 3 ,19_82 | %
= SECRETARY OF STATE =|l
= i evi v afian =
= - Corporation Clerk =
%Hf%ii”l!i!ﬂllii{IHHHHIHHHHHHIHHHHHNHHIHHIHHHIHNHHIIIHHHHHHHHHHIIHNHHIHHHHHHHHHHHIHHHHHlIHHIHHHHHHHHHHHIHIHIHH!HHHHHHHlHHHHHHHHIHIHHIHHHHHIHIHHH%
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CERTIFICATE OF AUTHORITY
OF

HECLA NIRIHG CONPANY

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

duplicate originals of an Application of HECLA NINING COMPANY

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

.
——

e g e

Authority to HECLA MINING COMPANY

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

e
—

and attach hereto a duplicate original of the Application

—
v

for such Certificate.

Dated July 11, 1983

@ﬁ&%

SECRETARY OF STATE

—
o

Corporation Clerk

T D
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APPLICATION FOR CERTIFICATE OF AUTHORITY

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

Hecla Mining Company

o

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

Y036

1. The name of the corporation is

Hecla Mining Company

VLS| 30 duy,

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

(k4]

Delaware
and the perioa 6. its

3. Itisincorporated under the laws of
March 21, 1983

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

L)
P

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

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

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

Wallace, Td_ahn
registered agent in Idaho at that addressis . Wi114am J. Grismer

8, The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

—Minerals exploration, development and miping

Address

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

Name
PLEASE SEE ATTAE?I}@ENT

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

shares without par value, is:
Number of Shares Class
. Are Without Par Value
'3o,ooa,oaowm_ ____ Common $.25"
5,000,000 Preferred ' §.25
{continued on reverse)

ACA 779
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~ 11. The aggregate number of its issued shares, ftemized by classes, par value of shares, and shares without par

value, is: -
Number of Shares Class Par Value Per Share or Statement That Shares
‘ . Are Without Paz Value
18,740,696 Common ' $.25
- 0 Preferred

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

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

Dated M ay 25 1983
' ; Hecla ing Company
By W

Willi . Grismer

Vice Hwﬂaﬂ - Finance
and ‘ (V\QJ";E

Michael B. Whlte

1ts Asst.  Secretary
-STATE OF __IDAHO )
county o SHOSHONE ; ss:

I, M ozéj 3?/ . a notary public, do hereby certify that on
this . A3 éé day of %ﬁ;/ ,19 83 » personally appeared before
me William J. Grismer , who being by Iﬁe first duly swor;i, declared that he
is the Vice President - Finance . Hecla Mining Company

that he signed the foregoing document as._Vice Presj-d?nt" of the corporation and that the
statements therein contained are true. Finance

< Notary Public f

*Pursuant to section 30-1-108(b)(1), Idahe Code, if the corporation assumes a name other than its, tme name,
this application must be accompanied by a resolutxon of the Board of Directors to that affect,
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DELAWARE
22
Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

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

Incorporation

Certificate of
March 21, 1983

filed in this office on
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Glenn C. Kenton, Secretary of State
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™. ..

3 BY:
June 16, 1983
DATE:

Form 130



FILFD

CERTIFICATE OF INCORPORATION |

OF HECLA MINING COMPANY MR 21 e ‘/Pﬂ"
* (a Delaware corporation) : l/
| %@@4

ARTICLE L
Namz
The name of the Corporation shall be Hecza Mpanc Couepavy,

ARTICLE IL
_ Recuteren Orrice . :

" The address of the registered office of the Corporation in the State of Delaware &s 308 South
State Street in the City of Dover, County of Kent, and the nama of its ﬂ:gm:red agent st thet address
is United States Corperation Company.

ARTICLE IOI.
Prrrose

The purpose for which the Corporation is formed is to engage In any !awful sct or actvity for ‘
\v!uch corporations may be organized under the General Corponnon L1aw of Delaware, ~ .

ARTICLE v
CarraL Stock

. Secrion L Authorized Capital Stock. The Corporation shall be authorized o issue two classes
of shares of eapital stock to be designated, respectively, “Preferred Stock” and “Cotnmon Stock™; the
tote] number of shares of capital stock which the Corporation shall have authority to issue is
35,000,000; the total numter of shares of Preferred Stock shall be 3,000,000, and each such share shall
have & par value of $0.25; the total numuer of shares af Common Stock shall be 30,000,000, aad esch
such share shall have a par value of $0.95.

. Secrion 2. Issuance of Preferred Stock.  Shares of Preferred Stock may be issued from tme to
" time in one or more series. The Board of Directars of the Corporation 1hcxemafter referred to in
“this Certificate cf Incorporation as the "Board™! is hereby authorized to 8x the voting rights, if any,
designations, powers, preferences and the relative, pzmdpanng. optional or other rights, if say,
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 increase or decrease the number of
shares of any such series (but not below the number of shares thereof then outstanding).

. Secrion 3. No Pre-Emptive 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 es such,
" s & matter of right, to the pre-emptive right to purchase or subscribe 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 Certifcate of Incorporation us originslly fled,
or by any amend:nent hereof, or out of shares of stock of the Corporation acquired hy 1t after the
* issusnce thereof, and whether jssued for cash, lahor perfermed, personal preperty of any kind,
including securities of other corporations, real property or interest thrxc.n nor shall any holder of
‘any shares of the capital stock of the Corporatinn he entitled as such. us a matter of rizht to purchase
or subscribe for anv ubligation which the Corporation may issue or sell which shall be attsched or
appurtenant to anyv warrant or warrants or any other instrument or instruments that shall confer upon
the holder or holde s of such obligation the right ta subscribe for or purchase from the Corporation
dny shares of its capital stock. . . :

..#9? :3 :&"‘?l‘
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Secmow 4, W\M;:’&E”ﬁ}f}s Txcept s otherwine provided by law or by Lhe resolution pf :
resolutions adepted by the Board designating the nelte, powers and preferences of any series of
Preferred Stock, the Common Stoch shall have the exclusive night o vote for the election of ditectors

* and for all other purposes. each halder of the Comman St} Leang entitled to gne vote for each
share held. Whenever this Crrtificate of Incorporation or the Bv.Laws of the Corporation shall
require the afirmative vote of the bolder. of at !r.ut 507 of the voting power of the then vutstunding
shares of the capital stack of the Corporution entitled to vole generally in the election of ditectors
{such capital stock is hereinafter referred to in this Certificate of .Incorporation as “Vating Stock™),
voting together as a single class, for the taking of corporate action: (i} such afirmative vote shall be
in addition to any other afirmutive vote required by law of by the resolution or resclutions designating
the rights; powers and preferences of any outstanding series of Preferred Stock; and (i) each out-
standing share of Common Stock shall be entitled to one vote and each outstanding share of each
series of Preferred Stock which is Voting Stock shall he entitled to' the number of votes to which it
is generally entitled, pursuant to the resolution or resolutions designating the rights, powers and
preferences of such series of Prc{med Stock, in the election of directors.

. ARTICLE V.
‘By-Laws

In furtherance and sot In Umitation of the powers conferred by law, the Foard Is espressly
suthorized to make, repeal, alter, amend and rescind the By-Laws of the Corparation by & majority
vote of the entire Board at any regular or special mecting of the Board; procided, however, that, not-
withstanding anything contained in this Ceruficate of Incorporation or the By-Laws of the Corporation
to the contrary, the afirmative vote of the holders of at least 80¢% of the voting power of the then
outstanding shares of Voting Stock, voting together s g single class, shall be required to (i) alter,
amend or repeal any provision of the By-Laws which 1s substant:ally identical to end/or implements

the last sentence of Article 1V, or Articles V1. V1I or VI, of this Certificate of Incotpontzoa or
(i) alter, amend or repeal any provision of this proviso to Article V.

ARTICLE VL

Boarp o7 Dwmecrors

"Steron 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 clect additional directors under specified circum-
stances, shall consist of not less than Sive nor more than nine persons. The exact number of directors
within the minimum and maximum limitations specified in the preceding sentence shall be Bxed from
time to time by the Board pursuant to a resolution adopted by a majority of the entire Board. . The
directors shall be divided into three classes. as nearly equal in number as possible, with the term of
office of the frst class to expire at the 1954 Annual Meeting of Shareholders, the term of ofice of the
second class to expire at the 1955 Annual Meeting of Sharekolders and the term of office of the thixd
class to expire at the 1988 Annual Meeting of Shareholders. At each Annual Meeting of Sharebolders
following such initial classifzation 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 \!ectmg of -
Shareholders after their election, ‘ i ’

Section 2. Neuly Crested Directorships and Vacancier. Subject to the rights of tixe holders of
any serfes of Preferred Stock then outstending, newly created directorships resulting from any
{ncrease fn 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 6lled onlv by
a' majnnty vote of the directors then in office, and directors so chosen shall hold office for a term
expiring at the Annual Meeting of Shareholders at which the term-of the class to which they have

been elected expires. Na decrease in the number of directors ccastituung Lbc Boud shall shostea - .
the term of any incumbent director.
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Secrron ‘3. Removal.  Subject te the nhts of the holdees of anv seties of Preferred Stock then
outstanding, any director, or the entire Beard, mavy be temeved from offi e ot any time, bt only fap
cause and only by the affinmative vote of the hulders of at least W72 of the voting pawer of the then
outstanding shares of the Voting Stock, voting tegether as a wogle clavs

Szcrion 4. Amendment, Repeal, ete.  Notwithstunding anything conta:ned in this Certificate of
Incorparation to the contrary, the afirmative vote of the holders of at lrast 507 of the voting power
of the then outstanding shares of Voting Stack, voting together ac & ungle cluss, thall be tequired to

slter, amend or repeal this Article V1.

ARTICLE VII.
AcTioys By Suarzworsems .

Any action required or permitted to be taken by the sharebolders of the Corporaticn must be
effected at & duly called annual or special meeting of shareholders of the Corporation and may Bed
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 s tesolution spproved by a majority 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, emend
or repea! this Atticle V1L T

ARTICLE VIIL
~ Cemrapy Bosovess Cosmovarons
Section 1. Vote Required for Certaln Business Combinations,

A. Higher Vote for Certain Business Combinations. Except 83 otherwise expressly provided in
Section 2 of this Article VIII:

(1) any merger or consolldation of the Corporstion er any Subsidiary (a8 herelmafter
defined) with () iny Interested Shareholder (as hereinafter defined) or (b) any other COMpoTa-
tion (whether or not itself an Interestod Shareholder) which Is, or after such merger oc
vonsolidation would be, an Afiliste (as hereinafter defived’ of an Interested Shareholder; oe

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other dispetition (in cne trane-
action or a series of transactions) to or with any Interested Sharebolder or any ASlate of say
Interested Shareholder of any assets of the Corporation or sny Subsidiasy baving an aggregats
Fair Masket Value (as herein defined) of $1,000,000 or more; or .

* (iii) the issuance or transfer by the Corporation or any Subsidiary (in one transsetion or &
series or ‘ransactions) of sny securities of the Corporation or sny Subsidiary to any Interested
Shareholder or ary Afliate of any Interested Shareholder Ia exchange for cash, securities op

otber property (or a combinatioa thereof) having an aggregate Fair Market Value of $1,000,000'

or more; of

(iv) the adoption of any plan or proposal for the Uquidation or dissolution of the Corpore-

ticn proposed by or on behalf of an Interested Shareholder or any Affliste of any Interested .

. _Shuebolder; or .

(v) mny reclassification of securities (including any reverse stock split), or recapitalization
of the Corporation, or any merger or consolidation of the Corporation with any of its Sub-
sidiaries or any other transaction (whether or not with or Into or otherwise (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 cr convertit'e securities of the
Corporation or any Subsidiary which is directly or indirectly. owned by any Interested Share.
holder or any Afliate of any Interested Shareholder;

shall require the affirmative vote of the holders of st least 5055 of the witing power of the then

-

outstanding shares of Voling Stock, voting together as a single class, Such «Ermative vote shall be
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required notwithstanding the fact that s wote smay e requ Lo that a bessep perrentige mas be
speaificd, by law or in arv agreement with any pational weonrter evlaee oz therage

B. Defnition of “Business Combinati «® The term “Litscinect Combination” as uced in this
Article V1II shall mean any transaction which is refered to fa any one or more of clauses (i) through .
(v) of paragraph A of this Section L .

Stcrron 2. When Higher Vote is Not Required. The provisions of Section 1 of this Asticle
VTII shall not be applicable to any pasticular Business Combination, and «uch Business Combination
shall require only such afSrmative vote as is required by law and any tesolution or resolutiona
designating the rights, powers and preferences of any outstanding senes of Preferied Stock, f all of

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

that in the case of a Business Combination not involving any cash or cnnsideration other than cash
to be received by the holders of each class or sertes of outstanding Voting Stock (other then Institu-

. tional Votuug Stock, as heremafter defined s, the provisions of such Section 1 shall not be applicable

oaly if the condition specified in the [ollowing paragraph A s met): :

A. Approoal by Continuing Directors. The Business Combination shall have been spproved
by & majority of the Continuing Directors (as hereinafter defined). Co

B. Price and Procedure Re.qnlmncnt:. ATl of the follawing conditions shall bave been met:

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

(a) (if applicable) the highest per share price ({ncluding any brokersge com-
sisslons, transfer tazes and solicitng dealers’ fees) paid by the Interested Shareholder
for any shares of Common Stock acquired by it (1) within the two-yesr perind immaedi-
ately prior to the frst public announcement of the proposal of the Business Combination
{the “Announcement Daté”) or (2) in the transaction 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 referred to in this Artcle VIII as the “Determ’nation Date”},
whichever is higher; and '

(¢} (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 iz
higher, multiplied by the ratio of (1) the lughest per share 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 petiod
fmmediately prior to the Annocuncement Date to (2) the Falr Market Value per share
of Common Stock on the Arst day in such two-year period upua which the Interested
Shareholder acquired any shares of Common Stock. -

(i) The sggregate amount of the cash and the Fair Market Value as of the date of
the consummation of the Business Combination of consideration other than cath to be
recrived per share by holders of shares of any ather series of qutstanding Voting Stock {other
than Institutional 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 to be met with respect to every series ot outstanding Voting Stock {other than
Tnstitutional Voting Stock), whether or not the Interested Shareholder has previcusly aequired
sy sharcs of & particular series of Voting Stock ): ’

4




{a} (if appheable) the highest per share price {including any brokerage coma-
gnlssions, transfer tates and soliciting dealers’ fees) paid by the Interested Shareholder
for anv shares of wich series of Vuting Stuck dequired by at {13 within the two-year -
peried immediately prior to the Ananuncement Date or (2} in the transaction in which
it became an Interested Shareholder, whichever is higher;

{b) (if applicable) the highest preferential amount per share t5 which the holders
of shares of such series of Voting Stock ate entitled in the event of any voluntary or
involuntzxy liquidation, dissolution o7 winding up of the Corporation;

. (e} ‘the Fair Masket Value per share of such series of Voting Stock on the Anncunce-
gnent Date or on the Determination Date, whichevey is highers; and

(d) (if applicable) the price per share equal to the Fair Market Value per share
of such series of Voting Stock on the Announcement Date or the Determination Date,
whichever ts higher, multiplied by the ratio of (1) the highest per share price {including
any brokerage commissions, transfer tagzes and soliciting dealers” fees) paid by the
Interested Sharcholder for any shares of such series of Voting Stock scquired by it
within the two-year period immedistely prior to the Announcemen: Dats to (2) the
Fair Market Value per share of such teres 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 consideration to be received by holders of a particular class {in the case of
Common Stock) or series (in the case of Preferred Stock) of outstanding Voting Stock shall
be in cash or in the same form as the Interested Shareholder has previously paid for
. shares of such class or series of Voting Stock. If the Interested Shareholder has paid
for shares of any class or series of Voting Stock with varying forms of consideration,
the form of consideraton for such class or series of Voting Stock shall be eithes
cash or the form used to acquire the largest number of shares of surch class or series of
Voting Stock previously acquired by it.

{iv) After such Interested Shareholder has become an Interested Shareholder and prior
to the consummation of such Business Combination: (a) except as approved by a mafority
of the Continuing Directors, there shall have been no failure to declare and pay at ths
tegular date therefor 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 Common Stock {except as necessary to refect any subdivision of the
Common Stock?Y, except ag approved by 2 majority of the Continuing Directors, and (2) an .
incresse In such annual rate of dividends as necessary to reflect any reclassificaion (Isclud-
_ ing any reverse stock split), recapitalization, reorganization or any similar transaction which
hes the eHect of reducing the number of cutstanding shares of Common Stock, unless the
failure =0 to {ncrease such annual rate is approved by a majority of the Continuing Directors:
and {e) such Interested Shareholder shall have not become the bersBcial owner of any
additional shares of Voting Stock except as part of the transaction which reqults in such
Interested Shareholder becoming an Interested Shareholder.

{v} After such Interested Sharcholder has become an Interested Shareholder, such
Taterested Sharcholder shall not have received the benefit, directly or {ndirectly {eszcept
proportionately as a sharehelder), of any loans, mdvances, guarantees, pledges or other
fmancial assistance or any tax credits or cther tax advantages provided by the Corporation,
whether In anticipation of or in connection with such Business Combination or otherwise,

{v1) A pracy or informetion statement deseribing the proposed Business Combinaton
and complying with the requirements of the Securities Exchange Act of 1934 asd the rules
and regulations thereunder (or any subsequent provisions replacing such Act, rules or -
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© Subsidiary) who os whick:

regulations) shall be matled to public tharehiolders of the Corporation at Jeast 30 davs price
o the consummation of such Business Combinstion (whether or not such proxy or informa-
Son statement is required to be mailed pursuant to such Act ot subsequent provisicas .

SzcTion 3. Certain Definitions. For the purposes of this Article VIIL:
" A A “person” shall mean any individual, firm, corporation or other eatity.

. B. “Interested Sharcholdes™ shall mm'my- pmon.(athu dun the Corporation of any

(i) is the beneBelal owner, directly os tndirectly, of more thas 124:% of the vetiag
: Apc“rofthe cmtstanding Voting Stock; or o o :
(a)ummuwﬁmwﬂmmu'mmm&mw -
fmmediately prior 1o the date in question was the benelicia] pwner, directly or indirectly, of
12%% or more of the voting power of the thea outstanding Voting Stock; e

(iil) is an assignee of or has utherwise succeeded to any shares of Voting Stock which

" were at any time within the two-year period lmmedhtelypzmmthedatemqumbm

" fictally owned by any Interested Shareholder, if such assigrunent og succession shall have

mdh&mufuumﬁmam&mmmm:apuﬂhm
within the measning of the Securities Act of 1933, ‘

C. A pencn shall be & “beneScial owner” of any Voting Stock:
: (l)whichmchpmonormycfitxAmhwcsAmdam(umw)
. Benefcially owns; directly or indireciy; o : - '
(8) whichmchpcmcrmyo{iumksm«hmchmhu {s) the right to scquire
. (whether ruch right s exercisable immediately or only after the passage of time), purusmt
to ‘any sgreement, arrangement OF understanding or upon the exercise of conversion rights,
exchange rights, warrants or cptions, oF ctherwise, or {b) the right to vote pursuant to aay

agrecment, armangemeat or understanding; or - : .

(ill) which are beneficially owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates bas any agreement, arrangement oF
understanding for the puspose of acquiring, bolding, voting or disposing of any shares of

Voting Stock. - . :

D. For the purposes of determining whether a.pcnon iz an Toterested Shareholder pm-mmt .
to paragraph B of this Section 3, the pumber of shared of Voting Stock deemed to be outstanding - -
shall {nclide shares deemed owned through applicstion 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-

" . meat, arrangement or understanding, or upon exercise of conversion rights, warrants or options,

or othegwise.
E. “Afliste” or “Associate” shall have the r&peﬁve meanings ascribed to such terms o
Rule 12b-2 of the Ceneral Rules and Regulations under the Securities Exchange Act of 1834, as

" in effect on March 1, 1983, - - . . : : ) .

2" §. °Subsidiary” means any corporation of which & mafority of usy‘ class of 'equlfy seturity ’
Is cwued, directly o indirectly, by the Cuzpoutiqg; provided, however, that for the purposes of -

IR
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the definition of Interested Sharcholder set furth pa:'ag.'aph B of this Secuon 3, the tggm'
“Subsidiary” shall mean only a corporation, of which & majority of eack elass of equity secunty
is owned, directly or indirectly, by the Corporation.

G. "Conunuing Director™ means any raember of the Boa:s who is uraffiliated with the
Intcrested Sharcholder and was a member of the Board prior ta the tune that the Interested
Shareholder became an Interested Shazeholder, and any successor of 8 Continung Director who
is unafBligted with the Interested Sharcholder and is recommended to succred & Continuing
Director by a majority of Continuing Directors then on the Board .

H. “Pair Market Value® means: (i) o 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 on the
Composite Tape for New York Stock Exchange — Listed Stocks, or, 1f such stock is not quoted
or 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 mot listed on any such
exchange, the highest closing bid quotation with respect to a share of such stock during the
30-day perfod preceding the date in question on the National Associstion of Securitfes Dealers,
Inc. Automsted Quotations 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 a share of such stock as determined by the
Board in good faith; and (if) in the case of propesrty other than cath or stock, the fafr market -
value of such property on the date in question as determined by the Board in good faith,’

‘L “Institutional Voting Stock” shall mean any series of Voting Sto.ck which was isriied to
and continues to be held solely by one or more fnsurance companies, pension funds, commercial
banky, savings baoks or eimilar Snancial institutions or institutionsl investors,

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

Secriox 4. Powers of the Board of Directors. A mafcrity of the directors of the Corporation
shall have 1.2 power and duty to determine for the purposes of this Article VIIL, on the basis of
information }nown to them after reasonable inquiry, (A} whether a person is an Interested Share-
bolder, (B) the number of shares of Voting Stock beneficially owned by any person, (C) whether a
pefson is an AfEliate or Associate of another, (D) whether  series of Voting Stock is Institutional
Voting Stock and (E) whether the assets which are the subject of any Business Combination bave,
or the consideration to be received for the {ssuance or transfer of securities by the Corporation or
any Subsidiary in any Bunness Combination bas, an aggregate Falr Market Value of $1,000,000 o

) Srcmiox 5. No Effect on Fiduciary Obligations of Interested Shareholders. Nothing contained
in this Article VIII shall be construed to relieve any Interested Sharcholder from any Hduciary obliga.
tion imposed by law. : o

Secriox 6. Amendment, Repeal, cte.  Notwithstanding anvthing contained in this Certificate
of Incorporation ta the contrary, the afirmative vote of the holders of at least $07¢ of the voting
power of the then outstanding shares of the Voting Stock, voting together as-a single class, shall be
required to alter, amend or repeal this Article VIIL. . - | - Co




ARTICLE IX.
o - AxgenpaENT oF CERTIFICATE OF INCORrORATION
" The Corpor_aticri reserves the right to amend, alter, change or repeal any provision contaihed
In this Certificate of Incorperation, in the manner nw of hereafter prescribed by statute. and all
"t . nghts conferred on shareholders herein are granted suhject to this feservation. Notwithstanding the

foregoing, the provisions set forth in the lust sentence of Article IV, and in Articles VI, VI and VIIL
_may not be altered, amended or repealed in any respect unless such alteration, amendment or repeal

" is approved as specifed in each thereof.

ARTICLE X
- Thename md;znili:}g;ddreuofrheincorpometnftbt&rpondonﬁ:

RPN

Joha F. Johuston
P.0. Box 1447
© Wilmington, Delaware 18599

Tz Uwommsician, being the incorporator hereinbefore named, for the purposs of fonnhc 8
corporation to do business both within and without the State of Delaware and in pursuance of the

Delaware General Corporatnn Law, does make and Ble’this Certiicate of Incorporation, heseby
declaring and certifying that the facts herein st3ted-2 weeding
band this2); gfday of March, 1983.




of
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

A//é”“ /) f‘éf‘?f(m

Glenn C. Kenton, Sccretary of State

BY: /0/ &}M

1
DATE: une 7, 1983

Form 130



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

a Delaware Corporation

Pursuant to Section 252 of the

Delaware General Corporation Law

Pursuant to the provisions of Section 252(c) of the General Corporation
Law of the State of Delaware, the wundersigned corporation organized and

existing under and by virtue of the General Corporation Law does hereby

certify:

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

corporations to the merger are:

Name State of Incorporation
Hecla Mining Company ' Delaware
Heecla Mining Company Washington

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

of Delaware.

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

surviving corporation.



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

surviving corporation.

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

}

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

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

any constituent corporation.

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

value, and 30,000,000 shares of Common Stock, par value $.25 per share.

DATED: June 3, 1983

HECLA WMINING COMPANY
a Delaware corporation

By /// /Zé)eg/%mw

Vice Presiderrt™= Finance

ATTEST:

Mer 0 B Wi

Assistant Secretary




Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARF,, 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
(ii) 5,000,000 shares of preferred stock, par value $0.25 per share (“Company Preferred Stock™),
of which 157,816 shares were issued and ocutstanding.

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
(ii) 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 hereinafier 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. A



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 info one share of
Holdings Preferred Stock, all in accordance with the terms of this Agreement.

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

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

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

NOW, THEREFORE, in consideration of the premises and the covenants and agreements

contained in this Agreement, and intending to be legally bound hereby, the Company, Holdings
and Merger Sub hereby agree as follows:

ARTICLE 1.
THE MERGER

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

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



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

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

(a)  ArticleIshall be amended in its entirety t6 read as follows:
“The name of the Corporation shall be HECLA LIMITED”.

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

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

{c)  Article XI shall be restated so as to read in its entirety as follows:

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

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

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



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

Section 1.7  Additional Actions. Subject to the terms of this Agreement, the parties
hereto shall take all such reasonable and lawful action as may be necessary or appropriate in
order to effectuate the Merger and to comply with the requirements of Section 251(g) of the
DGCL. If, at any time afier the Effective Time, the Surviving Corporation shall consider or be
advised that any deeds, bills of sale, assignments, assurances or any other actions or things are
necessary or desirable to vest, perfect or confirm, of record or otherwise, in the Surviving
Corporation its right, title or interest in, to or under any of the rights, properties or assets of either
of Merger Sub or the Company acquired or to be acquired by the Surviving Corporation as a
result of, or in connection with, the Merger or otherwise to carry out this Agreement, the officers
and directors of the Surviving Corporation shall be authorized to execute and deliver, in the
name and on behalf of each of Merger Sub and the Company, all such deeds, bills of sale,
assignments and assurances and to take and do, in the name and on behalf of each of Merger Sub
and the Company or otherwise, all such other actions and things as may be necessary or desirable
to vest, perfect or confirm any and all right, title and interest in, to and under such rights,
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) EBach 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 outstanding
immediately prior to the Effective Time shall be converted into and thereafter represent
one duly issued, fully paid and nonassessable share of common stock, par value $0.25 per
share, of the Surviving Corporation.

(d)  Each share of Holdings Common Stock owned by the Company

immediately prior to the Merger shall automatically be canceled and retired and shall
cease to exist.



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

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

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

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

Section2.1  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. :




Section?2.2 Assumption of Option Plans, Stock Incentive Plans and Other
Agreements. Holdings and the Company hereby agree that they will, at or promptly following
the Effective Time, execute, acknowledge and deliver an assignment and assumption agreement
(the “Assignment and Assumption Agreement”) pursuant to which, from and after the Effective
Time, the Company will assign to Holdings, and Holdings will assume and agree to perform, all
obligations of the Company pursuant to: (i) Option Plans; (ii) any other employee and executive
compensation plans pursuant to which the Company is obligated to, or may issue equity
securities to its directors, officers, or employees (collectively, all such plans are listed on
Schedule A hereto and are referred to as “Stock Incentive Plans™); (iii) each stock option
agreement and/or similar agreement entered into pursuant to the Option Plans or the Stock
Incentive Plans, and each outstanding Option granted thereunder; and (iv) the other agreements
(the “Other Agreements™) listed on Schedule A hereto. At the Effective Time, the Option Plans,
Stock Incentive Plans and the Other Agreements shall each be automatically amended as
necessary to provide that references to the Company in such agreements shall be read to refer to
Holdings.

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

ARTICLE II.
CONDITIONS OF MERGER

Section3.1  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:

() 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 reasomably 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.

(¢}  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 fo 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.

ARTICLEYV.
TERMINATION AND AMENDMENT

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



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

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

ARTICLE VL
MISCELLANEOUS PROVISIONS

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

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

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

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

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

HECLA MINING COMPANY

By:__ /s/ Phillips S. Baker, JIr.
Phillips S. Baker, Jr.
President and CEO




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 submitted to the sole stockholder of the Corporation, which
stockholder adopted and approved the Agreement by its written consent thereto given in
accordance with Section 228 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREQF, 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
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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 Assumed by Hecla Holdings Inc.

Stock and Stock Incentive Plans

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

Hecla Mining Company Stock Plan for Nonemployee Directors

Other Agreements

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

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

Rich Appling
George Lytle

BT EE e pe o

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

Supplemental Excess Retirement Plan
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