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RESTATED AND AMENDED ARTICLES OF INCORDORATION
OF

COEUR D'ALENE MTNES CORPORATION

Purguant to the provisions of Section 30-1-1007 of the Idaho
Business Corporation Act, the undersigned corporation, pursuant
to resolutions duly adopted by jte board of directors and
shareholders, hereby adopts tha following restated and amended
articles of incorporation:

ARTICIE T

That the name of said corporation shall be »COEOR D*ALENE
MINES CORPORATION."

ARTICLE II

{(a) The corporation is authorized to issue two classaes of
shares of capital stock to be decignated, respectively, “common
stock'and'prefen:e&stock'- Thetatalmhtrufmdxshares

135 million. metotalnu-herofsharesofcmm
anthorized to be, issued shall be 125 million shares, $1.00 par
valuepe.rshara,andtnetutalnmberofshnresofweterred
stock authorized to ba issued shall be 10 million, $1.00 par
value per share.

(b) Thesharasofpzreferredstocknaybeissnedfrontim
to time in one or more series. Ehenoardofnirectorsishsrebr
authorized to establish from tima to time by resolution of

series, and toc fix the designation, powers, preferences and
relative participating, opticnal, conversion and othexr qucial

the fixing or alteration of the dividend
rates, conversion rights, i

Ydaho Business Corporation Act;
anthorized number of shares of any series =
of shares of that series.




series shall be so decreased, the shares constituting such
decrease shall resume the status which they had prior te the
adoption of the resolution criginally fixing the number of shares
of such series. No wvote of the holders of the common stock or
preferred stcock shall, unless otherwise provided in the
resclutions adopted by the Board of Directors creating any
particular series of preferred stock, be a prerequisite to the
issuance of any shares o<f any series of the preferred stock
authcrized by and complying with the conditions of this Article.

{c} Holders of the corporation's common stack shall have no
preemptive rights to acquire unissued or trepsury shares or
securities convertible into such shares of the corporation's
capital stock or carrying a right to subscribe to or acquire
shares. Holders of the corporation's preferred stock shall have
noe preemptive rights to acgquire unissued or treasury shares of
the corporation’'s capital stock or carrying a right to subscribe
to acquire shares, except to the extent provided under the
resclution or resolutions adopted by the Board of Directors,
creating any particular series of such preferred stock.

ARTICLE III
The street address of the corporation’s registered office is=s
505 Front Avenue, Coeur d'Alene, Idaho 83814 and the name of its
registered agent at that address is Dennis E. Wheeler.
ARRTICLE IV
The name and address of each incorporator is Joseph R. Gunn
of Spokane, Washington, George Turner of Spokane, Washington,
R.W. Nuzum of Spokane, Washington and Fred T. Fudge of Kellogg,
Idaho.
BRTICLE V¥

Section 1. Vote Required for Certain Business Combinations

A, Higher Vote for Certain Business Combinations. In
additicen to any affirmative vote required by law or these
Articles of Incorporation, and except as otherwise expressly
provided in Section 2 of this Article V:

{1} any merger or consolidation of the Company
or any 3Subsidiary (as hereinafter defined} with (a) any
Interested Shareholder {as hereinafter defined) oar (b} .
any other corporation or other person (whether or not
itself an Interested Shareholder! which is, or after



such merger or consolidation would be, an Aﬁfili&te {as
hereinafter defined) of an Interested Shareholder; or

{11} any sale, lease, exchange, mortgage,
pledge, transfer or other disposition (in one
transaction or a series of transactions) to or with any
Interested Shareholder or any Affiliate of any
Interested Shareholder of any assets of the Company or
any Subsidiary (in one transaction or a series of
transactions} of any securities of the Company or any
Subsidiary to any Interested Shareholder or any
Affiliate of any Interested Shareholder in exchange for
cash, securities or other property (or a combination
thereof} having an aggregate Fair Market Value of $20
millicon or more; or

{iii}  the issuance or transfer by the Company or
any Subsidiary (in one transaction or a series of
transactions) of any securities of the Company or any
Subsidiary to any Interested Shareholder or any
Affiliate of any Interested Shareholder in exchange for
cash, securities or other property (or a combination
therecf) having an aggregate Fair Market Value of $20
million or more; or

{iwv) the adoption of any plan or proposal for the
liquidation or dissclution of the Company propcsed by
or on behalf of an Interested Shareholder or any
Affiliate of any Interested Shareholder; or

{v} any reclassification of securities {(including
any reverse stock split), or recapitalization of the
Company, or any merger or consolidation of the Company
with any of its Subsidiaries or any other transaction
{whether or not with or intc or otherwise involving an
Interested Shareholder}) which has the effect, directly
or indirectly, of increasing the proportionate share of
the outstanding shares of any c¢lass of equity or
convertible securities of the Company or any Subsidiary
which is directly or indirectly cwned by any Interested
Shareholder or any Affiliate o©f any Interested
Shareholder;

shall require the affirmative vote of the holders of at least 80%
of the shares o¢f Common Stock of the Company entitled to vote
generalilly in the election of directors (the "Common Stock™).
Such affirmative vote shall be required notwithstanding the fact
that no vote may be required, or that a lesser percentage may be
specified, by law or in any agreement.

B. Definition of "Business Combination™. The term




"Business Combination” as-used in this Article V shall mean any
transaction which is referred toc in any one or more of clauses
{i} through (v} of paragraph A cof this Section 1.

Section 2. When Higher Veote is Not BRequired. The
provisions of Section 1 of this Article V¥V shall not be applicable
to any particular Business Combination, and such Business
Combination shall require only such affirmative vote as 1is
raquired by law and any other prowvision of these Articles of
Incorporation, i1f all of the conditions specified in either of
the following paragraphs & and B are met:

A. Approval by Continuing Directors. The Business
Corporation shall have been approved by a majority of the
Continuing Directors (as hereinafter defined).

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

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

{al {1if applicable} the highest
per share price (including any brokerage
commissions, transfer taxes and soliciting
dealers’ fees) paid by the Interested
Shareholder for any shares of Common Stock
acquired by it (1) within the two-year period
immedihtely 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;
and

(b} the Fair Market Value per
share of Common Stock on the Annocuncement
Date or on the date on which the Interested
Shareholder became an Interested Shareholder
{such latter date is referred to in this
Article V as the "Determination Date"™},
whichever is higher.

1iiy The consideration to be received by holders
of the Common 3tock shall be in cash or in the same
form as the Interested Sharehclder has previously paid
for shares of such Common Stock. If the Interested



Shareholder has paid for shares of Common Stock with
varying forms of  consideration, the form of
consideration for such Common Stock shall be either
cash or the form used to acquire the largest number of
shares of such Common Stock previously acquired by it.

{iii) After such Interested Shareholder has
become an Interested Shareholder, such Interested
Shareholder shall not have received the benefit,
directly or indirectly {except proportionately as a
shareholder), of any leans, advances, guarantees,
pledges or other financial assistance or any tax
credits or other tax advantages provided by the
Company, whether in anticipation of or in connection
with such Business Combination or otherwise.

fiwv) A& proxy or information statement describing
rhe proposed Business Combination and complying with
the requirements of the Securities Exchange Act of 1934
and the rules and regulations thereunder (or any
subsequent prowvisions replacing such Act, rules or
regulations) shall be mailed to public sharehclders of
rhe Company at least 30 days prior to the consummation
nf such Business Combination {whether or not such proxy
mr information statement is regquired to be mailed
pursuant to such Act or subsequent provisions).

Bection 3. Certain Definitions. For the purpeoses of this

Article V:

A, A "person™ shall mean any individual, firm, corporation

or other entityw

than

B. "Interested Shareholder™ shall mean any perscon (other

the Company or any Subsidiary of the Company) which:

{1} is the beneficial owner, directly or indi-
rectly, of more than 10% of the outstanding shares of
the Company's Common 3tock; or

fii} is an Affiliate of the Company and at any
time within the two-year period immediately prior tc
the date in question was the beneficial owner, directly
or indirectly, of 10% or more of the then ocutstanding
Common Stock; or '

fiii) is an assignee o©of or has otherwise
succeaded to any shares of Common Stock which were at
any time within the two-year period immediately prior
e the date in guestion beneficially owned by any
Interested Bhareholder, if such assignment or



succession shall have occurred in the course of a
transaction or series of transactions not involving a
publlic offering within the meaning of the Securities
Act of 1933;

provided, howewver, that a person shall not be am Interested
Shareholder if such person became the beneficial owner of
miyre than 10% of the Company's Commen Stock prior to April
3, 1985,

C. A person shall be a "beneficial owner™ of any Common
Btock:

{1} which such person or any of its Affiliates
aor Associates (as hereinafter defined) beneficially
owns, directly or indirectly; or

{(ii) which such person or any of its Affiljiates
or Associates has (a) the right to acquire (whether
such right is exercisable immediately or only after the
passage of time}, pursuant to any agreement,
arrangement or understanding or upon the exercise of
conversion rights, exchange rights, warrants or
options, or otherwise, or (b] the right to wvote
pursuant o any agreement, arrangement or
understanding; or

{iii) which are beneficially owned, directly or
indirectly, by any other person with which such person
aor any of its Affiliates or Associates has &ny
agreement, arrangement or understanding or the purpose
of acquiring, holding, wvoting or disposing of any
shares of Common Stock.

Li. For the purpose of determining whether a persom is an
Interested Shareholder pursuant to paragraph B of this Section 3,
the number of shares of Common Stock deemed to be outstanding
shall include shares deemed owned through application of
paragraph ¢ of this Section 3 but shall not include any other
shares of Common Stock which may be issuable pursuant to any
agreement, arrangement or understanding, or upon exercise of
conversion rights, warrants or options, or otherwise.

E. "Rffiliate” or "Associate" shall have the respective
meanings ascribed to such terms in Rule 12b-2 of the General

as in effect on April 3, 1985.
F. “Suhﬂidimry“ means any corporation of which a majordty

of any class of equity security is owned, directly or indirectly,
by the Company, provided, however, that for the purposes of the



definition of Interested Shareholder, set forth in paragraph B of
this Section 3, the term "Subsidiary™ shall mean only a
corporation of which a majority of each class of equity security
is owned, directly or indirectly, by the Company.

G. "Continuing Director™ means any member of the Board of
Directors cof the Company (the "Board™) who is unaffiliated with
the Interested Shareholder and was a member of the Board prior to
the time that the Interested Shareholder became an Interested
Shareholder, and any successor of a Continuing Director who is
unaffiliated with the Interested Shareholder and is recommended
to succeed a Continuing Director by the majority of Continuing
Birectors than on the Board.

H. "Fair Market Value"™ means: {i} in the case of stock,
the highest <closing sale price during the 30-day period
immediately preceding the date in question of a share of such
stock on the Ccmposite Tape for New York Stock Exchange Listed
Stocks, or, if such stock is not quoted on the Composite Tape, on
the New York Stock Exchange, or, if such stock is not listed on
such Exchange, on the principal United States securities exchange
registered under the Securities Exchange Act of 1934 on which

such stock is listed, or, if such stock is not listed on any such:

exchange, the highest closing bid quotation with respect to a
share of such stock during the 30-day period preceding the date
in question on the Natiocnal Association of Securities Dealers,
Inc. Automated Quotations System or any system then in use, or
if no such guotations are available, the fair market value on the
date in question of a share of such stock as determined by the
Board in good faith; and (ii} in the case of property other than
cash or stock, the fair market value of such property on the date
in question as determined by the Board in good faith.
t

I. In the event of any Business Combination in which the
Company survives, the phrase "other consideration to be received”™
as used in paragraph B(i) of Section 2 of this Article V shall
include the shares of Common Stock retained by the holders of
such shares.

Section 4. Powers of the Board of Directors. A majority of
the directors of the Company shall have the power and duty to
determine for the purposes of this Article V, on the basis of
information known to it after reasonable inquiry, (A} whether a
person is an Interested Shareholder, (B} the number of shares of
Common Stock beneficially owned by any person, (C)} wheéther a
person is an Affiliate or Associate of another and (D) 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 Company or any Subsidiary in any
Business Combination has, an aggregate Fair Market Value of $20
million or more. Any such determination made in good faith shall




be binding and conclusive on all parties.

Section 5. No Effect on Fiduciary Obligations of Interested
Shareholders. Nothing contained in this Article V shall be
construed to relieve any Interested Shareholder from any
fiduciary obligation imposed by law.

Section 6. Amendment, Repeal, etc. Notwithstanding any
other provision of or the By-Laws of the Company {and
notwithstanding the fact that a lesser percentage may be
specified by law, these Articles of Incorporation or the By-Laws
of the Company), the affirmative vote of the holders of 80% or
more of the outstanding shares of the Company's Common Stock
shall be required to amend or repeal, or adopt any provisions
inconsistent with this Article V.

ARTICLE VI

The personal liability of a director of the corporation to
the corporation or its shareholders for money damages for any
action taken, or any failure to take any action, as a director,
shall be eliminated; provided, however, that the liability of a
director shall not be eliminated for (i] the amount of a
financial benefit received by a director to which he is not
entitled, (ii} an intentional infliction of harm on the
corporation or the shareholders, (iii) a violation of Section 30-
1-833 of the Idaho Business Corporation Act, Or (iv} an
intentional violation of criminal law.

. ARTICLE VIIL

The corporation shall be obligated to indemnify any
individual who is a party to a proceeding because he is a
director of the corporation against liability to any person for
action taken, or any failure to take any action, as a director,
and expenses incurred in the proceeding to the fullest extent
provided by law in accordance with Section 30-1-851(1) (b} of the
Idaho Business Corporation Act, except liability for (i} receipt
of a financial benefit to which he 1is neot entitled, ({ii} an
intentional infliction of harm on the corporation or its
shareholders, (iii) a violation of Section 30-1-833 of the Idaho
Business Corporation Act, or (iv] an intentional viclation of
criminal law. '

-



The foregoing Restated and Amended Articles of
Incorporation, which include amendments to the Articles of
Incorporation, correctly set forth the provisions of the Articles
of Incorporation as heretofere and hereby amended, and supersede
the original Articles of TIncorporation and all ©previous
amendments thereto.

Dated September B8, 1999

By: I Z QIQ\ML

Dennis E. Wheeler

Its Chairman of the
Board, President and
Chief Executive Officer

wa: g "D (oo

William F. Boyd 4
Its Acting Secretary

File: 62876v3
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Pour  amendments be  the woorporationts Articles o
Incorporation were approwved by the corporation's shareholders at
the worporation’s knnual Meeting of dhareholders held on
Heptenker #, 1999, L botal of 1,900,%7% shares of Tomesn Stock
iy Y P o s pf  landatory diustable Redeemalkle
Corvartible Securities ("MARCS™) were outstanding and entitled
o wore on the awmendments wmt the Annual Weebimy., lo class was
entitled to wote peparately on the amendments. bk total of
@B, 5TE, 412 shares of common shock eand EARCS [(collectiwvely, the

"Shares*) were therefore mmtstanding and entitled to wote as a
single class on the amendments. Rach of the four amendments was

daly mpproved by the reguired majority of the Shares woting in
erson o by proxy at the Anmaal Meeting.

Al o increased the number of authorized shares
of the rwrupmrm‘ﬂ;mwm & Wommon Stock from 60 million to 125 million
ashares. The amendment replaces Article WI of the corporation’s
e depe .illlmfﬁ.uu;'lmu (5 4 "Imemrpumtiun writh mew Arefele IT of bhe
Restated and hmended hrticies of Incorporation.

Jimendment | I Iop lemerts the permissible limitation of
director 'Mmbili*t'w under the Idaho Business Corporation Mot as
amended effectiwe Jely 1, 1997 [the "Mew ITdaho ket*). e
amendment replaces hrticle X of the worporation's pricr Articles
ot Incorporation with mew hrticle W of the hestated and kmended
Jarticles of [ncorporation.

' Wi L provides Tor T Ina Aoy
1 uum:ﬂtmmmifimm‘t:lﬂ.mm o directors ms permitted wmeder the lew Tdaho
het. e amendment consists of the mdoption of new Article WIT
of the hestated and imended hrticles of ITnoorporation.

il dment o, L wansists of revisions teo two of the
provisions in Ili:h.n " mrwrmtimn” # prior krticles of Incorporation.
The first revision is to set forth the new etreet address of the
corporation’s registered office and name of registered ngent s
] iired by the lew Idaho Mot and replaces MArticle IIT of the
prior hkrticles of Incorperation with mew krticle III of the
s tated  wrd  Jomended  Decticles of  Tnoorporetion. Wher ok

revision is to set forth the name and address of each of the.
corporation’s original incorporators ms called For Iy bhee  INewr



Idaho Act and replaces Article VII of the prior Articles of
Incorporation with new Article IV of the Restated and Amended
Articles of Incorporation.

The following table sets forth with respect to each of the

four amendments:
representad at the meeting,
the amencdment,

(111)

the npumber of sShares

(1) the total number of shares Ilndisputably
{ii) the number of shares voted for

voted against the
amendment and (iv) the number of Shares abstaining:

Humber of Sharee

Amendment Repressnted at
No. the Meeting Voting Yor Voting Against Abstaining
I 25,328,087 22,568,762 2,449,326 310,799
I 25,328,887 22,608,569 2,008,943 711,378
IIX 25,328,887 22,694,383 1,860,438 774,066
Iv 25,328,887 23,535,321 1,154,416 639,180

The Restated and Amended Articles of Incorporation contain
fewar provisions than are contained in the prior Articles of
Incorporation as a result of the deletion of five of the prior
articles that are no longer called for by the New Tdaho Act.
The following list identifies the changes made in the Ractated
and Amended Articles of Incorporation:

Article New Article
Pombar in Somber in
Frior Eestared and
Articles of ! Amerdoed Articles
Incorporation of Incorporaticn Bature of Chanos
b4 X ¥c Change
II - Deleted
IrY III ¥ew streeckt addreas of registered office
and name of registered agent
v - Deleted
v - Deletod
vI Iz Increase in authorized pumber of shares
of Common Stock
viI v Name and address of each of the Company’'s
oziginal incorporators
vill - Deleted
x v No change
X vy Revision in language the
limitation of director liability to
conform with the New Idaho Act
I - Deletad

New provigsion relating to director

indenpificeation as permitted under the

Bew Idaho Act



