


DUSTRY OF IDAHO

e ec.,
Slerrett Towles, Pres.; Otto A, Olsson,.spar
. 23 1906. Capital: 1,000,000 shares; P
fo;ny- F:annie group; 4 unpaltexétse(;i fcth-uNo'
" nels: No. 1, o .
l((_':)pn;eel:'t’gofiy 3321mnarks: Annual labor only.
op - .
T CALUMET MINING CO. . ot A. Olsson,
hn H. Nordgquist, Pres.-Mgr.; t. e
Oct. 9, 1906, as Lucky C:;.tlulrfxelwo pe
: Nov., 24, 1328. Capital: s ,000
angeiled Property: Lucky Calume}t groug},’
ot 1.5 Muflan Development: Principally >
l'Sti\’l'o 2 1160 ft. long. Total developmtzné
1t: Electrically-driven 5-arill IR A two-stage
i ent and camp. :
gR(eflaemu:Lr:'?s: Active developmenthwto}fg lfc?\;rei
ing i operty throug
devl?/}?r?i?; (;Zs Il')_.rtdp A stock assessment of
er o
6, 1928.
;HEGG(I::L)\;es, Pres.; B. H. Kizer, Sec,, ;);)Ot;
White, Mgr., Masonia. Inc.: Sept. d17,1)1‘01)_.
ar value $1; 1,741,250 shargs issug . orop.
atented, 27 unpatented claims, Plfx:e' e <,
l?ment: By 3 tunnels: No. 1, 205; cé’240.f‘€
i an inclined shaft from the surfa G
t. level, in which is. a 200-ft, vertlca; ?irurn.
stely 8600 ft. Plant: MINE: Double-d m
11:. IHR compressor, both electrically dr}vien,
ftéry locomotive ha.ultage; f'coemgrl‘;tlghgmanﬁ
. 200-ton concentrator, fin and
g:a'r 2 Men employed: Averagez 30. R:gga;l::_
nti;'e surface mine plant which caud | bro-
Jew buildings were then erected a.n. wire
ez':t‘ddii:ion to which the 400-ft. v;rtxc;.]tsnne]
I 1 to the No.
the No. 2 shaft lev§ >
inélectrically-driven hoist was installed.

i .; James H. Taylor, Sec.-
)s'eE't ‘gécﬁvgéa;fl'é;ismlz 1,000,000 shares; per
Pll)'o'per’t-y: Copper Chief group; 7 pate ,
dist.; Adair. Ore: Copper-gold.
N o, N Wash.; H. W.
i es., Spokane, .
Il.lc}:f' f:gv'.lslogj’lﬁg]‘..s ’Cagitnlz 1,5_90,000 sha.‘relss,
i d. Property: Copper King group; %
i ‘nter dists.; Mullan, Development:
an(lZOI(;IL;t long; No. 2, 2000 ft. long;'l\gl. c3l
';nt,rlt appi‘oximately 10,005) ft. tl[’la:é. car:\p.
and éomplete mining equipment a
: Annual labor only.

: ek,
Bldg., Spokane, Wash. Officers: IE:a'.r?e. ngzsh.
ussell F. Collins, Mgr., all of Spol. all’ Mbpe:
1: 1,250,000 shares; par value $1; ol e
Ig.rou’p; 10 patented claims, on s:)mﬁ e
lopment: By 3 tunnels: No. 1, 4 ss(;;” o 4
nt: Electrically-drivenﬂii{]?st. cgrrrrxl:llieamo’unt 4
chza?t‘::dr;:;}tv ili;. the year. A stock assessment

, 1928,

SHOSHONE COUNTY

OUBA MINING (O,

Office: Wallace. Officers:
Sec., both of Wallace. Inc.: Nov. 18, 1899, Capital:
value $1; all shares issued. Property:
Placer Center dist.; Wallace. Development:
No. 2, 1100 ft. long. Plant:

W. H. Hanson, Pres.; Herman Marquardt,

1,000,000 shares; par

Cuba, 8roup; 2 patented claims,

R compressor; complete
mining equipment. Ore: Lead-silver. Remarks: !

trolled by t

he Plymouth Lead Mines Co.

DAYROCK MINES CO.

Office: Wallace.

Ryan, Sec,,

changed Nov. 19, 1928, Capital: 2,000,000

300 shares

Wallace, Developm :

ft. long, in

levels, which open

Panhandle

mining equipment. Ore: Lead-silver,
marks: An extensiv

Officers: F. 1. Rothrock, Pres,,

Spokane; John E.
Wallace. Inc.: Nov. 30, 1923, as Stratton

S Mines Co.; name
shares; par value 1gc; 1,710,-
issued. Property: McPhillips, Panhandle, and Monarch-

oups; 17 patented, 28 unpatented claims, Plac

which is an inclined shaft 460 ft. long, wit

in both groups, over 13,000 ft, Plant:
ete mining equip-
andle compressor.

mpressor; complete
Men employed: Average, 50. Re-

group: Electrically-driven hoist and co

e development ca

mpaign was conducted on the Me-
Phillips group throughout the year, consisting principally of extending
the shaft from the 300 to the 400-£t. 1

the 300-ft. level, an

100-ft. level.

addition to the foregoing,
and the enterprise was placed on a

is fast developing into one of th
d’Alene district.

DECKER DEVELOPMENT CO.
Office: Kellogg. Officer

evel, a large amount of drifting on
d a large amount of crosscutting and drifting on the
This work greatly increased the known ore reserves, In

profitably operating basis,

This mine
e important producers of the Coeur
s: George Decker, Pres.-Mgr.; Mrs, M, E. Morgan,
Sec., both of Kellogg. Inc.: Oct. 1, 1927.

value 10c; 235,320 shares issued.
7 unpatented claims,

ment: By Fir

bressor; complete mi

Average, 4,

a total length of 2400 ft.,
a small tonnage of ore was produced.
DEEP WONDER MINE

Office: 408 Zie

Trustee, Spokane, Wash.
claims, Hunter dist.; Mullan.

under lease a

bar value l1c;

unpatented claims, Beaver dist.; Wallace.
No. 1, 200 ft. long; No. 2
shaft 100 ft. long. Plant: Gas
ing equipment and camp.

on account of

Capital: 500,000 shares; par
Property: Stewart
held under lease; Yreka dist.;

tunnel, 2400 ft. long. Plant: 4-drill elect

group; 6 patented,
Kellogg. Develop-

rically-driven com-
ning equipment, Ore: Lead-silver, Men employed:

Remarks: During the year the Fir tunnel was reopened to
compressor and equipment were installed, and

gler Bldg., Spokane, Wash. Officers: Charles J. Kapps.

Property: Deep Wonder group; 12 patented

Ore: Lead-silver. Remarks: Property
nd option to Mutual Mines Development Co.

DEER CREEK MINING CO.

Office: Wallace, Officers: C,
S. Jacobs, Sec., Lewiston,

E. Biggs, Pres.-Mgr., Spokane, Wash.; N.
Inc.: May 23, 1925, Gapital: 2,000,000 shares;
1,200,000 shares issued. Property: Deer Creek group; 23
Development: By 38 tunnels:
» 200 £t. long; and an inclined
-driven Sullivan compressor, complete min-
Ore: Lead-silver, Remarks: Annua] labor only,

, 800 ft. long; No. 3

litigation,




|| Dep.

ilﬁmpartm_é;lmo[‘ State. | [

hi 15

-y

. 3
0

CERTIFICATE OF NCORPORATION

L J. D. (CY) PRICE, Secrethry of Mmm of Idaho, and legal custodian of the
corporation records of the State of Idaho, do hereby certify that the original of the articles of
incorporation of T .. ‘

1

LY
W - o lyr
mﬂedhthooﬂuoftthecmﬁryofSt#EOithC © first day
. -‘i ] .
of Octobuse A.D. One Thousand;Nine Hundred Forty—aovon and
. i e,
duly recorded on Film No. 39 of Recordl of Domestic Corporations, of the State of Idaho,

and that the said articles contain the statemegief Inits required by Section 29-103, Idaho Code,
Annotated. ) r .’

1 FURTHER CERTIFY, That the persons executing the articles and their associates and
suiccensors are hereby constituted a corporation, by the name hereinbefore stated, for
perpotual existende from the date hereof, with its registered office in this State located at

Wallaog in ghc County of Shoghons
IN TESTIMONY WHEREOF, I have hereunto set my hand and afixed
othd Great Seal of the State. Done st Boise City,
th; Capital of Idaho, this 17th day



JOINT AGREEMENT OF CONSOLIDATION

THIS AGREEMENT made and entered into this 25th day
of June, 19,7, by and between the TAMARACK & CUSTER
CONSOLIDATED MINING COMPANY, a Nevada corporation, qualified
a@s a foreign corporation under the laws of the State of Idaho,
whose principal office and place of businez;s is at Wallace, _
Idaho, and the Directors thereof, PARTIES OF THE FIRST PART;
the HERCULES MINING COMPANY, & Delaware corporation, qualiffed
as a foréign corporation under the laws of the State of Idaho,
whose principal office and Place of business 1e at Wallace,
Idaho, and the Directors ‘thereof, PARTIES OF THE SECOND PART;
the SHERMAN LEAD CQ-!?ANY, an Idaho corporation whose registered
office and prineipal place of buainess is at Wallace, Idaho,
and-the Directors thereof, PARTIES QF THE THIRD PART, the.
DAYROCK MINING OOMPANY, an Idaho corporation whose registered
office and prineipal place of t;uainess is at Wallace, Idaho,

. and the Directors thereof, PARTIES OF THE FOURTH PART; the
MONITOR MINING COMPANY, an Idaho corporatlon whose registered
office and prinecipal plaqe of business is at Walléce, Idsho,
and the Directors thereof, PARTIES OF THE FIFTH PART; the
KING MINING COMPANY, an Idaho corporation whose registeresd
office and principal place of business is at Wallace, Idaho,
@nd the Directors thereof, PARTIES OF THE SIXTH PART; the
STANLEY MINING COMPANY, an Idaho corporation whose registered
office and prineipal place o.f‘ business is at Wallace, Idaho ’
ald the Directors thereof, PARTIES OF THE SEVENTH PART; the
DULUTH MINING COMPANY, an Idaho corporation whose registered



°frice and principal place of bueiness is at ¢ 'allace, Idaho,
and the Directors thereof, PARTIES OF THE FIGETH PART;: the .
HAJ:-PY DAY MINING CO‘IPAHY, LIMITED, an Idaho corporation whose
registered otrioe end principal place of business is at
Wallace, Idaho, end the Directors t.hereor PARTIES OF THE NINTH
PART; the 'TKESTERN UNION JINING COMPANY, an Idaho corporation
whose registered office and principal place of business 1s at
Wallace, Idaho, end the Directors thereor, PARTIES OF THE TENTH
PART; the CRYSTAL LEAD 4INES COMPANY, an Idaho corporation whope
registered office and principel place of business is at Wallaocs,
ldaho, and the Directors thureor, PARTIES OF THE ELEVENTH PART;
and the TREASURE VAULT YINING COMI'ANY, L‘L-!ITED, an Idaho corpora-
tion whose registered office and principal place of ‘business
is at Vallace, Idaho, and the Diréctora thereof, PARTIES OF
THE TWELFTH PART;

WHEREAS, the TAVYARACK & CUSTER CONSOLIDATED MINING
COMPANY Las an authorized cepital stock of Five Yillion Dollars
(#5,000,000.00) divided into 5, 000,000 shares of common stock
of the par value of $1,00 ecach, and has isasued and outstanding
S5 000 4000 shares of suoh 8tock; the HERCULES MINING COMPANY
has an authorized capital stock of Five' Million Dollars
($5,000,000,00) oo;xeist;_ing of 300,000 shares of common stock
of the par value of $10.00 each, and has issued and outstanding, -
exclusive of treasury stock held by the company 425,140 shares
of suck stook; the SHERMAN LFAD COMPANY has an authorized
capital stock of Nine Hundred Eighteen Thousand Seven Hundred
Fifty Dollars ($918,750.00) divided into 3,675,000 shares of
eomnon stock of the par valus of 25 cents each and has issued
and outstvanding 3,675,000 shares of such stock; the DAYROCK

MINIM COJPANY hls an aunthnrirad n-h‘ifn1 ot malr ol Mee Y. = -



of the par value or 10 cents each and has issued aﬁd outstand-
ing, exclusive of treasury stoock held by the company, 1,747,229
shares of such atook;\the NONITOR AINING COi{PANY has an
authorized capital 8tock -of One Willion Dollars ($1,000,000.00)
divided into 2,000,000 shares of the par value of 50 cents

each and has 1asuog and outatanding 1,807,328 ahage? of such
stook; the KING .{1INING CO.PANY has ap authorized capital stook
of Five Hundrod Thousand Dollars ($500,000.00) consisting of
3+000,000 shares or.oommon étock'or the par value of 10 cents
each, and has issyeq and outstanding, exclusivé of treasury
stock held by the Company, 1,884,040 shares of such stock; ﬁho
STANLEY AINING COMPANY has an authorizea capital stock of One
Hundred Fifrty Thousana Dollars ($150,000,00) divided into
1,500,000 shares of the par value of 10 cents each, and has
issued ana outstanding, exclusive of treasury stock'hpld by

the company 1,267,727 shares of such stock; the DULUTH MINING
COMPANY has an authorized capital stock of Three Iundred Seventy-
five Thousand Dollars {#375,000.00) dividea into 1,500,000
shares of the par value of 25 cents each, ahd has issued ana
outstanding, exclusive of treasury stock held by the company,
320,210 shares of such stock; the HAPPY'DAY.MiNING COIPANY,
LLAITED, has an authorized capital stock of One Hundred THousand
Dollars ($100,000.00) divided into 1,000,000 shares of the par
value of }0 centa each, and has issued anq outstanding, ex-
§1usive of treasury stock held by tﬁe company 573,507 shares

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

and has issued and outstandine, exclusive of treasury stock,



1,855,711} shares of such stock; the CRYSTAL LIAD AINES COMPANY
has an uuthorizad capital stock or -One Hundred Fifty Thousand
Dollers ($150,000.00).41vided into 1,500,000 shares of the par
valus of 10 cents each, and has 1ssued end outstanding
1,498,996 shares of such stock; the TRFASURE VAULT WINING

~ COMPANY, LIMITED, has an authorized capital stock of One Villion
Dollars ($1,000,000.00) divided into 1,000,000 ashares 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
organized ro; the purpose of carrying on a business of the same
or a similar nature, and

"HEREAS, the reapective Board of Direotofs of saiq
corporation deem it advisable to the end that greater efficiency
and sconomy of management and diversification of metal pro=
duction may be aoobmplisned and otherwise and generally to the
advantage and welfare of sald corporgtions for their several_
and respective stookholdarg to consolidate said corporations
under and pursuant. to provisions of Secfion 29-150, 151, 152,
153, 154 and 155 of the Idaho Code Annotated, 1932 Edit ion.

NOW, THEREFORE, in consideration of the premises and
mutual agreements, provisions, oovangnta and grants herein
contained it is horeby3hgreed by and between the said parties
hereto and t heir respective Board of Directors, and 1ﬁ accordance
with the laws of the State of Idaho, Delaware and Nevada, each
of the abovo named corporations shall be, and the seme are
hareby consolidated into a new corporation to be organized under

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



And the parties hersto and their respective Board
of Directors by these pregents agree to ang brescribe the

' terms and conditions of said consolidation ang the mode of
earryiné the same into affect; which terms and conditions and
mode of carrying the same into effect, the parties hereto and
their respective Board of Director; do ﬁutqally and severally
agree and cavenant to obseive, keep and perform as follows,
to-wite ' . .

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

2. The consolidated corboration shall be organized
pursuant to the laws of the Stgte 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 Wallace, County of Shoshone,
State of Idaho. - |

4.’ The capital stock of the saigd consolidaﬁed corpora-
tion is and shall be Five Fundred Thousand Dollars ($500,000.00)
divided inﬁo 5,000;000 shares of the par value of 10 cents each,
all of which are, and shall be, common stock. All the common
3tock of the consolidated corpcrati;n'authorized and issued
shall have aqual rights under the aw and such stoék shall be
non-assessable, )

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

stock of the consolidated corporation, shall be as follows:



The conversion ratio of constituent corporation

—

stock into consolidated corporation stock is outlined in the

following table:

No. of

No. of Shares

Shares Consolidated
. Issued Corporation
Name of and to which
Company Qutstanding entitled
Tamirack & Custer .
Consolidated Mining
Company 5,000,000 820,000
Hercules Mining Co, 425,140 294,197
Sherman Lead Co, 3,675,000 617,400
Dayrock Mining Co. 1,747,229 594,058
Monitor Mining Co. 1,807,328 383,154
King Mining Co. 1,884,040 113,042
Stanley Mining Co.. . 1,267,727 10,142
Duluth Mining Co, 320,210 4,002
Happy Day Mining
Company, Limited 573,507 4,015
Westorn Union Mining -
Company 1,855,711} 11,134
Crystal Lead Mines '
Company 1,498,996 31,479
Treasure Vault Mining
Company, Limit.ed 653,726 3,952

Total Conso-idated Shares 2,886,575

Conversion ratio
of Conatituent
Shares into Con-
solidated Shares
per 1,000 Cone
stltuent Shares
(Fractions in
Proportion)

164
692
168

340
212

21

Each holder of 3tock in the constituent companies

upon surrender of the certificate thersof duly endorsed in

blank for transfer at the office of the consolidated corporation e

<6~



in Willace, Shoshone County, Idahp, shall Tecelve for each
1,000 shareg of stock so surrendered the number of .shares of
consolidatsd corporation stock outlined in this paragraph,
fraotions ¢ hereor in proportion, ‘

| In the event that a stockholder shail be entitled
to reoceive fraotional shares of Common stoock, the consolidated
_oorporation will, in iieu of delivering certificates represent-
‘ing fractions or shares, issue fractional scerip certificates in
bearer form, with such provisions‘aa sﬂall be approved by the
Board of Directors of the consolidated corporation, Such -
fractional scrip.certiricates, when codbiﬁed with other'rréotional
sorip oertiricates, aggregating a rull share, shall entitle the
bearer to surrender tge same to the consolidated Corporation and
receive in exchange therefor a certificate for a full share of ,
common stook, If sorip certificates aggregatipg a fraction
in excess of one (1) or more Tfull shares are surrendered, a pew
acript,certitioﬁte for such exceas Tfraction will be issuedq,
The holders or scrip 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 exercise any other rights or privilegss gr stoock-
holders of the cohsolidat?d corporation, In case any scrip
cariiricates have not been accumulated and surrendered in ex-.
ohange for full sh;reé, before the expiration.ot two years after
. the date as of which aaid:scrip certificates are issued, the
consolidated corporation may, as soon thereafter as shall be
practicable, without notice, sell, for cash, on such stock 89X~

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



in aubh-othbr manner as the Board of Directors of the con-
solidated corporation may determine, the ndimber of shares rep-
resented by such 8s0rip certificates at the time outstanding,
8nd thereafter, the procseds or Such sale shall be paid pro
rata to each sorip holder upon- surrender of his sorip.
6. The. number, names and places of residencs 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 saia corporation are 88 follows:

NAME OF DIRECTORS o RESIDENCE

Henry L. Day . Wallace, Idaho.
¥. M. Rothrook Spokane, Wash,
Paul B, Jessup Wallace, Idaho.
Wray D, Farmin Spokane, Wash,
Eleanor Day Boyce Wallace, Idaho.
" Clarence I, Faulsgen Spokane, Vash,
F. Wallace Rothrock Spokane, Wash,

7. The Lirst officers of said consolidated corporation

: {
shall be a Preaidont, two Vice-Preaidenta, a Secretary, a
Treasurer, an Aasistant&Secretary, an Assistant-Treasurer and

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

of the new officers are as follows:

OFFICR NAME . RESIDENCE
President ' Henry L. Day Wallace, Idaho,
Vice-Fresident F. M. Rothrock Spokane, Wash.
Vice-Fresident Paul B, .Jessup Wallace, Idaho.
Seoretary S. P, Heitreld Wallace, Idaho.
Treasurer 3. F. Heitteld Wallace, Idaho,
Asst, Secrstary R. W. Anno Wallace, Idaho.

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

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

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



ope:ate and exploit gol4, silver, lead, zinc, copper and any
other lode or placer mines Oor deposits, tunnels, mining and
tuqneling propqrty, and any'right, title or interest therein,
and also such lanﬁa, miila, mill sites, tunnsl .sltes, bullaings,
construotions, plants, appliances, equipments, Tixtures,
machinery, diacovories, improvements, inventions, patents,
patent rights, dumps and dump rights, ditohoa, flumes, pipes
and pipe lines, reservoirs, water, ditch and reservolr rights
or priorities, railways, tramways, right-of-way easements,
appurtenances, privileges, franchises and other property rights,
real or personal, as may be deemed by the Directors for the
time being of said corporation to be necessary or desirable for
the practical working, development, mining, exploitation or
enjoyment of all or any of the corporation‘s property, acquired
or to be acquirsd, |

To purchase, oonstruct, lesse or otherwise aoquire,
oﬁerate, maintain and repair milling, concentration, reduction,
smelying. refinins:works for tpe treatment, reduction, mmelting
" or refining, for hire or otherwise, of metalliferous or other
ores, and th extraction or concentration of the metals con-
tained therein.

To purchase, erect, lease or otherwise achuire, main-
tain and operate buildings, machinery, constructions, works
and plants for the Sanplinz and treatment qr metallifercus or
other ores, To buy, reduce, Smelt, mill, sell and generally
deal) in al] kinds of ores, concentrates, tailings, mill or
smeltér products, bullion, metals and minerals, either on its
own account or on commission or otherwise for other pbersons or
‘gorporations.

.



"To acquire by appropriation, location, purchase,
lease or otherwiso. water and water rights, ditohes and daiteh
rights and water priorities and apply the same to beneficial
uséa, and to _purchase or construct, operate and maintain ditches '
and flumes for the distribution of water for 1rrination,

" sanitary, domeatiq snd other uses.

To acquire by location, lease, contract, grant,
Purchase, conveyance or othor@iae, and to own, hold, possess
and enjoy any rights, title or interest in or to any iands, -
tenements, hebo@itamants, appurtenances, mill sites, watér or
d1§ch rights, rights-of-way, franchises, easements or other
property, real or personal, incident, necessary or desirable
in the operation of milling plants or machinery for the smelting,
reducing, refining or treatment of ores or minerals, or the
extraotion of any ore or minera; therefrom or from any object
or operation referred to herein, '

To purchase, construct lease or otherwisa acquire
and operats and maintuin buildings, constructions, rlumes,
machinery, appliances, equipments, fixtures, easements and
appurtenances for generating electricity for lighting and the
distribution or poﬁor and for other purposes,

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

To manufacture, éurchase ér otherwise acquire, own,
mortgage, pledge, sell; assign and transfer,.or otherwise dias-
po3se of, to invest, trade, ﬁeal in and deal with goods, wares,

and merchandise, and real and personsl nranarft A€ memem — i



To auquira, and pay for in cash, stocks or bonds
of this corporation or otherwise, the good will, rights,
assets and property, and to undertake ar assume the whole or
any part of the obligations or liabilit} of any person,'firn,
@8300iation or corporation,

To a;quire, hold, use, sell, assign, lsase, grant
licenses in respect of, mortgage, or otherwise dispose or
lcftera patent of the United States or any.roreigﬁ'country,
patent rights; licenses, ana privileges, inventions, improve-
ments anq Processes, copyrights,'trade-marks and trade names,
relating to or useful in connection with any buainess,af this
corporation,

. To guarantes, purchase, hold, sell, assign, transfrer,
nortgage, Pledge or ‘otherwise dispose of shares of the capital
‘stock of, or any bonds, securities or evidence of indebtedness
sreated by any other corporation ar corporations organized

dnder the laws of this state o any other state, country, nation
Or government, and while the owner thereof to exsrcise all the
rights, powers ana pPrivileges or owﬁgrahip.- - )

To issua.bonda, debentures or obligations of this
corporation from time to time, for any of the objects or pur-
posaes of the corporation, and to Secure the sapme by mortgage,
Plsdge, deed or trust, or otherwise,

To purohapo. hold, sell and transfer thé shares of
its own cepital atock; provided it shall not use its funds or
propefty for the purchase of its own shares of capital stook
when such use-would Gause any impairment of its capltal; and
provided, further, that shares o} i1ts own capital stook belong-

ing to it shall not be voted directly or indirectly,

-11-



To Blvo:ono’or moré officers, to carry on all or
any of its operations and business and without rest:icﬁion
or limit as to amount, to puiohase or otherwise ucquiro,-hold.
own, mortga;p, aoil,:convey, or otherwise dispose of real and
personal property of every olass and desoription in any of the
States, Districts, Territories, colonies or posasessions of the
United Statoi, and in any and all foreign countries, sub ject
to the laws of such State. Diatriot, Territery, Coloay,-
Possoasion or Country,

In general, to carry on any other business in
connection with the foregqing. whether mnnurucﬁuring or otherwise,
and to bavi anﬁ exercise rll the powers conrerred“by the laws
§§ 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 as natural persons aight or could do,

'The foregoing clauses shall be construed both ag
objects and powers: and it is hereby expressly provid;d that
the roregoing enumeration of specific powers shall not be held
£o 1imit or restrioct in any menner the powers of the consolidated
. eorporation,

2. fﬁe corporate names and organizations of the constituent
‘oorporations, parties hereto, except insofar as the same is
continued by statute, or may be requisite for carrying out the
purposes of this Qgreement, shall cease upon the filing at the
office or'thc Secretary of State of the State of Idaho of this
egreement, when adopted by the stockholdegs as hereinafter pro-
vided, Except inscfar aes may be changed by this consolidation
agreement, the by-laws of the said consolidated corpo;ation

f

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



10. Upon the consumration of the acy of consolidaﬁion
heresin provided for, all and singular, the rights, privilepges,
powers and f ranchises of euch of said constituent corporations
énd all property, recal, personal and mixed, and all debta due
on whatever accounts, as weil as for stock subscripéions as all
other things and éctions or belonging to each of said corpora-
ticns, shall be vested in che consolidated corporation; and
all property, rights, privilieges, powers and frénchises, and
all and every other interest of the twelve constituent
corporations, éhall hereaftsr be ag effectually the property
©of sald consolidataed corporation as they were of the several and
constituent corporations, and the title to any and all real
estate, whether by deed or otherwise vested 1h.any of the said
constituent corporations, shall not revért or be in anyway im-
paired by reason of saig consolidation, provided that all rights
of creditors and all liens upon the property, if any, of all
of the said constituent corsorations, shall be preserved un-
imeaired, and the respective constituent corporations, may be
d22med to continue in existence in order to preserve the same; .
anl all debts, ligbilities znd duties of either of said
conﬁtituent corpofations,sshall forthwith attach to said
éonsolidated corporation and may be enforced againat it to.the
Sane extent as if gaid debtc, liabilitics'and duties had been
incurred or contracted by it, It being'éxpressly provided
that the cénéolidatibn of the constituent corsorations, shall
no. in any manner impatir the rights of any creditor or creditors
of any of tha saigd cornorations, If at anytime said consolidated
corporation shall deem or be advised that any further assign-
ments, assurances in the law, or things are necessary or )

desirable to vest in the said consolidated ecornoration the titla



to any property of the constituent corporations the proper
officers and directors shall and will emecute all proger
assignments and assurances in the law. and do all things necessary
Or proper to vest title to such property in said consolidated
~corporation and otherwise to carry out the purposes of this
agreement, . - | o

11. The parties hereto agree that pending the considera-
tion of this plan of reorgsnization’ or consolidation they will
,not, issue any'additional shares of stock or other securities;
‘nake any distribution to their shareholders by way of -
dividends,,oxoept dividends already declared and possibly |
.partisl liquidation dividenos by the Hercules Mining Company
of the capital stock of subsidiary corporations that are
parties to this agreement; mortecasge, pledpe or subject to lien
or enoumbrance any of its properties or aasets; sell or
transfer any of its assets;, except in each case in the orhinary
and usual course of buainess- incur or become liable for any
obligations or liabilitiea except current liabilities in the
ordinary and. usual course of business; or may qny unnanal or
’ ezt;aordinary expenditures be made, except for work already
commenced or nooesoary in connection with the maintenance of
its plant, equipment.ood mining properties.

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

13. This agreement shall be submitted to the stockholoors
of each of the oonstituent corporations, parties hereto, as
18 provided by the laws of the State of Jdaho, and shall take
effect and.be deened and'takon to be the agreement and act of

consolidation of said corporations upon the adoption thereof



by the votes of the holders of two-thirds of all the shares
of the capital stock of each of ‘sald corporations and upon doing
T such other acts and things as shall be required by the laws
of the State of Idaho; mrovidea, however, that in t.he event the
consolidation agreement is adopted by the votes of the holders
of two-thirds of all thé shares of the capital stock of the
Tamraok & Custer Consolidated #4ining COmpany,, the Sherman
Lead Company, the Dayrock dining Company, the .‘lonitor dining
Company, Hercules Mining Company and the King Mining Company,
that such consolidation shall be effective acoording to the .
terfs of this agreement even though such agreement is not
adopted by the ahax;eholders of the other parties named herein,
and such consolidation agreement my be revisged to 1nc1ude only
those corporations that have adopted the same without the
necessity ot resubmitting such joint -agreen{enf. to the share-
holders of the adopting corporations for approval.
IN WITNESS “HEREOF,. this Agreement has been executed

by a majority of. the Directors of each of the corporate
parties hei'eto and the corporate seal of each of the corporate
parties hereto bas been hereunto arfrixed and attested as of the
day and year rirst above written, '

For TAMARACK & CUSTER CONSOLIDATED

JINING COMPANY

.
[/ »>

B V(EA‘JA‘.‘A" <
Sy £
//{’

| ey Xl

ATTEST: >

'/ LL
A /!-”l”j &
ona tuting a mxjority of the
Board or Direotars of tl‘m,'ramgraok




——— s

For HERCULES MINING COMPANY

By éf-..,a :"/' ‘/.-,/

el 75

- ' - - r”,"".
- ATTEST: ‘ - £

4 gL L7
: e TR P 7

5
el

o omstituting & majority of the
,L/A»,_AZ@_.?VW Board of Directors of the

§OT Hhrcules-uining Company.
For SHERVAN LEAD COMPANY
- At 2 27
. By - /ﬂ- - ~ 4

7 Z 5’!Zﬁi" o A

; =
AP T A PG 5

onstitutipng a maJority #f the

.Board of Directors of tie
‘Sherman Lead Company.

-

For 'HOI:!J;ZI/'OR AINING COMPANY

Lﬂ/;/l (;//
By o .
_ - "J/". £ T T ey -
. 4 7/, /
{ / / ‘ L %

- | ey 2 A
ATTEST: 7

/ e
-/,"".“.'4—_.-——- ‘..—'i/
Conatituting a ma ority of the
Board of Directors of the
Monitor Mining Company.




ATTEST:

For DAYROCK X% ING COUFANY

. ) . . Gona’“ﬁ%’&%i%la %y o; the
. Board of Directors of the
. . Dayroock Mining Company.

" For KING MINING COMPANY

: ting ¢ '
Board of Diréctors of/£he

ATTEST:

X
ecrgdiry

B SIS o o~ e

Xing ilining Company . /

For STANLEY MINING COMPANY

' 4’ &2 27
By, SF e

/ e
7, , .“, =

et W

I }"- —= e A
C 27 (DAl L
Z 4 -
LTy A - A
onstitutifg a major ty/of the
Board of Pireotors of £he
Stanley Mining Compam(,

For DULUTH MINING COMPANY




For HAFPY DAY MINING COMPANY,
LIMITED,

ATTEST:
Gonstituting & majority of &he
4’2‘, %;‘ 2 Board of Directors of Happy Day

, eoretary . Mining Company, Limited.,

For WESTERN UNION MINING COMPANY

Board of Directors of Western
Unlon Mining Company.

"y A ooy
ATTEST: 7 7 "
g onst :1/1; ng a majority of the
, —Heor
| For CRYSTAL LEAD MINES/COMPANY

ATTEST:

[ m r -
Board of
e Taan aFe . . _ m~ .




For TREASURE VAULT MINING COMPANY,
LIMITED :

Ll LS - -

ATTEST: | A’ .. At a2

ons uting a mfjority ol/the

. : g¢
/ Board of Dir¢ciérs of the
A Treasure Va Mining Cofaipany,
' eoretary Limitead,

CERTIFICATE OF SECRETARY RELLTIVE TO VOTE OF SHAREHOLDKRS

1, STEPHEN F. HEITFELD, Secretary of the TAMARACK &
CUSTER CONSOLIDATED umm COMPANY, a corporation organ.ized
and existing under the laws of the State of Nevada and qualified
@88 a foreign corporation under the laws of the State of Idaho,
_' whose principal office and place of business is in Wallace,
County of Shoshone, State of Idaho, ¢o hereby oer’tlry that in
accordance with th'q provisicns of Section 29 - 151 of the Idaho
Code Annotated, 1932 Eaition: _

1. That the foregoing agreement for consolidation of
said company was mads by the Directors thereof at the duly cone-
vened meeting called for that purpose.

2. That sald agreemert was duly submitted to the stooke
holders of said Tamarack & Cuater Consolidated Mining Company
at a meeting thersof called for the purpose of taking the seme -
into consideration, of which meeting thirty (30) days notice

-19~



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

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

L. That the mseting of stockholders of theé Tamarack &
Custer Consolidated Mining Company eand the said voteﬁbtvhaiaet
of the adoption of said agreemént were held and paken Separately
from the meetings of stockholders and vote of the other corpora-
tions who are parties to such agreement.

IN WITNESS 'YHEREOF I bave hereunto signed my name as

Secretary and affixed the seal of seid Tamarack & Custer

Consolidated Mining Company this 25¢h _ day of September

1947.
/ L)
7 ; %eorezary ;— T

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEFPHEN F. HEITFELD, Secretary of the HERCULES
{{INING COMPANY, a corporation organized anﬁ existing under the
laws of the State of Deiaware and qualified a3 a foreign corpora-
tion under thanlaws of the State of Idaho, whose pr incipal
office gnd place of business is in Wallace, County of Shoshons,
State of Idaho, do hereby certify that in accordance with the
provisions of Section 29 - 151 of the Ideho Code Annotatead,
1932 Eaition:



l. . That the Toregoing agreement for conaolidation of
3ald company was made by the Directors thereof at the duly -
convened meeting called for that purpose,

2. That the said agreement was duly submitted to the
stookholders of said Hbrcules.Mining Company at a meeting
thereof called for the purposs of taking the same into consid-
eration, of which meting thirty (30) days notice of time,
Place and obleot thereof was mailed to the last known Post
Office address of each of said stockholders.

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

44- That the meting of stockholders of t he Herocules
Aining ‘Company and the said vote Yiva:véce of the adoption of
sald agreement were held and taken Separately from the meetings
of stockholders and vote of the other corporations who are
parties to such agreement.

IN WITNESS "“HERFOF I have hereunto signed my name as
Secretary and affixed the seal of said Heroules Mining Company

this 28¢h day of __geptember . 1947.

-.L% i
ecretary .-




CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF S HAREHOLDERS

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

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

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

3. That aaid agreehent was considered by the stockholders
at said meeting and a vote of stockholders was taken v1€aa16c‘
for thé adoption or rejection of said agreement, and that
stockholders owning more than two~thirds of the shares of the
.cgpital-stock of sald Sherman Lead Company voted in favor of
said agreement. . . |

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

to such agreement.



IN WITNESS “'HEREOF I have hereunto signeq [y name
a8 Secretary ang arfixed the sesl of said Sherman Lead Company
this __25¢h _day oo  September . 1947, '

CERTIFICATE OF SECRETARY RELATIVE TO VOTE oF SHAREHOLDERS

. ‘I, STEPIEN P. HEITFELD, Secretary of the DAYROCK
MINING COMPANY, an Igaho corporation whose registered office am
principal place of business is in Wallace, County of Shoshone,
State of Idaho, do hereby tertify that in accordance with the
Provislons of Section 29 - 151 of the Idaﬁo Code Agnotated,

1932 Edition; |

1. That the foregoing agreement for consolidation or
Baid company was made by the Directors thereof at the duly
Eonvened meeting called for that purpase., .

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

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

agreement,

—



' L .'Ifhat the meeting or Stockholders of the Dayrock
Mining Company and the said vote viva voce: of the adoption of
sald agreement were held and taken separately from the meetings
of stockholders and vote of the other corporations who are
parties to such sgreement,

IN " ITNESS YHEREOF I have hereunto_sie,nqd my name as
Secretary and affixed the seal of said Dayrock Mining Company

this 25ah— doy of Septembers 1947

é.Secretary ‘ éz

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F.. HEITFELD, Secretary of the MONITOR MINING
COMPANY, an Ida}_ao corporation whose registered office and P
principal place of business is in Wallace, County of Shoshone,
State of Idaho, -do hereby certify that in accordance with the
provisions of Section 29 - 151 of the Idaho Code Annotated,
193'2 Eaition:

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

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

of each of =aid stookholdersf



3. That said agreement was considered by the stock-
holders at sgia mesting and a vote or stockholders was taken
_‘#zvyatani for the adoption or rejection of satg agreement,
and that stockholders owning more than two~thirds of the shares
of the capital stock of said Monitor Mining Company voteq in
favor of said agreement, .

4. That the meeting of stockholders of the Monitor
Mining compgny and the said vote Vivha vdce of the adoption of
8aid agreement were held and taken seﬁarately from the meet-
ings of stockholders and vote of the other corporations who ..
are parties to such agreement,

IN WITNESS *'HEREOF I have hereunto signed my name
as Schetary and arrixed the seal of saiq Monitor dining Company
this 25th day of _September s 1947, '

CERTIFICATE OF SECRETARY REﬁATIVE TO VOTE OF SHAREHOLDERS

I, R. w, ANNO,. Secretary of the King Mining Company,
an Idaho corporation whose regiatered office and prinecipal
Place of business is ip Wallace, County of Shoshone, State of
Idaho, do hereby certify that in accordance witﬁ the provisions
of Section 29 - 151 of the Idaho Code Annotated, 1932 Edaition:

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

2. That the saiad afreement was duly submitted to the

stockholders of said King Mining Company at a meeting thereot



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

3. That said agreement was considered by the stockholders
at said meeting and a vote of stockholders was taken by Fd¥vdotoce
for the adoption ar rejection of said agfuement, and that stoock- ‘
holders owning more than two-thirds of the shares of the oapital
stock of saeld King aning Company voted in favor of said agx.'u_-
ment, .

ba That the mseting of stockholders of the King ¥Mining
Company and the saia vote ¥ivdvocé of the adoption of said
agreement were hold-and taken seperately from the meetings of
8tockholders and vote of the other corvorations who are parties
to such agreement.

IN WITNESS 'HEREOF I have hereunto signed my name as
Seoretary and affrixed tha seal of sald King Mining Company this
25th  day of __September , 19,7,

/{_”,L;)-'% g -t fa

Secretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HEITFELD, Secretary of the STANLEY
HMINING COMPANY, an Idaho corporation whase registered office
and prinocipal place of business is in ‘:‘.'allace, County of Shoshone,
State of Idaho, do hereby certify that in accordance with the pro-
vislons of Section 29 - 151 of the Idaho Code Annotated, 1932

Edition:
=26~



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

2. That the sald agreement was duly submitted to tﬁe
stoockholders of said Stanley Mining Company at a meeting thereof
called for the purpose of taking the same into consideration,
of which meeting thirty {30) days notice of time, place and
ob ject thereor was mailed tc the 1ast known Post Office address
of each of samid stockholders,

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

4o That the meeting of stockholders of the Stanley Mining
Company and ths said vote viva vogé'or the adoption of saig
agreement were held and taken Separately from the meetings orf .
stockholders and vote of the other corporations who are parties
to such agreemento _

IN WITNESS “HEREOF I have hereunto signed my name as
Secretary and affixed the seal of said Stanley 4ining Company

thi s zs‘h da,‘f of __m__g 19’#70

é éecretary ‘v‘“%;

-27-



CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SPAREHOLDERS

I, HENRY BUFRMESTER, Secretary of the DULUTH MINING
COMPANY, an Idaho corpoeration 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 Raition:

l. That the foregoing agreement for consolidation o
saeid company was mede by the Directors thereof at the duly con-
vened meeting called for that purpose.

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

3. That said agreement was considered by the stockholders
at said meeting and = vbte of stockholders was taken “vaidos
for the adoptidn a rejection of said agreemenﬁ, and that
stockholders owning more than two-thirds of the capital stoek -
of sald Duluth Miaing Combani voted in favor of said agreement,

'ho That the meeting of stockholders of the Duluth Mining
Gompany and the said vote yiya- :vog® of the aloption of said
agreement were held and taken separately from the meetings of
stookholders and vote of the other corporations who are parties

to such agreement.

w28~
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IN YITNESS “HEREOF I have hereunto signed my name
as Secretary apd affixed the seal of Duluth Mining Company this

23tk day of _ September , 1947,

soretary

CERTIFICATE oF SECRETARY RELATIVE TO VOTE oF SHAREHOLDERS

I, R. 7. ANNO, Secretai-y of the HAIPY DAY YMINING
COMPANY, LIMITED, ap Igaho‘corporation whose registered office
and brincipal pPlace of business is ip Whllace, County of
Shoshone, State of Idaho, 40 hereby certify that in accordance
with the provisions or Section 29.- 151 of the Idaho Code
Annotated, 1932 Edition:

"1, That the foregoing agreement for consolidation of saigq
company was made by the Directors thereof at the duly éonvened
meetinghcalled Tor that purpose,

2. That the said agreement was duly submitted to the
stockholders of said Happy Day Mining Coépany, Limited, at a
meeting thereof cdlled ror the purpose of taking the sanme 1nt§
conalderation, of which meeting thirty (30) days notice of tine,
place and objfect thereof was mailed to the last known Post
Oftice address of each of saig stockholders,

3. That said agreement was considered by the stockholders
at sald meting and a vote of stookholders was taken vivhevdek d
for the adoption or rejection of said agreement, and that
8tockholders owning mora than two-thirds of the caplital stock
of aaid Happy Day Mining Company, Limited, voted in favor of

said agreement.



4. That the mseting of stockholders of the Happy Day
dining Company, Limited, and the said vote vivaatdse of the
adoption of salq agreement were held and taken seperately from
the msetings of stockholders and vote of the other corporations

who are parties to such agreement.
: IN V:ITNESS ""HEREOF I have hereunto signed my name as

Secretary and affixed the seal of Happy Day Mining Company,
Limited, this 23th day or _September 1947,

1l D

ecretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

1, STEPHEN F. HEITFELD, Secretary of the “estern Union
Mining Company, an Idaho corporation whssh registered office
and‘prinoipal 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
sald company was made by the Directors thereof at the duly
coﬁvened meeting called for that purpose,

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

Office address of each of sald stockholders.



3. That sald agreement was considered by the stockholders
at saia meeting and a vote of sfockhold,ers was taken ¥ivesyvben
for the adoption ar rejection of said 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 VWesatern
Union Mining Company, Bnd the said vote vives:20¢e 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 agreement.

N WITNESS "HERKOF 1 have hereunto signed my name
88 Secretary and affixed the seal of Western Union Mining Company,
this 23%h day or __ September . 19,7.

é Seere"tar%

CERTIFICATE OF SECRETARY REIATIVE TO VOTE OF SHAREHOLDERS

4

1, STEFIEN F, Hl:.ITFELD Secretary of the CRYSTAL LEAD
JINKS COMPANY, en Idaho Corporation whose registered office
and principal place of buslness is in Wallace, County of Sho-
shonan State of Idaho, do hereby certify that in accordance
with the provisions of Sections 29 - 151 of the Idahc Code
Annotated, 1932 Edition:

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

2. That the said agreement was duly submitted to the
' /

Stockholders of said Crystal lLead Aipes Company, at a meting

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



| eration, of wuich metin:g thirty (30) days notice of time, place
and obJject thereof was mailed to the last known rost Office
address of each of said stockholders,

3. That said agreement was considered by the stockholders
at said meeting and a vote of stockholders was taken viveavoce
for the ;doptibn or rejection of séid agreement, and that
atookhgldors owning more than two-thirds of the capital stock
of sald Crystal Lead Mines Company, voted in ravo;' of said
_ agreement.

4. - That the meeting of stocknolders of the Crystal Lead
dines Company, and the ssid vote vivi*voc& of the adoptlon of’
sald agreement were held and taken Separately from the meetings
of stockholders and vote of the othear corporations who are
parties to such agresment.

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

this _26th _ day of _sentember . 1947.

g - Secrfeéary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

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

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

l. That the foregoing agreement for consolidation of
-89id company was made by the Directors thereof at the duly

convened megeting called for thst purposs.

2 That tha arid acorasmant woo Anlryr o hmi $6nd + A sla



stockholders of saig Treasurq Vault Mining Company, Limited,
at a meeting thereof calleg for the purpose or taking the same _
into consideration, of which meeting thirty (30) days notice

of time, place ang object thereof was malled to the last known
Post 0ffice address of each of éaid stockholders, |

- 3. That'aaid agresnent was considered by the stock-
holders at said meeting and a vote of stookholders was taken
¥ivea¥dce for the adoption or rejection of said sgreement,
and that stookholdera,owning more than two-thirds of the capital
stock of said Treasure Vault Mining Company, Limitéd, voted in
favor of said agreement.

[ A That ;he meeting of stockholders of the Treasure
Vault idining Clmpany, Limited, and the said vote vivha¥dce of
the adoption of sald agreement were held and taken Separatsly -
from the meetings or stockholders and vote of phe other
eorporations who are parties to such agreement ,

IN WITNESS “HEREOF I have hereunto signed my name
as Seoretary and affixed the seal of yhe Treasure Vault Mining

Company, Limited, this 25%h day or  Sep tember » 1947,

3
W’mm

Secretary

This joint agreement of consolidation as adopted by
the Directors and Shareholders of each of the corporations
which are parties thereto, as hereinavove certified by the
Secretaries of each of = id corporations, is hereby exascuted
by the undersigned Presiéents and Secretaries, respectively,

of eaoh of said corporations and 8cknowledged by the Presidents



TAMAUACK & O 'ER CONSOLIDATED MINING

| COMPANY
ATTEST: By, %#
» - SR A T "

HERCULES MINING COMPANY

' ' SHERMA.N IEAD COMPANY
ATTEST: . By, jés;f;4;;é?

eoTre

DAYROCK MINING COMPANY

ATTEST: By VL7 (!J%ﬁ/
resiaen
MONITOR MI COMPANY
ATTEST: ‘ Jié:f;;4ﬁf;%?‘
" }42%;§i res enq,f

- e8r'e
KING MINING COMPANY
ATTEST:
/21- LA - L -t -
scretary

\ STANLEY

, By
ATTEST: 7

: »ﬂ”z Sécré%ij;



DULUTH MIN] , COMPANY

.-7, e en /
7 7 ?.ecro%ary ' .
HAPPY DAY NG COMPANY,~ LIMITED

ATTEST: By

/5 A7 —
W

WESTERN UNION MINING

ATTEST:

— ’ "‘fioorqfary'. =

STATE OF IDAHO }
County of Shoshone :

Idaho, personally &ppeared HENRY L. DAY, knowa to me to be the
President of the TAMARACK & CUSTER CONSOLIDATED MINING COMPANY,
& party to the within ang foregoing joint agreement of conéol:lda-
tion and acknowledged to me that he executed the same for and on

hahal® A@ oot P S S



IN WITNESS "HERKOF I have hereunto set my hand anq
affixed ny notarial seal et my office in Wallace, Idaho,f- the
day and year in this ocertificate first above written,

otary Py n and for the State
of Ideho, residing at Vallace,

STATE OF IDARO
County of Shoshone ) ° .
" On this 25%h  gay or September » A. D, 1947,
before me, the undersigned, a Notary rublic 1in and for the

State of Idaho, Personally appearsd 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 consolidaﬁion
and aoknowledged to me that he executed the same for ana on
behalf of such corporation.’ .

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

Kt (. &t oy

Notary ublfc in and for the State
of Idaho, Tesiding at Wallage.,

STATE OF IDAHO ; 1
. 8s,
County of Shoshone )

On this 25tk day of September A. D, 1947,

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

within and foregoing Jbint agreement of consolidation and ack-



nowledged to me that he executed the Same for and on behalf
of such carporation.

~ IN “ITNESS “FEREOF I have hereunto set my hand and
ertixed ny noter:lel seal at my of fice in Wallace, Ideho, the
day and year in this certificate first above written,

/ G 5

otary Publ n and for thmte
of Idaho, residing at Wallace,

STATE OF' IDAHO ;
88,
County of Shoshone )

On this 25%h 4oy or September A. D. 1947,

before me, the undersigned, a Notary Public in and for the State
of Idaho, perscnally appesred F, ., ROTHROCY¥., known to me to
be the President of the DAYROCK MINING COPARY, a party to the '
‘within end foresgoing joint agreement of consolidation and ack- .
nowledpsed to me that he executed the same for and on behalf of
such corporation.

. IN WITNESS "HEREOF I have hereunto- set my hand and
affixed my notarial seal at fy office in Wallace, Idaho, the

day and year in this certiricate first above written.,

otary ubl n en or the State

of Idaho, residing at Wallace.

‘STATE OF IDAHO ;
ss,
County of Shoshone )

On this 25th day of September A. D. 1947,

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



of Idaho, personally appeered HENRY L. DAY, known to me to be
the President of the MONITOR 4INING COMPANY, a party to the
within and foregoing joint agreement of consolidation and ack-
nowledged tolmp tat he executed the same for and on behalf
©f such corporation, ) '.

IN WITNESS Y'HEREOF I have hereunto set @y hand and
ltrizad‘ Ry notarial seal at my office in Wallace, Idabo, the
day and year in this certificate first above written,

/ W&Mu

. Notary Fudblic n and for the State
. ) of Idaho, residing at ‘vallace, -

STATE OF IDAHO )

) B8,
county of Shoshone ) '

On this gzsh day of 8_p__onbor A, D. 1947, before
me, the underslgmd, a Notary Fublic in and for the State of
Idaho, peraonany appeared HENRY L. DAY, known to me to be

the President of the 'KING 4INING COMPANY, a party to the within
and foregoing joint agreement of consolidation-and ack-
nowledged to me tmt he executed the same for and on behalf
or such oor,poration. .

IN WITNESS “HEREOF I have hereunto set my band ampd
affixed my notarial seal at my office in fallace, Idsho, the
day and year in this certiri'cate Tirst above written.

b & ilver

. | otary ub n and for tha_étate
of 'Idaho, residing. at Vallace.
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STATE OF IDAHO

as,
County of Shoshone )

On this ~25sh-. 42y of —~daptanber _ A. D. 1347,
before me, the undersigned, a Notary +ublie in and for the
State of Idaho, personally appeared HENRY L. DAY, known to me
to be tgaJPreaidenc of the STANLEY MINING COMPANY, a party to
the within ana foregoing joint agreement of consolidation and
acknowledged to me that he executeq the'same for am on behalf
of such corporation, . .

IN % ITNESS WHERECF I have hsreunto set my hand anpd

-affixed my notarial seal at my office in Viallace, idaho, the

day and-year in this certiricate.rirst above written.

/

b . tate
of Idaho, residing at Vallace,

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

. On this __ 28¢h day or —3eptember _ A. D. 1947,

.befbreuma, the undersigned, a Notary Yublio in ana for the State

of Idaho, personally appearsd HENRY L, DAY, known to me to be

.the President of the DULUTH MINING COMV'ANY, a party to t&e

within and foregoing joint agreement of consolidation and acke
nowledged to me that he executed the same for and on behalf
of such corporation.

- IN JITNESS "HEREOF I have ' hereunto set my hand and
affixed my notarial ssal at my office in Wallace, Idaho, the
day énd year in this ocertificate first above written,

Notary Fubllc in and Tor tho States
of TAmho. reaaidinz at Yallage.




STATE OF IDAHO %
88,
County of Shoshone )

On this _25¢h day or —September  A. D. 1947,
before me, the undersicned, a Notary P.ubnc in and for the
State of Idaho, personally appeared HENRY L. DAY,_knovm to me
to be the President of the HALFY DAY UINING COMPANY, LIMITED, -
a party to the within and foreroing joint agreement of
consolidation and acknowledzed to me that he oxeoﬁted the same
for and on behalf of such corporétion.

IN #ITNESS WHEREOF I h_a've hereunto set ny hana and
affized my notarial seal at my of fige in Wallace, Idaho, the
48y and ysar in this certificate first above written.
fehat 4 E

ﬁotary Publio In and for the State
of Idaho, resid ing at Wallace.

-

STATE OF IDAHD 3
: s
" County of Shoshone )

On this 23¢h day of Septemher A. D. 1947,

before ms, the undersigned, a Notary Public in ana for the

State of Idsho, personally appeared HENRY L. DAY, known to me
to be the President of the WESTERN UNION MINTNG COMPANY, a
party to the with.in and foregoing Joint agreement ofr co‘nsolida-
tion and acknowledged to me that he executed the same for and
on behalf of such corporation,

IN wITNESS "HEREOF I have hereunto set my hand and
affixed my notarial seal at my office in Wallace, Idaho, the
day and year in this certificate fi)rst above written,

2= A N,
Notary rublic iIn and for the State
of Idaho, residing at Wallace,




STATE OF IDAHO ) ’
County of Shoshone ; o8

Ox; this 25%h  day or dsptenber A. D. 1947,
b_efom me, the undersigned, a Notary rublic in ana rof the
State o Idaho, personally appeared HENRY i...mY. known to me
to be the President of the CRYSTAL LEAD MINES CONPANY, a party

to the within anda foregoing joint agreement of consolidation

and acknowledged to me that he executed the same for and on
béhalr of such corporation, ’

i‘N WITNESS WHEREOF I have hereunto set my hand and
affixed my notarial seal at my office in Wallace, Idaho, the day ~
and yeﬁr in this certificate Tirst above written,

N

STATE OF IDAHO }
. ss,
County of Shoshone )
On this 25?" day of September , D. 1947, before

me, the undersigned, a Notary Fublic in and for tlp State of
Idaho, personally appeared HENRY L. DAY, known to me to be the
President of the TREASURE VAULT MINING COMPANY, LIMITED, a party
to the within and foregolng joint agreement of consolidation
and acknowledged to me that he excouted the same for and on be-
| half of such corporation,

IN “ITNESS “HFREOF 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,

[ty 4 Eav
otary ruy ¢ i an or the 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 Articlesof _______Merger

of

M

into_ HECLA—DAY MINING CORPORATION, an Idaho corporation

*

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

ACCORDINGLY and by virtue, of the authority vested in me by law, 1issue this certificate of

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

Nexrger

SECRETARY OF STATE

Corporation Clerk
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CERTIFICATE OF MERGER OR CONSOLIDATION

e
=

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

duplicate originals of Articles of ____Merger of

HECLA-DAY MINING CORPORATION, an Idaho corporation

into HECLA MINING COMPANY, a Washington Corporation

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

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

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

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

Merger

Dated August 3 , 19 _82

G 7 Comna_

SECRETARY OF STATE

@/)/@ /gw/ L ,(//Z,—a/

Corporatlon Clerk
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OF
HECLA NINING CONPANY

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

duplicate originals of an Application of HECLA NINING CONPANY

—
—==

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

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

i
=

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

g

—_
—_—

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

Authority to HECLA MINING COMPANY

to transact business in this State under the name EECLA MINING CONPANY

and attach hereto a duplicate original of the Application

for such Certificate,

DatedJu.ly 11, 1983

SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

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

.‘
o]

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

1. The name of the corporation is Hecla Mining Company
. ™
EE
'] L] h
2. *The name which it shall use in Idaho is Hecla Mining Company =
=
T
w
Delaware =
3. Itisincorporated under the laws of =
4. The date of its incorporation is March 21, 1983 and the perioa 0. ats
duration is Perpetual .
5. The address of its principal office in the state or country under the laws of which it is incorporated is
306 State St,, c/o United states Corporation Company, Dover, DE 1990}

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

, and the name of its proposed

— Wallace, Tdaho
registered agent in Idaho at that addressis ___ W1114am J. Grismer
8, The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:
Minerals exploration, development and mining

7. The street address of its proposed }egistered office in Idaho is .. Seventh & Cedar Streets

Address

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

Name
PLEASE SEE ATTAEE_MENT

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

shares without par value, is:
Number of Shares Class
. Are Without Par Value
I
30,000,000 @ Common $.25"
5,000,000 _ Preferred ' $.25
{continued on reverse)

ACA 779



" '11. The aggregate number of its issued sﬁa?&,?emm ized :D?aaféés,' par value of shares, and shares without par

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

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

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

Dated Ma«7; 25 ,1983

Hecla ing Company

By

C Willi . Grismer

Its__.Vice  president ~ Finance
o b @ @nie

Michael B. White

Its Asst. Secretary
STATE OF IDAHO )
counTy oF __ SHOSHONE o
I, /Aﬂ-&}é/ oZO {;—{W , a notary public, do hereby certify that on
this . A5 éé day of @}g/ .19 83 » personally appeared before
me William J. Grismer , who being by fne first duly sworﬁ, declared that he
s the Vice President -~ Finance . Hecla Mining Company

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

Bruede oA e

<" Notary Public &

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its, true name,.
this application must be accompanied by a resolution of the Board of Directors to that 2ffect.
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DELAWARE
22
Office of SECRETARY OF STATE

1, 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

/\/%’“ / /éﬁig

Glenn C. Kenton, Secretary of State

June 16, 1983

BY:

DATE:

Form 130



CERTIFICATE OF INCORPORATION - Mag .
OF HECLA MINING COMPANY LIRS ‘/FM

{a Dehm corporation) . /ﬁ- ¢ /{&/’4’

ARTICLE L
. Nasz
The name of the Corporation thall be Heca Mpanc Coseray.

ARTICLE 1L
- The address of the registered ofice 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 ngmtred agent at that address
is United States Corperation Company.
ARTICLE 0OI.

Prarose

The purpose for which the Corporation is formed is to engage In any lawful act er activity for
wluch corporations may be organized under the Ceneral Corponuon Law of Delaware,

ARTICI.E v
CAPITAL STOCK

. Szcrion I, Authorized Capital Stock. The Corporation shall be autherized o isme 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 sutherity to issue is
35,000,000; the total numter of shares of Preferred Stock shall be 5,000.000, and each such share shall
have & pas value of $0.25; the total number of shares of Common Stock shall be 30,000,000, aad each
such share shall have a par value of $0.25.

. Secrion 2. Issuance of Preferrcd Stock.  Shares of Prefemred Stock may be issued from tirae to
" time in one or more series. The Board of Directors of the Corporation { hereinsfter referred to in
-this Certificate cf Incorperation as the "Board™ is herehy authorized to £x the voting rights, if any,
designations, ‘powers, preferences and the relative, pamdpmng. optional or other rights, if any,
and the qualifcations, limitations er restnictions thereof, of any unissued series of Preferred Stock;
"and to fix the number of shares constituting such series, and to increase or decrease the number of
shares of any such series (but not below the number of shares thereof then outstanding). )

. Secmion 3. No Pre-Emptiwe Rights.. Without limiting the power of the Corperation to grant
such rights by private contzact, 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 t.is Certifecate of Incorporation us originally led,
or by any amendinent hereof, or out of shares of stock of the Corporation acquired hy 1t after the

* issuance thereof, and whether fssued for cash, lahor petfermed, personal preperty of any kind,
including securities of other corporationy, real property of interest thc:cm nor shall any holder of
“any shares of the capital stock of the Corporation he entitled as such. us a marter of nzht te purchase
or subscribe for any obligation which the Corporation may issne or sell which shall be attiched or
appurtenant to any warrant or warrants or any other instrument or instruments that shall confer upon .
the holder or hold: s of such obligation the right to subscribe for ar purcbasc {tom the Corporation
sny shares of its capital stock. . ’

-

&




Serion 4, Veting Richts, Lwept us otherwue provided by law or hy r.he “resolution or
resolutions adopted by the Board desgnating the pahts, posess atud preferences of any series of
Preferred Stack, the Common Stocd shall have the exclusive naht to vote for the electinn of ditectors

* and for all other purposes. each tadder of the Camman Stad Leang entitled to ane vate for each
share held. Whenever tlus Ceptificate of Incorporation or the Bv.Laws of the Corporation shall
require the afimmative vote of the holder. of at lr.u( 50°% of the voting power of the then outstanding
shares of the capital stack of the Corporution entitled to vote generally in the election of ditectors
{such capital stock is hereinafter referred to in this Certificate of .Incorporation as “Voting Stock™),
voting together as a single class, for the taking of corporate action: (i} such affrmative vote shall be
in addition to any other afirmative vote requured by law or by the resclution or resolutions designating
the rights, powers and preferences of any outstanding series of Preferred Stock; and ({ii) each out-
standing share of Common Stock shall be entitled to one vote and each outstanding share of each
series of Preferred Stock which is Voting Stock shall be entitled 1o 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 Prclemd Stock, in the election of directors.

. ARTICLE V.
‘By-Laws

In furtherance and pot In Umitation of the powers conferred by law, the Foard Is expressly
authorized to make, repeal, alter, amend and rescind the By-Laws of the Corporation by s majority
vote of the entire Board at any regular or special meeting of the Board; procided, however, that, not-
withstanding anything contained in this Ceruficate of Incorporation or the By-Laws of the Corporation
to the contrary, the affirmative vote of the holders of at least 50¢% of the voting power of the then
outstanding shares of Veting Stock, voting together as & single class, shall be requirsd to (i) alter,
amend or repeal any provision of the By.Laws which 15 substant:ally identical to and/or implements
the last sentence of Article 1V, or Articles V1. VII or V111, of this Ceniﬁute of Ineorpontion or
(xi) alter, amend or repeal any provision of this proviso to Article V. -

ARTICLE VL

Boaro or Duecrons

“Secriox 1. Number, Election and Terms.  The business and affairs of the Corporation shall be
managed under the direction of a Board of Directors which, subject to any right of the holders of
any series of Preferred Stock then cutstanding to elect additional directors under specified clrcum-
stances, shall consist of not less than Sve nor more than nine persons. The exact number of directors
within the minimum and maximum limitations specified in the preceding sentence shall be Bxed from
tine to time by the Board pursuant to a resolution adopted by a majority of the entire Board. .The
directors sball be divided into three classes. as neasly equal in number as possible, with the term of
office of the first class to expire at the 1984 Annual Meeting of Shareholders, the term of office of the ~
second class to expire at the 1955 Annual Meeting of Shareholders and the term of cffice of the thixd
class to expire at the 1988 Annual Meeting of Shareholders. At each Annual Meeting of Sharebolders
following such initial classifi-ation and election, directors clected to succeed those directors whose
terms expire shall be elected for a term of office to expirs at the third succeeding Annual \!eeﬁng of -
Shareholders after their election, ’

Section 2 Neuly Created Directorships and Vacancies. Subject to the rights of the holders of
any serfes of Preferred Stock then outstanding, newly created directorships resulting from any
increase f the authorized number of directors or any vacancies in the Board resulting from death,
tesignation, retirement, disqualification, remaval from office or other cause shall be filted only hy
&' majonty vote of the directors then In office, and directors so chesen shall hold office for & term
expiring at the Annual Meeting of Sharcholders at which the term-of the class to whith they have :
been elected expires. ' No decrease in the number of directors ccmtituung thc Boud shall shosten - .
the term of any incumbent director. . '
2
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Secron '3, Removal.  Subject to the nichts of the holless of anv seties of Preferred Stack then -
oulstanding, any director, or the ennire Beard. mas he temaved from office 4f any time, bt nnly fop
cause and only by the affirmative vote af the hulders of at least 307 of the soting pawer of the then
outstanding shases of the Voting Stock. veting togethes as a wule class

Secriow 4. Amendmens, Repeal, etc.  Notwithstunding anything conta:ned in this Certificate of
Incomoration to the contrary, the uﬁmnh_'e vote of the holders of a2 lrast 507 of the voting power
of the then outstunding shares of Voting Stock, voting together a« 4 single class, thall be tequired to
alter, amend or repeal this Asticle V1. .

ARTICLE V11.
Actioys By Sikanemoroens .

Any action required or permitted to be taken by the shareholders of the Corporation munt be
effected at & duly called annual or special meeting of shareholders of the Corporation and may not
be effected by any consent in writing by such sharebolders. Special meetings of shareholders of the
Corporation may be called only by the Board pursuant to a tesolution spproved by a majority of
the entire Board. Notwithstanding anything contained in this Certificate of Incorporation to the
contrary, the affirmative vote of the holders of at least 50 of the voting power of the then out.
standiog shares of Voting Stock, voting together as a nngle class, shall be required to alter, amend
or repeal this Article V11, o

ARTICLE VIIL
_ Crxrany Besovms Cosmovarions
Secrion 1. Vote Required for Certain Business Combinations.

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

(1) any merger or consolidation of the Corporation or any Subsidiasy (as bereimafter
defined) with (a) any Interested Shareholder (us hereinafter defined) or (b) any otber corpora-
ticn (whether or not itself an Interestd Shareholder) which is, or aiter such merger or
vonsolidation would be, an Affliste (as hereinafter defined) of an Interested Shareholder; or

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other dispetition (in one hani-
action or a series of transactions) to or with any Interested Shareholder or any ASliate of any
Interested Shareholder of any assets of the Cerporation or siny Subsidiary baving an aggreguts
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 transsetien or &
seriea or ‘ransactions) of any securities of the Corporation or any Subsidiary to agy Interested
Shareholder or acy Afliste of any Interested Shareholder Ia exchange for cash, securities or
otber property (or a combination thereof) having an aggregate Fair Market Valus of $1,000,000
or more; of : :

. (iv) the adoption of any plan or proposal for the Uquidation or dissolution of the Corpora-
tioa proposed by or on behalf of an Interested Shareholder or any Affliste of any Interested .
- Shareholder; or . :

(v) any reclassification of securitles (including any reverse stock split), or recapitalization
of the Corporation, or any merger or consolidation of the Corporation with any of its Sub.
sidiaries or any other transaction (whether or not with or into or otherwise favolving an
Interested Shareholder) which has the eflect, directly or indirectly,” of Increasing the propor-
tionate share of the outstanding shares of any class of equity cr convertit'e securities of the

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

shall require the afirmative vote of the holders of at least 8055 of the vating power of the then
outstanding shares of Voling Stock, voting together as a single class, Such cBmative vote shall be

3




requiredd notwithstanding the fact that e vote mnay be repn + b op that a beserr perzentage mas be
specified, by law or in arv acresment with any natonal st ev o se ur ctherse
B. Definition of *Business Combinati 4. The term “liusiness Combination” as uced in this
Article VIII shall mean any transaction which is refered to in any oae or more of clauses (i) through
(v) of paragraph A of this Section L -
Secrion 2. When Higher Vote is Not Required. The provisions of Secticn 1 of this Asticle
VTII shall_not be spplicable to any particular Business Combination, and «uch Business Combination
shall require only such afSrmative vote as is required by law and am resolutiun of resolutions
designating the rights, powers and preferences of any outstanding senes of Preferied Stock, of 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 any cash ar cnvideration other than cash
to be received by the holders of each class or series of outstanding Voting Stock (other than Institu.
. tiona} Votung Stock, as heremafter defined s, the provisions of such Section 1 shall not be applicable
only if the condition specified in the [ollowing paragraph A is met): e
A. Approoal by Continuing Directors. The Business Combination shall have been spproved
by & majority of the Continuing Directors (as hercinafter defined). o

B. Price and Procedure Réquimncnt:. Al of the following conditions skall bave been met:

(1) The aggregate amount of the ash ard the Fair Market Value (as hereinafter
defined) as of the date of the consummation of the Business Combination of considenation
other than cash to be received per shate by holders of Commeon Stoek in such Business
Combination shall be at least equal to the highest of the following:

(8) (if applicable) the highest per share price (including any brokerage com-
missions, transfer tares and solicit:ng dealers’ fees) paid by the Interested Sharebolder
‘for any shares of Common Stock sequired by it (1) within the two-year perind fmamedi-
ately prior to the frst public announcement of the proposal of the Business Combination
(the “Announcement Date™) or (2) in the transaction in which it became an Interested
Shareholder, whichever is higher; :

(L) the Fair Market Value per share of Common Steck on the Announcement
Date or on the date on which the In*erested Shareholder became an Interested Share-
holder { such latter date is referred to in this Article VIII as the "Determination Date"™),
whichever is higher; and '

{c) (if applicable) the price per.-hare equal to the Fair Market Value per share of
Common Stock on the Announcement Date or the Determination Date, whichever is
higher, multiplied by the ratio of (1) the lughest per sharé price (including any
brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by the Interested
Shareholder for any shares of Common Stock acquired by it within the two-yeas period
tmmediately prior to the Announcement Date to (2) the Fair Market Value per shire

T . of Common Stock on the £rst day Ia such two-year period upua which the Intezested
?:r? Shareholder acquired any shares of Common Stock T

‘% (4} The sggregate amount of the cash and the Fair Market Value as of the date of
By the consummation of the Business Cembination of consideration other than cath to be
: .:é recrived per share by holders of shares of any other series of qutstanding Voting Stock {other
i : than Insntutional Voting Stock, as hereinafter defined) shall be at least equal to the highest
§ x of the following (it being intended that the requirements of this paragraph B{ii) shall be
;i ’ requited to be met with respect to every series ot cutstanding Voting Stock {other than

Tnstitutional Voting Stock), whether of not the Interested Shareholder has previously acquired
7 aay shares of & particular series of Voting Stock): '

4
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(a) (if apphcable) the highest per share price lincluding any brokerage com-
emissions, transfer taxes and solicitng dealers' fees) paid by the Interested Shareholder

for any shares of such series of Voting Stuck aequired b it {1} within the two-year -

period immediately pricr to the Announcement Date or (8) in the transactien in which
it became an laterested Shareholder, whichever is higher;

{b) (if applicable) the highest preferential amount per share to which the holders
of shates 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 on the Anncuuce-
ment Date or on the Determination Date, whichever is higher; and

(d) (if applicable) the price per sbare equal to the Fair Market Value per share
of such series of Voling Stock on the Announcement Date or the Determination Date,
whichever is higher, multiplied by the ratio of (1) the highest per share price (Including
any brokerage commissions, transfer tases and soliciting dealers’ fees) paid by the
Interested Shascholder for sny shares of such series of Voting Stock acquired by it
within the two-year period immediately prior to the Announcemen: Date to (2) the
Fair Market Value per share of such series of Voting Stock on the first day in such two-
year prriod upon which the Interested Shareholder acquired any shares of such series
of Voting Stock. .

(iii) The consideration to be received by holders of a particular class (in the case of
Common Stock) or series (in the case of Preferred Stock) of outstanding Voting Stock sball
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 Sharcholder bas 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 oy the form used to acquire the largest number of shares of such class or series of
Voting Stock previously acquired by it.

(iv) After such Interested Shareholder has become an Interested Shareholder and prior
to the consummation of such Business Combination: (a) efcept as approved by a mafority
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 Stock: (b) there shall have been (1) no reduction {n the sanual rate of
dividends paid on the Commen Stock (except as necessary to refect any subdivision of the

Common Stock?, except as approved by a majority of the Continulng Directors, and (2) an .

incresse In such annual rate of dividends as necessary to reflect any reclassification (includ-
_ ing any reverse stock split), recapitalization, recrganization or any similar transaction which
has the eHect of reducing the number of outstanding: shares of Common Stock, unless the
failure 30 to [acrease such annual rate {5 approved by a majority of the Cortinuning Directors;
and (c) such Iaterested Shareholder shall have not become the bezeBcial owner of any
additiona} shares of Voting Stock except as pust of the transaction which results in such
Intercsted Shareholder becoming an Interested Shareholder. ’

(v) After such Interested Shareholder has become an Interested Shareholder, such
Interested Sharcholder shall not have received the benefit, directly or indirectly- (ezcept
proportionately as a sharehelder), of any loans, advances, guarantees, pledges or other
fnancial assistance or any tax credits ot cther tag advantages provided by the Corporation,
.whetker in anticipation of or in connection with such Business Combination or otherwise,

(vl) A pravy or Infermation statement describing the proposed Business Combination

and complying with the requirements of the Securities Exchange Act of 1934 aad the rules
and regulations thereunder (or any subsequent provisions replacing such Act, rules or .

s.

:ie‘ ?“‘1"‘:] R s
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" “regulations) shall be matled to public tharehiolders of the Corporaticn at least 30 days prioe

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

Szcriow a, Certain pcﬁvtk_aoﬂ. For the purposes of this Article VI

“A A °person” shall mean any individual, Rrm, corporation or other entity.

. B. “Interested Sharebolder™ shall nean'my. pm.(othu dua the Corporation of any |
’ "I.lhlidill'y) who or whick: ' . ’

(1) s the lseneBical cwner, direcly o indireely, of more thas 13H% of the vetiag

: power of the outstanding Voting, Stock; or «

(ﬂ)hmﬂh&dh&mﬁuﬂn'mmﬁ&h&mw -
fmmediately prior to the date in quéstion was the beneficial owner, directly or indiractly, of
ﬂ%%mmre.ofthevoﬁngpcmohhﬂhmmimnﬂn; Voting Stock; oc

(i) hmldpnofmhlu&endumeuddmmydeoﬁnngde

) mnmyﬂmewith!nthawo-ycuperiod lmmodhtdyprbrhtbcdneinqnmbdo-

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

mndh!hlmohuuucﬂmumuolmmhm}vhgapﬂhm
within the meaning of the Securities Act of 193 o

C. _Ap.mansh-nbaa'benesdnmer'o!nyvm_gséoek:

: (l)wbichmd:pmonaranyofitsmnnuawm(umu)
. ‘Beneficially owns; directly or indireciy; et : s ‘
{4) wbichmchpemcrnydibAﬁMcthdamhl (a) the right to scquire
. (whether ruch right is exercisable immediately or only alter the passage of time), pursuast
to any sgreement, arrangement o7 understanding or upon the exercise of conversion rights,
exchange rights, warrants or cptions, o7 ctherwise, or (b) the right to vote pursusnt to aay
_agreement, arrangement or understanding; or - . .
(il) which sre benefcially owned, directly or indirectly, by any otber person with
which such person or any of its Affliates or Associates bas any sgreement, arrangement 0F
undmd{ngfogthepu.-pouo{neqnmn;bo!ding. voting or disposing of any shares of

VotingStock. L ‘

D. For the purposes of determining whether a person is an Interested Sharcholder pruant .
to paragraph B of this Section 3, the number of shares of Voting Stock deemed to be outstending - -
shall {ncliade shares deemed owned through application of paragraph C of this Secticg 3 but .
shall not include any other shares of Voting Stock which may be issusble pursuant to any agree-

" - ment, arrangement or understanding, or opon excreise of conversion rights, wamants or options, -

or otherwise,

E. “Afliste™ or “Associate” shall have the ré’pe&ive meanings nsm‘béd’lu such terms fn
Rule 12b-2 of the General Rules and Regulations ondsr t§= Securities Exchange Act of 1834, as

" in eBect on March 1, 1983, -

L7 ¥, “Subsidiary” meaqs any corporation of which & mafority of my' class of'equl.ty secuority ’
{s owned, directly or indizectly, by the Cmpot_ati@;.prgd&d. haowever, that l‘otthgmpm of

._- 3 0L
. . . .
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the definition of Interested Sharcholder et ferth m pa.'.agxaph B nf .th;'s Scmon.s. the tem'
“Subsidiary” shall mean only a corporatier. 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 urafiliated with the
Intcrested Shareholder and was a member of the Board prior to the tune that the Interested
Shareholder became an Interested Shareholder, and any successor of 8 Continung Director who -
is unaffilisted with the Interested Sharrholder and is recommended to succred & Continuing
Director by a majority of Continuing Directors then on the Boasd .

H. “Pair Market Value® means: (i) Io the case of stock, the highest closing sale price during
" the 30-day period immediately preceding the date in question of & share of such stock on the
Composite Tape for New York Stock Exchange — Listed Stocks, or, if such stock is not quoted
on the Composite Tape, on the New York Stock Exchange, or, if such stock Is not listed en such
" Exchange, on the principal United States securities exchange registered under the Securities
Exchange Act of 1934 on which such stock is listed, or, if such stock is not lsted on any such
exchange, the highest closing bid quotation with respect to a share of such stock during the
J0-dsy period preceding the date in question on the National Association of Securities Dealers,
Inc. Automated Quotations System or any system then in use, or if no such quotations are 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 (i) in the case of property other than cash or stock, the fafr market °
valye of such property on the date in question as determined by the Board {n good faith,’

‘L “Tostitutiona! Voting Stock® shall mean any series of Voting Sto;:k which was issijed to
and continues to be held solely by one or more insurance companies, pension funds, commercisl
banks, savings banks or similar fnancial institutions or hsﬁtuu‘ond fovestors.

]. 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 VIIJ ghall
include the shares of Common Stock and/or the shares of any series of outstanding Voting
Stock retained by the holders of such shares. :

Secriox 4. Powers of the Board of Directors. A mafcrity of the directors of the Corporaden
shall have t1.» power and duty to determine for the purposes of this Article VIII, on the basis of
information known to them after reasonable inquiry, (A} whether a person is an Interested Share-
bolder, (B) the number of shares of Voting Stock beneficially owned by any person, (C) whether a
person is an AfEliate or Associate of another, (D) whether a series of Voting Stock is Insttutional
Voting Stock and (E} whether the assets which are the subject of any Business Combination have,
or the consideration to be received for the {ssuance or transfer of securities by the Corporation or
any Subsidiary in any Bunness Combination bas, an aggregate Fair Market Value of $1,000,000 or

Szcriox 5. No Efect on Fiduciary Obligations of Interested Shareholders. Nothing contained .

' Inthis Article VIII shall be construed to relieve any Interested Sharcholder from any Sdudiary obliga.
tion imposed by law, - S

Secrios 8. Armendment, Repeal, cte. Notwithstanding anvthing contained in this Certificate
of Incorporation ta the coutrary, the affirmative vote of the halders of at least 50 of the voting
power of the then outstandiny shares of the Voting Stock, voting together as-a single class, shall be
required to alter, amend or repeal this Article VIIL . - : o T

r . Lot - . e & P
Ll eeweis g § Ewmiras e



ARTICLE IX S
- ANENDAENT OF CERTIFICATE oF IncorromaTion ’ ]

* The Corporaticn reserves the right to amend, alter, change or repeal any provition contained
in this Certificate of Incorporatian, in the mamner nw or herrafter prescribed by statute, and all
nights conferred oo sharehiolders herein are granted subject to this feservation. Notwithstanding the
foregoing, the provisions et forth in the lust sentence of Anicle IV, and in Arucles VI, VII and VIII,

_ . mav not be altered, amended or repealed in any respert unless such alfteration, amendment or repeal
is approved as specified in each thereof. . - ,

ARTICLE X.
. mnmnndpﬂﬁpgﬂdnudmemwmomudﬂn&rponmﬁ:

RPN

John F. Johnston
P.O. Box 1347
" Wilmington, Delaware 19599

Tax Usomesicya, being the incorporator bereinbefore named, for the purpose of forming &
corporation to do business both within and without the State of Delaware and in pursuance of the
Delaware General Corporatina Law, does make and £le’this CertiSics
declaring and certifying that the facts hetein sty tue, and apseedip
band this); gfday of Masch, 1953,

|
¢




'~ 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

M 0 Sk

Glenn C. Kenton, Secretary of State

BY: 4/ /\.}W
J

June 7, 1983

DATE:

Form 130



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

a Delaware Corporation

Pursuant to Section 252 of the

Delaware General Corporation Law

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

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

certify:

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

corporations to the merger are:

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

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

of Delaware.

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

surviving corporation,



FOURTH: The  Certificate of Incorporation of Hecla Mining Company, a

Delaware corporation, shall be the Certificate of Incorporation of the

surviving corporation.

FIFTH: The executed agreement and plan of merger is on-file at the

principal place of business of the surviving corporation, the address of which

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

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

any constituent corporation.

SEVENTH: The authorized capital stock of Hecla Mining Company, a

Washington corporation, is 1,000,000 shares of Preferred Stock, no stated

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

DATED: June 3, 1983

HECLA MINING COMPANY
a Delaware corporation

By /. /ZJZ&/MG/%J it rien

Vice Presidern™= Finance

ATTEST:

e B Wk

Assistant Secretary




State of Delaware
Secratary 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
(ii) 5,000,000 shares of preferred stock, par value $0.25 per share (“Company Preferred Stock™),
of which 157,816 shares were issued and outstanding.

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

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

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

WHEREAS, the Certificate of Incorporation and the Bylaws of Holdings immediately
after the Effective Time (as 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.



Delaware .. .

The First State

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

2 . : . % .
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5323934

2005211 8100
070005644

DATE: 01-03-07



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

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

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

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

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

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

ARTICLE 1.
THE MERGER

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

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



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

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

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

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

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

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

Section 14  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) Bach share of Company Common Stock issued and outstanding
immediately prior to the Effective Time shall be converted into the right to receive one
duly issued, fully paid and nonassessable share of Holdings Common Stock.

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

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

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

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



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

Section 1.9 No 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 368(a)
of the Code.

ARTICLE I1.
ACTIONS TO BE TAKEN IN CONNECTION WITH THE MERGER

Section2.1  Assumption of Options. At the Effective Time, all unexercised and
unexpired options to purchase Company Common Stock (“Options”) then outstanding, under the
Hecla Mining Company 1995 Stock Incentive Plan (the “1995 Plan”) and Hecla Mining
Company Key Employee Deferred Compensation Plan (the “2002 Plan” and, together with the
1995 Plan, the “Option Plans”), and any other plans of the Company in existence as of the
Effective Time, which allows the purchase or grant of Company Common Stock, whether or not
then exercisable, will be assumed by Holdings. Each Option so assumed by Holdings under this
Agreement will continue to have, and be subject to, the same terms and conditions as set forth in
the applicable Option Plan and any agreements thereunder immediately prior to the Effective
Time (including, without limitation, the vesting schedule (without acceleration thereof by virtue
of the Merger and the transactions contemplated hereby) and per share exercise price, except that
each Option will be exercisable (or will become exercisable in accordance with its terms) for that
number of shares of Holdings Common Stock equal to the number of shares of Company
Common Stock that were subject to such Option immediately prior to the Effective Time. The
conversion of any Options which are “incentive stock options” within the meaning of Section
422 of the Code into options to purchase Holdings Common Stock shall be made in a manner
consistent with Section 424(a) of the Code so as not to constitute a “modification” of such
Options within the meaning of Section 424 of the Code.



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

necessary to provide that references to the Company in such agreements shall be read to refer to
Holdings.

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 III.
CONDITIONS OF MERGER

Section3.1  Conditions Precedent. The obligations of the parties to this Agreement to
consummate the Merger and the transactions contemplated by this Agreement shall be subject to

fulfillment or waiver by the parties hereto at or prior to the Effective Time of each of the
following conditions:

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

(b)  The Board of Directors of the Company shall have received evidence in
form and substance 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 pursuant thereto, and each Option granted thereunder, all to the extent deemed
appropriate by the Company and Holdings and permitted under applicable law.

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

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

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

ARTICLEY.
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 VI.
MISCELLANEOUS PROVISIONS

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

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

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

Section 6.4  Severability. The provisions of this Agreement are severable, and in the
event any provision hereof is determined to be invalid or unenforceable, such invalidity or

unenforceability shall not in any way affect the validity or enforceability of the remaining
provisions hereof.

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

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

HECLA MINING COMPANY

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



HECLA HOLDINGS INC.

By:___/s/ Philip C. Wolf

Phitip 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.

1, 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
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CERTIFICATE OF THE SECRETARY
OF
HECLA MINING COMPANY

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

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

HECLA MINING COMPANY

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

Secretary
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SCHEDULE A
Agreements to be Assumed by Hecla Holdings Ine.

Stock and Stock Incentive Plans

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

Hecla Mining Company Stock Plan for Nonemployee Directors

Other 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
Scoit Hartman
Michael D. Dexter
Don Gray

Rich Appling
George Lytle

HrmT PR e Ao g

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

Supplemental Excess Retirement Plan
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