Lou1s x. R IFICATE OF INCORPORATION
IR

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho do hereby certify that the original of the articles

of incorporation of

Tusty-¢third
was fileq I'n the office of the Secretary of State on the day

Sixty-eix

. JANbe AD, Qe Thousand Nine Hundred and

duly recorded on Film No:. of Record of Domestic Corporations, of the State of Idaho,
and that the said articles contain the statement of facts required by Section 30-103, Idaho Code.

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

p suecessors ape hereby constituted a corporation, by the name hereinbefore stated, for

from the date hereof, with its registered office in this State located at
Pelsw, AMa.

in the County of

IN TESTIMONY WHEREOF, 1 have hereunto

set my hand and affixed the Great Seal of the

State. Done at Boise City, the Capital of Idaho,
v Yay

this day of

66
AD., 19

Secretary of State.

Domestic



State of Idaho )
) ss,
County of Ads )
KENNETH TALBEPT, being first duly sworn deposes and

gays:

That he is one of the incorporators of the PACIFIC,-'?‘

NORTHWEST MINES, INC. and affiant states that said company is
now non-productive, 5

Dated this 23rd day of May, 1966,

it La bl

‘Kenneth Tslbert T

Subscribed and sworn to before me this 23rd day of May, 156€,

otary P




Articles of Incorporation
of

Pacific Northwest Mines,Inc.

KNCW ALL MEN BY THESSE PRESENTS: That we, Kenneth Talbert ofAda County;

and Jeff L. Hays and Verna Mae Hays of Canyon County, Idaho, all of whom
are citizens of the United States of Amerlea, and all being cof full age, do
under and in pursuance of the general oncorporation laws of the State of Idaho,
hereby voluntarily ascoclate oursleves together, and such other persons as here-
after may become associated with us, 1lnto a body politlc and corporate, to carry
on the business and for the purposes hereinafter named,

(a)

(v)

(c)

(4)

(e)

I,
The name of this coporation is, and shall be, PACIFIC NCRTHWEST MINES,INC,
II.

The purposes for which thls corporation is formed are as follows, to wits
To acquire real estate, surface rights thereon, and mineral rights thersein
by purchase lease, assignment or otherwlse, within the State of Idaho, or:
elgsewhere, and to prospect, develop, mine, and produce minerals of any and
all kinds, and operate mines and mining property and Interest therein, and
acquire all necessary of desireable easements, right-of-way, and rights
necessary or incidental to the development of any mining property, and the
marketing of ores therefrom.

To treat process, reduce and do any and all things that may be necessary

or proper of all minerals mined, produced or purchased, and to erect, bulld,
own, operate, equlp and maintaln such plants as may be necessary or deglire-
able in the course of any such mining operations , and do any and all other
things necessary for the purposes in carrying through from the wmining or
processing of ore and/or minerals to the ultimate processing, reduction and -
marketing of the same,

To borrow in the name ofand on behalf of the corporation, in such amounts

ag the directors or managing officers may determine, and lssue as evidence
thereof, notes, bonds, or other evidence of indebtedness, and secure the
payment of same if necessary or advisable by mortgage or trust deed on 1its
real or personal preperty, or pledge as collateral personal property of the
corporation,

To purchase, own, acquire, and / or lease real estate and to erect, construct
and/or maintain buildings, processing vlants, and structures thereon, to-
gether with the equlpping thereof with the necessary or deslreable equip-
ment and personal property, as may be necessary or profitable for the pro-
cessing of minerals and rare earths, and for manufacturing, or owning or _
disbursing, acquiring, or selling any products as may be necessary, desirs =
able, or proper and conducting any of 1ts business in which saild corporation
may be or 1lg engaged,

To build, equip, operate and maintain telephone and telegraph lines necesgary
for the operation and conduct of the business of the corporation, and to
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(2)

- (£)

(g)

()

(1)

(3

(k)

Con't

acqulre the necessary rightes-of-way, franchises and easements therefor,

To apply for, acquire, hold, use, own, operate, dlspose of by sale or
otherwise, mortgage, lease, and to sell and grant llcenses 1n respect of
patents, trade-marks, trade names, inventions, lmproverents, processes angd
licenses therefor,

To purchase, subscribe for, or otherwise acquire, own, manage, hold, use,
operate, lease, mortgage, pledge, assign, exchange, assign, transfer, sell,
or otherwise dispose of, immovable and movable property of every kind and
descriptlon, including shares of stocks,bonda, notes and other securities,
contracts or obligations of this or any othercorporation, acsociation, firm
and to pay therfor in whole or part, in cash or by exchanging therefor
stocks, bonds, or other evidence of indebtedness or securitles of this opr
any other corporation, and to recelve, collect and dispose of the interest
dividends and income arlsing from such property, and to possess and exercise
in respect thereof, all the rights, powers and privilieges of ownership, in-

cluding all voting voting powers of any stocks or other securities so owned,

controlled, managed or operated,

To execute, issue and negotiate promissory notes, bonds, debentures,
securlties and other obligations of thls corporation and to secure any of
the same of any or all of the property of the corporation,

In comnection with carrylng n the bueginess of the corporation, to lend and
advance money, credit, property of the corporation, and to render aid by
guarantee or in any other manner, or on such terms as may seem expedient,
on open account, secured or unsecured, to any person, firm or corporation,

To acqulire by purchase or otherwise, hold, manage, operate, consolidate,
merge, lease, exchange, dispose of by sale or otherpwheetzage, pledge,
hypothecate, deal in and wilth, in whole or part, the good will, rilghts,
privileges, franchises, propertlies, assets, llabilities, and business of any
person, firm, assocaition or corporation engaging in any business similar

to any business this corporation may conduct dnd operate, including the
importing and exporting :of minerals and rare earths to such extent as the
corporation from tlme to time decide upon, and to own, lease, or otherwise
acquire all structures and other facilities necessary or desireable for the

carrying on of any such import or export business, from time to time, and to

purchase, own , acquire or lease real estate, and to erect, construct and
maintain buildings and structures thereon, for conductiingany phase of any
of the businesses in whieh the corporatlion may engage,

To build, equip, operate and maintain roade, motor equipument,jn order to
transport merchandise, ores, minerals and other products, owned and desired
to be distributed or transported by the corporation,

(1 } To purchase, take on lease or in exchange, hire, or otherwise acquire and

hold anyreal and personal property and any rights or privileges that the
company way think necessary for the burposes of its business,
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(3)

" (m)
(n)
(0)

(®)

(Q)

(R)
(s)
(T)

(u)

{v)

(w)

Gontinued

To construct, improve, maintain, develop, manage, carry out or control
any roads, tramways, :alr-ports ,alr landing strips,sldings,bridges,
warehouses, electric works,shops ,stores, and other works that may cal-
culate to advance the company's interests, or control thereof,

To acquire and undeeptake the whole or any part of the buslness, property
and liabilities ofany person or company, wheresover incorporated, carrying
on any business tha¥ the company 18 authorized to carry on, or possessed
of property sultable for the purposes of the company,

To apply for, purchase, or otherwise acquire any patents, licenses, and the
like, conferring any exclusive or nétn-exclusive or limited rlght to use

or any secret or other informatlon as to any invention capable of belng
used for any of the purposes of the company,

To enter into partnership or into any arrangement for sharlng of profitsy’
union of interests, co-operation, joint adventure,or otherwlse with any
person or company, wheresover incorporated, carrylng on or about to be
engaged in a ny business or transaction that thecompany 1s authorized to
engage in, to benefit the company,.

To enter into any arrangement with any governments or authorities(local,
municipal or otherwise) that may seem condusive to the company's objects

or any of them, and to obtain from any such government or authorlity any
rightes,privileges, and coneessions that the company may think it deslireable
to obtain and coumply with any such arrangements, rights, or concessions,

To take or otherwise hold the shares, stock, or other securltles of any
company, wheresover Ilncorporated , carrylng on any busliness capable of :
beneflting the company, and to sell or relssue, with or without guarantee,

To borrow or raise or secure the payment of money in such manner as the
company shall think fit, by the issuance of debentures or debenture stock
charged upon any or all the cpmpany's property(both present and future)
ineluding its uncalled capital, and to purchase , redeem, or pay off any
such securitiles,

To establish branches and agencles and to adopt such means of making known
the products of the company as may seem expedlent, and in particular by
advertising in any manner &dvisable and by granting prizes, rewards and
donations,

To lend money to any person or company having dealings wlth the company
and to guarantee the contracts of any such person or company.

To raise and asslist. in ralising money for, and to ald by way of bonus, loan
promise, endorsemeut, guarantee of debentures or other securltles, any
- company with which this company wmay have busliness relatlons, and to
guarantee the contracts of any such eompany.

To sell or dispose of the undertaking of the company or any part thereo
for such consideration as the company may think fit, for shares, or
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(%) Continued

gsecuritles of any other company having objects altogether or in part
slmllar to those of the company,

: 1l or any
x)To promote any company or companies for the purpose of acquiring a

( )of Ehe property and liabilities of the company, or for any other purpose

that may seem to benefit the company,

0 remunerate an erson or company for services rendered in placing or
(Y)zssisting to plage? or guaranteeing the placing of, any of the shares in

tke company's capital, stock or other securlties of the company, or in or _

about the formation or promotion of the company or the conduect of or the sale

or disposition of its business,

d hold, mines

Z)To acqulre by purchase, lease hire, location or otherwlse, an s R

( )minergl claims,mineral’leases:mining lands, prospects, licenses, and mining
rights and to work, develpo, operate, turn to account, sell or otherwise

dispose thereof,

fine

a) To 4t drill or bore for, raise crush, wash and smelt, reduce, re ’

(a assay, gﬁalyze, and otherwiée trea% any ore deposit. metal or mineral what-
soever, whether belonging to the compary or not, and to render the same
merchantable, and to buy, sell » and deal in the same or any product tbereof.=

(bb) To engage in any branch of mining, smelting, milling, and refining
minerals,

{cc) To acquire by purchase, lease, hire, exchange or otherwise, timber lands,
leases, or claims,rights to ecut timber, surface rights, water rights,
patents, rights and concessdons, and any other real or personal property,

(ad) To acquire by purchase, lease, hlre, or exchange and to construct, operate,
maintaln or alter trails, roadways, dams, flumes, watercourses, canals,
pipelines,wells » tanks, bridges,mille,factories, furnaces, oven, power
devices and plants of every kind, warehouses, dwellings, buildings and
other works and convenlences, and to buy, sell,manufacture and deal in all
kinds of goode, stores, chattels ang effects,

(ee) To.builg, purchase, lease, hire, charter, navigate, use and operate cars,
wagons, and other vehlecles, boate, ships and other vessels,

(ff) To sell or otherwise dispose of cre, metal, oll, gas or mineral product,
and to take contracts fop mining work of all kinds and to accept as the
conslderation , hares, gtocks, or any other securities of any company,
whatsoever incorporated and carrying on any business, directly or
indirectly,

(zg) Generally, to do any and all things necessary or proper in carrying on.
the business of the corporatlom, and to enter into any negotliations of
every kind and nature relating to or connected with the business in which
the corporation may be or is, from time to time, engaged in, and to do
everything necessary, proper or useful for the accomplishments of the
objectives and principles herein enumerated, or necessary, proper or
convenlent to the benefit of the corporatlon,for the furtherances of its
business propositions,

(hh) The foregoing clauses are to be consildered as objectives, purposes and
powers, and the enumeration of specific powers shall not limit or restriect
in any manner the powers of the corporation. It being the intention that

u.-“..l.al.__-_:



(5)

the objectives and powers specified in thls, shall in no wise be limited
or restricted by reference to, or by inference from, the terms of any other
article or clause thereof, buts the same may be, and is, extended thereby,

111,

The principal place of transacting the business of this corporation, and
its post office address and registered office s Shall be at Bolse,Idaho,
Ada County, 1Idaho, but the corporation may establish and maintain such other
branch offices as may hereafter be decided upon by the corporation or its
managling board, whether in the state of ,/Idaho, or such other states, places,
or countries as may from time to time be decided uporn,

Iv.

That the period for which this corporation shall exist shall be per=
petually from and after the date of filing these Articles of Incoporation,

V.

That the total authorized capital stock of this corporation shall be-:
FIVE THOUSAND DOLLARS (5,000,00) divided into TEN (10) shares, of the par
value of Five Hundred Dollars (500,00} each per share, all of equal claggifi-
cation, without priority one over the other, and fully pald and non-assessable

vI,

The name and post office of each of the incorporators, and the number
of shares subscribes by each subseriber, and the par value thereof is as
follows:

PAR VALUE
NAME POST OFFICE ADDRESS NO, OF SHARES PER SHARE
Kenneth Talbert Box 7531, Bolse,Idaho ) § $500.00
Jeff L, Hays Box 7531, Bolise,Idaho 1 500,00
Verna Mae Hays Box 7531, Bolse,ldaho 1 500,00

Vil,

The manner, time and place o f holding the general annual meeting,
and speclal meetings of the stockholders, and the method of conducting the
business of this corporation shall be provided by the By-Laws: hereafter %o be
adopted by this corporation,

ViI3,
In additlon to the power conferred upon the shareholders by law, to

make, amend or repeal By-Lawe for this corporation, the Directors shall
have the power to repeal and amend the By-Laws and adopt new By-Laws, but

such powers may be executed only by a majority of the whole Board of Directors|

L]
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(6) h .

IX.,

A dlirector or an officer of the corporaticn shall not, in the absence
of actual frauvd, be disqualified by his office from dealing or contracting
with the corporation, either as a vendor, purchaser, or otherwise; and in
the absence of actual fraud no transaction or contract of the corporation
shall be void or voldable by reason of the fact that any director or officer
or firm of which any director is a member, or any other corporation of which
any dlrector or officer is a shareholder, officer or director, is in anyway. -
interested in such transaction or contract is, or shall be, authorized,
ratified or approved(l) by a vote of a majority of a quorum of the Board of
Directors, or the Executive Committee, if any, counting for the purpose of
determining the existence of such maiority or quorum, any dlrectér, when
present, who 18 so Interedted, or (2) at a stoekholder's meeting by a vote of
a majority of the outstanding shares of stock of the corporatlion represented
at such meeting and then entitles to vote, or by writing signed by a ma jority of
such holders of stock which shall have the same force and effect as though
such authorization, ratification or approval were made by the stockholders/;
and no direcotr or officer shall be liable to account to the corporation for any
profits realized by him through any transaction or contract of the corporation
authorized, ratifted, or aporoved, as aforesald, by reason of the fact that he
may be, or any firm of which he is a member, or any corporation of which he is
a shareholder, officer or director, was interested in such transaction,
Nothing in this paragraph contained shall create any liability in the events
above mentioned, or prevent the authorlization, ratification or approval of
such contracts or transactions in any other manner than permitted by law,or
invalldate or made vpidable any contract or transaction whilch would be valid
without reference to the provisions of this paragraph,

IN WITN%E?‘WHEREOF, we have hereunto set our hands and seal in quadru-
plicate this 344 day of __“FF 7., , 1966,

jr A S, T

STATE OF IDAHO )
) B8,
COUNTY OF ADA )

| On thiaqg 2(&% day of ' 41966, before me, the undersigned, a
Notary Publlic 1In and for the Statd of/ Idaho, personally appeared Kenneth
Talbert, Jeff L. Hays, and Verna Mae/Hays, known to me to be the persona

whose names are subscribed to the within instrument and acknowledged to me
that they executed the same,

In WITNESS WHEREQF, I have hereunto set my ha
year In this certificate first above written,

_seal the day and
=

e ——

Neatory Prhldn QtaoFe ofF TAohe




