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[ WARRANTY DEED
)

TIII5 INCENTURE, Made the 10th day of Feb, A.D. 1036 baty c
" o A reen Annig B,

fardner County of ng’g“"“g Stug'? of Idaho Party of the Iirst port, und gtﬁag M}gﬁiggﬁr—lnag 14
of finrdner CUU“P o ‘ho:? ane tate ol Iduh‘o purty of the second purts R 1on; ofswo
| \-iITNESUETHA That the said party of the firnt part, for ond in oonsiderati ot}
sun of o?eluo%llm'p.(ﬁg’og} Egilzggoigw;g}tmmi?y of the Unitcd 8ktetes of America, o hon lrbx e
pand pald by the pe 4 sold ond by o "3y Lhe recelpt whepsof in horeby aplnovledged, has
rantad pavgained nn. :30 s bo Yy these presents dous grant, bapgain 11 A
?h'ﬁ unf;o the sald 'pulbs or_.l.l?e sgccnd part, and to hap hairs,nnd gnaiénge&,;Jg?"eﬂﬁ"‘ﬁhgf’““
following deseribed reusl estute, bo-wit: » g

A1l of Lot Twelve (1) in Block Elgven
ol Shoshane, 8State of Tdaho.

i‘%‘llqu Lot Fleven (11) in Bloek Eleven (11) Wardner, Bhoshone County, Btata
of Iduho.

411 of Lots Eli}:,htv (8) Nine(g) and Ten (10) in Bloelk
ol Vuvdner, Counly of Shoshone, in the stote of Iduho

(11) tn the eiby of Wardner, County

Eleven (11} in the city

TOGLTHEL Witly ull and singular the Leriements, heredit
gnto belonging or in any wise appertaining, and the
a1l estute, right, title and interest in and to the
of the seild purty ol the first purk:

TO WiV AN TO GI0LD, ALl and singular, the
tojotiv-r witi: the sppurlbenunces; unto gald purty of the sccond part, and to her helrs and
pusigns forever. And bhe sald purty of the [irst part, and hep helrs, the said premises in
the quiet snu procelul pqnsessinn of the sald party of the second part her helrs and ussigns,
ggulnst the seld parky of Lhe Mirat part, and her heirs and against all and every person ond
persons whamsoever, lawlully clalming or Lo claim the same shall and will WARRANT and by
these presents [orevor DRYEHD.

TH SIPHESS WHEKREOR, The suld party of the [irst part has heorounbu set her hand and
seal the vny wnu yeov Tirst wbove written.

amants and appurtenonees thoro-
vents, lssues and profits thereol, and
sald property, us well in law as in equity;y

3

above mentioned ond described promiges,

8igned,Sreled und Delivered in bhe Presence of
e Fluip Annie K. WeKinnen {BEAL)

5PATE 01 TLalio i
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County of Shoushone

On this Loth day of Feb, a.b. 1886, belore we, C. B, FORBES a Notary Public in and
for tho State ol Iduho, personally appedsved Mrs. dnnie E. MeKipnon ol Wardner, Shoshone
Countby, Stute of Igaho, personully known to me bto be the individual who gigned bthe within and
foregolng instroment wunu aclnowlodied to me that she exccutod Lhe same.

IN R 1PEEE WNLREOK, T have herounto set my hand end affixed my notorlol seal the day
g year in Lhis coptilicute firat wlbove weltlen.

o 8 LA TR e TAE T T 3

C., B. Forbes

Hotary Public in for the 8tate of Idaho,

residing at Kellogp,Shoshone County,Idaho
{(NOTaR1AL BEaL) My Commission expires Feb 1987
BECORLEL & nELUEY ol Bthel LoCswold Feb. 10 1936 at 3345 o'clocl POM,

Hand¥ A, ROUEAS, COUNTY RECORDER
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THIS TJLENT .o mode this the 11th day of Februavy, 4.D. 1086, by and between the
MMING. wTab HTning COWMPANY; 'u corporation duly organized and existing undor the luws ol Ghe
Bbate of Tdatio unu having 1ts registeoved office and prloeipel place ol business in Burke,
Ghoshone Gounty, Idaho, the paurty of the I'irst part, and HEACULES WINING COWPAHY, a corpor-
atlon duly orgunized usmu existing umdier the laws of the State of Deloware, licensed as a
Torelan corporution under the laws of the Steto of Idaho und having its reglstered oflice

f;“fhpl‘lncj.pul place ol business in Wellace, Shoshone County, Idaho, the party of the second
apt
3

T T T T Y e

i WITHRSSETI:  That seid party of the [irst part, Por and in conyidoratlon of Lha sum
(OF TUENYY FIGIT THOUSAHD OHE IUNDALD' ELEVER ond 507100 (825,111.50) DOLLARS, lawful monay of

54 | erang, bargain, sell, convey and coufirm unbo suid party of the speond part, its successars

e United States of hmericua bo it pold by sald purty of the second part, the receipt whereofl
13 hereby acknowledged, hus grantcd? bupgained, sold and conveyed, and by therno presents doas

jng 4ssizns, fove ; J ty sitwate, lying and being in PlacerCenter and
: ‘ever, all the mining property s s Ly i
Zbalande I&ining Disl‘.ricb, 8h shone cgmllt;y, Idnho, and mors partlcularly described as [ollows,
SA-wifs
: ¥ i " lalms, designated by . .
! ALL of & STA snd FALRVIEW consolidated lode mining c alms, ]
{the Surveyop Generzfilnggl‘go?g::.91594, fpr which a United States patent was lssued toBthle i
Bunming a1pg Uining Cowpany doted March 1st, 1808, which patent is duly L‘[}CDI:‘[]Gﬂ in goc KR
gftPatean at page 352 thereol ol the records of sald Bhoshone County, Idshoj; to which sa L
atent ; :
Yan of said Hopt s F v consolidated lote mining claims, BXCGEPT, howaver, that. -
fortion of saifuiv}:‘21232:wuggdesklxgzéafore by said Humming Bird Hining Cm@gﬂny gunsﬁb'gt?-gged .
zgfﬁmfi%re Stuto-Ldaho Hining i Deyelopment Conpany, o lew vorlk corporationy By D6t f2F

i 1803; whic d n plab thereto attache : ,
8 papa gﬁa.thévegf ’gf“;’:gg %‘;copdg of puid Bhoshone County, Idsho, ond more pnm;i:cular‘l'y"_

Fﬂcvibed 48 lollows, to-wit:

T

and the record thereol! refercnca is hereby had and made faor a more specilic.desceip- -~}

ok 24 offeeds ).
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Beginning at a point which bears Crom Cor. Wo. 1 of Min., Sur. .

West Lode Mining Claim, North 32Y 407 West 702 L. and vunning#ZgZéc;hﬁuﬁége
46Y BO' Wesb 533.1 I't.; thencoe North &7 58! Fask 80.8 fL.; thence South ypo
40! Bast 568.6 I't. Lo the place of beginning, contalning 0,333 of an appo;
Also, beglnning at Cor. No. 3 of said Hivview Lode Mining Claim and runnin
thence North 8EY 40' East 111.9 [t.; thence Nporth B51Y 52' West B02.7 It.: [
thence Bouth 3&Y 17! Bast 238 .It, to the place of beginning, CDnhﬂlning-’
U.E77 acres, more otr less.
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£LS0, ALL of the TIAPEDO Lode mining claim designated by the Survveyop G

- Lot Ho. 1838, for which a Unlted Stutes Patent wos issued Lo the Humming Livd Wining Com
dated Koy 16, 1904 and recovded In Book VAWM ol' Patents abt pege 370 theveol of the vecoudgnny
of Shoshone County, Idaho, te which said putent and the record theveel refercnee ig hevaby |

oneral ag

ALSC, ALL of the NOMTH SYAR FRACTION and FAIRQVIEY FRACTION congoli 5El rece
© elaims, designated by the Burveyor Genecrsl as Lot No. 1B24, a United Sbatundggsgntcgﬁ mj‘"?”g ?{\"‘[ gguﬁgg ag !
j was issued to the Humming Bird Mlning Company dated July 21, 1904, which potent 1g du{ vhicl | }"‘

recorded in Book "A¥ of Patents at page 367 thereol of the records of Shashane Count %,u I H Bt

to which sald patent and sald record theveol reference is heroby had and made foy n ?:‘6 aho; % 2.;; i e

dafinite and apecific description of suid Herth Star Fraction and Falvview Fraction LOSG ! {,g‘ i Wit

mining elains; e i o N
{

had and made for a more delinite and specilfic deseription of said Torpedo Lode wining claly fompony, Lt

: ALSD, ALL of the Humming Bird Group, consisbing ol thie BOMBARD, HUNKING DBIAD uz.mgJ Cby this det
- JAY, TOMARAVWK, PUILLIPINE, FAIAMONT, COMMEACIAL, WEDGE FUACTION, MOUNTAIN VIEW, SUMKTY 1o gst to solt
COUILY, JOSIE, ARTNA and PHORMIX Lode Mining Cloims desipgnated by the Surveyor Genepal z’xs Lot ; T

. Ho. 1984, lor which a Unibed States Patent was issued bo the Humwing Bird Hining Compony “gnd silver
dated July £8, 1805, and is duly vecorded in Boolt 28 ol' Deeds at page 308 thercol of the chises the
records of Shoshone County, Idaho; to which said pstent and the record thercol veferenco in ~and, nlso,
hereby had and made for a more delinite and specilic description of smld Howming Bivd Group; ing or 1n
EXCEPT, however, that portion of the setna and Phoenix Lode Wining claims heretoloro vonveayed gstate, rk
by the lumming Bird Mining Company to Daniel H. Breen by deed dated Februapy 17, 1308, in law us

¢ recorded in Book Z8 ol Deeds at paye #86 thereol of the rocovds of said Shoshone County, Cevery porb
Idaho, and more particularly descrlbed by mebes and bounds as follows, to-witt ' T
‘gpances on

Beginning at carner Hp. 4 ol said fetna Lode ¥ining elaim und running thence ors and u:Is

Horth B2Y 49! East 735.% [I't. to corner No. & thereol; thenece South 48% 4O!
East B41.8 ft. along the NHorkheasterly side line of snid Actnoe lode mining Lirectors
elaim to a point; thence South 23 351 West 96.8 [t.}; thonce South 3¢Y o7 s ¥ining Com
Viest 10E7.8 ft. to a polnt on the southwest side line of soid Fhoentx lode -and ile co
mining claim; thence North 48° 30! West 1£01.9 ft. slong bthe southweslk side rribten.
line of s8id Phoenix Lode ¥ining clalm to corner No. 7 therveol; thence North
69 East £1%2 ft. to caorner No. & thereol) thence North &7Y 41' Rast 38L Ct. ATTEST:
to corner ilo. 5 theveal; thence North 48% 30! West 153.1 lt. along the south- ‘B Hedl
vest side line of sald fietna lode mining claim to the place ol beginning, {ConroRATY
containing £9..88 acres, ‘U'rrf' Tok
afflxed ur
- ALSO,aLL that part of the surface ground of the FAIRVIEW Lode mining claim, Hin. :
. Bur. #1594 and of the SHOO FLY No. & Lode mining claim, Win, Suv, #1484, situate, lylng and BTWTE  QF
being in Lelande Rining Distrilct, Shoshone County, Idaho, und herehofore conveyod to the |
Aumming Bird Wining Company by the Empire State-Idaho Mining & Development Compuny, o Hew County of
Yorl corporation, by deed dated February 26, 1903 end duly recorded in Book 24 of Deeds nt
page 538 thereofl ol the records of Shoshone County, Idaho and more parcticularly doescrlibed . (
by metes and bounds as lollows, to-wit: = 'igbr]ﬂtchénl
Beginning at Covr. No. L of Sur. Ho. 707, the Wide West Lode mining cloim and i Lo withis
running thence South 367 O1' West 168.3 ft.; thence South 70 0%' Bast A0 [t - ]
thence Sguth ¥EY 26! East $3.8 ['t.; thence Horth OUY 097 Euak 87.48 fb.; thonce ::9 -Balloee, |
South £0° B1! East 46 [ft.; bhonce Hovth G9Y 08' East 50O fb.; thance Novth £0° S
51! Yest 46 It.; thence North G8Y 09 Eust 61.8 It.; thence Norkh 77 43! [nsb o]
105.4 Ct.; thence Horth 189 Q6! ¥est 111.5 [G.; Lhence South BGY BG! West 1] o
rp

ft. to the place of beginning, centalning 1.03% aores. (NOTARIAL

ALSO, ALL that portlon of the SHOO FLY Mo. ¥ Lode Mining clailm, Win. Bur. Ill'mﬁl:l
herstofore conveyed to the Humwing Bird #ining Cowpany by Thomas A, Boy and :\la:(um}vmg 1°Y1
nis wile, and Joseph Pichler and Katie Plehler, hiy wile, by deed duted lay 14, 1808, uly

£
recorded in Bool 39 of Deeds at page £69 thereof of the records of Bhoshone County, Idsho, g
¢ and more partlcularly described b mobes and bounds as follows, to-wils
Eeginning et the Southwest corner, which is identical with the Boutheast o5 .
co%nex' o% the Humming Bird Mining’Compc\ny's traet upon whieh the cribbing 15 ; 1:1&??13;:5};-
i aitusted, and whence Gor. No. 7 of Sur. fo. 1486, Shoo Fly No. # Loda, bents : b
¢ Horth 695 361 Viest B76.36 ft.; thence florth 129 6 %est 43.45 L. along the“ A
‘ Fast Line of the Hummlng Blrd Hining Company's broct to the Horthwest norns‘g, Bl iomo & ¢
! thence llorth 76Y 4! Bast 57.15 ft. to the Hortheast corner; thence Soutl} - [’g‘ ¥ Lunder t)
! 50% East 45.17 I't. along line of cribbing, to the corner of said cribbing an ) usines e
! the Southoast corner of this tract; thence South 789 36! West 58.79 ft. to 3 COUPMIYE
the place of beginning, containing 0.UBG acreo. [ wo ' Yeenapg
' KLSO, ALL of Lots 12 and 13 of Dloclk 8, with improvementa congisting ol ¥ i {stered
dwelling houses and the water cight with said houses, and situated on bher ! of bhe 50
: Morth side of the street between the dwelling house now occupled by Thomos : \‘I]EZE
i L. Roy and family end the Humming Bird Wining Cowpany's cribbing. : SEYEN TIQ
: KLSO, ALL that portion of the surface ground of the 81100 FLY KO, ¥ Lode ?‘12‘1!]’:3}&. I:gigzgggt
L claim, Min. Sur. #1486 heretofore conveyed Lo the Humming Bird Mining Company by I'e r ol the o I‘uﬁ
flothrock by desd dated May B9, 1808, rocorded in Book 38 of Daeds at page B t‘.hel‘ﬁg Lounds | canuo%s &
! pecopds of said Shoshone County, Idaho, and more particularly descvlbed by metes an fuleh i
i - g as follows, bo-wit: i follaws,
b
i ; 1878, fo;
g 1 ) fcmlpany,
e - { 4 { Desdls at
l tand the y
Lok } Tlenorinti
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ALs0, bl {?gg p?vtion of Lhe sur
Kin. Sur. #1406, hweretolore conveyed to G
1 fostrotit by dead duted June 17, 1908, duly recothn fly
*of the records of sald Shoshone County, Idshe and wmore par

[atist

pounds s follows, to-wilbs

Beginning ut the Hovtheast eovner whence Cor. No. 6

llorth €8

AL wli0, ony und all other minlng property, surfl
X any urface vight ler
muirlsht§;°:;Y;y tPglixirut?e suTn mgSARe situntod and belonglnghtg’hggnﬁgggtﬁé gi?ﬁ'miiﬁgéﬂ
Company, 3L belmg Ll o ention ol au umming Bird Mining C " AU
g this denn &ld 9un ?vary rind of preoperty now cvned by 1% ngggn%hgghcigvgﬂ u?d Llnnu{uv
rsb Lo sulc HrﬂCuLeS ?1“%?& Compliny ; y have an intor-

PosLTIEn with @ tlie dips, spurs and angles, und also all

th ; g

and silver bearing guiretsn, voelk snd earth thereiny una all tho vights Bpﬂftgizéeglgﬁﬁ %qld
dqus thereto Loeldent, sppendant ang appurtenant, or bherewith usunily hond ungd onjo 13?~
an, alpo, 4ll une singuler, the tetowents, hereditoments and aoppurbensnces thaereto hn{gnﬁ-
ing or ln uny way appertulning, und the rents, issves ond profits thevreol'; and alse oll hﬁn
?tyﬂn vtﬁ-b: Litle, %utfvesti propgrbyi posusession, claim snd demand whalsoever
r lev us in usalty, o w sale party ol the flrst part; of, in ; *
pvoly parh ﬂ““\rhrfﬂl Lhﬁvuof, with the uppuvtennnceg. ! » A0 und Lo said promises, ond

w0 Ula¥t bl 10 1OLL a1l and singulor, the said premises, togather }
wancey ang privileges thurcto incicent, unta’the said pgrhy af the ggugﬁ& ;i&t,ngua§833255u

ors onn saskgns lorever.

5 ATIMNLLE GIEREDF soid party ot the first pork, by rvesclublon ol N
e / its Doard ol
Lireetory maue in pursusnce ol resolutlons sdapted by hhé shorgholders of the Hummingnﬁird
Yinlng Compuny, hng voused bhese presents to e subscribed by ils Prosident and Beorebery
ad LLE corporabe nmae uml seal to ve hevevnto affized this the day and yoeor fiest abave

HUATNG BIRD KINIHG COMPANY
by Jevome J. Day, President

weitten.

wITHET:

i, #, Heltrelu, oecerebory
‘SCOﬁl'Omei‘. Blab)

Che Te ot STARPL $1B.H0
aftlaed und caneslled
STWTE OF  IhallO

i
County ol Shoshonn

- On thils Lhe 11th day of Felirusry, a.D. 1896, before me, Alpha i,
Puklic in ond for btite Ubtube of Ideho, personally appoared JERQ
W oe Lo Lu the President ol the Humsing Bird Wining Compuny,

the within tostrumest, und acapovledged to me G

N

™ MOTHETAL GEaL)

WeGORLEL T (EGUEST ol John 0. Wourms Feb. 11, 1426 at 4 o'clochk P.H,
HARRY,.6. ROGENS, CopTy RECORDER
Ig Ny
py_(: N /tvz’;}dﬂzvég Deputy

; -
“ﬁ&ﬁﬁuw:w*u:uaun»ﬁﬂu:»nnnwn»nn:unnnwnunwwnu*nwnnw&w&nwwnn&uﬁ%&nnwﬂuﬂﬂﬁ%nﬁnuﬂ%nn%wn»nnwnﬁ%uu

‘HmTRUEEHT HUMBEK 98014

L IDGNG &

s buingns
- COUPLY
IREL
b ist
iof the seennd pur

t

} YITHESEH: Thot suid party of the Ii

LY n o el y a e
igg;?ldumuﬁuw FIVE IIUNDRED '?HIHT!—GNE and
{8 hop Btates of imevica to it paid by
ereby acimovwledped, hsasd granted, b
80 rant, bargnin, sell, convey and con
fpasors and assigns, Forever, all bhe win
in Lelands Eining District, Bhoshone Counby,

designated by the Survo
ed to The Idaho & Eash
seorded on fugusb 14,
noshone -County,

by hed ond wede for a mors

douy
tes ;

followy, to-wits

17, po Pll 6f the ROUNDY Lode Mining clsim,
oapan or which o United Btatw.o Pabent w

Depdy Y, Limited, doted April 18, 1808,
hah page 334 theveof ol the recor
ﬂescrie record thereof refersnce 1is here
Ueseription of said ROUIDY Lods Wining Cledmj

angd

Beginning st tho Northeast corner; w S N
DogdnninE 51 Last E20.68 feop thanes Bectrobed Qe
Hovtlwest corner; thence Bouth 1BV 041 post 4p f54
thonee Rorth 767 BA' Bast 50 ft. to the Bouthon g
g6t %est 40 L. Lo the Novbtheast corncr and plnga of beg

6, Bupr. No, 1486, beaprs.
Ylewt 50, [t. to tha
« ko the Beuthwost covner;
j thence llorth 1g¥

nce ground of tho 6100 FLY NO. 2 Lode ‘mining
. & Lode ‘mi g
mming Birdruéning Cumpnnyﬂ i
of Deeds at pege 361 theveo!
ticulsrly deseribed by metuue;gg

ded in Hoolk 39

S Vet s ee P Bur. Ro. 1488 :
WSt Best 4Lb.55 Pt.; Lhence Sout U ety . ; bears
yesb sornav; thenee South 10%’ 518 fast 40'?t?ltozggu2ﬁggn%6' fh'.§° orth-
florth 71 06t Eust 11 &, to Boutheast corner; thence Hurtlcg}ne" Fhanga -
AD ft. to Noctheast corner and place of ugginaing; !

Hogan, a Hobtary
porsonally knovn
the corpovation Lhat axseutod’
nebrum wb such corporstion execul
) 1 Lk WLnkOF I huve hereunto set my hand and offixed my offieind) seonl ut
talluee, linho, Lhla tho doy and yeov [ipst shove written.

ublic lor the State of Idsho,
Hesidlng at Yollace, ldaho.

.0, 1938, by and between TIHE
jon duly organized and existing
office and prineipal plasce of
pab part, and HERCULEG MINIHG
e Sgate of Dolawore,’
Btate of Ideho and having lts rog-
lone County, Iduho, the pacty

LIS THLERTUGE mage this the 1lLh doy of T ]
e EASTERN MINIHC & WILLING COMPANY,

er the laws of the State of Idaho_and having
%n Burkea, Shoshone County, Idalio, U
iyt & cavgorutiun duly organizet an

ged us n Poreign corporatlon under
ered oflice snd prineipal place of business

LIXITEDL, a cor
ity registerod

der the laws ol th

the laws ol the
in Mallece, 8hos

for and in conalde
531.50) DOLLARE,

ration of the sum ol

1awful mongy of the ...
tho receipt whareol

d by thess presents

econd part, its suc-

{rig on Gorge’

re particularly described -og

and gonveyed, 80
id party of the 8
lying and be

prgained, sold

ing property situ

yor Genoral -as Lot
Brn Kining & Nillin
1881 .1n Booi- 5
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CERTIFICATE OF ’NCORPORATION

L J. D. (CY) PRICE, Sem ,uf m State of Idaho, and legal custodian of the
corporation records of the State of Idaho, do hnreby certify that the original of the articles of
incorporation of ,

1

" Y».
wag filed In the oﬂuof the Secrefary of State ol the - peegd day
of Ostobag A.D. One Thmm.nd:Nine Hundred Forty-Seven and
duly recorded on Film No. 1q of Recorl of Domestlc Corporations, of the State of Idaho,

and that the said articles contain the ltatemaw fatts required by Section 29-103, Idaho Code,
Annotated. )

I FURTHER CERTIFY, That the persons executing the articles and their associates and
succeasors Are hereby constituted a corporation, by the name hereinbefore stated, for
perpstual existense frofu the date hereof, with its registered office in this State located at

Wallsos in tA_he County of Shoghone
IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
;,thi Great Seal of the State. Done 5t Boice City,

the Capital of Idahe, this 17tk day




JOINT AGREEMENT{QE CONSOLIDATION -~

THIS AG&EEHENT made and entered into this 25%h day

of June, 1947, by and between the TAMARACK & CUSTER
GOHSOLIDATED MIRNING 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 ie at Wallace,
Idaho, and the Dirsctors thereof, PARTIES OF THE SECOND PART:
the SHERMAN LEAD COMPANY an Idaho corporation whose registered
office and pr{ncipal place of business is at Wallace, Idaho,
and . the Directore thereof, PARTIES OF THE THIRD PART, the.
DAYROCK MINING GOHPANY, an Idaho corporation whose registered
office and prineipal place of business is at Wallace, Idaho,
. and the Directora thereof, PARTIES OF THE FOURTH PART; the
MONITOR MINING COMPANY, an Idaho corporation whouse registered
office and principal place of business is at Wallace, Idaho,
and the Directors thareof PARTIES OF THE FIFTH PART; the
KING MINING COMPANY, an Idaho corporation whose registered
office and principal place of business is at Wallace, Idaho,
and the Directors thereof PARTIES OF THE SIXTH PART; the
STANLEY MINING COMPANY, an Idaho corporation whose registered
office and principal place of business is at Wallace, Idaho,
alkd the Directors thereef, PARTIES OF THE SEVENTH PART; the
DULUTH MINING COMPANY, an Idaho corporation whose regiaterad



orrice and principal place of buainess is at “allace, Idsho,
and tha Directors thereof, PARTIES OF THE RIGHTH PART; the -
HAkPY DAY JINING GOHPAHY, LIMITED, an Idaho corporation whose
registered orflce and principal place of business is at
Wallace, Idaho, and the Directors thereor PARTIES OF THE NINTH
PART; the 'TESTERN UNION JINING COMPANY, an Idaho corporation
whose regiatcred office and principal place of business 1s at
Wallace, Idaho, and the Directors thereof, PARTIES OF THE TENTH
PART; the CRYSTAL LEAD MINES COMPANY, an Idaho corporation whose
raaiatered office and principal place of business is at Wallace,
Idaho, and the Directors tharaof PARTIES OF THE ELEVENTH PART;
and the TREASURE VAULT MININC COMIPANY, LIAITED, an Idaho corpora-
tion whose registered office and principal place of business
is at Wallece, Idaho, and the Directors thereof, PARTIES OF
THE TWELFTH PART;

YHEREAS, the TAYARACK & CUSTER CONSOLIDATED MINING
COMPANY has an authorized caplital 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 izaued and outstanding
5 000 2000 shares of such 8tock; the HERCULES MINING COMPANY
has an authorized capital stock of Five' Million Dollars
(%$5,000,000.00) co;aiaﬁing of 500,000 shares of common stock
of ths par value of 510500 sach, and has issued and outstandibg, B
sxclusive of treasury stock held by the company 425,140 sharss
of such stock: the SBER&A& LiZAD COMPANY has an authorized
capital stock of Nine Hundred Eighteen Thousand Seven Hundred
Fifty Dollers ($918,750.00) divided into 3,675,000 shares of
éomnon stoock of the par values of 25 cents each and has issued
and outsstanding 3,675,000 shares of such stock; the DAYROCK

MINTNG COMPANY has en authorized capital stock of Twe Hmdweod



of the par value of 10 cents each and has jissued and outstand-
ing, exclusive of treasury stock held by the company, 1,747,229
shares of such atcck;ﬂthe MONITOR AINING COilPANY has an
authorized capital 8tock of One Million Dollars {$1,000,000.00)
divided into 2,000,000 shares of the par value of 50 cents

each and has iaauag and outstanding 1 »807,328 ahares of such
stock; the KING .{INING CO.fPANY has an authorized capital stock
of Five Hundrod Thouaand Dollars (3500 000.00) consisting of
55000,000 shares or common stock or the par value of 10 cents
each, and has issued and outstanding, exclusive of treasury
stock held by the Company, 1,884,040 shares of such stook: ﬁho
STANLEY fINING COMFANY: has an authorized capital stock of One
Hundred Fifty Thousana Dollars ($150,000.00) dividea into

1,500, 000 shares of the par valus of 10 cents each, and has
issued 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 Iundred Seventy-
five Thousand Dollarsg {#375,000.00) divided into 1,500,000
shares of the par value of 25 cents each, and has issued and
outstanding, exclusive or treasury stock held by the company,
320,210 shares of such stcck- the HAYPY DAY MINING COIMPANY,
LIMITED has an aiuthorized capltal stock of One Hﬁndred THousand
Dollars ($100,000.00) divided into 1,000 s000 shares of the par
value of'}G cents each, and has issued and outstanding, ex-
élusive of treasury stock held by tﬁe company 573,507 shares

of such stook; the VWESTERN UNION MINING COMPANY has an auth-
orized capital stock of Two Hundred Thousand Dollars (8200,000,00)
divided into 2,000 000 shares of the par value of 10 cents each,

and has issued and outstandina, exclusive of treasury stock,



1,855,711} shares of such stock; the CRYSTAL LIAD YINES COMPANY
has an authorizod capital stock of -One Hundred Firty Thousand
Dollaers ($150,000.00).divided into 1,500,000 shares of the par
value of 10 sceats each, and has issued and outstanding
1,498,996 shares of such stock; the TRFASURE VAULT WINING

~ COMPANY, LIMITED, has en suthorized capital stock of One villion

Dollars ($1,000,000.00) dividea into 1,000,000 shares of the
par value of §1.00 each, and has issued and outstanding, ex-
clusive of treasury stock held-bj the company 658,726 shares of
such stock.

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

“HEREAS, the respective Board of Directofs of said
corporation deem it advisable to the end that greater efficiency
and sconomy of management and diversification of metal pPro=
duction may be accbmplished and otherwise and generally to the
advantage and welfare of said corporations for their several
and respactive stookholdars to consolidate said corporations
under and pursuant. to provisions of Section 29=150, 151, 152,
153, 154 and 155 of the Idaho Code Annotated, 1932 Edition.

NOW, THEREFORE, in consideration of the premises and
mutual agreements, provisions, covenants ahd'granta herein
contained it is herehy‘hgreed by and between the said partiss
hereto and t heir respective Board of Directors, and 1& accordance
with the laws of the State of Idaho, Delaware and Nevada, each
of the above named corporations shall be, and the same are
hereby consolidated lnto a new corporation to be orsanized under

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



And the parties hereto and their respective Board
of Directors by these preszents agree to and preacribe the
‘ terms and conditions of said consolidation and the mode of
carryiné the same into affect; whieh terms and conditions and
mode of carrying the same into affgct, the parties hereto and
their respective Board of Directors do mutually and severally
gree and cavenant to observe, keep and perform as follows,
to-wit: '

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

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

3. The 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 lof Nallace, County of Shoshone,
State of Idaho, .

ko The capital stock of the said consolidaéed 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 cf‘which are, and shall be, common stock. A1l the common
stock of the consolidated corporati;n'authorized and issued
shall have =qual rights under the law and such atoék shall be
non-assessable, )

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

stock of the consolidated corporation, shall be as follows:



The conversion ratic of constitusnt corporation

—

gtock into consolidated corporation stock is ocutlined in the

following table:

Hame'of
Company

Tamiraclt & Custer
ggg;ggidatedlﬂining
Hercules Mining Co.
Sherman Lead Co,
Dayrock Mining Co,
Monitor Mining Co,
King Mining Co.
Stanley Miningz Co, .
Duluth Mining Co,

Happy Day Hiﬁing
Company, Limited

Western Union Mining -

Company

Crystal Lead Mines
Company

No, of
Shares
Issuad
and

Outstanding

5,000,000
425,140
3,675,000
1,747,229
1,807,328
1,884,040
1,267,727
320,210

573,507

1,498,996

Treasure Vault; Mining

Company, Limited

653,726

Total Conso idated Sharus

1,855,711}

Conversion patio
of Constituent

No. of Shares into Con-
Shares solidated Shares
Consolidated per 1,000 Con-
Corporation stituent Shares
to which (Fractions in
entitled Proportion)
820,000 164
294,197 692
617,&00 168
594,058 340
383,154 212
113,042 60
10,142 8 -
L,002 12,5
4,015 7
11,134 6
31,479 21
3,952 6
2,886,575

Each holder of 3tock in the constituent companies

upon surrender of the certificate thersof duly endorsed in

blank for transfer at the sffice of the consolidated corporation -

b=



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

In the event that a stockholder shail be entitled
to reoceive rraotional'shares of common stock, the consolidated
_corporation will, in lieu of delivering certificates represent-
ing fractiona of shares, issue fractional gcrip 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 combiﬁed with otherlfréctional
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 4
common stook, If sorip certificates aggregatlpg 8 fraction
in excess of one (1) or more full shares are surrendered, a new
seript certiricate for such excess fraction will be issued.,
The holders of serip certificates shall not, as such holders,
be atockholders of the consolidated corporation, and shall not
be entitled to dividends or to exercise any voting rights or to
have or to sxercise any otner rights or privileges of stock-
holders of the ccnsolidated corporation, In case any scrip
certificates have not been accumulated and surrendered in ex-
change fTor full sharss, before the expiration of two years after
. the date as of which aaid:scrip certificates are 1ssued, the
consolidated corporation may, as soon thereafter as shall be
practieable, without notice, sell, for cash, on such stock 89X~

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



in sueh .other sanner @8 the Board of Directors of the coge
solidated corporation mey determine, the ndmber of shares rep«i
Tesented by such 8erip certificates at the time outstanding,
8nd thereafter, the proceeds of such sale shall be paid pro
rate to each serip holder upon- surrender of his sorip,

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

to the by-laws of the saig corporation are a8 follows:

RAME OF DIRECTORS 4 RESIDENCE
Henry L. Day ) Wallace, Idaho.
P. M. Rothrock Spokane, Wash,
Paul B, Jesaup Wallacs, Idaho.
VWray D, Farmin Spokane, Wash,
Eleanor Day Boyce Wallace, Idaho.
" Clarence I, Faulsen Spokané, Wash,

F. Wallaoce Rothrock Spokans, Wash,

7. The first officers of saig consolidated corporation
shall be a Preaident, two Vice—Presidents, a Secrstary, a
Treasurer, an Aasistant&Secratary, 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. Rothrosck Spokane, Wash.
Vice-Fresident Paul B, .Jessup Wallace, Idaho.
Seoretary S. F, Heitreld Wallace, Idaho.
Treasurer 3. F. Heitteld Wallace, Idaho,
Asst. Secrstary R. W, Anno Wallace, Idaho,

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

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

otherwise, and to hold, own, possess, enjoy, develop; mine, work,



opanate and exploit gold, silver, lead, zinc, copper and any
other lods or placer mines or deposite, tunnels, mining and
tunneling propqrty, and any’right, title or intersst therein,
and also such 1an§§, miila, mill sites, tunnel .sites, buildings,
constructions, plants, appliances, equipments, fixftures,
machinery, diséovérios, improvements, inventions, patents,
patent rights, dumps and dump rights, ditohea,.rlumes, pipaa
and pipe lines, reservoirs, water, ditch and reservoir rights
or priorities, railways, tramwaye, right-of-way easements,
appurtenances, brivileges, rrﬁnohises and other property rights,
real or personal, as may be deemed by the Directors for the
time being of said corporation to be necessary or desirable for
the practical working, development, mining, exploitation or
enjoyment of all or any of the corporation‘’s property, acquired
or to be acquired. |

To purchase, construct, lease or otherwise acquire,
Operate, maintain and repair milling, concentraticn, reduction,
smelting, refining works for tha treatment, reduction, smelting
or refining, for hire or otherwise, of metalliferous or other
ores, and qhb extraction or concenttation of the metals con-
tained therein.

To purchase, erect, lease or othsrwise ac&uire, main-
tain and cperate 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
amaltér products, bullion; metals and minerals, elther on its
own account or on commlssion or otherwise for other persons or
‘eorporations.,

«Qu



‘To acguire by'appropriation, locaticn, purchase,
lease or otherwiac, water and water rights, ditches and diteh
rights apd water priorities ang apply the same to benefigial
uses, and to pburchase or construct, operate and maintain ditches ;
and flumes for the distribution of water Tor irrlaation,
~ sanitary, domeatiq snd other uses.

To acquire by location, 1lease, contract, grant,
purchase, conveyance or otherwise, and to own, hoid, possess
and enjoy any rights, title or interest in or to any ianda, -
tenements, hereditaments, appurtenances, mil} sites, watér or
diQOh 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 fronm any object
or operation referred to herein, '

To purchase, construct, lease or otherwisu acquire
and operate and maintain buildings, constructions, rlumas,
machinery, appliances, equipments, fixtures, easements and
appurtenances for generating electricity for lighting and the
distribution or paier and for other purposes,

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

To manufacture, éurchase ;r otherwisge aecquire, own,
mortgage, pledge, sell, assign .and transrer,'or otherwise disg-

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

and merchandize, and real and personal propertv of averv nlaeca



To acquira, and pay for in cash, atocks or bonds
of this corporation or otherwise, the good will, rights,
asasets and property, and to undertake or &ssume the whole or
any part of the obligations or 11ability of any person, rirm,
association or corporation.

To acquire, hold, use, sell, assign, leass, grant
licenses in respect of, mortgage, or otherwise dispdso of
leftera patent of the United States or any foreign country,
patent rights; licenses, and privileges, inventions, improve-
ments and Drocesses, copyrights, trade-marks ang trade names,
relating to or useful in connection with any business qr this
corporation,

” To guarantes, purchase, hold, sell, assign, transfer,
mortgage, pledgs or ‘otherwise dispose of sheres of the capital
‘stock of, or any bonds, securities or e%idence of indebtedness
created by any other corporation a corporations organized
under the laws of this state & any other states, country, nation
or government, and while the owner thereor to exercise all the
rights, powsrs ang Privileges of ownerahip°

To isgum,bomds, 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 purahnga. hold, sell and transfer the shares of
its own cepital stook; provided it shall not use its funds or
prqpafty for the purchase of its own shares of capital stook
when such use-would cause any impairment of its capital: and
provided, further, that shares o} its own capital stock belong-
ing to it shall not be voted directly or indirectly,

wll-w



To Eave'one or morékofficers,bto carry on all or
aény ol its opermtions and .business and without restriction
or 1imit &s to anoune‘ to purohase or otherwise acquire, - hold,
own, mortgage, aoll, ‘convey, or otherwise dispose of real and
personal progerty of avsby class and desoription in any of the
States, Districts, Territories, colonles or possessions of the
Uniteqd Statci, and in any and all foreign countrias, sub ject
to the laws. of sush State, Distriot, Tcrritery, Coloany, -
Posseasion or Country,

In general, to carry on eny other business in
connection with the foregoing, whether manuracﬁuring or otherwiss,
and to bavé anﬁ exercise all the powers conrerradwby the laws
gq Idaho upon corporations rormeq under the laws of said State,
and to do any or all of the things hereinbefore set forth to
the same extent a8 natural persons amight or sould do.

The foregoing clauses shall be construed both ag
objects and powers: and it is hereby expressly provided that
the roregoing enumeration of specific powers shall not be held
£o 1limit or restrict in any manner the Dowers of the consclidated
. corporation,

9. fﬁe corporate names and organizations of the constituent
corporations, parties hereto, except insofar as the same is
continued by statute, or may be requisite for carrying out the
pufposes of this @greementg shall cease upon the filing at the
office or'the Secretary of State of the State of Idaho of this
agreement, when adopted by the stockholders as hereinafter pro-
vided. Except insofar ss may be changed by this consolidation
agreement, the by-laws bf the sald consolidated corpa;ation

f

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

. St s et o, S ot s i B o B o e 8@ - .



10. Upon the consummation of the ach of consolidaﬁion
herein provided for, all and singular, the rights, privileges,
powers and f ranchises of such of said constituent corporations
and all property, rcal, personal and mixed, and all debta due
on whatever aceounts, as well as for stock subscripéiona as all
other things and éctions or belonging to each of said corpora-
ticns, shall be vested in the consolidated COrporétion' and
all properuy, rights, priviieges, powers and franchises, and
all and every other interest of the twelve constituens
corporations,; shall hereaftasr be as effectually the property
©of sald consolidatad corpvoration as they were of the several and
constituent corporations, and the title to any and all real
estate, whether by deed or otherwise vested in. any of the azaid
constituent corperations, shall not revert or be in anyway im-
paired by reason of said tonsolidation, provided that all rights
of creditors and all liens upon the property, if any, of all
of the said constituent corgzorations, shall be preserved une
imvaired, and the respectivs constituent corporations, may be
de2med to continue in existence in order to preserve the aame,,
ani all debts, liabilities znd duties of either of said
constituent ccrporatians,sahall forthwith attach to said
éonsolidated corporation and may be enforced against it to. the
gane extent as if said debtc, liabilitics'and duties had been
incurred or contracted by it, It being e‘presulj provided
that the ccnsolication of the constituent coroorationas, shall
no.L in any manner impair the rights of any ereditor or creditors
of any of tha said cornorations, If at anytime s2id congsolidated
cocporaticn shall deem or be advised that any further assigne
ments, assurances in the law, or things are necessary or )

desirable to vest in the gaid consolidzted cornoration £he titla



to any property of the constituent Corporations the proper
officers ana directors shall and will axecute all proper
éssignments and assurances in the law. and da all things necessary
or proper to veat title to such property in said consolidated
‘corporation end otherwise to carry out the purposes of thie
agreement, . -t | o

11. The parties hereto agree that pending the considera-
tion of this plen of raorganization'or cénaolidation théy will
,not, issue any additional shares of stock or other securities;
‘make any distribution to their shareholders by way of © -
dividends,iexcept dividends already declared and poasibly |
.partiasl liquidation dividen&s by the Hercules Mining Company
of the capital stock of subsidiary corporations shat are
parties to this agreement; mortegage, pledge or subject to lien
or ancumbranco any of its properties or aagsets; sell or
transfer any of its essets, except in each case in the ordinary
and usual course of business- incur or become liable for any
obligations or liabilitiea except current liabilities in the
ordinary and. usual course of business; or may qny unuﬁaal or
’ eztgaorﬂinary expenditures be made, except for work already
commenced or neceséary in connection with the maintenance of
its plant, equipmenblénd mining properties,

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

13, This agreement shall be submitted to thas stockhoiﬁars
of esach of the odnstituent corporations;, parties hereto, as
is provided by the laws of the State of Idaho, and shall take
affect and.be deemed and taken to be the agreement and act of

consolidation of said corporations upon the adoption thersof



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

of the capital stock of each of sald corporations and upon doing
of such other mects and things as shall be required by the laws
of the State of Idaho; providea, however, that in the event the
consolidation 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 4ining Company, the Sherman

Lead Company, the Dayrock dining Company, the Monitor dining
Company, Hercules Mining Company and the King Mining Conpany,
that such consolidation shall be effective according to the
tertis of this agreement even though such agreement is not
adopted by the ahafcholders of the other parties named herein,
and such consolidation agreement may be revised to 1nclude only
those corporations that have adopted the same without the
necessity of resubmitting such Joint-agreement to the share-
holders of the adopting corporations for approval.

IN WITNESS "'HEREOF, this Agreement has been sxecuted
by a majority of. the Directors of esach of the corporate
parties hereto and the corporate Seal or each of the corporate
parties hareto has been hersunto affixed and attested as of the
day and year first above written,

For TAMARACK & CUSTER CONSOLIDATED
YINING COMPANY
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For HERCULES MINING COMPANY
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For DAYROCK MINING COUAFANY
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" For KING MINING COMPANY
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For HAFPY DAY MINING COMPANY 8
LIMITED,

By__
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ATTEST:
Z Uonstituting a majJority of the
- (2 wf@ et T Board of Directors of Happy Day

, eacretary . Mining Company, Limited.

For WESTERN UNION MINING COMPANY
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G

Z ., Zy
CarstItutidg & niajoritybi‘ the
Board of Jlrectars of @Frystal

T oamBll 8FL i D oe




For TREASURE VAULT MINING COMI'ANY,
LIMITED

By, 2 4»:/1/1,1_.0 /)
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onstituting a mdjo ity of/the

1// Board of Dirgciérs of thy
Zt’“i?ékisgliiL__n_ Treasure Va Mining Cofipany,
Secre ary Limited,

CERTIFICATE OF SECRETARY REL/TIVE TO VOTE oF SHAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the TAMARACK &

CUSTER CONSOLIDATED MINING COMPANY, a corporation organized
and existing under the laws of the State of Nevada and qualified
88 a foreign corporation under the laws of the State of Idaho.
f whoss principal office and place of business is in Wallace,
County of Shoshone, State of Idaho, ¢o hereby certify that in
accordance with thé provisicns of Section 29 - 151 of the Idaho
Code Annotated, 1932 Edition: 4

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

2, That said agresmert was duly submitted to the stocke
holders of' said Tamarack & Custer Consclidated Mining Company
at a meeting thersof called for the purpose of taking the same -

into consideration, of whi ch 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-
hﬁlders at said meeting and a vote of stockholders was taken
®ivazvdce for the adoption or rejection of said agresment,
and that stockholders owning more than two-thirds of the shares
of the capital stock of said Tamarack & Custer Consolidated
Mining Company voted in favor of the adoption of said agreement.

L. That the meseting of stockholders of theé Tamarack &
Custer Consolidated Mining Company end the said voteﬁbivhaibei
of the adoption of said agreemént were held and paken separately
from the meetings of stockholders and vote of the other corpora-
tione who are parties to such agreement.

IN VITNESS YHERECF I bave hereunto signed my name as
Secretary and affixed ﬁhe seal of ssid Tamarack & Custer

Consolidated Mining Company this 25¢h  day of September
1947, '

5

7. od
WL P
Secretary . .

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the HERCULES
AINING COMPANY, a corporation organized an& existing under the
laws of the State of Deiaware and qualified &s a foreign corpora-
tion under theAlaws of tge State of Idaho, whose prineipal
office fnd 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 Edition:



1. . That the foregoing agreement for consolidation of
3ald company was made by the Directors thereof at the duly -~
- convened meeting called for that purpose,

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

3. That said agreement was considered by the stockholders
of said meeting qnd.a vote of stockholders was taken iivinvbes
for the adoption or rejection of said agreemknt, and that -
stockholders owning more than two-thirds of the sharea of the
capital stock of sald Hercules Minigg Company voted in favor of
said agreement. ' '

#n' That the meting of stockholders of the Hercules
#Aining ‘Company and the said vote viva ¥dce of the adoption of
said agreement were held and teken separately from the meetings
of stockholders and vote of the other corporations who are
partles to such apgreement. |

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

this 25¢h day of __ September _, 1947.




CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F, HEITFELD, Secretary of the Sherman
Lead Company, an Idaho corporation whose registered office am
principal place of business is in Wallace, County of Shoshone,
State of Idaho, do hereby certify that in accordance'with the
prbvisiona of Section 29 - 151 of the Idaho codé Aﬁnotatéd,
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 Shermsn Lead Company at & meeting thereof
called for the purpose of teking tbe~same into consideration,
of which meeting thirty (30) dhya notice of time, place and
objJect 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 iviavdce
for th§ 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. ' . | ,

| That the maetigg of stockholders of the Sherman Lead
Company and the said vote viva voece Of the adoption of said
agreement were held and taken separately from the meetings of )
stockholders and vote of the other corporations who are parties

%0 such agreement.



IN WITNESS “HEREOF I have hereunto signed my name
as Secretary eand affixed the seal of said Sherman Lead Company
this __25¢h day o September . 19,7,

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

‘I, STEPHIEN P, HFITFELD Secretaery of the DAYROCK
JINING COMPANY, an Idaho corporation whose registered office amd
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 Coda Annatated,
1932 Edition.

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

2. That the sald agceement was duly submitted to the
stockholders of .said Dayreck 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

—

object thereof was mailed to the last known Post Office address
of each of said stookholders.

. 3. That said agreement was considered by the stockholders
at said meting and a vote of stockholders was teken rivaavsae
for the adoption or fejection of sald agreement, and that stock-
holders owning more than two-thirds of the sharaé of the capital

atock of said Dayrock Mining Company voted in favor of said

agreement,



Lo That the meeting of stockholders of the Dayrock
Mining Company and the said vote viva voce: of the adoption of
said agreement were held ang takeh geparately from the meétinga
of stoockholders end vote of the other corporations who are

parties to such agreement,

IN V'ITNESS W"HEREOF I have hereunto‘signeq oy name as

CERTIFICATE OF SECRETARY RELATIVE TO VOTE (F SHAREHOLDERS

I, STEPHEN F. HEITFELﬁ, Secretary of the MONITOR MINING
- COMPANY, an Ideho corporation whose registered office and p
principal place of business is in Wellace, County of Shoshone,
State or Idaho,'do hereby certify that in accordance with the
provisions of Section 29 ; 151 of the Idaho Code Annoctated,
1932 Edition: |

1. That the foregoing agreement for consolidation of
saild company was made by the Directors thereof at the duly con-
vened meeting called for that gurposep

2, That the =said agreement was duly submitted to the
stockholders of said Mpnitor 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 P

object thereof was mailed to the last known Post Offics address

of each of =said stookholdersnr



3. That said agreement was conzidered by the stock-
holdere at saia meeting and a vote ofr stockholders was taken
,'#&Vhai%ﬁt for the adoption or rejection of said agreement,
and that stoekholders owning more then two-thirds of the shares
of the capital stock of said Monitor Mining Company voted in
favor of said sgreement. '

4. That the meeting of stockholders of the Monitor
Mining Compgny and the said vote viva~vbcé of the adoption of
said agreement were held and taken seﬁarately from the meset-
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 _258h _ day of _September 19,7 '

)%
“"ééééﬁé;;;;gédrsfity“' .

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, R. W. ANNO, Seoretary of the King Mining Company,
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 asccordance witﬁ the provisions
of Section 29 - 151 of the Idaho Code Annotated, 1932 Edition:

1. That the foregoing agreement for consolidation of
sald company waz made by the Directors thereof at the duly
convened mesting called for that purpose,

2. That the said agreement was duly submitted to the

stockholders of said King Mining Company at a meeting thereof



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

3. That sald agreenent was considered by the stockholders
at sald meeting and a vote of stockholders was taken by véd¥vdovoce
for the adoption o rejection of sald agﬁeement, and that stock- -
holders owning more than iwo~thirds of the shares of the capital
stock of said King Mihing Company voted in favor of said agfeq~
ment, .

La That the mseting of stockholders of the King Mining
Company and the said votg ¥ivéd vdcé of the adoption of saild
agreemsnt were held'and taken seperately from the meetings of
stockholders and vote of the other corvorations who are partiss
- %o such agreement. -

IN WITNESS *'HEREOF I have hereunto slgned my name as
Seoretary and affixed the seal of sald King Mining Company this
25th  day of __ September . 19,7,

]
3
/{_. Z_v"—/f’:z- Lo~f_. Lo £
Secretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HEITFELD, Secretary of the STANLEY
MINING COMPANY, an Idaho corporation whase registered office
and principal place of business is in ‘mllace, County of Shoshone,
State of Idaho, 4c hereby certify thet in accordance with the pro-
vislons of Sectlon 29 - 151 of the Idaho Code Apnnotated, 1932

Edition:
=28~



1, That the foregoing agreement for consclidation of
sald company was made by the Directors thereof at the duly'con~
vened meeting called for that purpose, ‘

2 That the said agreement was duly‘submitted to tﬁe
stockholders of said Stanley Mining Company at a meeting thereof
called for the purpose of taking the same into consideration,
of which reeting thirt& (30) days notice of time, place and
ob ject the;ecf was mailed te the last known Post Office address
of each or‘;aid stockholders, )

3. That said agreement was ccnsidered by the stoockholders
at said meeting and a vote of stockholders was taken Vivhuvéce
for the adoption ér 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 voee of the adoption of said
agreement were held and taken Separately from the meetings of
stockholders and vote of the other corporations who are parties
to such agfeement; '

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

this 258k dny of Ssptenber s 1947,

27~



CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SFAREHOLDERS

I, HENRY BURRMESTER, Secretary of the DULUTH MINING
COMFANY, 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 —
provisiona of Section 29 - 151 of the Idaho Code .Annotated,
1932 Edition:

1. That the foregoing agreement for consolidation of
said company was made by the Directors thereof at the duly con-
vened msetlng called for that purposs,

2. That ths'said agreement was duly submitted to the
Btookholders of said Duluth Qining Company at g meeting thereorf
called for the purpose of taking the same into consideration,
of which meeting thirty (30) days notice of time, place and
object thereof was mailed to the last known Post Office address —
of each of said stockholders. .

3o That sald agreement was considered by the stockholders
at said meeting and = véte of stockholders was taken vivéaided
for the adoptidn a rejection of said agreemenﬁ, and that
stockholders owning more than two-thirds of the capital stock -
of sald Duluth Mianing Company voted in favor of sald agreement.

>ho That the meeting of stockholders of the Duluth Mining
Gompany and the said vote ¢iya- :vog¢ Oof the ajoption of said
agreement weres held and taken separately from the meetings of
stockholders and vote of the other corgorations who are parties

to such agreement.

w28



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

_25¢h day of September , 19,7,

CERTIFICATE OF STCRETARY RFLATIVE TO VOTE OF SHAREHOLDERS

I, R. 7. ANNO, Secretafy of the HAIPY DAY YINING
COMPANY, LIMITED, an IQaho'corporation whose registered office
and principal place of business is in Wallace, County of
Shoshone, State of Idaho, Ao hereby certify that in accordance
.with the provisiona of Section 29.~ 151 of the Idsho Code
Annotated, 1932 Editién:

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

2, That the sald agreement was duly submitted to the
stockholders of said Happy Day #dining Coépany, Limited, at a
meeting thereof cdlled for the purpose of taking the same inm;:
considerstion, of which meeting thirty (30) days notice of tinme,
place and object thereof was mailed to the last known Post
Office address of each ct said stockholders,

3. That z8ld agreement was consi dered by the stookholders
at said meeting and @ vote of stookholders was taken vivhe b3k
for the adoption or rejection of said agreement, and that
3tockholders owning more than two-thirds of the capltal atock
of said Happy Day dining Company, Limited, voted in favor of

said agreement,



4. That the msetine of stockholders of the Happy Day
#ining Company, Limited, and the said vote wivasVdes of the
adoption of saiq agreement were held and taken separatély from
the meetings of stockholders and vote of the other corporations
who are parties to such sgreement.

IN V:ITNESS ""HEREOF I have hereunto signed my name as
Secretary and affixed the seal of Happy Day Mining Company,
Limited, this 35%R 4ay or September 4,

/E/L L/""%/'IIW L2

Secretary

CERTIFICATE OF SECRETARY 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: ‘

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

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

Office address of sach of sald stockholders,



3. That said agreement was consldered by the stockholders
at said meeting and a vote of siockholdsrs was taken vivesvbes
for the adoption ar rejection of saig agreement, and that stock-
holders owning more than two-thirds of the capital stock of said ~
‘Veatern Union Mining Company, voted in favor of said agreement.

4o That the meeting of stockholders of the Western
Union Mining Company, and the said vote vivesv00e of the adoption
of said agreement were held and taken Separately from the meet-

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

IN WITNESS YHERKOF I have hereunto Signed my name
88 Secretary and affixed the seal of Western Union Mining Company,
this 23%h day or __ September 19,7,

Z Secretar

CERTIFICATE OF SECRETARY REIATIVE TO VOTE OF SHAREHOLDERS

1, STEFHEN F, HhITFELD Secretary of the CRYSTAL LEAD
AINES COMPANY, an Idaho corporatloq whose registered office
and prinecipal place of buainess is in Wallace, County of Sho-
shoneB 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 roregoiné agresement for consolidation of
sald company was made by the Directors thereof at the duly con-
vened mesting called for that purpose.

24 That the 3aid agreement was duly submitted to the
e

Stockholders of said Crystal Lead Jipes Company, at a meeting

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



Avhygyiqngﬂp;_yggph magtiqé,th;rty fin,dayé notice of time, place-
and ob ject thereof was mailed to the last known krost Office
address of each of said stockholders,

3. That said agreement was considered by the stockholders
at said meeting and a vote of stockholders ways taken wiveavoes
for the ;doptibn or rejection of said agreement, and that
stookhglders owning more than two-thirds of the capltal stock
of sald Crystal Lead Minss Company, voted in favor of said
ngreem.ﬁto

4, - That the meeting of stockholders of the Crystal Lead
dines Company, and the ssid vote vivs*voca'of the adoptlon of'
said agreement were held and taken Seperately from the meetings
of stockholders and vots of the other corporations who are
parties to such agreement.

IN WITNESS YHEREOF I have hersunto signed my name as
Secretary and affixed the seal of Crystal Lead ¥ines Company

this _26th  day of _geptember , 1947.

P

~ - Secretary .

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 provisiona of Section 29 - 151 of the Idaho Code
Annotated, 1932 Edition:

1. That the foregoing agreement for consolidation of
‘S8id company wes made by the'Directars thereof at the duly

convened meeting called for thst purpose.

3 That tha arid acrecment waae Anlw clihmi téead +m bloa



stoekholders of saia Treasure Vault Mining Ccmpany, Limited,

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

of time, place angd obJect thereor was malled to the last known
Poat Office address of each of Said stockholders,

3. That 8aid agreement was considered by the stogk-
holders at said meeting and a vote of stockholders was taken
¥ivea ¥ace for the adoption or rejection of said agreement,
and that stockholdera,ownlng more than two-thirds of the capital
stock of said Treasu;e Vault Mining Company, Limitéd, voted in
favor of said agreement,

! A That ;he meeting of stockholders of tﬁe Treasure
Vault dining Clmpany, Limited, and the said vote vivhavdee of
the adoption of seid é@greement 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
8 Seoretary and affixed the seal of the Treasure Vault Mining
Company, Limited this _25th gay or Sep tember » 1947,

S
/‘/Q%Z% i
Secretary

This Joint agreement of consolidation as adopted by
the Directors and Sharsholders of each of the corporations o
which are parties thereto, as hereinsbove certified by the
Secretaries of each of said torporations, is hereby exscuted
by the undersigned Presidents and Secretaries, respectively,

cf aach of said corporations and acknowledged by the Presidents



TAMARACK & CUSTER CO!SDLIDATED HINIHG
COMPANY |

HERCULES MINING COMPANY

- TEZG

/Aéz‘:‘sz —
SHERIAN IEAD COMPANY

ATTEST: . By

rés d’ht

ecre
DAYROCK MINING QOMPANY

L g s A/‘? .
ATTEST: By v/ !i% %, fr//

rst

MONITOR MINING COMPANY

ATTEST: | By. % éd% '

res am‘:./

KING MINING COMPANY

ATTEST: By% : %
) / v / Tegldent
AT '

s 1/"*1(_ AL P
~Jecretary

\ STANLEY O MP ﬁy
" By g “y
R vraside'n}/
2 '




DULUTH MINING COMPANY

ATTEST: : By % Az

ATTEST:
/‘//é/v"/z‘ atidg -
eoretary

STATE OF IDAHO
County of Shoshone i °

On this _28th day of September 4. D. 1947, before
me, the undersigned, a Notary Public in and for the State of
Idaho, personally 8ppeared HENRY L. DAY, knowd to me to be the
President of the TAMARACK & CUsTER CONSOLIDATED MINING COMPANY,
& party to the within an& foregoing joing agreemsnt of conéolida-
tion and acknowledped to me that hs executed the same for and on




IN WITNESS WHERKOF I have hereunto set my hand ang
affixed my notarial seal et my office in Wallace, Idaho,»-‘" the
day and year in this certiricats first above written.,

otary Puy h and for the State
of Idaho, residing at Vallace,

STATE OF IDARO
8
County of Shoshone } :
' On this 2%  day or September » A. Do 1947,

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

8,

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

IN “ITNESS "'HEREOF I have hereunto set my hand and
affixed my notarial seal at my of fice in Wallace, Idaho, the
day and year in this certificate first above written,

[t 4. Ecihos

Notary I'ublflc in and for the State
of Idaho, reslding at Wallace.

STATE OF IDARO ;
County of Shoshone ) .
On this 2J¢R  gday or September A. D. 1947,

.
88.

‘before me, the undersigned, a Notary Public in aend for the State
of Ideho, personally appeared HENRY L. DAY, kuown to me to be

the President of the SHERAN LEAD COMPANY, a party to the

wlthin and foregoing Jjolnt agreement of consolidation and ack-



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

- IN WITNESS “HEREOF I have hereunto set my hand and
atﬂxad ny notarial geal at my of fige in Wallace, Idaho, the
day and year in this certificate first above writ;t;'zm°

otary Publ nan or the State
of ldaho, residing at Wallace,

STATE OF IDAHO ;
B8,
County of Shoshone )

On this 358 4ay or September A. D. 1947,

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

be the Presidant of the DAYROCK MINING COPANY, a party to the
'within and foregoing joint agreement of consolidation and sck- ,
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 certificate first above written,

rw, “n '4' g/tx_,ﬁ“z;{
otary Publ n an or the State

of Idaho, residing at Wallacse,

‘STATE OF IDAHO ) .
) ss.
County of Shoshone )

On this _2§th day of _3eptember A. D. 1947,

) i
before me, the undersigned. a Notary Public in and ror the Stats



of Idaho, personally appesred HENRY L. DAY, known to me to be
the President of the “4ONITOR 4INING COMPANY, a perty to the
within and raregoing Joint sgreement of consolidation and ack~
nowledged to me that he executed the same for and on behalf
of such corporation., ' '

IN WITNESS YHEREOF I have hereunto set @y hand and
ltfixed‘ my nota;ial B8al at my office in Wallace, ldaho, the
day and year in this certificate first above written.

/ WZMM

- Natary Fudblfic n and for the State
e . of Idaho, residing at vallsce,

STATE OF IDAHO )

) B8.
County of Shoshone ) ‘

On this 221& day of Q_Qtulbtr A, D. 1947, before
me, the underaigned, a Notary Fublic in and for the State of

Idaho, personally appeared HENRY L, DAY, known to me to be
the .Preaid ent of the KING AINING COMPANY, a party to the within
and foregoing joint agreement of consolidation -and ack-
nowledged to me tlat he executed the sams for and on behalf
or such earporation. ]

IN WITNESS “HERLOF I have hesreunto sst my hand and
affixed my notarial seal at my office in '7allace, Idsho, ths

day and year in this certificate firast above wri tten.,

ctary Pud n and for the State
of 'Idaho, residing at Wallmca.



STATE OF IDAHD ;
88,
County of Shoshone )

On this 254k 42y of ~&eptamber  A. D. 1347,
before me, the undersigned, a Notary rublic in and for the
State of Idaho, personally appeared HENRY L, DAY, known to me
to bs t‘.h‘e FPresident of the STANLEY MINING COMPANY, a party to
the within ang foregoing Joint agreement of consolidation and
acknowledged to me that he executed the ‘same for amd on behalf
of suoh corporation, . .

IN %ITNESS “WHERECF I have hereunto set ny hand and
-affixed my notarial seal at my office in Vallace, Idal_w, the

day and year in thig certiri cate'rirst @above written.

otary Pub¥ic .n and for the State
of Idaho, residing at Vallace,

STATE OF IDAHO )
. ) ss.
County of Shoshone )

. On this _ 28¢h day of —3Jeptember  A. D. 1947,
_ber-ora. me, the underaigned, a Notary Public in and for the State
of Ideho, personally appearsd HEMRY L, DAY, known to me to be
.the President of t'.he DULUTH MINING COt»ﬂ‘AﬁY, a party to th‘e
within and foregoing joint agreement of consolidation and ack-
nowledged tc me tmt he executed the same for and on behalf
of such corporation.

- IN WITNESS “HEREOF I have hereunto set @y hand and
affixed my notarial seal at my offic#e in Wallace, Idaho, the
day énd year in this certificate first above written.

Sl £ Sl
Notary Public in and for the Siats
of Tdmho. raeaidinz at allaca.




- STATE OF IDAHO )
ss’
County of Shoshone )

On this _25¢k day of September A. D, 1947,
before me, the undersicned, a Notary P'ubuc in and for the
State of Idaho, pérsonally appearsd HENRY L. DAY,_known to me
to be the President of the HALFY DAY YINING COMPANY, LIMITED, -
@ party to the within and foresoing Jjoint agreemeqt of
consclidation and acknowledged to me that he 8xecuted the same
for and on behalf of susch corpore;tion.,

IN WITNESS WHERE(OF I h'a've hereunto set my hand and
affixed my notarial seal at my of fice in Wallace, Idaho, the
- day and year in this 6ertificate first abtove written, o
[l b Eoley

ﬁotary Publio in and Tor the State
of Idaho, rassig ing at Wallace,

~

STATE OF IDAHD )
' ) 88,
" County of Shoshone )

On this 25th day of September A. D. 12947,
before me, the undersigned, a Notary Public in end for the
State of Ideho, personally appeared HENRY L. DAY, known to me
to be the President of the WESTERN UNION MINTNG COMPANY, a
party to the wit!ﬁn and foregoing Joint agreement or co‘nsolida-
tion and acknow'ledged to me that he executed the same for and
on behalf of sueh corporation,

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

. 2
Jctp £ 0 0y

Notary ¥ublio in and for the Stats
of Idaho, residing at Wallace,




STATE OF IDAHO g ‘
8s,
County of Shoshone )
On this 23%h _ dey of September A. D. 1947,

before me, the undersigned, & Notary tublic in and for the

State of Idaho, personally appearsd HENRY L DAY known to me
to be the President of the CRYSTAL LEAD WINES COMPANY, a party
to the within and foregoing joint agreement of consolidation
and acknowledgsd to me that he executed the same for and on
bohalr of such corporation,

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

St b £l e
ogti’gghou regidliln;nat ﬁlfaceatate

STATE OF IDAHO )

: )
County of Shoshone }
On this 25”‘ day o Soptember A. D. 1947, before

88,

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

IN “ITNESS “HFREOF I have hereunto set my hand and
affixed my notarisl Seail at my of fice in Wallace, Idahe, tha. —

day and yesr in this certificate first above written,

/(a/x&%q 4. 5¢&

Notary Fub¥lic I end for ths State
of Idaho, residing at Wallace,
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CERTIFICATE OF MERGER OR CONSOLIDATION

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

duplicate originals of Articles of Herger of

. |

into______ HECLA-DAY MINING CORPORATION, ap Fdaho corporation

R

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

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

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

Mergsr ,» and attach hereto a duplicate original of the Articles of

Herger

SECRETARY OF STATE

Corporation Clerk

S T G M e Ry
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CERTIFICATE OF MERGER OR CONSOLIDATION

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

duplicate originals of Articles of ___Merger of

HECLA-DAY MINING CORPORATION, an Idaho corporation

3

into HECLA MINING COMPANY, a Washington Corporation

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
been received in this office and are found to conform to law.
ACCORDINGLY and by virtue, of the authority vested in me by law, Iissue this certificate of

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

Merger

Dated August 3 , 19 _82

SECRETARY OF STATE

&é/%@/{gw LSl

Corporation Clerk
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CERTIFICATE OF AUTHORITY
OF

BECLA MINING COMPANY

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 ldaho 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

Authority to HECLA NINING COMPANY

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

and attach hercto a duplicate original of the Application

for such Certificate.

Dated July 11, 1983

G2 7 Comare

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

[

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

Hecla Mining Company

HO3E

1. The name of the corporation is

Hecla Mining Company

VLS| 30 dyy ;o

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

Delaware
and the perioa 0. its

3. Itisincorporated under the laws of
March 21, 1983

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

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

6. The address to which cdrrespo.ndence 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 proposedﬁregistered office in Idaho is .. Seventh & Cedar Streets
, and the name of its proposed

Wallace, Tﬂ?ho
registered agent in Idaho at that addressis . Willdam J. Grismer

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

— Minerals exploration, development and mining

Address

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

Name
PLEASE SEE ATTACHMENT .

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

shares without par value, is:
Number of Shares Class
- Are Without Par Value
30,000,000 Common $.25
Preferred ' $.25

5,000,000

{continued on reverse)

ACA 779
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" 11. The aggregate number of its issued shares, ftemized b} classes, par value of shares, and shares mthoutpar

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

0 Preferred

12, The corporation accepts and shall comply with the provisions of the Constitution 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 Mm,/ 25 1983

/ Hecla Mining Company

By AI/MW

Willi » Grismer

' Its__.Vice  president — Finance
and { (U\ﬁ-j‘“;-E K% (A\'\&J:J

Michael B. White

Iis Asst. Secretary

STATE OF TDAHO )
counTy oF __ SHOSHONE ;SS

I, W 020 W"— , a notary public, do hereby certify that on
this . L3 % day of %?g/ ,1983 personally appeared before
me William J. Grismer . who being by fne first duly sworﬁ, declared that he
isthe_Vice President - Finance . Hecla Mining Company
that he signed the foregoing document as- Vice President- of the corporation and that the
statements therein contained are true. Finance

M o e

Z Notary Public £

*Pursuant to section 30-1-108(b)(1), Idahe Code, if the corporation assumes a name other than its, true name,i

this application must be accompanied by a resolution 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
March 21, 1983

Certificate of
filed in this office on

o Afg«« O A

Glenn C. Kenton, Secretary of State

BY:
June 16, 1983

DATE:

Form 130
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CERTIFICATE OF INCORPORATION - o
OF HECLA MINING COMPANY e e, "1

,(’a Dch\n:e corporation) . %&- ‘ M

Wmm

ARTICLE L
. Name
The name of the Corporation shall be Hecxa Mpane Conerary,

ARTICLE IL
) Recutenep Orrice _ '

- The sddress of the registered office of the Corporation in the State of Delaware {s 308 South
State Street in the City of Dover, County of Kent, and the name of its registtred agent st thak address
is United States Corperation Company.

ARTICLE I
Prrrosz

The purpose for which the Corporation is formed is to engage In any !urful gct or actvity for .
w!uc}.: corporations may be organized under the Ceneral Corponnon Law of Delaware, ~

AR‘I‘ICLE v
CarrraL Stocx

. Section 1. Authorized Capital Stock. The Corporation shall be authorized fo issue two classes
of sheres of capital stock to be designated, respectively, "Preferred Stock™ and “Cotnmon Stock™: the
totel number of shares of capital stock which the Corporation shall have authority to lfssue is
35,000,000; the total numkber of shares of Preferred Stock shall be 3,000,000, and each such share shall
have & par value of $0.25; the total numver of shares of Common Stock shall be 30,000,000, aad each
such share shall have a par value of $0.25,

. Szcrion 2. Issuance of Preferred Stock.  Shares of Preferred Stock may be issued from time to
. time in one or more series. The Board of Durectars of the Corporation \hcxexmfter referred to in
“this Certificate f Incorporation as the "Board™ is hereby authorized to fx the voting rights, if any,
designations, ‘powers, preferences and the relative, participating.- optional or other rights, if any,
and the qualifications, limitations er restnctions thereof, of any unissued series of Preferred Stock;
"snd to fix the number of shares constituting such senes, and to increase or decrease the number of
shares of any such serles (but not below the number of shares thereof then ocutstanding).

Secrion 3. No Pre- Emptxve Rights.. Without limiting the power of the Corperation to grant
such rights by private contract. no holders of stock of the Corporation shall be entitled as such,
" s & 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 Iscorporation us originally fled,
or by any amendment hereof, or out of shares of stock of the Corporation acquired hy 1t after the
* issuance thereof, and whether issued for cash, lahor petfermed, personal property of any kind,
including securities of other corporations, real property or interest thcxc.n nor shall any holder of
“any shares of the capital stock of the Corporatinn be entitled as such. us a matter of nght te purchase
or subscribe for anv obligation which the Corporation :nay issue or sell which shall be attiched or
appurtenant to any warrant or wasrants or any other instrument or instruments that shall confer upon
the holder or holdc 5 of such obligation the right to subscribe for or puubasc from the Corporation
day shares of its capital stock. . ’

-
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Suion 4. Vefing Ruhts. Tacept s otherwne provided by law or by L‘te resolution pr -

resolutions adepted by the Board designating the nelis, poserss and preferences of any series of
Preferred Stovk, the Common Stoch shall have the exdusive night o vote for the rfenjnn of ditectors

- and for all other purposes, each holder of the Common Stk Leeng entitled 0 one vate for each

share held. Whenever thuis Certificate of Incorporation or the Bv.Laws of the Corporation shall
require the afirmative vote of the liolder. of at least 507 of the vating power of the then outstanding
shares of the capital stack of the Corporation entitled to vnte generally in the election of ditectors
{such capital stock is hereinafter referred to in this Certificate of .Incorporation as “Voting Stock™),
vating together as a single class, for the taking of corporate action: (i} such affirmative vote shall be
in add:ton to any other afirmutive vote required by law or by the resolution or resolutions designating
the rights; powers' snd preferences of any cutstanding 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{m‘ed Stock, in the electon of dlrectors.

. ARTICLE V.
‘By-Laws

In furtherance and not in Umitation of the powers conferred by law, the Toard Is espremly
authorized to make, repeal, alter, amend and rescind the By-Laws of the Corporation by a maferity
vote of the entire Board at any regular or special meeting of the Board; provided, however, that, not-
withstanding anything contained in this Ceruficate of Incorporation or the By-Laws of the Corporation
to the contrary, the affirmative vote of the bolders of gt least 50%% of the voting power of the then
outstanding shares of Veting Stock, voting together a5 g single class, shall be required to (i) aker,
amend or repeal any provision of the By-Laws which 15 substant:ally identical to end/or implements
the last sentence of Article IV, or Articles VI, VII or V111, of this Certiﬁute of Incorportbou oz
(ﬁ) alter, amend or repeal any provision of this proviso to Article V.

ARTICLE VL

Boaro or Dwecrons

‘Secrion 1. Number, Election and Terms.  The business and affairs of the Corporstion 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 culstanding to clect additional directors under specified clrcum-
stances, shall consist of not less than 5ve ror moze than nine percons. 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 thall be divided into three classes. a2 nearly equal in number as possible, with the term of
office of the first class to expire at the 1954 Annual Meeting of Shareholders, the term of office of the
second class to expire at the 1965 Annual Meeting of Shareholders and the term of office of the thizd
class to expire at the 1988 Annual Meeting of Shareholders. At each Annual Meeting of Sharebolders
following such initial classif-ation and election, directors clected to succeed those directors whose
terms expire shall be elected for a term of office to expire at the third succeeding Annual ‘.!eetmg of -
Shareholders after their election. ’

Section 2. Neuwly Created Directorships and Vacancies. Subject to the sights of the holders of
any serfes of Freferred Stock thea outstanding, newly created directorships resulting from sny
{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 only by
2 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, No decrease in the aumber of directors ccnsﬁtuung xhc Baard shall shostea -

the term of sny incumbent director.
2




Sectron 3. Removall  Subject 1o the nchts of the holders of anv teties of Preferred Stack then
outstanding, any director, ar the entire Board. may he temenedd from office af ane time, but nnly for
cause and only by the affirmative vote of the hulders of at least 807 of the voting jower of the then
outstanding shares of the Voting Stock. voting together as a wogle class

Secriow 4. Amendment, Repeal, ete.  Notwithstanding anvthing conta:ned in this Certificate of
Incorporation to the contrary, the afrmative vote of the holders of at least 50%% of the voting power
of the then outstanding shares of Voting Stock, voting together at a mngle class, thall be required ta

alter, amend or repeal this Article V1. :

ARTICLE V11,
Acmioys By SHaszmoroens .

Any action required or permitted to be taken by the shareholders of the Corperaticm munt be
effected at a duly called annual or special meeting of shareholders of the Corporation and may met
be efected by any consent fn writing by such shareholders. Special meetings of shareholdess of the
Corporation may be called only by the Board pursuant to & tesolution spproved by s majority of
the entire Board, Notwithstanding anvthing contained in this Certificate of [ncorporation to the
contrary, the afirmative 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, sball be required to alter, amend
or repeal this Article V11, o

ARTICLE VIIL
~ Crmramy Brsovess CoummvaTsons
Sectiond 1. Vote Required for Cevtain Business Combinetions,

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

(i) any merger or consolldation of the Corporation er any Subsidiary (as berelmeftes
defined) with () iny Interested Shareholder (as hereinafter defined) or (b} any otber corpore-
tion (whether or not itself an Interestod Shareholder) which Is, or sfter such merger or
consolidation would be, an Afiliste (as hereinsfter defined’ of an Interested Shareholder; oe

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one trang-
action or a series of transactions) to or with any Interested Shareholder or sny Afliste of any
Interested Shareholder of any assets of the Cerporation or sny Subsidiary baving an aggregats
Fair Market Value {as herein defined} of $1,000,000 or more; or _

* {iii) the issuance or transfer by the Corporation or any Subsidiary (in one transaction or 8
series or ‘ransactions) of any securities of the Corporation or any Subsidiary to any Interested
Shareholder or ary Afliste of any Interested Shareholder !a exchange for cash, securitles or
other property (or a combination thereof) having sn aggregate Fair Market Value of $1.000,000°
or more; or : :

. {iv} the adoption of any plan or proposal for the liquidation or dissolution of the Corpors-
tion proposed by or on behalf of an Interested Shareholder or any Afliste of any Interested .
- Shareholder; or .

(v) eny reclassification of securitfes (including any reverse stock split), or recapitalization
of the Corporation, or any merger or consolidstion of the Corporation with any of its Sub-
sidisries or any other transaction (whether or not with or into or otherwise involving an
Interested Shareholder) which has the effect, directly or indirectly, of Increasinz the propor-
tonate share of the outstanding shares of any class of equity or convertit‘s securities of the
Corporation or any Subsidiary which is directly or indirectly. owned by any Interested Share-
bolder or any Aflate of any Interested Sharcholder;

shall require the afirmative vote of the holders of at least 5053 of the viting power of the then
outstanding shares of Voting Stock, voting together as a single class, Such :Bmative vote shall be

3
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required rotwithstanding the fact that 1 vote may e reqe «8. ar that a leserr pereentagte mas Yo
specified, by Jaw or in arv agreement with any rational wonrte ev e Tor ctherune

B. Defnition of "Business Combinati «®. Thke term “Hiusinest Combination” as uced in this
Article VIII shall mean any transaction which is refered to ia any one of more of clauses (i) through .
{v) of paragraph A of this Section L :

Secrion 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 Combinatien
shall require only such afirmative vote as is required by law and any resolution of resolutions
designating the rights, powers and preferences of any outstanding senes of Preferied Stock, f all of

- the conditions specified in cither of the following paragraphs ‘A and B are met /it being intended

that in the case of a Business Combination not invelving anv cash ar consideration other than cash
to be received by the holders of each class or sertes of outstanding Voting Stock {other then Institu.

_ tona! Votuug Stock, as heremafter defined i, the provisions of such Section 1 shall not be applicatle

oaly if the condition specified in the following paragraph A ts met): .

A. Approoal by Continuing Direcfors. The Business Combination shall have been approved
by 8 majority of the Continuing Directors (as hereinafter defined). oo

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

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

(a) (if applicable) the highest per share price (Including any brokersge ocom-
mmisslons, transfer tazes and solicit'ng dealers’ fees) paid by the Interested Shareholder
for any shares of Common Stock acquired by it (1) within the two-yess perind immedi-
stely prior to the first public announcement of the proposal of the Business Combination
(the *Announcement Daté™) or (2) in the transaction jn 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 Article VIII a3 the “Determination Date™),
whichever is higher; and '

{e) (if applicable) the price per -hare equal to the Fair Market Value per shase of
Common Stock on the Announcement Liate or the Determination Date, whichever is
higher, multiplied by the ratio of (1) the lughest per share price {including sny
brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by the Interested
Shareholder for any shares of Commoen Stock acquired by it within the two-year period
fmmediately prior to the Announcement Date to (2) the Falr Yfarket Value per share
of Common Stock on the Erst day in such two-year period upua which the Iaterested

Shareholder acquired any shares of Common Stock

(4} 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 cash to be
recrived pes share by holders of shares of any other serfes of autstanding Voting Stock {other
than Institutional Voting Stock, as hereinafter defined) shall be st least equal to the highest
of the following (it being intended that the requirements of this paragraph B{ii) shall be
requized to be met with respect to every serics ot outstanding Voting Stock ({other than
fnstitutional Voting Stock), whether or not the Interested Shareholder has previously acquired
any shares of & particular series of Voting Stock): '

4




() (if afsp‘.;uble\ the highest per share price (.im:!ud;ng any brokerage cona-
enlssions, transfer tazes and solicinng dealers’ fees) paid by the Interested Shareholder

for any shares of such scries of Vating Stock aequired by it {13 within the two-year -

period immediately prior to the Announcement Date or (2) in the transactica In which
it became an Interested Shareholder, whichever is higher;

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

*.© (¢ the Fair Market Value pe: share of such series of Voting Stock oa the Anncusce-
ment Date or on the Determination Date, whicheves is higher; and

{d) (if applicable) the price per share equal to the Fair Market Value per share
of such seriez of Voting Stock on the Announcement Date or the Determinstion Date,
whichever iz higher, multiplied by the ratio of (1) the highest per share pricg (including
any brokerage commissions, transfer taves 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 immediately prior to the Announcemen: Dats to (2) the
Fair Market Value per share of such seres of Voting Stock on the fisst day In such two-
yesr period upon which the Interested Shareholder acquired any shares of such series
of Voting Stock. .

{iii) The consideration to be received by holders of & particular class (in the case of
Common Stock) or series (in the case of Preferred Stock) of cutstanding Voting Stock shall
be in cash or in the same form as the Interested Shareholder has previowsly 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 varving forms of consideration,
the form of consideration for such class or series of Voting Stock shall be either
cash or the form used to acquire the largest number of shares of such class or series of
Voting Stock previcusly acquired by it.

{iv) After such Interested Shareholder has become an Interested Shareholder and prlor
to the comsummation of such Business Combination: (8) except as approved by a majority
of the Continuing Directors, there shall have been no failure to declare and pay at ths
regular date thercfor any full quarterly dividends {whether or not cumulative) on the out-
standing Preferred Stack; (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?, except as approved by s majority of the Continuing Directors, and (2) an .

{ncresse In such annual rate of dividends ss necessary to reflect any reclassification (isclud-
_ ing any reverse stock split), recapitalization, recrganization or sny similar transaction which
has the effect of reducing the number of outstanding shares of Common Stock, unless the
failure o to lancrease such ennual rate [s approved by & majority of the Continuing Divectors;
and {c) such Interested Shareholder shall have not become the bezefcial owner of any
additional shares of Voting Stock except as pert of the fransaction which renults in such
Interested Shareholder becoming an Interested Shareholder. :

(v) After such Interested Shareholder has become an Interested Shareholder, such
Interested Shareholder shall not have received the benefit, directly or indirectly (except
proportionately 2s a sharehelder), of any loans, advances, guirantees, pledges or other
Zpancial assistance or any tax credits or cther tax advantages provided by the Corporation,
whetler In antcipation of or tn connection with such Business Combination or otherwise,

{1} A pravy or Information statement deseribing the pronossed Business Combination
and complying with the requirements of the Securities Exchange Act of 1934 and the rules
aad regulations thereunder (or any subsequent provislons replecing such Act, rules or -
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regulations) shall be matled to publie tharetislders of the Corporation at"lzl-z‘st 30-days prise

1o the consummation of such Business Combination (whether or not such prozy of informe-
tion statement is required to be mailed pursuant to such Act or subsequent provisicas ).

Secrion a3, Ceraln ptﬁniaom. For the purposes of this Aricle VI

A A “person” shall mean ey individual, Brm, corporation or other emtity.

. B. “Interested Shareholder™ ghall mnn'mf pmoa'(cthu thu the Corporation of any | :
© Subsidiasy) who or whick: : C

(i} is the benefclal owner, directly ot'tn&l‘ncdy, of more thas ﬁ%ﬁ of the n&sg'

. power of the oummdin; ‘v"oting_Stodu oz o

(ﬁ)hmmxwd&n&mﬁmmdd‘uymﬁ&h&-mw -
fmmediately prioe to the date in quastion was the beneficial cwner, directly or indirectly, of
12%4% or more, of the voting power of the then outstanding Voting Stock; ex

(i) is an sssignee of or has utherwise succeeded to any shares of Voting Stock which

" were at tny tims within the two-year period immediately prior to the date in question beoe-

" ficially owned by any Interested Sharcholder, if such assigrunent of succession shall bave

mdh&-mofnmmﬂoaasmdmcﬁmmhm!m:spuﬂhm
within the meaning of the Securities Act of 1833 ‘

C. Apenca shall be a "beneScial owner® of any Voting Stock:
: (1) which such person or any of its Afillates or Associates (es bereinafter dofined)
. Beneficlally owns; directly or indireciy; of : s '
(i) whichmchpemcunyo{iumlhtuornwdamhs {a) the right to acquire
. (whetber cuch right is exercisable immediately or only after the passage of time), pursusnt
to any agreement, arrangement oF understanding or upon the exercise of conversion rights,
exchange rights, warrants or cptions, oT ctherwise, or {b) the right to vote pursusat to oy
agreement, arrangemeant or understanding; or . : ]
(ill} which are beneficially owned, directly or indirectly, by any otber person with
which such pesson or any of itz Affiliates or Associates bas any sgreement, arrangement o7
understanding for the puspose of acquiring, bolding, voting or disposing of any shares of
VotingStock, - :

D. For the purposes of determining whether a person is an Interssted Shareholder puruant -
to paragraph B of this Section 3, the number of shares of Voting Stock deemed to be cutstending - -
shall inclide 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-

" ment, arrangement or understanding, or opon exerciss of conversion rights, warrants or options,

or otherwise,

E. “Afliate” or “Associate” shall have the r&pecﬁve meanings umﬁd' ta such terms o
Rule 19b-2 of the General Rules and Regulations under the Securities Exchange Act of 1834, as

" in effect on March 1, 1983,

F. “Subsidiary” means any corporation of which a majority of myA class of 'equl.ty security |

I cwned, directly of inditectly, by the Corporatios; provided, however, that for the purposes of -

'_~ < KRR . . .o
. - . . -




the definition of Interested Shareholder set furth pa:‘ng:aph B of this Scc:mn's, the gem'
“Subsidiary” shall mean only a corporaticn. of which a majority of each class of equity secunty
is owned, directly or indirectly, by the Corporstion,

: G. “Continuing Director™ means any raember of the Boa: s wha is uraffiliated with the
Interested Shareholder and was a member of the Hoard prior to the tune that the Interested
Shareholder became an Interested Shazelolder, and any successor of 8 Continng Director who -
is unaffiligted with the Interested Sharrholder and is recommended to succred & Continuing
Director by a majority of Continuing Directors then on the Board. .

H. “Fair Market Value® means: (1) fo the case of stock, the highest closing sale price during
the 30-day pericd immediately preceding the date in question of a shere of such stock on the
Composite Tape for New York Stock Exchange — Listed Stocks, o, if such stock is not quoted
on the Composite Tape, on the New York Stock Exchange, or, i such stock is not listed om such

" Exchange, on the principal United States securities exchange registered under the Securities
Exchange Act of 1334 on which such stock s listed, or, if such stock is not listed on any such
exchange, the highest closing bid quotation with respect to a share of such stock during the
30-day period preceding the date in question on the National Association of Securitfes Dealers,
Inc. Automated 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 property other than cash or stock, the fafr market -
value of such property on the date in question as determined by the Board in good faith,’

‘L “Institutiona! Voting Stock” shall mean any series of Voting Sto;:k which was issiied to
and continues to be held solely by one or more fnsurance companies, pension funds, commercial
banks, savings banks or similar Snancial institutions or fnstitutional [avestors,

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

Secriox 4. Pouwers of the Board of Directors. A mafcrity of the directors of the Corporation
shall have t.2 power and dutsy to determine for the purposes of thiz Article VIIL, on the besis 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 perton, (C) whether 2
pefson is an Afiliate or Associate of another, (D) whether a teries of Voting Stock is Institutional
Voting Stock and (E) whether the assets which are the subject of any Business Combination have,
or the consideration to be received for the fssuance or transfer of securities by the Corporation or
any Subsidiary in any Business Combination bas, an aggregate Falr Market Value of $1,000,000 ce

. Sreniox 5. No Efect on Fiduciary Obligations of Interested Shoreholders. Nothing contained
{n this Article VIII shall be construed to relieve any Interested Sharcholder from any Sduciary obliga-
tion imposed by law. : o

Secrion 8. Amendment, Repeal, cte.  Notwithstanding anvthing contained in this Certificate
of Incorporaticn t5 the contrary, the afirmative vote of the holders of at least 507% ‘of the voting
power of the then outstanding shares of the Voting Stock, voting together as-a single class, shall be

required to slter, amend or repeal this Article VIIL
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ARTICLE IX.
o - AMENDMENT oF CERTIFICATE oF Incorroration
" The Corpor;ﬁcri reserves the right to amend, alter, change or repeal any provision contained
In this Certificate of Incorporaticn, in the marner riww or herrafter prescribed by statute, and all
nights conferred on sharehiolders herewn are granted subject to this feservation. Notwithstanding the

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

' s approved as 5:;)eci5ed in esch thereof.
ARTICLE X
- ‘The name md_mailipguddmofthelnmrporuosofth&rponﬁonﬁ:

AR

Joha F. Johnston
P.0. Box 137
" Wilmington, Delaware 19599

Tz Uxommnicxmn, being the incorporater hereinbefore named, for the purposs of fumin; 3
corporation to do business both within and without the State of Delaware and in pursuance of the

Delaware General Corporatinn Law, does make and Ble 'this Certificate of Incorposation, hereby
declaring and certifving that the facts herein sig true, aod eg gly has bereunto set bis
¥ g

band this ), gfday of March, 193.




' 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

Y/

Glenn C. Kenton, Secretary of State

BY: ai AV}CKJ\ﬂﬁ
/

June 7, 1983

DATE:

Form 130



CERTIFICATE CF MZRGER
-QF
RECLA MINING COMPANY,
a Washington Corporation
INTO
RECLA MINING COMPANY

a Delaware Corporation

Pursuant to Section 252 of the

Delaware General Corporation Law

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

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

certify:

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

corporations to the merger are:

Name State of Incorporation
Heela Mining Company : Delaware
Heela 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 Incorporation of Hecla Mining Company, a
Delaware corporation, shall be the Certificate of Incorporation of the

surviving corporation.

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

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

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

any constituent corporation.

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

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

DATED: June 3, 1983

HECLA MINING COMPANY
a Delaware corporation

. /// el et e

Vice Presmceﬁf‘“’?lnance

ATTEST:

Nl B Wik

Assistant Secretary




Delaware ...

The First State

I, HARRIET SMITH WINDSCOR, 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
NOVEMBER, A.D. 2006, AT 2:19 O'CLOCK P.M.

Z . Z . 92;.
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5323934

2005211 8100

070005644 DATE: 01-03-07




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

AGREEMENT AND PLAN OF REORGANIZATION

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

RECITALS

WHEREAS, as of the close of business on November 6, 2006, the authorized capital
stock of the Company consisted of (i) 400,000,000 shares of common stock, par value $0.25 per
share (“Company Common Stock™), of which 119,516,124 shares were issued and outstanding,
3,096,963 shares were reserved for issuance under the Option Plans (as defined below) and upon
exercise of outstanding Options (as defined below), and 57,333 shares were held in treasury, and
(i1) 5,000,000 shares of preferred stock, par value $0.25 per share (“Company Preferred Stock™),
of which 157,816 shares were issued and outstanding.

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

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

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

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

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

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



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

WHEREAS, the Company desires to create a new holding company structure by merging
Merger Sub with and into the Company with the Company being the surviving corporation and
converting each outstanding share of Company Common Stock into one share of Holdings
Common Stock, and each outstanding share of Company Preferred Stock into one share of
Holdings Preferred Stock, alt 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 Commion Stock then held by the Company in its treasury.

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

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

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

ARTICLE L.
THE MERGER

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

Corporation.” At the Effective Time, the effect of the Merger shall be as provided in Section 259
of the DGCL.

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



Section 1.3  Amended Certificate of Incorporation of the Surviving Corporation. From
and after the Effective Time, the Certificate of Incorporation of the Company, as in effect
immediately prior to the Effective Time, shall be amended as set forth below, and as so
amended, shall thereafter continue in full force and effect as the certificate of incorporation of
the Surviving Corporation until thereafter amended as provided by law, and as so amended, shall
constitute the Amended Certificate of Incorporation of the Surviving Corporation.

(a)  Article I shall 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 X1 shall be restated so as to read in its entirety as follows:

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

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

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



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

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

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

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

(b) Bach 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)  EBach 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 Common Stock and Company Preferred Stock
shall, from the Effective Time, be deemed and treated for all corporate purposes to evidence the
ownership of the same number of shares of Holdings Common Stock and Holdings Preferred
Stock, respectively.

Section 1.10 Plan of Reorganization. This Agreement is intended to constitute a “plan
of reorganization” within the meaning of Treasury Regulation Section 1.368-2(g). Each party
hereto shall use its commercially reasonable efforts to cause the Merger to qualify, and will not
knowingly take any actions or cause any actions to be taken which could reasonably be expected
to prevent the Merger from qualifying, as a reorganization within the meaning of Section 363(a)
of the Code.

ARTICLE IL.
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
Schednle 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.

Section2.3  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 IIL
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:

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

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

()  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

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

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

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

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

Section 4.5  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 freasury of the Company.

ARTICLE V.
TERMINATION AND AMENDMENT

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



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

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

ARTICLE VL.
MISCELLANEQUS PROVISIONS

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

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

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

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

IN WITNESS WHEREOF, the Company, Holdings and Merger Sub have caused this

Agreement to be executed as of the date first written above by their respective officers thereunto
duly authorized.

HECLA MINING COMPANY

By:__/s/ Phillips S. Baker. Ir.
Phillips S. Baker, Jr.
President and 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 WHEREOF, the undersigned has executed this certificate as of the 8™ day
of November 2006.

HECLA MERGER SUB INC.

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

10



CERTIFICATE OF THE SECRETARY
OF
HECLA MINING COMPANY

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

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

HECLA MINING COMPANY

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

11



SCHEDULE A
Agreements to be Assumed by Hecla Holdings Inc.

Stock and Stock Incentive Plans

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

Hecla Mining Company Stock Plan for Nonemployee Directors

Other Agreements

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

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

Rich Appling
George Lytle

AT PR e e O

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

Supplemental Excess Retirement Plan



