| CERTIFICATE OF QUALIF ATION OF
o FOREIGN CORPORATION |
I ARNOLD WILLIAMS Secretary of State of the State ef Idaho, and Iegal custodlan of
the corporatxon records of the State of Idaho, do hereby certlfy that |
a corporatlon duly orgamzed and exlstmg under the ]aws of p.l.\n:g has fully‘ .;
g : co;nphed w»th Sectmn 10 Artlcle II of the Constltutmn, and wrth Sectlons 30-501 and 30-502 |
: Idaho Code, by flhng in thxs offlce on the u!h k day of "‘ : m L
v 19 55 ., a properly authentxcated copy of its artxcles of mcorporatlon, and on the lsﬂa
S L ﬂ. l. Mhor o
fv‘day of ‘ m e 19 55 2 des1gna.tmn’f S ir.ir
"\the County of ‘1.'4, m 5 a8 statutory agent for sald corpora.tron, '
:“ Idaho, upon Whom process 1ssued by authonty of er under any law of thls State may e serve’b

AN D T FURTHER CERTIFY That sald corporatlon has comphed w1th the laws‘_of the Statd

g of Idaho, retatmg to corporatlons not created under the laws of the State, as eontamed m Chap— ’

er‘5 . f Tltle 30 Idaho Code, an& 1s therefore duly and regularly quahfled as a corporatlon in .‘

N :Idaho, havmg the same rxghts and pr1v1leges, and belng subject to the same laws, as hke

Jdomestlc corporatlons

*+IN TESTIMONY WHEREOF, 1 have hereunto  §

set my hand arrd affaxed the Great Seal of the‘. ,

Bmse C1ty, the Capltal of Idaho,flk‘ :

mu ‘dayof Nevesber,




S Llisha @. Bukes, %cﬂel‘awy % Slte 0// the State % Yiboroare,
on herehy certify thalltteaboveand, %we%ow@gid a truwe and coryect W %

Certificate of Incorporation of the "SALMON RIVER MINING COMPANY", as

received and filed in this office the eighth day of October, A.D. 1965,

at 10 o'clock A.M.

In Testimnny Wherenf, fémeémﬂawmyémd

and %@'ﬂ/ secd al Dover this eighth dc%
o/ October in the yoar 7,; o o%ﬂa’

onelthousand nine feendred and. sixty-five.

ok 2P S
A

Ass’t Secretary of State
Y

FORM 120



CERTIFICATE OF' INCORPORATION

OF

.SALMON RIVER MINING COMPANY

We, the undersigned, for the purpose of associating to |
establish a corporation for the transaction of the business and
| the.promotioh and conduct of the objects and purposes hereinafter
sgatéd, under the provisions and subject to the requirements of
the laws of the State of Delawaré (particularly Chapter l, Title 8
 of,thé 1953 Delaware Codé and the acts amendatory thereof and supple-
“hental thereto; and known as the "General Corporation Law of the

State of Delaware"), do make and file this Certificate of Incorpora-

tion.in writing and do hereby certify as follows, to wit:

FIRST: The name of the corporation (hereinafter called

the corporation) is

'SALMON RIVER MINING COMPANY

/
SECOND: The respective names of the County and of the

City within the éounty in which the principal office of the corpo-
ration is to be lodated in the State of Delaware are the County of
New Castle and the City of Wilmington. The name of the resident
agent of the corpdration is Thé Corporation Trust Company. The
street and number of said principal office and the address by street
and number of said resident agent is 100 West Tenth Street, Wil-

mington,. Delaware.

THIRD: The nature of the business of the corporation and
the objects or purposes to be tfansacted, promoted or carried on by

it are as follows:



e e

Tb engage in the"minipg business throughout the world,
and in connection therewith, but without limiting the general-
1ty thereof, to prospect, investigate and ekplore for minerala;“/
'to obtain, purchase, locate, option or otharwisé acquire, mines,

‘miniﬁg claims,'mining rights, options, patents, privileges,
.,xcéncddsions, leaseholds, lands, and any interests ths:ein;'and
"té hold, enjoy, develop.vwork, sell; lease, convey or otherwisae
dispose‘of the same; to quarry,‘mihe. pumb. smelt, rafiné; dress,
amgigam&te and prepare for market, manufactu:e, buy, store, trans-
porﬁ, seli, exchange and deal in minéral substances of #ll kinds
and in the products and by-products thereofp and generally to
|  dea1 in minerals and mineral substances of all kinds and char-
acter #nd-to transact any and all other buainola pertinent,
‘cblldteral; incidental or cont:ibutbry_ﬁo any of the purpoaes//
nfbxesaid.

To establish, construct, purchase or‘in any ﬁanner ac=
éuire, and to maintain and operate, and to sell,'encumber oxr in
any manner‘diapoﬂe of structures, storage facilities, appliances,
; equipment, machinery, raiquad cars; trucks, ships, water barges,

}‘tankeravand other instruments of transportation, buildings,
f: teiminals; and other facilities, and equipment for the purchase
' or other acquisition, use, sale or other disposition, distribu-
tion and traﬁsportation of mineral substances and products, in,
" over, through or under any private or public property (subject,
however, td the consent of éovernmental orimunicipal’ahthori-
ties when the same may be required by law).,
 To store, transport, buy and sell oil, gas, salt, brine
and other mineral solutions, and liquefied minerals; also sand ©~

and clay forfthé;mgnufaéturé(dnd‘qalo of clay products.
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To acquire by pufchaae, exchange, lease, or otherwise

" and tb own, hold, use, develop, operate, sell, agsign, lease,

f:annfer, convey, exchange, mortgage, pledge or otherwise disg=~

.pose of or deal‘ih and with, real and personal property of

‘-‘ every class or description and rights and ptiv;legen therein

wharesoever situated.
- To manufacture, process, purchase, sell and generally

to trade and deal in and with goods, wares and merchandise

'lof eveky kind,.natuze and description, and to engage and par—
o ticipate in any mercéntile, industrial or trading buaineas

‘V~:, of any kind or character whatsoever.

To apply for. register, obtain, purchaae, leaae, take*

licenses in respect of or otherwise acquire.‘and to hold, own,

~use, operate, develop, enjoy, turn to account, grant licenses
 ‘;_ and immunities in respect of, manufacture under and to intro-

B duca,'aeil, assign, mortgage, pledge or otherwise dispose of,

and, in any manner deal with and contract with reference to:
(a) dinventions, devices, formulae, pro-
cesses and any improvementl and modifications
;thereofy"
(b) letters patent, patent rights, patented
‘ processéa, copyrights, designs, and similar rights,
trade-marks, trade symbols and other indications
of origin and ownerahig granted by or recognized
' under the laws of the United States of America or
of any state or subdivision thgreof. or of any foreign
country or aﬁbdivinipn thereof, and'all_rightu.con~f/9,
nected thexewith or appertaining thereuntoy | |
(c) franchises, licenses, Qrantquand_¢opcege_

sions., =
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Tp~purchhua,or otheryiae acquire, and to hold, moitgagé,
lpledg;. sell, éxchangg or otherwise dispose of, securities
| ;(thch‘term. for the purpose of this Article THIRD, 1ncl§des,*
tfwithout lﬁmit@tionvof'thovgeherality;tbaxeot, ény shares of
stock, bonda,debenturég,’notaé,mortéugaa, or other obliga=-
-,,tions; and any'certificatea,’receippn orvbther instruments rep-
‘teg;ﬁtiné :ightu to‘rqceive. purchase or subscribe for the
Alqme, or\raﬁresentinq any other righte or interests therein
‘ 10; in any property or assets) created or issued by any personéfﬁ~
firmi, a#aociationu,'corppratipnn; or govarnments ox iubdivi--
aions thefeofy to m&ke payment‘therqfo: in any lawfu;‘mannef:‘
‘and_to e#eféine, as owner or holder of any securities, any and
‘all rights, powers and privileges in respect thereof,
To make, enter into, perform and carry out contracts
T‘ of avexy‘kind and description with any person, firm, asso~
ciition, dorporation or government or subdivision thereof,
 1n¢1§ding.,but notvby way of limitation, anterinq‘into agree-
| mentn:of limited partnership.
To acquire by purchase, exchange or otherwiée, all, or
‘ ,5anyvpart of, or any interest ;n, the properties, assets,
?buqinesa and good will cg any one or more persons, firms,.
associations or corporationq heretoforae or he:eafter engaged
in any business for which a coxrporation may now or hereafter
- be organized under the }aws of the State of Delaware; to pay
. for the nnmevin'caah, prope;ty Qr»ita own or other securities;
"to hold, operate, reorganize, liquidate, sell or in any manner
dispose of the whole or any part thereof; and in connection
therewith, to assume or guarantee performance of any liabili-
ties,obl;gitiong.or,cong:actdfot such persons; firms, asso-

ciations or corporations, and to conduct the whole or any

------
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: port of any business thuu.acquirad.x

o 'fo lend itn uninvested funds from time to time to suche%”
extent. to such peraona. firma. aanociationl, corporations.

. governmentl or lubdiviuions thereof, nnd on auch terms and

on auch aecurity, if any, au the Board of Directorn ot the(

- corporation may datermine. N . |

To endorse or guarantee the payment of p:incipal, intereat
‘or dividends upon, and to guarantoa the performance of aink-
ing fund or other obligations of, any aecurities. and to |
guarantea in any way permittad by lnw the parformance of

any of the contracto.or other undertakingu in which the cor~
poration'may otherwise be or become ;ntereated,‘of any per~’r
sons, firm,’asaociation, corpo:ation, government or sub~ " |

~division thereof, or of any other combination, organization

. or entity whataoever,

" To.borrow~mooey‘for any of the purposes of thé Corpo=
'-ration, from time to time, ihd without limit as to amount)

: from tiﬁa to time to iasue and oell its own securities in such
amounts, on such terma and conditiona, for such burposes and

for such pricea. now or hereafter permitted by the laws of

, 7f),‘ the State of Delaware and by this Certificate of Incorpora~

. tion, as tha Board of Directors of the corporation may deter-

mines and to aecure such aecuritiea hy mortgage upon. or the

.Z: pledge of. or the conveyanco or ussignmant in trust of, the """""

f, whole or anyﬁpart of the properties,casseta, business and
‘good will of the corporation. then owned or thereafter ace

quired. ,.
To draw, make, nocept, andorse; discount. execute.'and

ieaue prominsory notea. draftu, billu ot exchange. warrants,

bondc, debentureu. and othax negotiable ot tronsferable

PV

-



’ ihstruments‘athevidancen of indebtedness whether secured by
;(ﬁﬁrtgnge or otherwiae; as well as to secure the same by morte~
- gage or othe:wiae. so far as may be permitted by the laws of
‘the Stﬁte of Delaware. )

To purchase, hold, cancel, toiénue, sell, exchange, |
:' transfer or otherwise deal‘ih its own securities from time.”
to time tcvnuch an extent and in such manner and upon such
 terms as the Board of Directors of the corporation shall de-
termine; p&ovided that the corporation shall not use its funds
or property‘for the purchase of its own shares of capital stock
when such use ﬁould'éause any impairment of its capital, ox~
cept to the extent permitted by lawg and provided further that
shares of its own capital stock belonging to the corporation
rshall'not be voted uponvdiractly or indirectly.
o To oxrganize or cause to\bé organized under the laws of
f"tha State of Delaware, or of any other State of the United
iVStates of America. or of the District of Columbia, or of any*”
- territory, dopehdency, colony or possession of the United
‘States of America, or of any foreign nation, colony or prov-
ince, a corporation or corporations for the purpose of trans-
acting, promoting or carrying on any or all of the objects or
| purposes for which the corporation is organized, and to dissolve,
wihd up, liquidaté. merxge or consolidate any such corporation
_or corporations or to cause the same to be dimssolved, wound
up, liquidated, merged or éénsolidated.

To conduct iﬁa business in any and all of its branches
and maintain offices both within and without the State of
' Delaware, in any and all States of the United States of America,—
in the Distric£ §£ Columbia, in ‘ﬁy or all territories, depen-

dencies, colonies or possessions of the United States of America,

- o



and in fdreién nations, colonies or piov;nceu.
To,auchvextent as a corporation organiezed under the
General COrporatiop>Law of the State of Delaware may now or .
| hefeaftér 1awfu11}»do.‘t0‘do, either'asfprinciﬁai or agent
.and either alone or in &onnection with other corporgtions.
| _ f£irms or individuals, all And’everything necessary, suitable,
‘convenient or prober for, or in connection with,'ér incident
to, the accomplishment of any of the purposes or the attaih—
ment of any one or more of the objects herein enumerated, or
designéd diractiy or indirectly to promote the interests of =
the corporation or to enhance ihe value of its properties;
and in general to do any and all things and exercise any
and all powers, :ighta and brivilegeg which a corporation may
, now‘or hereafter be organized to do or to exarcise under the
‘GeneralVCOrporation Iaw of the State of Delawafe or under
any act amendatory thereof, supplemental thereto or substie

| tuted therefor.

The foregoing provisibna of this Article THIRD shall be

"+ constrxued both as purposes and powers and each as an independent pur«
. pose and powex. The foregoing enumeration of specific‘purposes and

- powera shall not be held to limit or restrict in any manner the pur=~

poses and powers of the corporation, and the purposes and powexs -

herein specified shall, except when otherwise provided in this Ar=-

ticle THIRD, be in no wise limited or restricted by xeference to, or

inference from, the terms of any provision of this or any other

'Article of this Certificate of Incorporation; provided that nothing

: :'harein‘cont&ined shall be construed as authorizing the corporation to

issue bills, notes or other evidences of debt for circulation as

money, ©Or to caxxy on the business of receiving deposits of money



or the business of buying gold or silver bullion or foreign coins
or as authorizing the corpbrat;pn to engage in the business of
vbanking or insurance or to carry on the business of constructing,”
maintaining or operating public utilities in the State of Delaware;
and provided, furthef, that the corporation shall nét carry on ahy
business ér exercise any power in any ététe, territory or country
which under the.laws théreof the corporation may not lawfully carry
on or exercise;

FOURTH: The totai number of shares of stock which the
. corgofation shéll have authority to issue is Ten Thousand (10,000),
and the par &alue of each of such shares shall be One ($1.00) Dollar,
‘ amountihg in the aggfegate to Ten Thousand ($10,000.00) Dollars.
All such shares>are of one class and are designated as Common Stock.
| Any and all such shares issued, and for which the full considera-"
tion has been paid or delivered, shall be deemed fully paid stock
‘aﬁd the héldef of such shares shall not be liable for any further
;all or assessment or any other paymen£ thereon.

FIFTH: The minimum amount of capital with which the cor-
pdration'ﬁillcommence'business”is One Thousand Dollars.

_§;§g§: The names and places of residence of each of the

A

‘incorporators are as follows:

NAME PLACE OF RESIDENCE
A. D. Atwell Wilmington, Delaware
F. J. Obara, Jr. Wilmington, Delaware
| A, D. Grier Wilmington, Delaware

. SEVENTH: The corporation is to have perpetual existence.
EIGHTH: The private property of the stockholders of the
-~ corporation shall not be subject to the payment of corporate debts

‘to any extent whatever.
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NINTH: For the mdnagement of the business and for the

conduct of the affaifs of the corporation, and in further defini-
| tion,llimitatioﬁ and regulation of the powers of the,corporation’/
and'of its directors and stockholders,'it is further provided:
1. The number of directqrs of the corporation
 ,shal1 be as specified in the By-~Laws of the corpora-
tion but such number may from time to time be increased
or'aecreased in.such manner as may be prescribed by the
'By-Laws. In no event shall the number of directors be
- less than three. The election of directors need not
be byﬂbdllot. Directors need not be stockholders.
| 2. In furtherance and not in limitation of the
poWérs conferred by the laws of the State of Delaware,
ﬁthé Board of Directors, except as otherwise herein pro-
‘ vided, isbexpressly authorized and empowered:
(a) To make, alter, amend, and repeal By-
Laws, subject to the power of the stockholders to
- alter or repeal the By~Laws made by the Bqard of
Directors.

(b)b Wiﬁhout the assent or vote of the stock-
holders, to authorize and issue obligations of the
co:poration, secured or unsecured, to include there—“f
in such provisions as to redeemability, converti-

bility or otherwise, as the Board of Directors, in
its sole discretion, may determine, and to authorize the
mortgaging or pledging, as security therefor, of any
property of the corporation, real or personal, includ-
ing after—ac@uired property.

(c) To determine whether any, and, if any, what
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part, of the net profits of the corporation or of
8 its net asséts in excess of its capital shall be de-
clared 1n dividends and paid to the stockholders, and ~
o diréﬁt and determine the use and dibposltion of any
auch net profits or such net assets in excess of capital,
| (d)  To fix from time to time the amount‘bf.pro~
'fits of the corporation to ba reserved as working capi-
'T“tal‘Qr'for any other lawful purpose,
"v(é) To establish bonus, prbfig-sharing or other
types of incentive, compensation, or other banefit
"plans'for the employees ]including officers and direc-
tors) of the‘éorporation and to fix the amount of pro-
£its to be distribﬁtéd or shared and to determine the
persons to participaté in any such plans and the §~
mounts of their respective participationa“
In addition to the powers and authorities hereinbefore

' or by statute expressly conferred upon it, the Board of Direce~

”?~tors may exercise all such powers and do all such acts and

things as may be exercised or done by the corporation, subject,
nevertheless, to the provisiona‘of the laws of the State of )
Delaware, of the Certificate of'Incorporation and“of the By=-
Laws of the corporation.

3. Any director or any officer elected or appointed
by the stockholders or by thelébard okairecto:s:may be re~
moved at ahy time in such manner as shall be provided in the
By-Lawé of the corporation,

4. 1f the By-Laws éc‘pfdvide, the stockholders and~”
Board of Directors Qf‘the corporatioh shall have power to
hold‘théii‘mqetinga, to have &n‘bfficeidr‘officea and to

keep the bbok@"ofithé"bofpotati@h,“aubject to the provisions -

=10
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of the laws of Delaware, outside of said State at such place

or places as may from time to time be designated by them.

TENTH: _Befpre publicly selling or offering to sell any
additiohal shares of its Common Stock, or any stock, bonds, deben-

tures or other securities convertible into Common Stock, the cor-

- poration shall first offer to all of the holders of its Common

Stock the right to purchase a pro rata portion of such Common

Stock or such securities convertible into Common Stock, on theV

» same terms and conditions as the same shall be offered to the

- public,

kELEVENTH; Whenever a compromise or arrangement is pro-
posed between this corporation and its creditors or any class of
them and/or between this corporation and its stockholders or any
class of them, any coﬁrt of equitable jurisdiction within the State
of Delaware may, on the application in a summary way of this corpora-
tion or of ény creditor or stockholder thereof, or on the applica-
tion of any receiver or receivers appointed for this corporation
under the provisions of Section 291 of Title 8 of the Delaware
Code, or on the application of trustees in dissolution or of any’/
receiver or receivefsrappointed for this corporation under the pro-
visions of Section 279 of Title 8 of the Delaware Code, order a
meeting of the‘creditors or class of creditors, and/or of the
stockholders or class 6f stockholdeérs of this corporation, as
the case may be, to be summoned iﬁ such manner as the said court
directs.

If a majority in number representing: three-fourths in
value of the creditors or class of creditors, and/or of the stock-

holders or class of stockholders of this corporation, as the case

>

may be, agree to any compromise or arrangement and to any reorganiE/

zation of this corporation as a consequence of such compromise or

-11-
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arrangement, the said compromise or arrangement and the said reor-

' ganization shall, if sanctioned by the court to which the said appli-

cation has been made, be binding on all the creditors or class of
~ creditors, and/or on all the stockholders or class of stockholders
‘of this corporation, as the case may be, and also on this corpora-

~ tion.

TWELFTH: From time to time any of the provisions of
,,this Certificate of Incorporation may be amended, altered or re-
éealed,'and other provisions authorized by the laws of the State
offDelawaré at the time in force may be édded or inserted in the
'1'mannef.and at the time prescribed by said laws and this Certifi-
cate of Incorporation;‘and all rights at any time conferred upon
the stockholders.of the corporation by this Certificate of Incor-
poration are granted subject to the provisions of this Article

- TWELFTH.

THIRTEENTH: Notwithstanding anything else herein to

>‘t‘helcvontraryy until this Certificate of Incorporation is amended
'L;gs set out in this Article THIRTEENTH, no action shall be taken
vby the directors of this corporation as to the following matters,
and such action shall be taken only by the stockholders of this
corporation, and then only by the affirmative vote of at least
80% of the outstandiﬁg shares of stock of this corporation;

Remuneration of officers and directors, election or
removal of directors, amendments to the Certificate
of Incorporation or By-Laws, issuance, disposal, or
acquisition of stock of the corporation, declaration
and payment of dividends, merger, consolidation, pur-
chase, sale or other acquisition or disposal of ten
per cent {(10%) or more of the assets of the corpora-
tion or any other corporation, firm or person, re-
organization, acquisition or disposal of stock in
rany other corporation, management agreements with
other corporations, incurrence of long-term liabil-
ities (for more than one year) except purchase money -~

-12-



: .'l .
! . .
: .

mortgages, delegation of authority to officers and
agents or dissolution.
' IN WITNESS WHEREOF, we, the undersigned, being all of
the incorporatbrs hereinabove named, do héfeby further certify
- that the facts hereinabove stated are truly set forth and

acéordingly have hereunto set our respective hands and seals.

Dated at Wilmiﬂgtoh, Delaware this 8th day of October, A, D,

H]i9655

A. D, Atwell (L.S.)

F. . O J L4 ‘
J. Obara, Jr (L.5.)

A, D, Grier (L.S.)

-13-



' COUNTY OF NEW CASTLE

. -,
. .«
. - 5
" . - .

THE STATE OF DELAWARE ) :
) : SSQ |

T

. 6o Lot !

BE IT REMEMBERED that personally appeared before me,

Howard K, Webb . & Notary Public in and for the County
. and State aforesaid, A, D, Atwell . F. J.
Obara, Jr. . and A, D, Grier , all the

incorporatoxrs who signed the foregoing Certificate of Incorpora- -
' tion, known to me personally to be such, and I having made known - ‘

| : ‘to' theni and each of them the contents of said Certificate of In-

‘corporat‘ion, they did severally acknowledge the same to be the act

'fandlﬁeed of the signers, respectively, and that the facts therxein

.‘_atated are truly sot fort‘h'.v

GIVEN under my hand and seal of office this 8th day
 ‘of __October . A, D, 19_65

. HOWARD K. WEBB

. NOTARY PUBLIC . o
 APPOINTED JUNE 27, 1964 _~ HOWARD K. WEBB

 STATE OF DELAWARE . Notary Public
TERM 2 YEARS . , ‘ | a



