— — = — :
ll U RTINS

e r———

)
W

i |
B \%\%\\\\\\\ $F

=Department

(SRS A RO A

CERTIFICATE OF INCORPORATION
OF

T T T T

PEND OREILLE SILICA CORPORATION

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

duplicate originals of Articles of Incorporation for the incorporation of the above named

corporation, duly signed 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, [ issue this Certificatd of

Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

July 30, 1987

Dated:
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ARTICLES OF INCORPORATION  pepcivel
SEC.CF STATE
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The undersigned, Richard Felton, Sr., Richard Pelton,
Jr., Donald O'Brien, and Patrick Loosmore, (persons of the
age of 21 or more or a domestic corporation or a forelgﬁ
corperation duly incorporated under and by virtue of the
State of Idaho and duly authorized to transact buaineas ia |
the State of Idaho), for the purpose of forming a oorﬁora-
tion under the Idaho Business Corporation Act, adopts the N

following articles of incorporation for such a corporation.

ARTICLE COHRE: NAME OF CORPORATION

The name of the corporation is Pend Oreille Silicai Corporation.

ABTICLE TWO: _PURPOSE OF INCORPORATION

The purpose of the corporation are for the mining, the
development, and the sxploration for minerals, and to engage
in any or all lawful business for which corporations may be
organized under the Idaho Business Corporation Act or the
purpose for which the corporation 1s organized is the trans-
action of any and all lawful busineas for which corporations
may be incorporated under the Idaho Business Corporation Act.

ARTICLE THREE: DURATION OF CORPOBRATION
The period of duration of the corporation 1= perpetual.

ABTICLE FOUR: REGISTERED ﬁFFICE AND AGENT AND ADDBRESS

The address of the corporation's initlal reglstered
office ln the State of Idaho is:
Granite Creek Marine Route, Post Office Box 134
City of Bayview, County of Bonner 83803,
The name of the corporation's initial registered agent
is:;
Mr. Bichard Felton, Sr.
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Pend Crellle Silica Corporation is a closed,
non=-public¢, or S-type corporation and is subject
to the restrictions as provided in these articles
and bylaws.

The initial incorporators, the undaruigned.
shall each receive a royalty of five percent, (5%),
of all gross sales of minerals, mineral bwprudwuts.
mineral cempounds, metals, and any mining related
sales from the due course of mining activity and 1
the incorporators shall each receive ten thousand, ;
10,000, shares of the corporation's ccumon class
stock.

The aggregate number of shares that the corpora-
tion shall have the authority to authorize i1s one
millien, 1,000,000, shares of a restricted commen ulass
stocking having no par value.

Each share gr the restricted common class '
gtock that the corpeoration can duly autharize will
represent a one-millionth portion maximum of all
of Pend Crellle Silica Corporationts assets and
not less than the original face value of the ini-
ﬁi{é purchasge price for oonsideration by thu share=.
OLEST o '

hareholderts Ri

The shareholder has voting rights in which

the majority outstanding shareholder or shareholders
at an annual or special meeting of the shareholders
can determine the future of the corporation in cer-
tain voting situation, where esach share shall be o
one vote. The shareholder has preemptive rights te |
acquire future share offerrings provided by direc-
tive of the corporation?s beard of directors and
these articles and bylaws. |
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ARTICLE FIVE: Section Three: (continued)
Sub-Section Three: Purchase of Shares

Shares of corporate common class stock
can be purchase, repurchase, or traded at a
determined value in legal tender, services,
or considerations by directive of the corpo-
ration's beard of directors, the i1ssuer of
corporation shares of stock. Shares for pur-
chase upon approval and directlive of the board
of directors, the ilssuer, can authorize shares
as provided in these articles and bylaws to a
third party or holder of shares by transfer or
holder of shares by the corporation's record
of shareholders, who are recognized as holder
of shares that have been registered and 1ssu '
unreglstered and unissued, or subscribed. !

Sub-Section Four: Transfer of 8hmres'

Shareholders of any shares of Pend Oreille
Sllica Corporation stock are restricted to L
transfer share ownership to a third party or '
agent without approval and consent of the cort
poration's board of directors, who shall have
the right to repurchase and to have the first
right of refusal on any offering of the corpo-
ration's shares of atock and if the corpora-
tion does not repurchase, the board of direc- .
tors will consent and wave this restriction. v
The transfer of shares from a second to third
party or agent will be acknowledge in the tcor-
poration’s record of shareholders.

Proceeds from share offerrings are to be .
used in the best interesat of the corporation in
financlal and capitalization matters, including
legal and filing feez, development and marketing
research, promotion expenses, operations and
administration costs, purchase of equipmmmnt, ser-
vice rendered by other parties or agents. The
Proceeds from conaiderations and services re-
celved in trade or compensation will be provided
in agreed price and wvalue of considerations or ,
gervices rendered by the corporation in legal ,
tender to the investment value agreed upon, so :
that no dilution of shares in value will ;
to the shardhdlder. : :



ARTICLE PIVE: Section Three: (continued)
Sub-Secti Sixi1  Shareholder Meeti

Ammual or speclal meetings of the share-
holders procedure, notice, time and place are
provided in the bylaws. Any action required
to be taken at a meeting of the shareholders,
or any actlon whioch may be taken at a meeting
of the shareholders, may be taken without a
meeting, if a consent in writing, setting
forth the action so taken or to be taken, i=
signed by all of the shareholders entitled to
vote with respect to the subject matter there-
of and a quorum is accountable.

A quorum at a meeting of shareholders is
conatituted by the representation in person or
by proxy of at least fifty-one percent, (51%].
of the voting shares outstanding.

The dissolution and distributions of debés,f
losses, and other coats due in the form of tax,
legal expense, debt notes or debentures will
be given preference in payment from available
funds or by the liquidation of assets to the
amount owed or by sell of rights or shares of .
corporate ownership. Shareholders will re- :
celve the next preference of payment or offer
to buy interest of corporation. Shareholders
are entitled to their original investment and
a one-millionth portion for each share of the
corporation's remaining assets. Any assets
that are left after liquidation and dissolution
to pay debtsz and shareholders will be divided '@ .
accordingly to the outstanding shares held by
the incorporators or heirs of the incorporators.



The number of directors comstituting the initial
board of directors ls four, (&), and the names and
addressea of the persons who are to serve as directors
until the first annual meeting of the sharehelders or
until their successors are elected and qualify are:

Mr. Richard Felton, Sr. Granite Creek Marine Houte
Poat Offlce Box 134
Bayview, Idaho 83803

Mr. Richard Pelton, Jr. Granite Creek Marine Route
Fost Office Box 134
Bayview, Idaho 83803 g

Mr. Donald L. O'Brien W.5506 Seltice 9 j o
Coeur d‘'Alene, Idaho 83814

Mr. Patrick Loosmore Post Office Box 778 '
Spirit Lake, Idaho 83805

* Dlrectors

Sectlion Two: "
The number of directors constituting a quorum is

three, (3}, and a quorum must be present tc conduct the

corporation's business transaction, of which decisions

that are required by vote by the directors, a quorum of

votes shall be the majority ruling. P

Election of Directors !

Upon & vacancy dén the board of directors of any
nature, as provided in these articles and bylaws, the
remaining directors shall nominate a successor(s), who
will be qualified and approved.by a majority of shars-
holders by popular vote of the outstanding shares with .
voting rights at special or annual meetings of the share-
holders, who also have proxy rights in voting matters
and disgent or a no vote shall not be counted as a no
vote In voting matters, only votes dellivered by proxy
and by the ballot polls at the special or anmual meeting
of the sharehoclders signifying a vote agalnst the popu-~
lar approval of the majority or disapproval of the major-
ity.



ICLE SIX: (continued)
Section F 3 emoval rect

Directors may be removed by a quorum of shareholders
at a annual or speocial meeting of the shareholders and
under circumstances provided in the bylaws or by volun-
tary action of that director. Heyalties, shares of stock,
considerationsz, and other interest due as commission or
compensation to the director to be removed volutary or
involuntary shall be the sole pecssession by rights to
that director under the statues, articles of incorpora-
tion, and bylaws provided in these matters,

Section Flve: Meet g8 aof Directors

Directors will meet in regular, special, and infore
mal and formal meetings or any capacity requiring the
quorum of directors to be present. Notlce of meeting,
type of meeting, time and place of meeting, order of 1
meeting, recording and authorization of action to busi-
ness transactions, designation of authority and delega-
tion of approval by directive of the board of directors
to directors, offlcers, or agents and other order of
business are provided in the bylaws, !

Section s Duties of Dirsctors L
The duties of directors are provided in the bylaws,

which delegate powers, actions, and restrictions to

individual members of the bcard of directors, Fallure

to comply to the bylaws and the directive of the board

of directors by the individual directer, misuse of power,

action without approval or consent from the board of o

directora, or negligence and absence at or on corporate

functiens may all be reasona for dismissal or removal of

a director by the shareholders,

o Seven: Com at Directors

Directors will be compensated & royalty of one per .
cent, 1%, of the gross sells of products by Pend Oreille-
Silica Corporation and a salary whose base shall be de-
cided and approved by the board of directors. The origl-
nal incorporatoers, the uudernigned. are restricted to
compensation from ABRTICLE FIVE 1 . bion
Two: Corporate Owners and are exempt for further compen-
gsation provided in this seoctlon of the charter,




ABRTICLE SEVER: OFFICERS

The officers of the corporation, the incorporators,
the initial directors, and the undersigned, have elected,
approved, and acknowledge the following as officeras and
thelr titles:

Mr. Richard Felton, Sr. President and Chief Executive

Oofficer
Mr. Patrick Loosmore Vice-Fresident
Mr. Donald L. O!'Brien Secretary
Mr. Richard Feltom, Jr. Treasurer

Section One: Elections, Approval, and Removal

All matters concerning officers smployed under
the corporation's charter and bylaws are further
provided in the bylaws.

Section Two: Duties and Compensation

Duties required for performance by officers will
be duly compensated for time and expense of service 1in
the name of the corporation. Guidelines and order of
duties and compensation shall be approved and recorded
in the minutes of the board of directors meetings and
be sealed or certiflied by endorsements.

Section Three: FPowers and Hestrictions |

Officers will be restricted to only those powers
approved and certified by the board of directors and
to those powers as deseribed in the bylaws.



The name and addresses of the initial incorporators
and the original founders of Pend Oreille Silica Corporation

are:
Mr. Richard Felton, Sr. Granlte Creek Marine Route
Fost Office Box 134
Bayview, Idahc 83803
Mr. Richard Felton, Jr. Granite Creek Marine Route
Post Office Box 134
Bayview, Idaho 83803
Mr. Donald L. O'Brien W.4506 Seltice @
Coeur d'Alene, Tdaho 83814 |
Mr. Patrick Loosmore Fost Office Box 472 J

Spirit lLake, Idaho Eﬂﬂﬁg

In Witneas whereof, the incorporators have executed .
these artlicles of incorporation in duplicate to the Seore~ !
tary of State of the State of Idaho under the Idaho Busineas
Corporation Act on the_29th _ Day of the MHonth of April .
in the year of 1987 "

" Granite Creek Marine Eauta
‘ ‘ Lt | Post Office Box 134
Fawnder and Incarparutur.w Bayview, Idaho 838013
Begistered Agent, and .
President

AT X, . i Granite Creek Marine Houte
Mr. &1chmrd Felton, J&. Poat. . Office Box 134
Founder and Incorporator, Bayview, Idaho 83803
and Treasurer

5ﬁ24ww£§¢7f9(i££€zlx' W.4506 Seltice 9

Hr. Donald L. O'Brien Coeur d'Alene, Idaho 83814
Founder and Incorporator,
and Secretary '

T Post Office Box 472

ir ¢ Patrick Loosmore Spirit Lake, Idaho 873869
Founder and Incorporator,

and Vice-rresident




