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Idaho produced gold, silver, lead, zinc and copper in 1941—valued at $41,357,800

Forty-Third Annual Report

of the

Mining Industry
of Idaho

For the Year
1941

ARTHUR CAMPBELL

Inspector of Mines
Boise, Idaho
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228 MINING INDUSTRY OF IDAHO

est in Portland group of claims not acquired. This interest is held by
estates and as soon as the estates are settled it is expected that the
above interests will be acquired by Portland Mining Co. This interest
represents a valuation of $8,960. When consolidated is completed the total
property cost will be $112,531.

RAINBOW MINING & MILLING CO., LTD. .
(For Capital Structure See Benewah County.) Property: Rainbow No. 1
group; 22 patented claims; Evolution dist. Development: 5845 ft. of tun-
nels; 500 ft. diamond drilling. Ore: Silver-lead-zinc-copper.

RAY JEFFERSON MINING CO.
Office: Wallace. Officers: S. F. Heitfeld, Sec., Wallace. Inec.: March 31,
1910. Capital: 2,000,000 shares; par value 25¢; 1,850,508 shares issued.
Property: Ray Jefferson group; 31 patented, 3 unpatented claims, Beaver
dist.; Wallace. Development: Total development, 13,000 ft. consisting
principally of a 3100 ft. crosseut. Ore: Lead-zine-silver. Remarks: Final
report. Corporation dissolved Dec., 13, 1940 and all assets transferred to
the Monitor Mining Co., Wallace.

RHODE ISLAND MINING CO., LTD.
Office: Wallace. Officers: Jas. Zanetti, Pres., Wallace. Inc.: July 18, 1900,
Capital: 1,000,000 shares; par value be; 530,191 shares issued. Property:
Rhode Island group; 4 unpatented claims, Evolution dist.; Osborn. Devel-
opment: Approximately 900 ft. of workings. Ore: Lead-silver. Remarks:
Assessment work only.

RIVERSIDE COPPER MINING CO., LTD.
Office: Kellogg. Officers: G. R. Mason, Pres.-Mgr.; Geo. Westcott, Sec.,
both of Kellogg. Inc.: Sept. 17, 1906. Capital: 1,000,000 shares; par value
$1; May 4, 1936, reduced to $100,000, divided into 2,000,000 shares; par
value 5¢; 600,000 shares issued. Property: 6 patented claims, Little North
Fork dist.; Enaville. Development: By 1 tunnel 400 ft. long. Plant: Com-
pressor, bunkhouse, kitchen and dining room completely equipped. Ore:
Lead, zinc and silver. Remarks: Idle.

ROB ROY MINING CO.
Office: Wallace. Officers: Paul Liver, Pres.; Ray M. Darius, Sec., both of
Wallace. Inc.: Feb. 16, 1907. Capital: 1,500,000 shares; par value $1;
208,770 shares issued. Property: % claim patented and 814 unpatented
claims, Beaver dist.; Wallace, Development: Approximate total develop-
ment, 1150 ft. Ore: Lead, silver and zinc. Remarks: Assessment work
gnly.l | Assessments levied during year: June 1, 1940, 2 mills; May 2, 1941,

mills.,

RUTH CONSOLIDATED MINING & MILLING CO.
Office: N. 1316 Wall St., Spokane, Wash. Officers: Lida Crego, Pres., E.
Kendrick, Sec., both of Spokane,” Wash. Ine.: Sept. 15, 1906. Capital:
1,500,000 shares; par value $1; decreased May 8, 1930, to 10c; all shares
issued. Property: Ruth roup; 7 patented claims, Placer Center dist.;
Wallace. Development: y 2 tunnels: No. 1, 1440 ft. long; No. 2, 1915
ft. long. Plant: Electrically driven Laidlaw-Dunn-Gordon compressor;
complete mining equipment. Ore: Lead-silver. Remarks: No development
work done during the year.

ST. ELMO SILVER MINES CORPORATION
Office: Wallace. Officers: A. D. Wallace, Pres.; Roy H. Kingsbury, Sec.,
both of Wallace. Inc.: Sept. 23, 1935. Capital: 1,500,000 shares; par value

2, 1200 ft. long. Ore: Silver and copper. Remarks: 40 ft. of development
work done during the year. Installed electric power and motor for
compressor.

ST. JOE LEAD & SILVER MINES CO.
Office: Wallace. Officers: Chas. Oster, Pres.-Mgr., Washington, D. C.;
Therrett Towles, Sec., Spokane, Wash. Inc.: July 6, 1928. Capital: 1,000,-
000 shares; é)ar value 26¢; 740,000 shares issued. Property: St. Joe Group;
9 unpatente i ist.
No. 1, 800 ft.; No. 2, 900 ft.; No. 3, 700 ft.; No. 4, 870 ft. Ore: Lead-
silver. Remarks: Assessment work only.
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CERTIFICATE OF NCORPORATION

; e
L, J. D. (CY) PRICE, Semdq_ot m State of Idaho, and legal custodian of the
corporation records of the State ol' Idiaho, do hmby certify that the original of the articles of

incorporation of \

wuﬂhdinﬂuoludthoﬂeereﬁryofsuuo’tho e firet day
of  Ogtobur A.D. One Thom«l;.Nine Hundred Forty-Seven and
duly recorded on Film No. 35 of Recordl of Domestle Corporations, of the State of Idaho,

and that the said articles contain the statemeniegf fabts required by Section 29.103, Idaho Code,
Annotated. f |

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

Succeasors are hereby constituted a corporation, by the name hereinbefore stated, for
perpetual existense from the date hereof, with its registered office in this State located at
Wallsos in ghc County of Shoshons

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

‘#thd Great Seal of the State, Done at Boise City,

the Capital of daho, this 174y, day



JOINT AGREEMENT OF CONSOLIDATION

THIS AGREEMENT made and entered into this 25th day
of June, 1947, by and between the TAMARACK & CUSTER
CONSOLIDATED MINING COMPANY, a Nevada corporation, qualified
as a foreign corporation under the laws of the State of Idaho,
whose principal office and place of buaineQa is ét Wallace,
Idaho, and the Directors thereof, PARTIES oF THE FIRST PART;
the HERCULES MINING COMPANY, & Delaware corporation, qualified
@s a foreign corporation under the laws of the State of Idaho,
whose principal office and Place of business is at Wallace,
Idaho, and the Directora'thereof, PARTIES OF THE SECOND PART;
the SHERMAN LEAD COMPANY, an Iqaho corporation whose registered
office and prineipal place of business is at Wallace, Idaho,
and-the Dir@ctora thereof, PARTIES OF THE THIRD PART, the-
DAYROCK MINING OOMPANf, an Idaho corporation whose registered
office and prineipal place of Suainess is at Wallace, Idaho,

- 8nd the Directors thereof, PARTIES GF THE FOURTH PART; the
MONITOR MINING COMPANY, an Idaho corporation whose registered
office and principal Place of buainess is at Wallace, Idaho,
and the Directors thereof, PARTIES OF THE FIFTH PART; the
KING MINING COMPANY, an Idanho corporation whose registered
office and principal place of business is at Wallace, Idaho,
and the Directors thereof, PARTIES OF THE SIxTy PART; the
STANLEY MINING COMPANY, an Idaho corporation whose registered
office and principal place o{ business is at Wallace, Idaho,
ald the Directors thereof, PARTIES OF THE SEVENTH PART; the
DULUTH MINING COMPANY, an Idaho corporation whoge registered



office ana principal place of business is at WQllace, Idaho,
and ihe Direotors thereof, PARTIES OF THE EIGHTH PART; the -
HAEPY DAY MINING COMPANY, LIMITED, an Idsho corporation whose
reglistered orrico and principal place of business is at
Wallace, Idaho, and the Directors thereor PARTIES OF THE NINTH
PART; the 'TESTERN UNION JININO COMPANY, an Idaho corporation
whose regiatored office and principal plaqe of business is at
Wallace, Idaho, nnd the Directors thereor, PARTIES OF THE TENTH
PART; the CRYSTAL LEAD YINES COMPANY, en Idaho corporation whose
registered office and principal place of business is at Wallace,
Idaho, and the Directors thareor, PARTIES OF THE ELEVENTH PART;
and the TREASURE VAULT MINING COMIANY, LIAITED, an Idaho corpora-
tion whose registered office and prinocipal place of business
is at V'allace, Idaho, and the Directors thereof, PARTIES OF
THE TWELPTH PART;

WHEREAS, the TAMARACK & CUSTER CONSOLIDATED MINING
COMPANY hes an authorized caplital stock of Five Million Dollars
($#5,000,000.00) divided into 5,000,000 shares of common stock
of the par value of 41.00 each, and has issued and outstanding
5,000,000 shares of such 8toock; the HAERCULES MINING COMPANY
has an authorized capitel stock of Five Milliop Dollars
($5,000,000.00) oo;aisting of 500,000 shares of common stook
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 L7AD COMPANY has an authorized
capital stock of Nine Hundred Eighteen Thousand Seven Hundred
Fifty Dollers (£918,750.00) divided into 3,675,000 shares of
oommon stock of the par valus of 25 cents each and has issued
and outstanding 3,675,000 shares of such stock; the DAYROCK
MINING COMPANY has an authorized capital stook of Two Hundred



ing, exolusive of treasury stook hela by the company, 1,747,229
shares of such atook;‘tho MONITOR MINING COPANY has an
authorized capital stock of One Willion Dollars ($1,000,000.00)
divided into 2,000,000 shares of the par value of 50 cents

esch and has iaaucg and Ooutstanding 1,807,328 sha:e; of such
8toock; the KING .{INING CO.PANY has en euthorizea capital stoox
of Five Hundrod Thousang Dollars ($500,000,00) consisting of
5,000,000 shares or.oommon étock'or the par value of 10 cents
each, and has issued anga Outstanding, exclusive of treasury
8tock held by the Company, 1,884,040 shares of such stoock; ﬁho
STANLEY MINING COMFANY has ;n authorized capital stock or Qpe
Hundreda Firty Thousand Dollars (#150,000,00) divided into
1,500,000 shares of the par value of 10 cents each, and has
issued ang outstanding, oxclusive of treasury stock_hgld by

the company 1,267,727 shares of such stock; the DULUTH MINING
COMPANY has an authorized capital stock of Three Iundred Seventy-
Tive Thousand Dollars ($375,000,00) divided into 1,500,000
shares of the pPar value of 25 cents each, and has 1ssued ana
outstanding, exclusive of treasury stock held by the company,
720,210 sheres of such stock; the HAFPY DAy MINING COmANY,
LIMITED; has an authorized capital stook of Ope Hundreq THousand
Dollars ($200,000.00) divided into 1,000,000 shares of the par
value of’}O centa each, and has issued ang outstanding, ex-
61usive of treasury stock held by the company 573,507 shares

Of such stook; the WESTERN UNION MINING CO:MPANY has an auth-
orized capital stock of Two llundred Thousand Dollars ($200,000.00)
divided into 2,000,000 shares of tpe par value of 10 cents each,

and has iisued and outstandine, exclusive of treasury stock,



1,855,711} shares of such stock; the CRYSTAL LUAD {INES COMPANY
has an authorizod capital stook of .One Hundred Firty Thousand
Dollars ($150,000.00).41ivided into 1,500,000 shares of the par
value of 10 cents each, and has issued snd outstanding
1,498,996 sbares of such stock; the TRFASURE VAULT YINING

* COMPANY, LINITED, has an. authorized capital stock of One ﬂilllon
Dollars ($1,000,000.00) divided into 1,000,000 shares of the

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

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

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

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



And the parties hereto and their respective Board
of Directors by these pregents agree to and brescribe the
‘ terms and conditions of said consolidation and the mode of
carryiné the same into affect; which terus and conditiqns and
mode of carrying the same into affgct, the parties hereto and
their respective Board of Directors do mutually and severally
agrees and covenant to obseive, keep and perform as'followl,
to-wit: | | '

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

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

3. The registered office and principal place of business
of the consolidated corporation 1n the State of Idaho will be
at the Day Building in the City'of Uallace, County of Shoshone,
State of Idaho. :

k. The capital stock of the said conaolidafed corpora=-
ticn 1s and shall be Five Pundred Thousand Dollgrs ($500,000,00)
divided into 5,000,000 shares of the par value of 10 cents each,
all of which are, and shall be, common stock. All the common
stock of the coneolidated corporation authorized and issued
shall have aqual rights under the law and such atock shall be
non-issessable,

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

stock of the consolidated corporation, shall be as follows:



The conversion ratio of constituent corporation
stock into consolidated corporation stock is outlined in the
following table:

-

Conversion patio
of Constituent

No. of Shares into Con-
No. of Shares solidated Shares
Shares Consolidated per 1,000 Con-

. Issued Corporation stituent Shares
Name of and to which (Fractions in
Company Outstanding entitled Proportion)
Tamiract & Custer
Consolidated Mining
Company 5,000,000 820,000 164
Hercules Mining Co, 425,140 294,197 692
Sherman Lead Co, 3,675,000 617,400 168

* Dayrock Mining Co, 1,747,229 594,058 340
Monitor Mining Co. 1,897,328 383,15, 212
King Mining Co. 1,884,040 113,042 ‘ 60
Stanley Mining Co.. 1,267,727 10,142 8 -
Duluth Mining Co, 320,210 4,002 12.5
Happy Day Mining
Company, Limited 573.507 l&.°15 7
Western Union Mining
Company 1,855,7113 11,134 6
Crystal Lead Mines
Company 1,498,996 31,479 2
Treasure Vault Mining
Company, Limit.ed 658,726 3,952 6

Total Conso-idated Shares 2,886,575

Each holder of stoek in the constituent companies
upon surrender of the certificate thereof duly endorsed in

blank for transfer at the 9ffice of the consolidated corporation

-



in Wullace, Shoshone County, ldahp, shall receive for each
1,000 ahares of atock so surrendered the number of .8hares of
oonsolidated corporation stogk outlined in this paragraph,
rraotions thereor in proportion,

In the event that a atoekholder shall be entitled
to receive fractional shares of common stock, the consolidated
_oorporation will, in liou of delivering certificates represent-
‘ing rraotiona of shares, issue rractional scrip certificates in
bearer form, with such provisions as shall be approved by the
Board of Directors of the consolidated corporation, Such -
fraotional sorip.certiricates, when combined with other'rr&otional
sorip certificates, aggregating a "ull share, shall entitle the
bearer to surrender the same to the consolidated corporation and
receive in exchange therefor a certificate for a -full share of
common stook, If scrip certificetes aggregatine a fraction
in excess of one (1) or more full shares are surrendered, a new
script cartiricate for such excess Traction will be issued,
The holders of scrip certificates shall not, as such holders,
be stookholders of the consolidated corporation, and shall not
be entitled to dividends or to exercise any voting rights or to
have or to exercoise any other rights or privileges or stock-
holdera of the aonsolidated corporation, In case any scrip
certificates have not been accumulated and surrendered in ex-
ochange for full shares, before the expiration of two years after
the date as of which said:scrip certificates are 1issued, the
consolidated corporation may, as soon thereafter as shall be
practicable, without notice, sell, for cash, on such stock ex-

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



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

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

to the by-laws of the agid corporation are as follows:

NAME OF DIRECTORS ; RESIDENCE

Henry L, Day ) Wallace, Idaho.
¥, M. Rothroock Spokane, Wash,
Paul B. Jessup Wallacs, Idaho.
Wray D. Farain Spokane, Wash,
Eleanor Day Boyce Wallace, Idaho.
Clarence I, Faulsen Spokane, Vash,
F. Wallaoe Rothroock Spokane, Wash.,

7. The first officers of saig consolidated corporation
|
shall be a Preaidont, two Vioe-Presidents, a Secretary, a
Treasurer, an Assiatant&Secretary, an Assistant-Treasurer and

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

of the hew officers are as follows:

OFFICR NAME : RESIDENCE
President ' Henry L. Day Wallace, Idaho,
Vice-Freaident F. M. Rothrock Spokane, Wash.
Vice-Fresident Paul B, .Jessup Wallace, Idaho.
Secretary S. F. Heitfeld Wallace, Idaho.
Treasurer S. F. Heitfeld 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 corporation
is formed are:
To acquire by appropriation, discovery, location, lease,
license, grant, bond, option, devise, purchase, agreement or

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



operate and exploit gold, sllver, lead, zinc, copper ahd any
other lode or placer mines or deposits, tunnels, mining and
tunneling propqrty, and any right, title or interest therein,
and also such landa, piila, mill sites, tunnel .sites, bulldings,
construotions, plants, appliances, equipments, fixtures,
machinery, diaéovcrios, improvements, inventions, patents,
patent rights, dumps and dump rights, ditohee,'rlumes, pipos
and pipe lines, reservoirs, water, ditch and reservoir 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 practiceal working, development, mining, exploitation or
enjoyment of all or any of the corporation's property, acquired
or to be acquired.

To purchase, construct, lesse or otherwise acquire,
operate, maintain and repair milling, concentration, redustion,
amelting. refining works for tpe treatment, reduction, amelting
“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 aohuire, main-
tain and operate buildings, machinery, constructions, works
and plants for the sampling and treatment of metalliferous or
other ores, To buy, reduce, smelt, mill, sell and generally
deal in al]l kinds of ores, concentrates, tailings, mill or
ameltér products, bullion, metals and minerals, either on its
own account or on commission or otherwise for other persons or
"eorporations.

«Qm



To acquire by appropriation, location, purchase,
lease or othorwiso. water and water rights, ditches and diteh
rights and water priorities and apply the same to beneficial
usén, and to _purchase or construct, operate and maintain ditches
and flumes for the distribution of water fror 1rrination.

' senitary, domoatiq end other uses,

To acquire by location, 1ease, contract, grant,
purchase, conveyance or otherwise, and to own, hold, possess
and enjoy any rights, title or interest in or to any iands, -
tenements, horoqitaments, appurtenances, mill sites, wateér or
diteh rights, rights-of-way, franchises, easements or other
property, real or personal, incident, necessary or desirable
in the oporation of milling plants or machinery for the smelting,
reducing, refining or treatment of ores or minerals, or the
extraotion of any ore or mlnera; therefrom or fronm any object
or operation referred to herein. '

To purchase, construct, lease or otherwise acquire
and operats and maintain buildings, constructions, rlqmes,
machinery, appliances, equipments, fixtures, easements and
appurtenances for generating electricity for lighting and the
distribution of power and for other purposes,

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

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

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

and merchandise, and real and personal property of every class



To acquire, and pay for in cash, stocks or bonds
of this corporation or otherwise, the good will, rights,
assets and property, and to undertake ar dssume the whole or
any part of the ¢bligations or liabilit} of any person,'rirn,
@8s0ciation or corporation,

To a;quiro. hold, use, sel1, assign, lease, grant
licenses in Tespect of, mortgage, or otherwise dispose or
loftors patent of the Uniteq States or any roreigﬁ country,
patent rights, licenses, ang privileges, inventions, improve-
ments and Processes, oopyrights,'trade-marks and trade names,
relating to or usefruyl in connection with any buainesa,af this
corporation,

” To guarantes, purchase, hold, sell, assign, transfrer,
mortgage, 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 exercise all the
rights, powers and privileges of owﬁership.- . )

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

To purchase, hold, sell and transfer the shares of
its own capftal stook; provided it shall not use its funds or
property for the purchase or i1ts own shares of capital stook
when such use would cause any impairment of its capital; ana
provided, further, that shares o} its own capital stook belong-

ing to it shall not be voted directly or indirectly.



%o havo:ono.or more officers, to carry on all or
any of its operations and business and without restriction
or limit as to amount, to puiohase or otherwise acquire, holq,
own, mortgago, sell ,"oonvey, or otherwise dispose of real and
porsonal progerty of every olass and desoription in any of the
States, Districts, Territories, colonies or possessions of the
Uni ted Statoi. and in any and all foreign countries, sub jeot
to the laws of such State. Diatriot, Territory, Colony,
POIseasion or Country,

In general, to carry on any other business in
oonnection with the forogqing. whether manufacturing or otherwise,
and to havi anﬁ exerocise all the powers conferred by the laws
gﬁ Idaho upon corporations formed under the laws of said State,
and to do any or all of the things hereinbefore set forth to
the same extont as natural persons aight or ocould do,

‘The foregoing olauses shall be construed both asg
objects and powers; and it is hereby expressly provided that
the roregoing enumeration of specific powers shall not be held
to 1imit or restrict in any manner the powers of the consolidated
corporation,

9. fﬁo 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
pufrposes of this igraement, qhall cease upon the rfiling at the
office or‘thc Secretary of State of the State of Idaho of this
agreement, when adopted by the atockholde;a as hereinafter pro-
vided, Exgept insofar a2 may be changed by this consolidation
agreement, the by-laws of the said conasolidated oorporation

f

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

Aheceal am samaendal as anavridad th arain._



10. Upon the consummation of the act of consolidation
herein provided for, all and singular, the rights, privilepes,
powers and f ranchises of euch of said constituent corporations
ancd all property, rcal, personal and mixed, and all debts due
on whatever éccounts, as well as for stock subscripfions as all
other things and Qctions or belonging to each of said corpora-
ticns, shall be vested in the consolidated corporation; and
all properiy, rights, priviieges, powers and frénchises, and
all and every other interest of the twelve constituent
corporations, Qhall hereaftsr ve as effectually the property -
©of sald consolidated c¢orporation as they were of the several and
corstituent corporations, and the title to any and all real
estate, whether by deed or otherwise vested ih.any of the said
constituent corporations, chall not revért or be in anyway ime
paired by reason of said consolidation, provided that all rights
of creditors and all liens upon the property, if any, of all
of the said constituent corjorations, shall be preserved un-
imeaired, and the respectivs constituent corporations, may be
da=med to continue in axistence in order to preserve the same; .
ani all cebts, liabilities znd duties of either of said
conﬁtituent corpo}ations.:shall forthwith attach to said
éonsolidated corporation and may be enforced against it to. the
sane extent as if said debtc, liabilitics'and duties had been
incurred or contracted by it, It beinu‘éxpressly provided
that the cénéolidatibn of the constituent corporations, shall
not. in any mannepr impair the rights of any creditor or creditors
of any of tha said cornoratiosng, If at anytime said consolidated
cocporation shall deem or he advised that any further assign-
ments, assurances in the lavi, or things are necessary or )

desirable to vest in the said consolidated cornaration tha titla



%o any property of the constituent corporations the proper
officers and direotors shall and will execute 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 snd otherwiso to carry out the purposas of this
agreement, ) :

11. The parties hareto agree that pending the considera-
tion of this plan of reorganization or cénaolidation thiy will
,not, issue &ny additional shares of stock or other securities;
make any distribution to their shareholders by way of + -
dividends, except dividends already declared and possibly |
.partial liquidation dividen&s by the Hercules Mining Company
of the capital stock of subsidiary corporations that are
parties to this agreement; mortgage, pledge or subject to lien
or enoumbrance any of its properties or assets; sell or
transfer any of its assets, except in each case in the orhinary
and usual courae of business; incur or become liable for any
obl igations or liabilitiea except current liabilities in the
ordinary and. usual course of business; or may any unnanal or
’ eztgaordinary expenditures be made, except for work already
Commenced or necessary in connection with the maintenance of
its plant, equipment.;nd mining properties,

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

13, This agreement shall be submitted to the stockhoiﬁers
of each of the constituent corporations, parties hereto, as
is provided by the laws of the State of Idaho, and shall take
effact and.bo deemed and taken to be the agreement and act of

consolidation of said corporations upon the adoption thereof



by the votes of the holders of two-thirds of all the shares
of the capital stock of each of sald corporations and upon doing
of such other acts and things as shall be required by the laws
of the State of Idaho; provided, however, that in the event &he
consolidation agreement is adopted by the votes of the holders
of two-thirds of all tho shares of the capital stock of the
Thmaraok & Custer Consolidated 4ining COmpany, the Sherman
| Lead Company, the Dayrook dining Company, the Monitor dining
Company, Heroules Mining Company and the King Mining Company,
that suop consolidation shall be effective acocording to the .
terds of this agreement evep though such agreement is not
adopted by the shareholders of the other parties named herein,
and such consolidation agreement may be revised to include only
those corporations that have adopted the same without the
necessity of resubmitting such Joint~agreeﬁent to the share-
holders of the idbpting corporations for approval.

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

For TAMARACK & CUSTER CONSOLIDATED
AINING COMPANY
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For HERCULES MINING COMPANY
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For SHERMAN LEAD COMPANY
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For DAYROCK . INING COAFANY
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Board of Directors of the

" For KING MINING COMPANY

For STANLEY MINING COMPANY
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For HAFPY DAY MINING COMPANY ’
LIMITED,

By,
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ATTEST:

Conatituting a majority of the
424 % 2D Board of Directors of Happy Day
, ecretary . Mining Company, Limited.

For WESTERN UNION MINING COMPANY

Union Mining Company.

For CRYSTA’_I/ LEAD MI COMPANY
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For TREASURE VAULT MINING COMPANY,
LIMITED ;

By /,_‘-(4‘,‘4_'
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A/.. :

.=
ATTEST; A' W) e

ons ng & mejc [ty of/the
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Z? Board or Dirgotérs of the
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: eoretary Limited,

Y

CERTIFICATE OF SECRETARY REL/.TIVE TO VOTE OF SHAREHOLDKRS

1, STEPHEN F. HEITFELD, Secretary of the TAMARACK &
CUSTER CONSOLIDATED MININB COMPANY, a corporation organized
and existing under the laws of the State of Nevada and qualified
@8 8 foreign corporation under the laws of the State of Idaho,
whose principal office and place of business is in wullaéo,
County of Shoshone, State of Idaho, ¢o hereby cer'tify that in
accordance with th; provisicns of Seclion 29 - 151 of the Iaaho
Code Annotated, 1932 Baitior:

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

2, That said agreemert was duly submitted to the stoock-
holders of said Tamarack & Custer Consolidated Mining Company
at a meeting thereof called for the purpose of taking the ssme -
intc consideration, of which meeting thirty (30) days notice

K
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of time, place and object thersof was mailed to the last known
Post Office addreas of each of said stockholders,

‘ 3. That said agreement was considered by the stook-
hdlders at said meeting and a vote of stockholders was taken
wivasddes for the adoption or rejection of said agreenment,
and that stockholders owning more than two-thirds of the shares
of the capital stook of said Tamarack & Custer Consolidated
Mining Company voted in favor of the adoption of said agreement,

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

IN VITNESS "YHERECF I have hereunto signed my name as

Secretary and affixed the seal of ssid Tamarack & Custer

Consolidated Xining Company this 25¢h  day of September

1947.
/ L
7 ; éecreéary E’ - T3

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HEITFELD, Secretary of the HERCULES
AINING COMPANY, a corporation organized anh existing under the
laws of the State of Deiaware and qualified 4s a foreign corpora-
tion under tha.laws 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 Idaho Code Annotatead,
1932 Editién:



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

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

3. That said agreement was considered by the stockholders
of said meeting and. & vote of stockholders was taken iivhavbed
for the adoption or rejection of said agreem'ent, and that -
stockholders owning more than two-thirds of the shares of the
oapital stock of said Hercules Mining Company voted in favor of
said agreement. '

4. That the meting of stockholders of the Hercules
Mining ‘Company and the said vote Yiva-réce of the adoption of
said agreement were held and teken separately from the meetings
of stockholders and vote of the other corporations who are
parties to such agreement.

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

this 28th day of __ Septemher . 1947.

; Eeoretary é ’




CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF S HAREROLDERS

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

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

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

3. That said agreehent was considered by the stockholders
at said meeting and a vote of stockholders was taken vivim¥vdoe
for thﬁ adoption or rejection of said agreement, and that
Stockholders owning more than two~thirds of the shares of the
cgpitalistocx of said Sherman Lead Company voted in favor of
sald agreement, _

b That the meetigg of stockholders of the Sherman Lead
Company and the said vote viva voce of the adoption of said
agreement wers held and teken separately from the meetings of )
stockholders and vote of the other corporations who are parties

to such agreement.



N WITNESS " 'HEREOF I bave hareunto signed my name

as Secretary and affixed the Seal of said Sherman Lead Company

this __25¢th day o September | 19,7.

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN F. HFITFELD Secretary of the DAYROCK
JINING COMPANY, an Idaho corporation whose registered office am
principal place or business is in Wallace, County of Shoshone,
State or Idaho, Qo hereby certify that in accordance with the
provisions of Section 29 - 151 of the Idaho 00de Annotated,
1932 Edition:

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

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

object theraof was mailed to the last known Post Office address

—

of each of said stookholders,

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

agreement,



4o That the meeting of stockholders of the Dayrock
Mning COmpany and the said vote viva vocel of the adoption of
said agreement were held ang taken Separately from the meetings
of stoockholders end vote of the other corporations who are
parties to such agreement.

IN "ITNESS \"HEREOF I have hereunto .81gned ay name a
Secretary and affixed the seal of sa i4 Dayrock Mining Company

this 253k~ day of September, 1947.

ecretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

1, STEPHEN F. HEITFELb, Secretary of the MONITOR MINING
COMPANY, an Idapo corporation whose registered office and p
principal place of business is ip 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 Bdition: .

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

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

of each of =aid stookholderaf



3. That said agreement was considered by the stock-
holders at said meeting and a vote of stockholders was taken
¥2vaakdol for the adoption or rejection of said agreesment,
and that stockholders owning more than two-thirds of the shares
of the capital stoock of said Monitor Mining Company voted in
favor of said agreement.

4s That the meeting of stockholders of the Monitor
Mining COmpqny and the said vote Vvivs voce of the adoption of

said agreement were held and taken seﬁarately from the meet-

ings of stockholders and vote of the other corporations who .-

are parties to such agreement.

IN WITNESS “"HEREOF I have hereunto signed my name
as Socretary and affixed the seal of said donitor Mning Company
this 25%h day of September » 1947, ’

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

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

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

2, That the said agreement was duly submitted to the
stockholders of said King Mining Compeny at a meeting thereof



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

3. That said agreenent was considered by the stockholders
at said meeting and a vote of stockholders was taken by Ta¥dovoce
for the adoption ar rejection of salad agfeement, and that stock- -
holders owning more than two-thirds of the shares of the ocapital
stock of said King uihing Company voted in favor of said agéeq-
ment, '

4o That the mseting of stockholders of the King Mining
Company and the said vote vivavdcé of the adoption of said
agreement were held and taken Seperately from the meetings of
stockholders and vote of the other corvorations who are parties
to such agreement.

IN WVITNESS *"HEREOF I have hereunto signed my name as
Seocretary and affixed the seal of sald King Mining Company this
a5th  day of __September , 19,7.

/:_.’)L‘)-%-L-/L,_ -«

§eeretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

I, STEPHEN P. HEITFELD, Secretary of the STANLEY
MINING COMPANY, an Idaho corporation whose registered office
and principal place of business is in ‘mllace, County of Shoshone,
State of Jdaho, 40 hereby certify that in accordance with the pro=-
viaslons of Section 29 - 151 of ths Idaho Code Annotated, 1932

Edition:
26~



1, That the foregoing agreement ror 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
stoockholders of satd Stanlaey Mining Company at a meeting thereofr
called for the purpose of taking the same into consideration,
of which meting thirt& (30) days notice of time, place and
ob Ject thexjeor was majled tc the last known Post Office address
of each of ‘mid stockholders, .

3. That said agreement was ccnsidered by the stoockholders
at said meeting and a vote of stockholders was taken Viveavdoe
for the adoption 61‘ rejection of said agreement, and that stocke
holders owning more than two-thirds of the shares of the cepital
8tock of saiqg Stanley Mining Company voted in favor of said
agreement . |

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

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

thi! zsth dﬂy of M_g 19’070

g éecretary E*;



CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SFAREHOLDERS

I, HENRY BURRMESTER, Secretary of the DULUTH MINING
COMFANY, an Idaho corperation 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 -
proviaions.ot Seotion 29 - 151 of the Idaho Code Annotated,
1932 Faition:

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

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

3. That said agreement was considered by the stockholders
at said meeting and a vote of stockholders was taken “vasvdosd
for the adéptidn @ rejection of said agreement, and that
stockholders owning more than two-thirds of the capital stock
of said Duluth Miaing Combany voted in favor of said agreement.

4. That the meeting of stockholders of the Duluth Mining
Gompany and the said vote viva- :¥0g® of the aloption of said
agreement wers held and taken separately from the meetings of
stockholders and vote of the other corgorations who are parties

to such agreement.

"-2 8°



IN VITNESS *'HEREOF I have hereunto Signed my name
as Secretary and affixed the seal of Duluth Mining Company this
258k day of eptember , 19,7,

eoretary

CERTIFICATE OF STCRETARY RFLATIVE TO VOTE OF SHAREHOLDERS

I, R. . ANNO, Secretafy of the HAIPY DAY MINING
COMPANY, LIMITED, an Ifiahcrcorporation whose registered office
and principal place of business is 1in Wallace, County of
Shoshone, State of Idaho, 40 hereby certify that in accordance
with the provisiona of Section 29- = 151 of the Idaho Code
Annotated, 1932 Fdition:

1. That the foregoing agreement for consolidation of said

company was made by the Directors thereof at the duly éonvcned
meeting .called for that purpose.

2, That the said agreement was duly submitted to the
atockholders of said Happy Day iining Cor;xpany, Limited, at a
meeting thereof cdlled for the purpose of taking the same into
considerstion, of which meeting thirty (30) days notice of tine,
plece and object thereof was mailed to the last known Post
Office address of each &,aaid stockholders,

3. That seid agresement was consi dered by the stockholders
at said meeting and a vote of stookholders was taken vivbewdes
for the adoption or rejection of said agreement, and that
stockholders owning more than two-thirds of the capital stock
of sald Happy Day Mining Company, Limited, voted in favor of

said agreement.

e

bec 32204



b Th;t the maetihg of stockholders of the Happy Day
dining Company, Limited, and the said vote vivaavdes of the
adoption of salq agreement were held and taken separately from
the meetinzs of stockholders and vote of the other corporations
who afc parties to such agreement.

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

.___;__4422%L;¢=:£§2:r1/«11147
ecretary

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

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

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

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

Office address of each of said stockholders.



3. That said agreement was considered by the stockholders
at saiq meeting and a vote of sﬁockholders was taken vivesyvdos
for the adoption ar rejection of said agreenment, and that stock-
holders owning more than two-thirds of the capital stock of eaiq
‘Vestern Union Mining Company, voted in favor of saiq agreement.

4, That the meeting of stockholders of the Vestern
Union Mining Company, and the saig vote viva»vace.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 .

IN WITNESS “'HEREQF I have hereunto signed my name
a8 Secretary and affixed the seal of ¥estern Union dining Company,
this 25%h day or __ September 1947.

]
g gecré’%ar%

CERTIFICATE OF SECRETARY REIATIVE TO VOTE OF SHAREHOLDERS

-

1, STEFHEN P, HEITFEID, Secretary of the GRYSTAL LEAD
MINKS COMPANY, an Idaho corporatioq whose fegistered office
and principal place of business is in Wallace, County of Sho-
shone, State of Idaho, do hereby certify that in accordance
wicn'fhe provisions of Sections 29 - 151 of the Idaho Code
Annotated, 1932 Edition:

l. That the foremoing 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 apreement was duly submitted to the
stockholders of said Crystal lead Mipes Company, at a meeting A

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



eration, of w h meeting thirty (30) day. motice of time, place
and object thereof was mailed to the last known rost Office
address of each of said stockholders, '

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

L. - That the meeting of stockholders of the Crystal Lead
dines Company, and the seid Vote'vivi~voeg of the adoption of'
said agreement were held and taken Seperately from the meetings
of stockholders and votes of the other corporations who are
parties to such agreement.

IN @ITNESS ''HEREOF I have hereunto signed my name as
Secretary and affixed the seal of Crystal Lead ¥ines Company

this _2sth  dey of _septembar ., 1947.

CERTIFICATE OF SECRETARY RELATIVE TO VOTE OF SHAREHOLDERS

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

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

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

2 That. tha anid acreement was duly submitted to the



stockholders of saia Treasurq Vault Mining Company, Limited,
at a meeting thereof called ror the purpose or 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 ¥as considered by the stock-
holders at said meeting and a Vote of stockholders was taken
¥ivea¥dce for the adoption or rejection of said agreement,
and that stookholdera,owning more than two-thirdas or the capital
stock of s=aiq Treasu;e Vault Mining Company, Limiﬁed, voted in
favor of said agreement.

4. That ;he meeting of stockholders ofr the Treasure
Vault iining Clmpany, Limited;, and the saia vote vivhavdce of
the adoption of sald agreement were held and taken Separately -
from the meetings or stockholders ang vote of phe other
corporations who are parties to such agreement .

IN WwITNESS “HEREOF I have hereunto signed my name
88 Seoretary and affixed the seal of the Treasure Vault Mining
Coapany, Limited, this __gzgh_day of Sep tember » 1947,

’1iiLA—zﬁl

Z-
Seoretary

This Joint agreement of consolidation as adopted by
the Directors and Shareholders of each of the Corporations
which are parties thereto, as hereinabove certified by the
Secretaries or each of s=aid c¢orporations, is hereby executed
by the undersigned Presidents and Secretaries, respectively,

of each of saiq corporations and a8cknowledged by the Presidents



TAMARACK & CUS™ CONSOLIDATED MINING

L ' COMPANY
ATTEST: | By % {fﬂ

. / resideny

HERCULES MINING COMPANY

R

ATTEST:

o0Te

DAYROCK MINING GOMPANY

TZ 7, s Af? /
ATTEST: By .’ }//}%ﬂ/
residen

MONITOR MI
ATTEST: | By% % Zﬂ; :
. resident /
- elre
KING MINING COMPANY
ATTEST: By -
. resident
//(2(. lf"‘zz S -t ! "{
—Secretary

\ STANLEY
By,

ATTEST:



DULUTH MININ OMPANY

ATTEST: : By / AL
— e en /

HAPPY DAY LIMITED

—

ATTEST:

W -

STATE OF IDAHO .i
County of Shoshone } ’

On this _38th day of ~September Ae D. 1947, before
me, the undoraigned, & Notary Public 1n and for the State of
Idaho, personally 8ppeared HENRY L. DAY, known to me to be the
President of the TAMARACK & CUSTER CONSOLIDATED MINING COMPANY,

& party to the within and foregoing Joint agreement of consolida-
tion and acknowledged to me that he executed the same for and on

h.hﬂ" Al aeals s~ e s B




IN WITNESS ‘HERKOF I have hereunto set my hand anq
affixed my notarial seal et my office in Wallace, Idaho, the
day and year in this certificate first above written,

/s &

otary Py L and for the State
of Idaho, residing at Vallace,

STATE OF IDARHO

County of Shoshone ) ° ' '
- On this 23%h  day or September » A, Do 1947,

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

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

IN “ITNESS "'HEREOF 1 bave hereunto set my hand and
affixed my notarial 3eal at my office in Wallace, Jdaho, the
day and year in this certiricate first above written.,

[Ccctp, 4. &£

Notary Pubije ip and for the State
of Idaho, Tesiding at Wallace.

STATE OPF IDARO ; .
. ss,
County of Shoshone )]

On this _25tR  day or September A. D. 1947,

‘before me, the undersigned, a Notary Public in ana for the State
of Iaaho, personally appeared HEMRY L. DAY, known to me to be.
the President of the SHER'AM LEAD COMPANY, a party to the
within ana foregoing Jbint agreement of consolidation and ack-



«

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

- IN YITNESS “HeREOP I have hereunto set My hand and
arfixed ay hdtaridl seal at my of fige in Wallace, idaho. the
day and year in this certiricate first above written, P

otary Publ n and for the State
of Iaaho, residing at ‘wallace,

STATE OF' IDAHO }
8

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

before ne, the wndersigned, a Notary Public in and for the State
of Idaho, personally appesreda ¥, A, ROTHROCY,, known to me to

be the President of the DAYROCK MINING COMPANY, a party to the
'w@thin ;nd foregoing joint agreement of consolidation and ack-
nowledred to me that he executed the same for and on behalf of
such corporation,

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

z L Ebret

otary Pu n and for the State -
of Idaho, residing at Wallace,

'STATE OF IDAHQ ; )
88,
County of Shoshone )

On this 2fth day of September A. D. 1947,

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



of Ildaho, personally appesred HENRY L. DAY, known to me to be
the President of the HONITOR AINING COMPANY, a party to the
within and foregoing joint agreement of consolidation and ack-
nowledged to’mp that he executed the same for and on behalf
°f suoch corporation, ) |

IN WITNESS “HERFOF I have hereunto set my hand ana
ltﬂxod ny notarial seal at my office in Wallace, Idaho, the
day and Year in this oertirioate first above written.

/C &M

otary Pubifc In an State
e } of Idaho, residing at mllaoe, -

STATE OF IDAHO }
88,
County of Shoshone )

On this _25th day of Boggoﬂm' A, D. 1947, before
me, the undorsienad, a Notary Fubliec in nnd for the State of
Idaho, peraonally appeared HENRY L, DAY, known to me to be
the President of the KING JINING COMPANY, a party to the within
and foregoing joint agreement of consolidation and ack-
nowledged to me timt he executed the same for and on behalf
or such oorporauon. .

IN WITNESS "HERLOF I have hereunto set my hand amd
affixed my notarial seal at ny office in ‘Yallace, Idaho, the
day and year in this cert;iri_oate first above written,

Ty n ah r the State
of 'Idaho, resid ing at "'auaca.



STATE OF IpaHo |
County of Shoshone ) aa.. '

On this ~35g)-. 42y of ~daptamber __ A. D. 19,7,
before me, the undersigned, a Notary rublic in and for the
State o Idaho, personally appeared HENRY L, DAY, known to me
to be the President or the STANLEY MINING COMPANY, a party to
the with.in and foregoing joint agreement of consolidation and
aoknowledged to- me that he executed the .same for am on behalf
of suoh corporation, | .

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

day and year in this certiri cate.rirst above written.

STATE OF IDAHO : ;
- 88,
County of Shoshone )

- On this _ 2%¢h day of —3eptember  A. D. 1947,
.ber'ore me, the underaigned, a Notary Public in and for the State
of Ideho, personal ly appeared HENRY L, DAY, known to me to be
.the President of tlhe DULUTH MINING COMI'ANY, a party to th‘e
within and foregoing joint agreement of consolidation and ack-
nowledged to me that he executed the same for and on behalf
of such corporation.

- IN “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 oertificate first above writ ten,

u ¢ in and for the State
of TAdmho. rasidinz at allace.




STATE OF IDAHD )

) s
County of Shoshone )

On this _25¢h day of —deptember  A. D. 19,7,

before me, the uidersicned, a Notary Phblic in and for the

State of Idaho, personally appeared HENRY L. DAY,.known to me
to be the President of the HALFY DAY UINING COMPANY, LIMITED, -
@ party to the within ana foresoing joint agreemeqt of
consolidation and acknowledred to me that he executed the same
for and on behalf of such corpora-tion,

IN %ITNRSS WHEREOF I hﬁvo heresunto set my hand ana
affixed my notarial seal at my of fice in Wallace, Idaho, the
~@ay and year in this certificate first above written. -

/%‘ e Eiilieey
otary PubVic In and for the State

of Idaho, resid ing at Wallace.

-

STATE OF IDAHD

E County of Shoshone )
On this _28¢h day of Septeaber A. D, 12947,

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

State of Ideho, personally appeared HENRY L., DAY, known to me

to be the President of the WESTERN UNION MINING COMPANY, a

party to the wicﬁin and foregoing joint agreement of co‘naolida-

tion and acknowledged to me that he executed the same for and
on behalf of such corporation,

IN "!'I’I'NBSS "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 first above written,
' ?

Notary ru © in and for the State
of Ildaho, residing at Wallaoce,




STATE OF IDAHO ) ’
County of Shoshone ; o8

Ox; this 43tk day or Ssptendber A. D. 1947,
before me, the undersigned, a Notary Public in anga rof the
State of Idaho, personally appeared HENRY i...DAY, known to me
to be the Presia ent of the CRYSTAL LEAD MINES COMPANY, a party

to the within and Tforegoing Joint agreement of consolidation

and ecknowledged to me that he executed the same for ang on
behalf of such corporation., |
IN WITNESS “HEREOP I have hereunto set my hand and
affixed my notarial seal at: ny of fice in Wallace, Idaho, the day -
and yedr in this oertificate rirst above written,
/ “ d MM
otary Yublioc Inand for tate
of Ideho, residing at '.Vallao_e.

STATE OF IDAHO }

. ss,

County af Shoshone )
On this 25%R g4y o« September A. D. 1947, before

@e, the undersigned, a Notary Fubiic in and for the State of

Idaho, pervonally appeared HENRY L. DAY, known to me to be the
President of the TREASURE VAULT AINTHNC COMPANY, LIMITED, a party
to the within and foregoing joint agreement of consolidation
and acknowledged to me that he éxccuted the same for and on be-
half of suoh corporation,

IN "' ITNESS “HEREOP I have hereunto set my hand an4
arfixed my notariail Seal at my of fice in Wallacs, Idaho, the —
day and year in this certificate first ahove written,

fEct 4 b,
o

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

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

duplicate originals of Articles of Merger of

into =

’

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
Mexger

, and attach hereto a duplicate original of the Articles of

Nerger

G2 /7 G

SECRETARY OF STATE

Corporation Clerk
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CMC 779 Do
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CERTIFICATE OF MERGER OR CONSOLIDATION H

A

—
——

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

G2 e

SECRETARY OF STATE

AQUML/{QN VeV

Corporation Clerk

e T

e

S
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CMC 779
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= HECLA NINING CONPANY E
g I, PETE T. CENARRUSA. Secretary of State of the State of Idaho, hereby certily that g
% duplicate originals of an Application of HECIA NINING COMPANY g
§ for a Certificate of Authority to transact business in this State. g
_:% duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act. have g
§" been received in this office and are found to conform to law. g
%" ACCORDINGLY and by virtue of the authority vested in me by law. lissue this Certificate of §
§ Authority to HAECLA NINING COMPANY g
% to transact business in this State under the name HECIA NINING COMPANY g
§ and attach hercto a duplicate original of the Application %
% for such Certificate. g
% Dated Ju.ly 11, 1983 g
= SECRETARY OF STATE =
g Corporation Clerk g
= =
e

S S——




APPLICATION FOR CERTIFICATE OF AUTHORITY

...
o

To the Secretary of State of Idaho.

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

-
N

1. The name of the corporation is

Hecla Mining Company

VLS 90 v 14y

2. *The name which it shall use in Idaho is
3. It isincorporated under the laws of Delaware
4. The date of its incorporation is March 21, 1983 and the perioa 0. itg
Perpetual .
5. The address of its principal office in the state or country under the laws of which it is incorporated is
|

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

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

7. The street address of its proposed ..registered office in 1daho is .. Seventh & Cedar Streets
— , and the name of its proposed

——_Wallace, Tdaho
registered agent in Idaho at that addressis ____Wil11iam J. Grismer

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

Address

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

Name
PLEASE SEE_ ATTASEM_F:N_'I'

10. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, and
shares without par value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
. Are Without Par Value
30,000,000 ________ Common $.25°
5,000,000 Preferred $.25
{continued on reverse)
ACA 779
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11. The aggregate number of its issued shares, itemized bs; classes, par value of shares, and shares without ]Sar

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

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

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

Dated M ﬂc/zt 225

Its o Vice  President = Finance

and ’ K% \A"\ka

Michael B. White

Its Asst. Secretary
STATEOF ____IDAHO )
cOUNTY O SHOSHONE }”‘

I, M OZO ?/%.__, a notary public, do hereby certify that on
this 203 & day of %&/g/ ,1983 personally appeared before
me William J. Grismer —, who being by me first duly sworﬁ, declared that he
is the Vice President - Finance of Hecla Mining Company. .

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

%
Notary Public 4

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

. Office of SECRETARY OF STATE
I, Glenn C. Kenton, Secretary of State of the State of Delaware,

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

Incorporation
March 21, 1983

Certificate of
filed in this office on

4%4< ’ ,é P

Glenn C. Kenton. Secretary of State

June 16, 1983

BY:

DATE:

Form 130



| | FILED
CERTIFICATE OF INCORPORATION |
OF HECLA MINING COMPANY MR 21 1o W’ﬁ"

(a mym corporation) /f«.- ‘ /(v‘:

Mm.m

ARTICLE L
: Nasz
The name of the Corporatien shall be Heaa Moanc Cosraxr.

ARTICLE IL
. The address of the registered office of the Corporation In the State of Delaware (s 308 South

State Street in the City of Dover, County of Kent, and the name of its nghm'ed agent st that address
is United States Corperation Company.

ARTICLE III.
Purnrosx

The purpose for which the Corporation is formed is to engage in any lawful set or activity for
whu:‘h corporations may be organized under the Ceneral Co:ponnon Llw of Delaware, - .

AR’I'!CLE Iv.
CarrraL Stocx

. Szemion L. Authorized Capital Stock. The Corporation shall be authorized to issue two classes
of shares of capital stock to be designated, respectively, “Preferred Stock” and “Common Stock”; the
tote] pumber of shares of capital stock which the Corporation 'shall have suthority to issue is
35,000,000; the total number of shares of Preferred Stock shall be 5,000,000, and each such share shall
have a par value of $0.25; the total numver of shares of Common Stock shall be 30,000,000, and each
such share shall have a par value of $0.25,

_ Szcrion 2. Issuance of Preferrcd Stock.  Shares of Preferred Stock may be issued from time to
" time in one or more series. The Board of Directors of the Corporation { heseinafter referred to in
‘this Certificate cf Incorporation as the “Board™) is herehy authorized to fix the voting rights, if azy,
designations, powers, preferences and the relative, pamcipanng. optional or other rights, if aay,
and the qualifications, limitations er restnctions thereof, of any unissued series of Preferred Stock:
and to fix the number of -hares constituting such senes, and to increase or decrease: the number of
shares of any such series (but not below the number of shares thereof then outstanding). ’

Secrion 3. No Pre- Emptwc Rights.. Without limiting the power of the Corperation to grant
such rights by private contract, no holders of stock of the Corporation shall be entitled as such,
" s & matter of right, to the pre-emptive right to purchase or subscnibe for any stock which the
Corporation may issue or sell, whether or ..** exchangeable for anv stock of the Corporation and
whether out of unissued shares authorized by 1.is Certifcate of Incorporation us originally 6led,
or by any amend:nent hereof, or out of shares of stock of the Corporation acquired hy 1t after the
issuance thereof, and whether issued for cash, labor petformed, personal preperty of any kind,
including secunties of other corporations, real property of interest thcnm nor shall any holder of
‘any shares of the capital stock of the Corporation be ennitled as such. us a matter of ncht to purchase
ot subscribe for anv obligation which the Corporation insy issue or scll which shall be attached 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 or purchase from the Corporation
sny shares of its capital stock. .

.
&~
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Szerion 4, Venng Richts. Dawcept us otherwue provided by law or by the resolutian or
resolutions adopred by the Board designating the nights. praess and preferences of any series of
Preferred Stock, the Common Stach shall have the exclusive nght to vote for the election of directors

* and for all other purposes. each holder of the Common St Leung entitled to ane vate for each
share held. Whenever thus Certificate of Incorporation or the Bv.Laws of the Corporation shall
require the afinnative vote of the holder. of at least 50 of the voting power of the then wutstanding
shares of the capital stack of the Corporution entitled to vate generally in the election of directors
(such capital stock is hereinafter referred to in this Certificate of Incorporation as “Voting Stock"),
voting together as a single class, for the taking of corporate action: (i} such afirmative vote shall be
in add:tion to any other afirmative vote required by law or by the resolution or resolutions designating
the rights, powers' and preferences of any outstanding series of Preferred Stock; and (i) each out-
standing share of Common Stock shall be entitled to one vote and each outstanding share of each
series of Preferred Stock which is Voting Stock shall be entitled to the number of votes to which it
is generally entitled, pursuant to the resolution or resolutions designating the rights, powers and
preferences of such series of Preferred Stock, {n the election of disrectors. '

. ARTICLE V.
By.-Laws

Io furtherance and not in Uimitation of the powers conferred by law, the Toard is expressly
suthorized to make, repeal, alter, amend and rescind the By-Laws of the Corporation by s mafority
vote of the entire Board at any regular ar special meeting of the Board; provided, however, that, not-
withstanding anything contained in this Certificate of Incorporation or the By-Laws of the Corporation
to the contrary, the afirmative vote of the holders of at least 805 of the voting power of the then
outstanding shares of Voting Stock, voting together as & single class, shall be requirad to (i) aler,
amend or repeal any provision of the By.Laws which 1s substant:ally identical to and/or implements

7 the last sentence of Article 1V, or Articles V1. VII or VIII, of this Certificate of Incorporation or
£ (i) alter, amend or repeal any provision of this proviso to Asticle V. - ' . :
i ARTICLE VL

Boaro or Dmecrors

b

"Secrion 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 anv right of the holders of
any series of Preferred Stock then cutstanding to elect additional directors under specifed clrcum-
stances, shall consist of not less than 5sve nor moze than nine persons. The exact number of directors
within the minimum and maximum limitations specified in the preceding sentence shall be Bxed from
tune to time by the Board pursuant to a resolution sdopted by a majority of the entire Board. . The
directors shall be divided into three classes. as nearly equal in number as possible, with the term of
office of the first class to expire at the 1994 Annual Meeting of Shareholders, the term of office of the
second class to expire at the 1955 Annual Meeting of Shareholders and the term of ofice of the thizd
class to expire at the 1988 Annual Meeting of Shareholders. At each Annual Meeting of Sharebalders
following such initial classif zation and clection, directors elected to succeed those directors whose

terms expire shall be elected for & term of office to expira at the third succeeding Annual Meeting of
Shareholders after their election. . : '

,{’n‘?’

il
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SectioN 2. Neuly Created Directorships and Vacancies. Subject to the rights of the holders of
any series of Preferred Stock then outstanding, newly created directorships resulting from any
increase in the authorized number of direttors or any vacancies in the Board resulting from death,

__ resignation, retirement, disqualification, removal from office or other cause shall be filled only by
s - a'majonty vote of the directors then In office, and directors so chosen shall hold affice for & term
ay expiring at the Annual Meeting of Shareholders at which the term-of the class to whith they have

i been elected expires. No decrease in the number of directors constituting the Board shall shorten Cn
HE the term of any incumbent director. o
' ]
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Secrron 3. Removal.  Subject to the nichts of the holdess of anv seties of Prrferred Stack then
outstanding, any director, or the entire Beard. may he removed from office a2 anv time, bt onlv for
cause and only by the affirmative vate of the halders of at leas: 30% of the voting jower of the then
outstanding shares of the Voting Stack. veting togrther as a wutle claws

Szcrion 4. Amendment, Repeal, ete.  Notwithstanding anything conta:ned in this Certificate of
Incorporation to the contrary, the afirmative vote of the hoiders of at lrast %07% of the voting power
of the then outstanding sbares of Voting Stack. voting together ax a single class, thall be tequired to
alter, amend or repeal this Article V1, :

ARTICLE VII.
Acnoys By Suaneworomns .

Any action requited or permitted to be taken by the shareholders of the Corporation munt be
effected st a duly called annual or special meeting of shareholders of the Corporation and may not
be efiected by any coosent in writing by such shareholders. Special meetings of shareholders of the
Corporation may be called only by the Board pursuant to a resolution spproved by s majority of
the entire Board, Notwithstanding anything contained in this Certifcate of Incorporation to the
contrary, the afirmative vote of the holders of at least 50% of the voting power of the then out-
standing shares of Voting Stock, voting together as a nngle class, sball be required to alter, amend
or repeal this Article V11, :

ARTICLE VIIL
_ Cenrany Brsomss Cosaanvations
Secrion 1. Vote Required for Certain Business Combinstions.

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

(i) asy merger or consolidation of the Corporstion or any Subsidiary (as bereinafter
defined) with (a) any Interested Shareholder (as hereinafter defined) or (b) any otber corpora-
tion (wbether or not itself an Interestd Shareholder) which Is, or akter such merger or
vonsolidation would be, an Affliate (as hereinafter defined) of an Interested Shareholder; or

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

(ii) the issuance or transfer by the Corporation or any Subsidiary (in one transaction or 8
series or ‘ransactions) of any securities of the Corporation or any Subsidiary to any Interested
Shareholder or acy Afliate of any Interested Shareholder in exchange for cash, securities or

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

or more; o¢

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

tica proposed by or on behalf of an Interested Shareholder or any Afliate of any Interested
- Shareholder; or .

(v) any reclasdification 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 cther transaction (whether or not with or into or otherwise favolving an

Interested Shareholder) which has the effect, directly or {adirectly, of Increasiny the propor.

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

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

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

3
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required notwithstanding the fact that s v ote may be requi oL o that a I serp perzentage mas be
svecificd, by law or in arv agreement with any national wonrtes evlai e o theraae

B. Deénition of “Business Combiniti 4°. The term “Husinecs Combinaticn® as uved in l!';h
Article V1IT shall mean any transaction which is refe-ved to in any oae or more of clauses (i) through
{v) of paragraph A of this Section L

Stcron 2 When Higher Vote is Not Required. The provisions of Secticn 1 of this Asticle
\VTIT shall not be spplicable to any particular Business Combination, and such Business Combination
shall require only such afSrmative vote as is requited by law and any resolution or resolutions
designating the rights, powers and preferences of any outstanding senes of Preferied Stock, of all of
the cunditions specified in either of the following paragraphs ‘A and B are met ‘it being intended
that in the case of a Business Combination not involving anyv cash or onnsideration other than cash
to be received by the holders of each class or series of outstanding Voting Stock (other than Institu.
tional Votung Stock, as heremnafter defined 5, the provasions of such Section 1 shall net be applicable
ozly if the condition specified in the {ollowing paragraph A is met): B

A. Approval by Continuing Directors. The Business Combination shall have been spproved
by s majerity of the Centinuing Disectors {as hereinafter defined). s

B. Price and Procedurs Requirements. All of the following conditions shall have been met:

(i) The aggregate amount of the ash ard the Fair Market Value (as bercinafter
defined) a3 of the date of the consummation of the Business Combination of consideration
other than cash to be received per share by holders of Common Stock in such Busivess
Combination shall be at least equal to the highest of the following:

(a) (if applicable) the highest per share price (including any brokerage com-
missions, transfer tazes and solicitiag dealers’ fees) paid by the Interested Sbareholder
for any shares of Common Stock acquired by it (1) within the two-year period immedi-
stely prior to the first 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; ‘

(b) the Falr Market Value per share of Common Steck on the Announcement
Date or on the date on which the In*erested Sharcholder became an Interested Share-
holder (such latter date is referred to in this Article VTII as the “Determnination Date”),
whichever is higher; and o

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

(4) The sggregate amount of the cash and the Fair Market Value as of the date of
the consummation of the Business Cembination of consideration other than cash to be
recrived per share by holders of shares of any other series of autstanding Voting Stock {othee
than Insntutional Voting Stock, as hercinafter defined) shall be at least equal to the highest
of the fallowing (it being intended that the requirements of this paragraph B{ii) shall be
requited to be met with respect to every serics ot outstanding Voting Stock {other than
Tastitutional Voting Stock), whether of not the Interested Shareholder has previously acquired
any shares of a partivular series of Voting Stock ): '

4




(a) (if apphcable) the highest per share price {including any brokerage com-
enlssions, transfer taxes and solicitng dealers’ fees) paid by the Interested Shareholder

for any sharev of wuch series of Vating Stock acquised by it (1) within the two-year -

period immed:ately prior to the Ananuncement Date or (1) in the transaction In which
it becanie an Interested Shareholder, wkichever 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 of
hwolnntuy liquidation, dissolution or winding up of the Corporation;

- {e) the Fair Masket Value pe: ‘share of such series of V'oting Stock oa the Anncunce-
ment Date or on the Determination Date, whichever is higher; and

(d) (if applicable) the price per share equal to the Fair Market Value per share
of such series of Voting Stock on the Announcement Date or the Determination Date,
whichever ts higher, multiplied by the ratio of (1) the highest per share price (including
any brokerage commissions, transfer tazes and soliciting dealers” fees) paid by the
Interested Shareholder for sny shares of such series of Voting Stock scquired by it
within the two-year period immediately prior to the Announcemen: Dats 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 Stoclke,

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

(iv) After such Interested Shareholder has become an Interested Shareholder and prior
to the consummation of such Business Combination: (a) except as approved by a mafority
of the Continuing Directors, there shall have been no failure to declare and pay at ths
tegular date therefor any full quarterly dividends {whether or not cumulative) on the out-
standing Preferred Stack: (b) there shall have bem (1) no reduction in the aanual rate of
dividends paid on the Common Stock (except as necessary to refect any subdivision of the

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

increase In such annual rate of dividends as necessary to reflect any reclassification (loclud-
_ ing any reverse stock split), recapitalization, reorganization or say similar transaction which
has the effect of reducing the number of outstanding shares of Common Stock, unless the
failure 30 to increase such annual rate is approved by & majority of the Coxntinuing Directors;
and (c) such Iaterested Shareholder shall have not become the bereficial owner of any
additional shares of Voting Stock except as part of the trausaction which results in such
Intercsted Shareholder becoming an Iuterested Shareholder.

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

(vi) A pracy or information statement deseribing the propssed Business Combination

and complying with the requirements of the Securities Exchange Act of 1934 and the rules
aad regulations theteunder (or any subsequent provisions replacing such Act, rules or -
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~ Subsidiary) who of whick:

regulations) shall be matled to public shareholders of the Corporation at least 33 days price
to the consummation of such Business Combination (whethet or not such proxy or informa-
tion statement is required to be mailed pursuant to such Act ot subsequent provisicas).

Szcriow 3. Certain prﬁ-ﬁ_ﬁom. For the purposes of this Article VIIL:
" A A “person” shall mean any individual, irm, corporation or other entity.

. B. “Interested Shareholde:® shall mean nny' pm.(dbuth.u the Corporation or any

(1) is the beneScial owner, Myu.h&nedy.dmthlﬁ%%dmm".
- power of the outstandiog Voting Stock; or . o :
(u)ummudm&wﬂmﬂd'mmm&mw .
{mmediately prior to the date in quastion was the beneficial owner, disectly or indirectly, of
m%%amm.dthevoungmdthnthenwmnﬂngvmS!oé;u

(1) hmlsimoforhnuthmmememdedbnyshndeoun;Sh&wM

were st any time within the two-year period {mmediately prior to the dete in question bene-

" ficially owned by any Intercsted Shareholder, if such assigunent o¢ succession iball bave

Mhmmofnmmdmamhdmmhvdﬂulpﬂhm
within the measing of the Securities Act of 1933,

C. IAfenonshnnban'beneﬁddmer'ofnyVoﬁn;S\zo&:
: (i)whichmebpmonornnyafmmmmamm(umu)
- ‘beneficially owns; directly or indireciy; o : - ’
{4) which such person or any of its Afilistes or Asrociates bas (s) the right to scquire
. (whether cuch right s exercisable immediately or only after the passage of time), pursuant
to sy agreement, arrangement or understanding or upon the exercise of conversion rights,
exchange rights, warrants or cptions, or otherwise, or {b) the right to vote pursuant to any
_agrecment, armangement or understanding; or ,
(i) which are benefically owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates bas any sgreement, arrangement 6
understanding for the puspose of scquiring, bolding, voting or disposing of any shares of

Voting Stock. ' L _ '

D. l‘mdupnrpoccaofdetemﬁnbgwbﬂh«upmhu;lm Shareholder purmuant
to paragraph B ofthhSecﬁon&,thenumberohbudc!\'oﬁng&ockd«mgdhbcwmnﬂu :
chall fnclade shares deemed owned through applicstion of paragraph C of this Section 3 but
shall not include any other shares of Voting Stock which may be issuable pursuast to any agrees

. .mt.tmngementorundemmdhg.wnpmemﬁpdmmﬂsh.mu“m

or otherwise.
E. “ASliste” or “Associate” shall have the mpeeﬂ tive meanings um’&d‘ to such terms o
Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1834, as

" in effect on March 1, 1883, - _ 4 - : _ :

=" ¥. *Subsidiary™ means any corporation of which & mafority of my. class of:equ!fy security -
{s owned, directly or indirectly, by the Corpwtum.pwﬁded. m. that fw‘tbq_pnrpm of -
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o - .o
|




the definition of Interested Sharcholder set furth ;n:'agraph B of .&hi: Scction 3, the ten'n'
“Subsidiary” shall mean only a corporaticr. of which a majority of each class of equity secunty
is owned, directly or iadirectly, by the Corporstion. )

. G. "Conuinning Director™ means any raembes of the Boa: s who is unafiliated with the
Interested Shareholder and was 8 member of the Board prior ta the tune that the Interested
Shareholder became an Interested Shareholder, and any successor of 8 Continung Director who
is unaffiligted with the Interested Sharcholder and is recommended to succred a Continuing
Director by a majority of Continuing Directors then on the Boasd

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

‘L “Institutional Voting Stock”™ shall mean any series of Voting Sto.ck which was i{ssised to
and continues to be held solely by one or more insurance companies, pension funds, commercial
banly, savings baoks or similar §nancial institstions or ian;imu’oad iavestors,

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

Secrion 4. Powers of the Board of Directors. A mafority of the directors of the Corporation
shall have tt.: power and duty to determine for the purposes of this Article VIIL on the basis of
information lnown to them after reasonable inquiry, (A} whether a person is an Interested Share-
bolder, (B) the number of shares of Voting Stock benefcially owned by any persen, (C) whether a
person is an Affiliate or Associate of another, {D) whether a series of Voting Stock is Institutional
Voting Stock and (E! whether the assets which are the subject of any Business Combination have,
or the consideration to be received for the issuance or transfer of securities by the Corporation or
asy Subsidiary in any Busnness Combination bas, an aggregate Fair Market Value of $1,000,000 oc
' ll .ﬂ I I ' ' .

. Szcmiox 5. No Efect on Fiduciary Obligations of Interested Shareholders. Nothing contained |
in this Article VIII shall be construed to relieve any Interested Shareholder from any Sdudiary obliga.
tion imposed by law. o

Secriox 8. Amendment, Repeal, cte. Notwithstanding anything contained in this Certificate
of Incorporation to the contrary, the uffis-mative vote of the holders of at least 50'% of the vot:ng
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 C
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ARTICLE IX
AspoaenT oF CIRTIFICATE oF INCoRromATION

- The Corperation reserves the right 1o amend, alter, change or repeal any provision contalned
in this Certificate of Incorporation, in the manner ¥ or hereafter prescribed by statute, and all
nghts conferred on shareholders herein are granted subject to this feservation. Notwithstanding the
foregoing, the provisions set forth in the list sentence of Article IV, and in Articles VI, VII and VIIL

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

s approved as specibed in each thereof.

ARTICLE X .
mmmmgmotmmwud&-cmumm

Joh F. Johnston
P.O. Box 1H7
" Wilmington, Delaware 19599

Tuz UNvERsicyEs, beln;thlncmpomorberﬁnhduvmmd.iwthpwmdm;
corporation to do business both within and without the State of Delsware and in pursuance of the
Delawase General Corporatina Law, does make and fle this Certiicate Incorporation, 'hereby
declaring and certifying that the facts herein : sdi, his
band this )’ ghday of March, 1983. _ : ' :
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Office of SECRETARY OF STATE

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

Certificate of Merger

filed in this office on June 7, 1983

o 0 A

Glenn C. Kenton, Secretary of State

BY: ‘/ﬂ { /L}CU\A

DATE: June 7, 1983




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

a Delaware Corporation

Pursuant to Section 252 of the

Delaware General Corporation Law

Pursuant to the provisions of Section 252(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 Llaw does hereby

certify:

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

corporations to the merger are:

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

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

of Delaware.

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

surviving corporation,



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

surviving corporation.

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

)

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

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

any constituent corporation.

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

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

DATED: June 3, 1983

HECLA MINING COMPANY
a Delaware corporation

By ////JA»«Q?/%/

“Vice President™= Finance

ATTEST:

ﬁ\\awﬁ B W

Assistant Secretary




Delaware ...

The First State

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

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5323934

2005211 8100
070005644

DATE: 01-03-07



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

AGREEMENT AND PLAN OF REORGANIZATION

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

RECITALS

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



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

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

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

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

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

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

ARTICLE 1.
THE MERGER

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

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

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



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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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



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

Section 1.9  No Surrender of Certificates; Stock Transfer Books. At the Effective
Time, the designations, rights, powers and preferences, and qualifications, limitations and
restrictions thereof, of the capital stock of Holdings will, in each case, be identical with those of
the Company immediately prior to the Effective Time. Accordingly, until thereafter surrendered
for transfer or exchange in the ordinary course, each outstanding certificate that, immediately
prior to the Effective Time, evidenced Company 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 1I.
ACTIONS TO BE TAKEN IN CONNECTION WITH THE MERGER

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



Section2.2  Assumption of Option Plans, Stock Incentive Plans and Other
Agreements. Holdings and the Company hereby agree that they will, at or promptly following
the Effective Time, execute, acknowledge and deliver an assignment and assumption agreement
(the “Assignment and Assumption Agreement”) pursuant to which, from and after the Effective
Time, the Company will assign to Holdings, and Holdings will assume and agree to perform, all
obligations of the Company pursuant to: (i) Option Plans; (ii) any other employee and executive
compensation plans pursuant to which the Company is obligated to, or may issue equity
securities to its directors, officers, or employees (collectively, all such plans are listed on
Schedule A hereto and are referred to as “Stock Incentive Plans”); (iii) each stock option
agreement and/or similar agreement entered into pursuant to the Option Plans or the Stock
Incentive Plans, and each outstanding Option granted thereunder; and (iv) the other agreements
(the “Other Agreements”) listed on Schedule A hereto. At the Effective Time, the Option Plans,
Stock Incentive Plans and the Other Agreements shall each be automatically amended as
necessary to provide that references to the Company in such agreements shall be read to refer to
Holdings.

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

ARTICLE IIL
CONDITIONS OF MERGER

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

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

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

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



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

ARTICLE IV.
COVENANTS

Section 4.1  Election of Directors. Effective as of the Effective Time, the Company, in
its capacity as the sole stockholder of Holdings, will, if necessary to comply with Section 251(g)
of the DGCL, cause the board of directors of the Holdings to effect such amendments to the
bylaws of Holdings as are necessary to increase the number of directors of Holdings to equal the
number of directors of the Company immediately prior to the Effective Time, remove each of the
then directors of Holdings, and elect each person who is then a member of the board of directors
of the Company as a director of Holdings, each of whom shall serve until his successor shall
have been elected and qualified in accordance with the Certificate of Incorporation of Holdings.

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

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

Section 4.4  Assumption of Agreements. The Company and Holdings will take or
cause to be taken all actions necessary or desirable in order for Holdings to assume and perform
the obligations of the Company under the Other Agreements, all to the extent deemed
appropriate by the Company and Holdings and permitted under applicable law.

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

ARTICLE V.
TERMINATION AND AMENDMENT

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



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

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

ARTICLE VL
MISCELLANEOUS PROVISIONS

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

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

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

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

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

HECLA MINING COMPANY

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

President and CEO



HECLA HOLDINGS INC.

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

Vice President

HECLA MERGER SUB INC.

By:___/s/ Lewis E. Walde
Lewis E. Walde
Vice President




CERTIFICATE OF THE SECRETARY
OF
HECLA MERGER SUB INC.

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

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

HECLA MERGER SUB INC.

By: __/s/ Philip C. Wolf
Philip C. Wolf
Secretary
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CERTIFICATE OF THE SECRETARY
OF
HECLA MINING COMPANY

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

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

HECLA MINING COMPANY

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

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

Stock and Stock Incentive Plans

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

Hecla Mining Company Stock Plan for Nonemployee Directors

Other Agreements

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

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

Rich Appling
George Lytle

BRSSP R e e o p

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

Supplemental Excess Retirement Plan
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