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-Department of State.

CERTIFICATE OF MERGER OR CONSOLIDATION

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

duplicate originals of Articlesof ______ Nerger

S BT

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, I issue this certificate of

, and attach hereto a duplicate original of the Articles of

SECRETARY OF STATE

Corporation Clerk
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ARTICLES OF MERGER OF SILVER DOLI:.A?‘M:P&ENC? cogm.

SUNSHINE CONSOLIDATED, INC., SILVER SYNDICATAE TicR,( =
BIG CREEX APEX MINING cowpany SVAIE
170 .
SUNSHINE MINING COMPANY

Fursuant to the provisions of Secticn 30-1-77 of the
Idaho Business Corporation Act, the undersigned domestic and
foreign corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

FIRST: The names of the undersigned corporations and
the States under the laws of which they are respectively
organized are:

Name of Corporation stats
-
Sunshine Rining Cowmpany Delaware
Silver Dollar Mining Company Idaho
sunshine Consolidated, Inec. 1daho
Silver Symdicats, IDC. Idaho
Big Creek Apex Mining Company 1dahe

SECOND: The laws of the State under which such foreign
corporation is organized permit such merger.

THIRD: The name of the surviving corporation is Sunshine
Mining Company and it is to be governsd by the laws of the
State of Delaware.

FOURTH: The following Plan of Merger was approved by
the shareholders of the undersigned domestic corporations in
the manner prescribed by the Idaho Business Corporation Act,
and was approved by the undersigned foreigm corporation in
the manner prescribed by the laws of the State under which
it is t;rgani.m:

Appendix "A¥ attached hereto and made a part hereof.

FIFA: As to each of the undersigned corporations, the
pumber of shares outstanding as of the record date for the
meeting of shareholders are as folim:




Name of Corporation Numbex of Shares

sSm:l:i1 hine ﬁmng Conpany 17,094,790
ver Dollar Mining Company 1,860,971
Sunshine Consolidated, Inc. Y 2,922,744
Silver Syndicate, Inc. . 2,363,475
Big Creek Apex Mining Company 2,000,000

SIXTH: As to0 each of the undersigned corporations, the
total number of shares voted for and againgt such Plan,
respectively, are as follows:

FNumber of )

To z

VYoted Voted
Name of Corporation Forx Against

' Sunshine Mining Company 12,354,609 98,868

Silver Dollar Mining Company 1,215,584 49,371
Sunshine Consolidated, Inc. 1,970,765 45,663
Silver Syndicate, Inc. 1,713,340 100,898
Big Creek Apex Mining Company 1,889,570 6,007

SEVENTH: The surviving corporation hereby: (a) agrees
that it may be sexrved with process in the State of ldaho in
any proceeding for the enforcement of any cbligation of the
undersigned domestic corporations and in any proceeding for
the enforcement of the rights of a dissenting shareholder of
such domestic corporations against the surviving corporation;
(b) irrevocably appoints the Secretary of State of Idaho as
its agent to accept service of process in any suchk proceeding:
and (c) sgrees that it will promptly pay to the dissenting
shareholders of such domestic corporations the amount, if
any, to which they shall be entitled under the provisions of
the Idaho Business Corporation Act with respect to the
rights of dissenting shareholders.

DATED: December 29, 1981.




SILVER DOLLAR MINING COMPANY

Secretary

SILVER SYNDICATE, INC.
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BIC CREEK APEX MINING COMPANY
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Assistant Secretary
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STATE OF TEXAS
COUNTY OF DALLAS

I, + & notary public do
hereby ce Y t on 8 29%h day of December, 1981,
personally appeared before me id H. Jardine and H. B.

1reland, who, being by me first duly sworn, declared that

they are the Senior Vice President and Secretary, respectively,
of Sunshine Mining Company, that they signed the foregoing
document as Senior Vice Pregident and Secretary, respectively,
of the Coerporation, and that the statements therein contained

are true.
igtary %113 ’1('5 g %
Dallas County, Texas

4 o iy

1, e L. A . a notary public do
hereby on 8 2 ¥ of December, 1981,
personally appeared before me H. F. Magnuson and R. M.

BacFhee, who, being by me first duly sworn, declared that

they are the President and Assistant Secretary, respectively,
of Silver Dollar Mining Company, that they signed the foregoing
document as President and Assistant Secretary, respectively,

of the Corporation, and that the statements therein contained
are trae.

Ny Commission Bxpires:
=12-23
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STATE OF WASHINGTON §
§
COUNTY OF SPOKANE §

I, lori ﬂ &.-;gﬁ:,g . & notary public do
hereby certify that on B 29th day of December, 1981,
personally appeared before me H. F. Magnuson and R. M.
MacFPhee, who, being by me first duly sworn, declared that
they are the President and Assistant Secretary, respectively,
of Sunshine Consolidated, Inc., that they signed the foregoing
document as President and Assistant Secretary, respectively,
of the Corporation, and that the gtatements therein contained
are true. -

Iy ¢ in nndlfor
Spckane County, Washington

My Commission Expires:

H-19-93

STATE OF WASHINGION §
§
COUNTY OF SPOKANE §

1, . B : . & notary public de
hereby certify t on 8 29 ay of December, 1981,

personally appeared before me N. M. Smith and R. M. MacPhee,
who, being by me first duly sworn, declared that they are

the President and Secretary, respectively, of Silver Syndicate,
Inc., that they signed the foregoing document as President

and Secretary, respectively, and that the statements therein
contained are true.

¢ in or
Spo County, Washington

My Commiesion Expires:
{{-12-53
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STATE OF WASHINGTON §
COUNTY OF SPOKANE

1, Lg? AN % , a notary public do
hereby certify on 2 y of December, 1981,
personally appeared before me H. F. Magnuson and R. M.
MacPhee, who, being by me first duly sworn, declared that
they are the President and Assistant Secretary, respectively,
of Sunshine Consolidated, Inc., that they signed the foregoing
document as President and Assistant Secretary, respectively,
of the Corporation, and that the statements therein contained
are true.

i:.c ip and for
Spo County, Washington

My Commission Expires:
1-19-3

§
COUNTY OF SPOKANE 3
I, - AN . , 8 notary public do
hereby ] y of December, 1981,

personally appeared before me N. M, Smith and R. M. MacFhee,
who, being by me first duly sworn, declared that they are

the President and Secretary, respectively, of S5ilver Syndicate,
Inc., that they signed the foregoing document as President

and Secretary, respectively, and that the statements therein
contained are true.

¢ in and for
County, wWashington

My Commissjion Expires:
{-19-33
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STATE OF WASHINGTON §

5
COUNTY OF SPOKANE §

I, AR f , & notary public do hereby
certify t on & 29th day of December, 1951, personally
appeared before me H. F. Magnuson and R. M. MacPhee, vwho,
being by me first duly sworn, declared that they ars the
President and Assistant Secretary, respectively, of Big
Creek Apex Mining Company, that they signed the foregoing
document as President and Assistant Secretary, respectively,
and that the statements therein contained are true.

ic in and for
Spokane County, Washington

My Commisgion Expires:
{9~
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APPENDIX "A”

AGREEMENT AND PLAN OF MERGER

AcerEMEST AMD PLAN or Mzncer dated as of July 29, 1981, among Sunsimie Moxnvg Compaxy,
2 Delawsre corporation ("Sunshine”), Swwven Dotran Minive Comepany, an Idaho corporation (“Silver
Dollar”), Suwmmvz Consowmaten, Inc., an Idaho corporation (“Son Con™), Smven Synvoscare, Inc,
an Idaho corporation (“Symdicste®), and Bic Craxx Arex Mmvwe Compaxy, an Idaho corpocation
{“Biig Creek™); Silver Dollar, Sun Con, Syndicete and Big Creek being hereinafter called, individually,
& "“Compeny” and, collectively, the “Compenies”). :

Wromas, the respective Boards of Directars of Simshine and each of the Companies deem it
sdvisable to merge each such Company into Sunshine {the “Mergers™) purseant to this Agreement
snd a Certificate of Mergey to be executed by Sunshine (the “Certificate of Merger™} and Articles
of Merger to be executed by each Company and Sunshine (the “Articles of Merger™), whereby the
holders of shares of comman stock of each Company {such shares of common stock being sometimes
hereinafter cafled, collectively, the “Common Stock™) outstanding at the Effective Time {as herein-
after defined) of each Merger will have the right to receive shares of Sunshine commen stock, par
walue $.50 per share (the “Sunshine Shares™), in the manner end in such amount as is set forth in
Asticle T bereof and upon the terms and conditions otherwise set forth in this Agreement; and

Winmaus, to effectuate the foregoing, the parties desire to adopt a plan of reorganizetion in
sccordence with the provisions of Section 388(s) of the Internal Revenve Code of 1084, as amended
{the “Code™);

Now, Taeaxyonz, in consideration of the premises and the mutual covensnis and agreements
herein contained, and for the perpose of stating the terms and conditions of each Merger, the mode
of carrying the same into effect, the manner of converting the Shares of each Company issued and
outstanding immediately prior to the Efective Time of the Mergers ioto Sunshine Shares, and such
ather detsils and provisions as are deemed desirable, the parties hereto, severally and not jointly,
have agreed, and do hereby agree, subject to the terms and conditions hereinafter set forth as follows:

ARYICIE 1
The Mergers

L Exsculior 0j C riificte of Merger and Articles of Merger. Subject 1o the provisions of this
Agresment, () the Cert:icate of Merger with respect to each Merger shall be executed and acknowl-
edged by Sunshine and thereafter delivered to the Secretary of State of the State of Delaware, for
fling, as provided in Section 251 of the General Corporation of the State of Delaware, as soon
a peacticable on or after the Closing Date (as hereinafter defined) of such Merger and (b) the
Anticles of Merger with yespoct to each Merger shall be execnted and acknowledged by Scnshkine
s the Compeny that is a party to such Merger (the “Merger Company™} and theveafter delivered
to the Secretary of State of the State of Idaho for fling, as provided by Section 30-1-74, Idaho Code,
-muwmmmumnmdmum.muawmw
elfiective upon the filing of the Certificate of Merger with the Secretury of State of the State of
Delaware and the Bling of such Articles of Merger with the Secretury of State of the State of Idabo.
The date and time when a Merger becomes cffective shall be called the “Effective Time™ of such
w.mhmmdaum,memmd&emgdemM
mndmdwyhﬂhmugdwﬁnﬂmmsmm&&nmﬂm
corporation upon the consumenation of each Merger. :

£Canmdnnaf&sw.hmupn¢ﬁuﬂeﬁmthlppwvﬂdmm“&by

ﬂnmdhnﬁcg&mdhemdmdlcmpmywiﬂmmchMmmhmmudhm-
ance with spplicable law, subject to the conditions heseinafter set forth.

¥

A

%
W
A




A Conversion of Shares of the Compandes.

{s) Ar the Effective Time of the Merger of Silver Dollar with and into Sunshine, each out-
standing share of Silver Dollar Common Stock (other than shares held by Stockholders of Silver
Dollar who dissent pursuant to Section 30-1-8], Idaho Code (“Dissenting Stockholders™) and shaves
held by Sumshine or sny subsidiary of Sunshine, which shall be cancelled) shall be converted into
115 Sunshine Shares by virtue of such Mexger and without any action on the part of the holder
thereof.

(b) At the Effective Time of the Mexger of Sun Con with and into Sunshine, each i
share of Sun Con Common Stock (other than shares held by Dissenting Stockholders of Sun Con
and shares held by Sunshine or any subsidiary of Sunshine, each and all of which shall be cancelled)
shall be converted into .55 Sunshine Shares by virtue of such Merger and without any action on the
part of the holder theyeof.

{¢) At the ENective Time of the Merger of Syndicate with and into Sunshine, each cutstanding
share of Syndicate Common Stock (other than shares held by Dissenting Stockholders of Syndicate
and shares held by Sunskine or any subsidiary of Sunshine, each and all of which shall be cancelled)
shali be comverted into .75 Sonshine Shares by virtue of such Merger and without any action on
the part of the holder thereof.

(d) At the Efective Time of the Merger of Big Creek with and into Sunshine, each outstanding
share of Big Creek Common Stock (other than sheres held by Dissenting Stockholders of Big

i

shmhﬂh&mﬂwaﬂmmbysmmmmhﬁmdSmﬁme,u&ndaﬂ
of which shail be cancelled) shall be converted into .715 Sunshine Shares by virtue of such Merger
and withoot sny actios on the part of the holder thereof.

{e) Each share of Sunshine Common Stock outstanding at the Effective Time of the Mergers

shall continue to be sn issued Sonshine share. Each certificate evidencing issued Sunshine Shares
immedistely prior to the Effective Time shall continue to evidence ownership of the same number

4. Exchangs of Ceriificates. After the Effective Time of each Merger, each holder of a certificate
thevetofore evidencing outstanding shares of Common Stock of the Merged Company (other than
shares beld by Distenting Stockholders and shares that are sutomatically cancelled as hereinabove
provided), wpon sorvender of the same to the Exchange Agent or such other agent or agents ns shall
be appointed by Sunshine, shell be entitled to receive in exchange therefor a certificate or certificates
evidencing the number of foll Sunshine Shares for which the shares of Common Stack of the Merged
Company theretofore represented by the cestificate or cestificates so surrendered shall have been
exchangad 23 provided in this Section 4 As soon as practicable after the Effective Time of each

ptou&m!ammdmgbthﬁxdanpﬁgmt(whichmy:ppmﬂfawﬂdm;agm)

certificate for exchange into one or more certificates evidencing Sunshine Shares. Until so surrendered,
each outstanding certificate which, prior to the Effective Time of such Merger, represented Common
Stock of the Merged Company (other than shares previonsly held by Dissenting Stockholders) will
be deemed for all corporate purposes of Sunshine 0 evidence ownership of the number of full Smn-
MW&M&M&WM&&WC&MWW




Hmheshﬂhmﬁuﬁureﬁﬂydhmﬂmm&e'mﬁdﬁewm&
shares of Common Stock of the M Company and, if a certificate evidencing such shaves is

Stock of the Merged Compeny there shall be paid to the record holder of the certificates

ful! Sonshine Shares issued in exchamge therefor, (i) at the time of such surrender, the amonnt of
any cash payable in lieu of a fractional Sunshine Share to which such holder is entitled pursuant to
Section 5 bereof and the amovnt of dividends thevetofore paid with respect to such full Sunshine
Shares a3 of any date subseguent to the Effective Time of such Merger to the extent such cash snd
dividends have not yet been psid to a public official pursusnt to abendoned property laws, and (ii)
at the appropsiste payment date, the smount of dividends with a record date after the Effective

of such cash in Ken of fractional sheres or dividends on surrender of ountstanding certificates.

5 No Fractionol Shoves. Neither cestificates nor serip for fractional Sunshine Shares will be
issued, but in Eeu thereof each holder of shares of any Compeny who would otherwise have been
entitied to a fraction of a Sunshine Share, wpon surrender of all the certificates evidencing shares
of Comman Stock of such Compeny registered in the name of such holder, will be paid the cash
valoe of such fraction, which shall be equal to such fraction multiplied by the market value of 2
full Sumshine Share at the close of trading of the Sunshine Shares after the Effective Time of such
Merger, as determined by Sunshive in any reasonable mamner.

6. Certificate of Incorporation; By-lows; Directors. The Cextificate of Incorporation and By-laws
of Sunshine, as in effect immediately prior o the Effective Time of the Mergers, shall continue to
be the Certificate of Incorporation and By.laws of Sunshine, until they shall thereafter be duly
sltered, amended or repealed. The directors of Sunshine shall continne as the directors of Sunshine
vatil their successors shall be duly elected and qualified.

ARTICLE I

Represenistions end Warranties

LMQ&WM&M.WWMW&&
Conpany, severally and not jointly, as follows:

(2) Swunshine has the corporate power and suthority to ester into this Agreoment and to carry
oot fts obligstions herermder. The execution and delivery of this Agreement and the consummetion
of the tzznsactions contemplated hereby have been duly anthorized by the Board of Directors of
Sunshine, and, except for the spproval of Sunshine’s stockholders, no other corporate proceedings
n&mdMumth%Wﬁ&mw

{b) Sumshine bhas haretofore delivered to each Company its (i) Anmusl Report on Form 10X,
s smendod, for the fiscal yoar ended December 31, 1980, as fled with the Securities and Exchange
Comnission { the "Cormmission”™), (i) Quarterly Report on Forrn 10-Q for the quarter ended March 31,
1861, as filed with the Commission, and (ifi) Prospectus dated June 26, 1961. As of their respective
dates, such documenits did not contain sny untrue statement of a material fact ar omit to stabe a
material fact required to be stated therein in arder to make the statements therein, in light of the
clrcomstances under which they were made, not misleading

{c) Except as previously disclosed to each Company in writiag or in the reports delivered
pusosst to Section I(b) or the Proxy Statement (as hercinafter defined) or the Registration
Sistenent (as hereinafier defined) with respect to the Mergers, since December 31, 19680, there
has not been any meterial adverse change in the business, opevations, properties, assets, condition,
fimamcial or otherwise, or prospects of Senshine and its subsidiaries taken as a whole.

A3




2 Repraseniations and Worraniies of the Compenies: Each Company represents and warrants,
severally and not jointly, to Sunshine as follows:

{a) Soch Company has the corporste power and authority to enter into this Agreement and to
carry oot its obligstions heveunder. The execution and delivery of this Agreement and the cou-
summation of the tansactions contemplated hereby have been duly authorized by s Board of
Directors and, except for the approval of its stockholders, no other corporate proceedings om the
part of such Company are necessary to anthorize this Agreement and the transactions contemplated
Bereby. :

{b) Except as previously disclosed to Sunshine in writing or in the reports delivered pursuant
to Section 1(c) or in the Proxy Statement or the Registration Statemsent with respect to the Mergers,
since Decemnber 31, 1980, there has not been any material adverse change in the business, operations,
properties, assets, condition, Enancial or otherwise, or prospects of such Company taken as a whole.

(c) Silver Dollar and Sun Con have esch heretofore delivered to Sunshine their {i) Annual
Report on Forsy 10K, as amended, for the fiscal year cuded December 31, 1960, as filed with the
Commission, and () Quasterly Report on Form 10-Q for the guarter ended March 31, 1961, as
fled with the Commission. Silver Syndicate has heretofore delivered to Sunshine its (i} Form 10

L Stockholders’ Meetings. Each of the Compenies will take all action necessary in accordance
w&whﬂehmﬂhhﬁdadlmpuﬁmndﬂy-hmhmamdﬂsm&—
mum“wewMMmmmw&ﬂuMmhM
iunw.AtmmwmthCdem&&mmhuwmdh
Mummw&m«h&mﬂ_hwmhmdmm.

mﬂmﬂmmhmﬂ&wkwn&mm&
Impum-ndﬂrhwshmmenmeﬁugdhmekm&nupmnpdynpnﬁuﬂeh
consider and vote upon the approval of the Mergers.
A4




2 ‘Conduct of Business by the Companies Pending the Mergers. Prior o the Effective Dute of
each Merger, wmless Sunshine shall otherwise agree in writing, or unless disclosed to Sunshine in
writing prior to the date hereof, each Caompany shall not (i} operate its business otherwise than in
the ordinary course, (i) grant any compensation increase to any director, officer or employee, (iif}
jssue, anthorize or propose the issuance of additiona] shares of capital stock of any class or securities
mﬁblehhmysuebshmmﬁglﬂ;wwrmﬂsmopﬁmhmﬁemymchdnr&wmﬂe
secorities, (iv) amend its Articles of Incorporation or By-laws, (v) split, combine or reclassify its
outstanding shares of Common Stock or declare, set aside or pay any dividend or distribution payable
in eash, stock or property with respect to its shares of Common Stock, (vi) purchase any cutstanding
shares of Common Stock, or (vii) authorize, recommend or propose amy merger, comsolidation,
scquisition of assets, disposition of assets, material change in its capitalization or any comparable
event, not in the ordinary course of business {(other than the transactions contemplated hereby and
transactions as to which written notice has been given to Sunshine prior to the date hereof).

3. Takeover Proposals. Each Compeny will not, and will not authorize or permit any officer,
director or employee of, or any investment benker, sttomney, accountant or other representative
setsined by, soch Compeny or any afiliste of such Compeny, to directly or indirectly solicit or
encourage any proposs! for 3 merger or other business combination involving soch Company o for
the acquisition of a substantial equity interest in such Company or a smbstantial portion of such
Conrpany’s assets, other than as contemplated by this Agreement. Each Compeny will promptly advise
Sunshine of the terms of any such proposal that it may receive.

4. Conduct of Business by Sunshine Pending the Mergers. Prior to the Effective Time of each
Merger, Sunshine shall not split, combine or reclassify its common stock or declare, set aside or pay
any dividend payable in its common stock, unless prior te the record date for such dividend or the
effective date of such split, combination or reclassification, it tenders to each Company its agreement
to amend this Agreement <o as to effect an appropriate sdfustment in the number of Sunshine Shares
deliverable upon the Effective Time of each Merger.

5. Information Provided by Sunshine. ‘The information to be provided by Sunshine for use in the
Registration Statemnent on Form 5-14, as amended (the “Registration Statement”) and the Proxy
Statement incladed in the Registration Statement, as amended (the “Proxy Stateraent™), to be used
. in connection with the Mergers shall, at the respective times such Registration Statement becomes
effective and the Proxy Statement is mailed, and st the time of the stockholders” meetings of the
Companics and Sunshine and st the Effective Tine of the Mergers, be true a». correct in all material
mgemudﬁanmmmmmdunmﬂm“.munmamuﬂm
mﬂmhmdhrehbmke&emm,mmﬁﬁtd&ec&mm
which they were made, not mislesding.

- @ Information Provided by the Compenies. The information to be provided by sack Company
hmh&emﬁmSwmd&ehwywhhwdhmﬂh
Merger to which sech Company is a party shall, st the respective times such Registration Statement
mmammswumﬂn&m&mmumd
&Mdmﬂu&emedwfmdhuagmhmndmmﬂmﬂ
maﬂmumﬁmmmdam&ham&bm-mﬂm
!qﬁudhhﬂd&uﬁhmhﬁuﬂhmhmhhﬁeh@tdhmw _
which they were made, not misteading. :

‘ 1.Mdomsmcw.hwmmhmduw
with Sonshine, Sonshine shall enter into sn agresment providing for the retention of the accovding
firm of B. F. Magnuson & Compeny for & period of Sive yeurs from the Effective Time of the Mergens
wmmmdmmmm&wmwmm
services are o be of the same kind and with respect to the same matters as the services that have been
mmﬂﬂmmmumh&ehdudhw
corporste and business records to Sunshine, preparation of final tax returns for the Companies, assist-

A5
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snce in tax and year-end andits involving the Companies or their assets or business, and correspondence
with former stockbolders of the Companies. Sunshine agrees to pay H. F. Magnuson & Company an
aggregate anmual fee for these services of $220,000 per year for the first year, which annual fee shall
be reduced by 20% for each year thereafter, payable in monthly instaliments on the Jast day of each
month. At the Effective Time of the Merger of each Company, Sunshine will become Yable for, and
will in no way disavow or take any action to cancel or rescind, the debts, Habilities, obligations,
contracts and duties of the Company, and such debts, Habilities, obligations, contracts and duties
shall attach to Sunshine and shall be enforceable aguinst it as if such debts, Labilities,

contracts and duties had been incurred or contracted by Sunshine incloding, without limitation, those
now ezisting by reason of agreements relating to the mining or operotion of the properties of the
Compeny, leases, agreements relating to extralatersl rights, joint venture agreements, unitization snd
consalidetion agreememts, service and maintepance agreements and all employment agreememts
heretofore enteved into between the Company and any of its officers or directors. Sunshine also agrees
that Norman M. Smith shall have the use of the Son Con engineering office, kocated on the Sunshine
Mine site, for the ressainder of his life.

8. Registrotion Statement. In covnection with the preparstion of the Registration Statement snd
the Proxy Stutement, the Compenics and Sunshine will cooperste with each other snd will furnish
the information relsting to the Comrpsnies and Sunshine, as the case may be, required by the Securities
Act of 1933 and the Securities Exchange Act of 1534 to he set forth in such Registration Statement snd
Proay Statement. :

8. Press Relsases. Esch Company and Sumbhine agree to cooperate with cach other in reloasing
information concerning this Agreement snd he transactions comtemplated herein. Where possible,
each of the parties shall fornish to the other drafts of aB releases prior to publication. Nothing contained
herein shall prevent either party st any time from furnishing any information to any govermmentsl
agency.

10. Indemnification. Semshine sgrees that following the Effective Time of the Mergess it will
grant indevnnification to the officers, directors, employees and agents of the Companies to the extest
each of the respective Companies, if its separate existence had continned, would have had power and
authority to indemmify such persons under the provisions of Section 30-1-5, 1daho Code. Determination
of the staoderd of conduct set forth in Sections 30-1-5(a) or (b) Idshe Code, shall be made by legal
comnsel mutoally agreed upos by such person and Sanshine, unless otherwise ardered by a court.

11. Ruls I45 A{fBates. As soon ss practicable after the dabe heveof each Compeny shall furnish
to Somshine a schedule that sets forth the names of, and sumbers of Shares of sach Compewy owned

beneficially, or of record, by any persoms who may be deemed to be an affliate of such Company as
thet teym is used fa Rule 145 under the Securities Act of 1963 {2 “Rule 145 Afliliste™).

1% Recommendstion of Approval The Basrd of Directors of Sunshine snd ench Company shall
continue 0 recommend to their respective stockholders approval of this Agreement and the Merger
to which such Company is & perty, except as the Sduciary cbligations of each such Board of Divectors
mey otheywise require.

13 Listing on the Spokane Stock Exchonge. Sunshine shall use its best efforts to cbiain, as soom

os practicable after the Effective Time of the Mergers, approval for listing on the Spoksne Stock
Exchenge of the shares of Sunshine Common Stock isswed in conmection with the Merger.
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Conditions

1. Conditions to the Obligations of Sunshine. The obligations of Sunshine to consumenate each
Mierger conteraplated by this Agreement are subject to the satisfaction, at or before the consummation
of soch Meager, of each of the following conditions:

(a) the stockholders of such Company shall have duly spproved the Merger in accardance with
spplicable law;

(b) the stockbolders of Suashine shall have duly approved such Merger in accordunce with
spplicable law;

(¢) no acticn shall have been taken, and no statute, yule, regulation or order shall have been
peonulgeted, enacted, entered, enforced or deemed applicablle to the Merger by any federl, state
or foreign government or governmental suthority or by sny court, domestic or foreign, including the
eatry of a preliminary or pexmanent injuaction, which would (i) make the Merger iliegsl, (&) Tequive
hWthnﬂanﬁ&ydeﬂnM&Mch
ammdﬁemdd&umdmmm»uﬂ*wn&
Company and its subsidisries taken as a whole, (i) izmpose materiel limits on the ability of Sunshine
to effectively control the business of the Compeny and its subsidiaries, (iv) ctherwise wmaterially
sdversely affect the Compeny and it subsidiaries taken as a whole or (v} if the Merger is consum-
mmmm,mamdsm»mﬂmmmmm
a0t edequstely covered by insurance or enforcesble indemnification wrrangements maintained by

{d) 1o action or procesding before suy court or governmental suthority, domestic or foreign, by '
amy government or governments] muthority or by any other person, domestic or foreign, shell be
instituted or pending which would reasonsbly be expected to result in any of the con-
seqoences referred o in clanses (i) through (v) of paregraph (c} abave;
(¢) such Company shell have complied fn all material respects with fts agreements and covenmnts
hﬁ.dmmﬂmdwwmm&mn&mh
amwut&emdmmmamumuﬂmdenthummm

'MMaqum»nmmmwmmm;wﬁtmu

that effect signed by the Fresident of such Compeny;

(ﬂm.hﬂhwrwﬁwﬂﬁmmmmﬂmmhMmm
mum@m»mmmmmaﬂum,mu
&.duuzm)humwmm.mmmmm&mm.}m
ﬂh%(l)mgﬁnahwﬂhmﬁmﬂh,mdmmﬂwﬂb&imh&hbh&e
income of, Sunshine or any Compeny as a consequence of the Merges, (C) o gain or Joss will be
_mwmmdmwmwmdMuded
h&mpmynﬂyfmSmﬂneﬂntuhanm,(D)ghmﬁmﬂbymmm
wmﬁmd&mmmﬁmﬁﬂhmmmmmhmd
dmh(ﬂ}&ehﬂfwﬂn&mdﬁmﬂnmmdudhyaﬁ&mpuyﬂn&hﬂduwiﬂhdu
same as the basis for his shares of Common Stock, increased by the amount of gain, # any, recognized
bﬂﬁmﬂmﬂbhwdnﬁ,ﬁmﬂwﬁwn&m,uﬂ
(F}&Wﬁgpﬂd&m&mwh&oumwﬂlw&w&twﬁd
the shares of Common Stock were held, provided that the Common Stock of the Company was a
capital asset in the bands of the Company stockholder on the Effective Time.

Such opinion will be incinded in full, or sttached as an exhibiz, on the Proxy Statement.
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(g) Svnshine shall have received from Witherspoon, Kelley, Davenport & Toole, PS., counsel
for the Compandes, an opinion, in form and substance satisfactory to Sunshine, dated the Effective
Time of the Merger to which such Compeny is & party, to the effect that:

{i) the Company is & corporation duly organized, validly existing and in good standing under
the laws of the State of Idsho;

(ii) all the cutstending shares of common stock of the Company have been duly authorized,

(i) the Compeny bas taken all requisite corporste action to approve this Agreement and

transections contemplated hereby, and this Agreement has been duly enthovized, execubed
and delivered by the Company and constitotes & valid and binding agreement of the Company
enfarcesble in accordmnce with its teyms;

(iv} stockholders of the Compeny have tsken all reguisite corporate sction to spprove this
Agreement and the transactions conternplsted hereby;

{v) to such coumsel's Inowledge, the execution, delivery and performance of this Agreement
by the Company and the consammation of the transactions contemplated bereby will not condlict
with or result in the breach of sny of the terms, conditions or provisions of any agreement, comtract
or commitment 4o which Senshine is not also & party which is material to the business or properties
of the Company a5 2 whole or constitute a material defsult thereunder or give to others any mate-
rial right of termination, cancellation or acceleration thereunder, or otherwise require any approval
which has not been obtsined; and

{vi) the Proxy Statement complies as to form in all material respects with the requirements
of the Securitfes Exchange Act of 1934 and the rules and regulations of the Commission theveunder
{except with respect to financial statements or other £namcial and siatistical information or s to
materiz] relating to, and supplied by, Sunshine for use therein as to which such counsel need
express po Opindon ).

Such opinion shall nlso state that such commsel, on the basis of the facts within their Inowledge,
has 0o reason to believe that the Registration Statement or any arsendment thereto, at the tme it wae
issned, or sny supplement thereto, at the time it was isswed, or the Proxy Statemient, st the times of
the stockholders’ meetings of the Companies and Sunshine, contained any untrve stetement of a
material fact or omitted to state any material fact required to be stated therein or necessary to make
the statements therein, in the light of the circomstances under which they were made, not misleading
{except with respect to fnancial staternewts and other statistical information contained therein and as
to material relating to or supplied by Sunshine for use thevein, as to which such counsel need express
0o opinion); and

(b) Sonshine shall have received from O'Sheughnessy & Company, (i) a lstter dated s date
within two business days of the dete on which mailing of the Proxy Statement shall commence and
() a Jetter dated as of a date not more than five business days prior to the Effective Time of the
Mesger, both satisfactory in form snd substance to Sunshine, to the effect that (A) with respect to
the Company they are independent public sccomntants within the meaning of the Secwrities Act
of 1933 and the rules and regulstions thexeunder; (B) it is their opinion that the andited Snancial
statements of the Campany included in the Registration Statement and the Proxy Statement comply
as to form in all material respects with the applicable accounting requirements of the Securities
Act of 1033 and the Securities Exchange Act of 1834 with respect to Sinancial statements in registration
statements on Form $-14; {C) on the basis of specified procedures camvied oot to a date not more than
five business days of the date of soch letter {which do not constitute an examination in accordance with
generally accepted anditing standards), comsisting of a reading of the unaudited financial statements
of the Company inclnded in the Registration Statement and the Proxy Statement, and of the latest
availshle unaundited financial statements of the Company, which shall be at and as of s date not earlier
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ﬂnmmmw&edﬂedem&w,mqmﬁﬁdmdﬂnwW‘bk
hwuﬂmmﬁngmﬁmmd:deg&mmdMydm&hddmmdtbe
M&mwdﬁnghumemtbﬁrnmmﬂmmdthm&hﬁm&nt (1} the w-
uﬁdmm@udhmm&dh&eWmmmdmm

(i)mwmtmnbeaﬁecﬁwmda&e&miﬁesmulm-ﬁshﬂm
bembjecttolstnpmdwormyﬂmnmdshupmda.

(i)Wﬁmthdmg&wkmm&eMud&mCmmsm
shall have become effective.

(k}smmmmaW(h&mmmumh)ﬁumu&
pmwbmyhdcmdmhannblﬁm :

{1} Mhmm&mwummm,ﬁwmdﬂnmgﬂewm

mﬁhmﬂmhhmmm,mmmumﬁﬂuhddhh
cwmnuuhmmmmnumqsum

(m)mmimmhmwm{m%) uftheimudm&outsunﬁngﬂmasd
mmd&myw&mmmmmm“gukmwdshnhwm
Mﬂ@twﬁm”msm

ECMmthm':ObEmeheobﬁyﬁmdunhwwmu

) hmenknmswwﬁsMhmm&am&mﬁ

wmhmﬁmﬁsﬂm,&eﬂd&emm:

(a)&emekhoﬂmdncbcompmydnﬂhve&ﬂyw&eMmhmmm
applicable Jaw;
(b}&em:ﬂuﬂhtdmhlhwdﬂyw&eumhm&m%

(c)mmmmmm@mmmmum shall have been -
MMAMMnMMmMMeﬁme
uhﬁpmuw.mwubymm_mwwm;m ing the

|

any govermment oF ;nﬂuﬂyurbyanyotherpmm.&nuﬁcot shall be

institated or which would beapectedwmuhmmyd&em

qmu&:redminchnm(i)md(ﬁ)dmmph(c)m
te}mmmmmmmﬂ with its agreements and covenants




;

consomametion of the such Merger as if made at that time, except to the extent they expressly
hmnﬂiadﬂe,mdsthmpanydnﬂhwreuivadloerﬁMﬁgnﬁdbythﬂW
Sunshine to that effect;

(f)theshuudﬁmdinemstockismbhinmeﬁmwi&wchMmM
been anthorized for listing, subject to oficial notice of issuance, on the New York Stock Exchange:

(g)mchCmnthwrwdvedﬁmMmHaymndBmwmdwamshhﬂ.
mopiﬁmhformmdmbsmmymmcbw,daudﬂnﬁﬁcﬁmedtb
Merger to which such Campany is a party, to the effect that: _

(i)&nﬂ:heitaowpuﬁmdulyugnﬁnd,vﬁdlyuﬂsﬁngmdingw&mm
the laws of the jurisdiction of its incorporstion;

R

i

(i) stockbolders of Sanshine have duly taken all requisite corporate action to approve this
Agreement and the transactions contemplated bereby; '

{iv) the shares of Sunshine common stock issuable in connection with such Merger are duly
antharized, and when issued as contemplated hereby, will be validly isswed, folly paid and non-
assessable and there are no preemptive rights to subseribe for or to purchase such shares;

wmmmmﬁhmﬁmmwmmmm
with or result in the breach of any of the terms, conditions or provisions of sny sgreement, com-
tract or commitment to which such Company is not a party which is material to the business or
mdsmadiuw&aﬁauhnuuwuewmumw
therennder;
(ﬁ)o&u&mn:hudnﬂhwbunom&.mmmﬁw&
mwmamumhmwmwwdm
transactions contemplated by this Agreement; and
{ﬁ}hWWhmmﬁMWWﬂ
Mmmmuufamh-ﬂmmﬂmmwﬂﬁcuqﬁmhﬁth
Securitics Act of 1033 and the Securities Exchange Act of 1934, respectively, and the rules and
mhmd&ecwﬁde(meptwiﬂlmpeethwmmdm
Mummmﬂmm&ummwwdmm
pﬁuhmhﬁn.utnwhiebmﬂlwmndmeduprusmqﬁm}.

(h}unhGanpmthwmmiwd&mCoopus&Lybmd. (i) a lettar dated a date
MMMM&MMWmm&hmmeuﬂ
(ﬂ)am&mdnds&hmtme&lnﬂvehmhnwmm&emmdh
MmhﬁmmfmnﬂMmthomm,mdneﬁoctM(A)wﬂhm
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mmmmwpmmmmmgdmmmd
1933 and the rules and regulations thercunder; (B)itiuheiropi:imt]mtth:mditedcomlidmﬂ
ﬁnn&lmmmuﬁsmhchddb&eﬂe@uaﬁmsmmtmdthchmsw
mﬂyuhfmhaﬂmtﬁdmpe&wﬂhthemlhﬂemuxﬁngmmu{mm
mdlmmmmmmﬁlmmmpmmwummmumm
tratimm statements on Form S-14; (C)mthebasisofspeciﬁedpmceduresmicdmttoaduend
m&mﬁwhminmdaysithdmedsmhktmr(wﬁchdommuanmmﬁmh
mdamewﬁhgmﬂyuwcﬁedmdiﬁngmﬁuds),mdsﬁngdamdingdﬂmumu&imd
mnﬁdmdﬁmudalmmbdsuuhmemdmmbudiaﬁmmdudedmthenegjsuaﬁmmm
mmtandﬂwhwymem,mdthehteﬂavdhﬂeumn&ﬁedcmmﬁdatedﬁmndﬂmtmm
ciSmuhhe.whichMbentm&uufahemmﬁmthmadam&lthyspﬁmtothedntcof
vadmm,hquﬁmdoﬁmdSmMnemdimermﬁbkfmﬁmudﬂ
andmmﬂngmm-ndamﬁngdminmdmee&ngsdsmdhddﬂ&theﬂmrdofmm
nndﬁewwcomﬂmnodﬂnghummﬂwhuﬁmﬁmthtmmedthemmbehmﬂm
(l)thenmudihdeomdidﬂedﬁmwﬁﬂshtunQBumesﬁmandEUmbﬁdimmdudedmm
wmswmmmmtmmMmplyumeanmmmmm
wﬂhﬁeappﬁmﬂeammnﬁngreqﬁrmudsﬁdSemiﬁﬁAﬁandExchangeMandtbemh

Enancial statements of Sunshine and (2) since December 31, 1960, to the date of such letter there bas
Mmmh&mndhgmpmlno&ahmdehedumfmbmmedmmm
: mhmmﬁhmmmmmmmgwmwmmm,
mmmdm“dmaﬁtmdoﬂmrme(apme)&Sthmdibmm
i ummmdﬁmthmmwﬁﬂmmce&ngm,mmmmfwm
mhinueasemmsafmthhsmhkuﬂ,mx&mcdmmmmmmphtedbytheﬂegimﬁm
Statement, the Proxy Statement or this Agreement.
{i}mmebdmmmmAddlmmde
be subject to a stop order or any threatened stop order.

{i) WuhrespedhlheuergernfBigCreekintoSumhine,tbeMcrgeroESunConintoSmshine

ppeAr Wt emem

e ,.“‘

|3 ARTICLE V]
H Cloving Date
‘ The dosing for the concusmmtion of each Mesger contemplated by this Agreenent shall, unless

C e e

ﬂh%wﬁmkwﬂhhwﬁﬂmh&epﬁuh&dmhhphmnﬂheoﬂmﬁﬂm.
BnynesuﬂﬂminDalhs.Tmmﬂ:edm(ﬂn'denngte’}which is no later than the Sfth
business day after the last to occur of the following dates:

{a)mtm)mmmmmmmasmwmmm
mm%ﬁmtwmmmﬁeWMMMiﬂmw,
Section 1, hereof; or

tb)mmmwmmmmwmwmvwmmm
wmtbeemnImymchmdiﬁmsthebmwﬁwdbysmwbythe
Compenies; or

{e) November 1, 1961

Bl o L SRTLIEY B R

E

WbMMMBMNhamuWﬁmmhm
(i}hyﬂznﬂudmtd&mshheandmch&nmyatmyﬁma
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ﬂm&hmeMWhmmhamhwm
mﬂmmmammﬂnmdmhmmmmmm
Sunshine nor such other Company (or any of its directors or any
fu&co&yﬁmhnyn&up@hdﬁswmdntm&hgwﬂﬂmm
party from Eability for any wilful breach of this Agreement.

&mm«mmwmmmd-po&ummdm
incusred in connection with the Mergers and this Agreement will be paid by the party
expenses.

3. Brokers. No broker or foder is entitled to any brokerage or finder’s fee or other commission
mhaﬁmmyCmmmhdumemdebywmhehﬁdmyCm
Mﬂmmhmmmdwﬁwwfm&uWN
MWWW@GFW&MMMWNW%M
Cm&udm&lml,namendedon]ulyﬂ.lﬂl,mdfmpu ble to Drexel Bumbam

iNMﬂmmeWde-hmm
mmmwm%wmmmmdm
mehhmmﬁmsmfmlodmww,ﬁ&m
tnwhile.F.thmnanm,H.F.MngmmﬂNmmM.Smﬁhandﬂmmm..
employees and agents of each of the Companie. shal’ be third party heneficiaries.

:
L
f

%

mwﬂw«wmm&mmmmm“mhmw
desirsble to consummake the trsnsactions contemplated by this Agreement. '
&Wmdmmmmd&kAMmybewﬂnduwﬁmeby&
m%k«-bumeﬁnﬂusmmu&dmﬂwm&swmdﬂmw”h
mdduWﬂmht.Numd:Mm,mmmmppmt#ﬂlbem
wnless in writing and signed by the party or parties necessary thereto.
7.Emw.mwmmmﬁnwmmmnam
Cm.ﬁaﬁ&mmﬁeumnndtheo&ummﬁmmmhﬁhﬂdm

awnmmmm;mhmamwﬁu
not affect in any way the mesning or intexpretation of this Agreement.




Counterperts. each of which -
n Mmehmmdhmm-hdwm
ﬂh&mudbhma@hﬂhtﬁdwmwmmwmm
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INWrmemnor,&ﬂsAgremxmthubeenduly executed and delivered by the duly author-
izedoﬂmofﬂzepar&uhe:ehuo{thsdateﬁrnherdmmm. .
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SUNSHINE MINING COMPANY

By G. MICHAEL BOSWELL

SILVER DOLLAR MINING COMPANY

By H. F. MAGNUSON
H. F. MAGNUSON, President

SUNSHINE CONSOLIDATED, INC.

By H. F. MAGNUSON
H. F. MAGNUSON, Presiden:

SILVER SYNDICATE, INC.

By NORMAN M. SMITH
NORMAN M. SMITH, Preoldent

BIC CREEK APEX MINING COMPANY

By H. F. MACNUSON
H. F. MAGNUSON, President




EXHIBIT “A"
, 1981

Sunshine Mining Company
500 Plaza of the Americas ~ South
Dallas, Texas 75201

Gentlemen:

I have been advised that as of the dats bereof 1 may be deemed to be an “sffliake” of [Company],
an Idaho corporation (the‘Compmy”),nthatt«mhusedforpurpomofpunmhl {¢) and (d)
of Rule 143 of the Rules and Regulations (the “Rules and Regulations”) of the Securities and Exchange
Commission {the “Commission™) under the Securities Act of 1833 {the “Act”).

Pursuant to the terms of the Agreement and Plan of Merger dated as of July 28, 1881 (the “Agree~
ment”), Sunshine Mining Company, a Delaware corporation (“Sunshine™), the Company and certain
o&ereompaniespmvldingforthemagerofthecompanywithmdintoSmhine(the'Mergd'),and
asamultoftheMerger,lwﬂlmedveshnresofCommmSmckpuwheI.sﬁpenhmomeﬂm
(dm‘SumhinGSharas'}inexchmgeforthashnmomemSmhparuhet per share,
ofthaCompmymedbymattheeﬁecﬁveﬂmeoftbeandem-mimdpursumtto&e

Agreement
1 represent and warrant to Sunshine that in such event:

A rwmmmmmmmwdmmmaﬂdwmw
suant to the Merger in viclation of the Act or the Rules and Regulations.

B. Ihwmrduﬂymsd&lsl&&rm&&e@emtmddscuﬂdihmu&mmﬂmdaﬂ#
applicable limitations upon my nbﬂitytoseﬂ,mnsferorothwwisedispmodﬂ:cs“dﬂnem
to the extent I felt necessary, with my counsel or counsel for the Campany.

C. IhvebeenndviudthattheiumceoftheStmdxineShamwmpmmtotheMerg-'
hasbemmgistmdndﬂ:d:eﬂonunisﬁonund«theutonanegisuaﬁonmmml“ms-u
chwer,lhlﬁea!sobeenadvisedthnt,dnceattheﬁmeﬂ:eMerguwmbnﬁttedforamdtha
smckholdenufthacmnpmy.lmybedmedmhweboenmtﬁlhuoftheCcmpamrlndthe
distribuﬁonbymeoftheSunshineShueshasnotbeenregistemdmdertheMmdthttheSmhim
Sharesmustbeheldbymeforapeﬁodaftwoymsa&utheeEecﬂvetimedﬂle Merger unless (i}
such distribution of the Sunshine Shares has been registered under the Act, (1i) & sale of the Sunshine
Shnresismadeincon&mﬂtywith&evoh:memdothethnﬁtaﬁmso{'ﬂnleusmulpmdbythe
ComnﬁsdmmdutheActm{ﬁi}intbeopmimofcmmnlmmﬂymephblebSmHm,m
other exemption from registration is avaﬂableﬂthmpeettoanymchpmpmedsale,tmnsfuorotha
disposition of the Sunshine Shares.

D. IundemndfhatSunshlneisundernoobﬁgnﬂmtomgisthhenk,mndumutherdispoll-
ﬁonofthaSumhineShuubymeormmybehnEmmhkemyothuncﬁonnmyinorduh
make compliance with an exemption from registration available.

Eldmmdaﬂnd&ummndummcﬁmﬁﬂbegmmSmﬂm’:mw
wlﬂ:mpedmtheSumBneShnamthhmwﬂlbephudmﬂnwﬁﬂuthatheSmﬂm
Shares, or any substitutions therefor, a legend stating in substance:

ﬂheshmnpmﬂedhythhosﬁﬂu&wemdhammwwhhhnﬂelﬁ
pmmulgutadun&uﬁeSecuﬁﬁesActdlﬂaanppliu. The shares represented by this certificate
mnyoﬂybeunmfumdinmdmwithlhamdm:gmmdawd , 1881,
mnhmgmdmhue&mdsmemw;umdmw
ismﬂ]eatthepdndpaloﬁoesofSumhineMiningcompany.'
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F.lahm&rmd&umkn&ahﬂabymdm}&nﬂﬁn&auhshmnm
C mdn&ehmﬁanhmdehmiumﬂywﬂhthemdnnklﬁmmumm
A mmwkwwm&mmmqum=

mmww&ammnumwmmwm
o(l%&mdwqu:ﬂmﬂﬁmapamwhm&wdncbsh:uinntmﬁmh“
m:amwmmmmdmmmmmbmw
bythehddanﬂwﬂhnvhwm,ahmhinmwﬂb,mydiﬁbuﬁmwwm
the mesning of the Secutities Act of 1033 and may not be sold, pledgrd or otherwise

tramaferred
cacept in accordance with su exemption from the registration requirements of the Securities Act
of 1033."

It is understood and agreod that the legends set forth in paragraphs E and F above shall be
removed by delivery of substitute cextificates without such legend upon request at any time after two
years from the Effective Time' of the Merger or if the undersigned shall have delivered to Sunshize
an opinion of counse] in form and substance reasonsbly satisfactory to Sunshine, to the effect thet
such legend is not required for purposes of the Act.

afiliate of the Company.
Very truly yours,
: Accepted this day of
. 1981, by
SUNSHINE MINING COMPANY
? By
Vice Prasident
| | A8
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